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ISSUE DETAILS

Coupon 11.61% (Eleven decimal six one)
Coupon Payment Frequency | Monthly

Redemption Date

February 29, 2024

Redemption Amount

Each Debenture shall be redeemed at Par

Credit Rating

The Debentures proposed to be issued by the Issuer have been rated by Acuite Ratings
and Research Limited (“Acuite”). The Rating Agency have, vide their letter dated May
20, 2022 assigned a rating of Acute A- in respect of the NCDs. 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 |l of this Information Memorandum for Rating letter dated May 30, 2022.

Details of Eligible Investors

As provided in Section 8 of the Information Memorandum

Listing

The Debentures are proposed to be listed on the wholesale debt market segment of the
BSE Limited ("BSE" or the "Stock Exchange").

Underwritings of the Issue

Not Applicable

Electronic Book Platform

Not Applicable




GENERAL RISK

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. Investors are advised to read
the risk factors carefully before taking an investment decision in this Issue. For detailed description on risks, please see
Section 4 - RISK FACTORS of the Disclosure Document. For taking an investment decision, 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 statement of risk factors contained under Section 4 - RISK FACTORS of
this Disclosure Document. These risks are not, and are not intended to be, a complete list of all risks and considerations
relevant to the debt securities/non-convertible redeemable preference shares or investor's decision to purchase such
securities.

ISSUER’S ABSOLUTE RESPONSIBILITY

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

CREDIT RATING

Acuite Ratings and Research Limited has assigned "A-" rating to the Issue by the Company by a letter dated May 20,
2022. Instruments with this rating are considered to have adequate degree of safety regarding timely servicing of
financial obligations. Such instruments carry very low credit risk. For more details on credit rating of the Issuer refer to
press release attached as Annexure |l.

The above 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 Credit Rating Agency and rating should
be evaluated independently of any other rating. The rating obtained is subject to revision at any point of time in the
future.

LISTING

The Debentures are proposed to be listed on the wholesale debt market segment of the BSE Limited ("BSE" or the
"Stock Exchange"). The Company has obtained “in principle” approvals from BSE on May 27, 2022 for listing the
Debentures offered through this Issue. This issue of Debentures does not form part of non-equity regulatory capital
mentlioned under Chapter V of the SEBI ILNCS Regulations.

RECOVERY EXPENSE FUND

The Issuer shall also be creating the recovery expense fund as per the applicable SEBI regulations with BSE.




TABLE OF CONTENTS

SECTION 1 DISCLAIMERS .....cooitititeuiieseesterebsimsisrsssssssssissssssssasssessessasensssesssssasseses e sisssdss bhssansasssssss sasssisssssasssses 4
SECTION 2 DEFINITIONS AND ABBREVIATIONS .......ccccoiiiimmimsiis s 7
SECTION 3  UNDERTAKING OF THE ISSUER........cccosvnninimiiimssscssssssss s 10
SECTION 4  RISK FACTORS .......ccouiersmirinissinisiussossmmssisasnssssmssassssssssnssstssssios siesedsnss esssssssas sasesssussssassess snisssssnssonss 11
SECTIONS5 REGULATORY DISCLOSURES ............cccovuiummmmimmmmmmimmismmsisstinmnmssiissmmsmmimsiss s 19
SECTION 6  ISSUER INFORMATION........covtitiirriiririiiititeisicssisis s isssisssisnetenaseb s essnst st st s s s saa s a s shs s s snsisnsuenins 21
SECTION 7  APPLICATION PROGCESS......ccoummmmmmmaimnmnsinsiiinssssssmsisssssssssssssssissssssisisssssssisssnssssinrssarssss 68
SECTION 8  ISSUE DETAILS.......ccoiniiiinisisiiisinisisinsiinesiissssssissmsssssssssisssnssssanssssasssasisssssssssssnsisssssasssassesassios 75
SECTION9 DISCLOSURE PERTAINING TO WILFUL DEFAULT ... 84
SECTION 10 KEY TERMS OF THE ISSUE.......ccccoiiiiiiininsmsmssssassss s ssssss s ssssasssnssses 85
SECTION 11  DECLARATION ......ccoiiitiinmiscimimimiaassisssssssssinsisssssssssasssnsasssssssssssasssssssssessassnenssssssssenssssssasassssness 112
ANNEXURE I: LAST AUDITED FINANCIAL STATEMENTS .....cccoimmmmmimissnssssssssssones 113
ANNEXURE |l: CREDIT RATING LETTER uuussssassssssussessussusisssnsnsassnossansnsusnsorasssassensasssasasasnsasnonsasssossusnsnsasansyarassensy 136
ANNEXURE Ill: CONSENT LETTER FROM THE DEBENTURE TRUSTEE ......c.ccoovnsininninnnninnnnninins 158
ANNEXURE IV: BOARD RESOLUTION AND RESOLUTION OF WORKING COMMITTEE OF BOARD .... 167
ANNEXURE V: SHAREHOLDERS RESOLUTION siisisssisisisnsssenissssniusisosssiiiosisisissvonsasrsssssinmnsiasasessssissssnisissasonssssis 169
ANNEXURE VI: DUE DILIGENCE CERTIFICATE FROM DEBENTURE TRUSTEE..........ccccoovunviiniveinniniinnes 178

ANNEXURE VII: UNDERTAKING PURSUANT TO REGULATION 43 (2) OF THE SEBI NCS
REGAULTIONS

............................................................................................................................................................. 180
ANNEXURE VIII: TERM SHEET ......ccciciiimnminniimiisnsssssssresees iisdissidssisosessnsiassssusesessisssssisesssismvodsssaissssss 181
ANNEXURE IX- TRANSACTION DOCUMENTS.......ccotitinmnminmssmsssssssmssssssssssssssssssssssssssssissessasssnssssssssssssssesssnns 184
ANNEXURE X: APPLICATION FORM ......cooiitiiieriinnesieninisesinssesissssissessisnssessassssssssssssassssassssiss sasssssssssnsssesessanss 198
ANNEXURE XI- DECLARATION OF PROMOTER.......coiuctruimmmiesresmssesesssssssssssssssssessessasmsssssssssssssssssasassmssssssonss 203
ANNEXURE XII- DECLARATION OF DIRECTOR suussnisvsunssasersscomtamtsesmmeseeressmsssxssxssissssssmmrssuommssmsssnssans 204
ANNEXURE XIll- PAS 4 iiiisisssssssssissisnotssossasissmascssnsssssnssnsss asssssosss s ssussssssssesssnsssassanss sssosasssssssssnsssssassssssssosssssanss 205
ANNEXURE XIV- IN PRINCIPLE APPROVAL........ccommmmmmemmmmnssisse Error! Bookmark not defined.




DISCLAIMERS

GENERAL DISCLAIMER

This Disclosure Document is neither a prospectus nor a statement in lieu of a prospectus and does not constitute an offer
to the public to subscribe to the Issue.

The Debentures are to be listed on BSE and is being made strictly on a private placement basis. The Disclosure Document
is not intended to be circulated to more than 200 (two hundred) persons. Multiple copies hereof given to the same entity
shall be deemed to be given to the same person and shall be treated as such. No invitation is being made to any persons
other than to those to whom Application Form along with this Disclosure Document have been sent. Any application by a
person to whom the Disclosure Document and Application Form have not been sent by the Company shall be rejected
without assigning any reason. The person who is in receipt of the Disclosure Document shall maintain utmost
confidentiality regarding the contents of the Disclosure Document and shall not reproduce or distribute in whole or in part
or make any announcement in public or to a third party regarding the contents without the consent of the Issuer.

This Disclosure Document has been prepared in conformity with the SEBI (Issue and Listing of Non Convertible Securities)
Regulations 2021, as amended up to date and other applicable laws. Therefore, as per the applicable provisions, a copy
of this Disclosure Document has not been filed or submitted to the SEBI for its review and/or approval. It is the
responsibility of potential investors to also ensure that any sale by them of the NCDs/Debentures does not constitute an
offer to the public within the meaning of the Companies Act.

Apart from the Disclosure Document, no offer document or prospectus has been prepared in connection with this Issue
and that no prospectus in relation to the Issuer or the NCDs relating to this Issue has been delivered for registration nor
such a document is required to be registered under the applicable laws.

The Disclosure Document issued by the Company and the views contained in Disclosure do not necessarily reflect the
views of its directors, employees, affiliates, subsidiaries, or representatives and should not be taken as such. The
Disclosure Document have been prepared to provide general information about the Issuer to potential Eligible Investors
to whom it is addressed and who are willing and eligible to subscribe to the Debentures. The Disclosure Document do not
purport to contain all the information that any potential Eligible Investor may require. Where the Disclosure Document
summarize the provisions of any other document, that summary should not be relied upon and the relevant document
should be referred to for the full effect of the provisions.

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

This Information Memorandum and the contents hereof are intended only for recipients who have been addressed to
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 Disclosure Document is intended to be used only by those investors to whom it is
distributed. It is not intended for distribution to any other person and should not be reproduced by the recipient.

~ DISCLAIMER TO THE ISSUER
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The Issuer confirms that, as of the date hereof, this Information Memorandum (including the documents incorporated by
reference, if any) contains all information that is material in the context of the Issue, is accurate in all material respects
and does not contain any untrue statement of a material fact or omit to state any material fact necessary to make the
statements herein, in the light of the circumstances under which they are made, are not misleading. The sale or transfer
of these Debentures outside India may require regulatory approvals in India, including without limitation, the approval of
the RBI.

The Issuer confirms that all information considered adequate for and relevant to the Issue and the Issuer has been made
available in this Information Memorandum for the use and perusal of the potential investors and no selective or additional
information would be made available to any section of investors in any manner whatsoever. The information relating to
the Company contained in the Disclosure Document is believed by the Company to be accurate in all respects as of the
date hereof.

The Issuer does not undertake to update the Information Memorandum to reflect subsequent events after the date of the
Information Memorandum 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 nor any Issue of Debentures made hereunder 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.

The Issuer having made all reasonable enquiries, accepts responsibility for and confirms that the information contained in
this Disclosure Document is true and correct in all material aspects and is not misleading in any material respect, that the
opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which make
this document as a whole or any of such information or the expression of any such opinions or intentions misleading in
any material respect. The Company or any of its directors, employees, advisors, affiliates, subsidiaries or representatives
do not accept any responsibility and/ or liability for any loss or damage however arising and of whatever nature and extent
in connection with the said information.

— ___ DISCLAIMER TO THE STOCK EXCHANGE

As required, a copy of this Disclosure Document has been submitted to the BSE for hosting the same on its website as
per the applicable law.

It is to be distinctly understood that filing of this Disclosure Document with the BSE should not in any way be deemed or
construed that the same has been 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 Disclosure Document, nor does the BSE warrant
that the Issuer's Debentures will be listed or will continue to be listed on the Stock Exchange; 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. Every person who desires to apply for or otherwise acquire any Debentures of this Issuer
may do so pursuant to independent inquiry, investigation and analysis and shall not have any claim against the Stock
Exchange whatsoever by reason of any loss which may be suffered by such person consequent to or in connection with
such subscription/acquisition whether by reason of anything stated or omitted to be stated herein or any other reason
whatsoever.

~_ DISCLAIMER CLAUSE OF SEBI

This Disclosure Document has not been filed with the SEBI. The securities have not been recommended or approved by
SEBI nor does SEBI guarantee the accuracy or adequacy this Information Memorandum. It is to be distinctly understood




made or for the correctness of the statements made or opinions expressed in this Information Memorandum. The issue
of Debentures being made on private placement basis, filing of this document is not required with SEBI, however SEBI
reserves right to take up at any point of time, with the Company, any irregularities or lapses in this document.

- DISCLAIMER TO THE DEBENTURE TRUSTEE . b Sk

The Debenture Trustee or its agents or advisers associated with the Issue of the Debentures do not undertake to review
the financial condition or affairs of the Issuer during the life of the arrangements contemplated by this Disclosure Document
and shall not have any responsibility to advise any investor or prospective Investor in the Debentures of any information
available with or subsequently coming to the attention of the Debenture Trustee, its agents or advisors.

The Debenture Trustee and its agents or advisors associated with the issue of the /Debentures have not separately verified
the information contained herein. Accordingly, no representation, warranty or undertaking, express or implied, is made
and no responsibility is accepted by Debenture Trustee as to the accuracy or any other information provided by the Issuer.
Accordingly, the Debenture Trustee shall have no liability in relation to the information contained in this Disclosure
Document or any other information provided by the Issuer in connection with the Issue. The Debenture Trustee is neither
a principal debtor nor a guarantor of the /Debentures.

DISCLAIMER IN RESPECT OF CREDIT RATING AGENCY

The ratings of the Credit Rating Agency should not be treated as a recommendation to buy, sell or hold the Debentures.
The Credit Rating Agency ratings are subject to a process of surveillance which may lead to a revision in ratings. Please
visit the Credit Rating Agency's website https://www.acuite.in/ or contact the Credit Rating Agency's office for the latest
information on the Credit Rating Agency's ratings. All information contained herein has been obtained by the Credit Rating
Agency from sources believed by it to be accurate and reliable. Although reasonable care has been taken to ensure that
the information herein is true, such information is provided 'as is' without any warranty of any kind, and the credit rating
agency in particular, makes no representation or warranty, express or implied, as to the accuracy, timeliness or opinion
and Credit Rating Agency shall not be liable for any losses incurred by users from any use of this publication and
completeness of any such information. All information contained herein must be construed solely as statements or its
contents.

DISCLAIMER OF RESERVE BANK OF INDIA

The Debentures have not been recommended or approved by the RBI nor does RBI guarantee the accuracy or adequacy
of this Disclosure Document. It is to be distinctly understood that this Disclosure Document should not, in any way, be
deemed or construed that the Debentures have been recommended for investment by the RBI. RBI does not take any
responsibility either for the financial soundness of the Issuer, or the Debentures being issued by the Issuer or for the
correctness of the statements made or opinions expressed in this Disclosure Document. The potential investors may make
investment decision in respect of the Debentures offered in terms of this Disclosure Document solely on the basis of their
own analysis and RBI does not accept any responsibility about servicing/repayment of such investment.




DEFINITIONS AND ABBREVIATIONS

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

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

The form which shall be circulated to the prospective investors along with the
Application Form Information Memorandum/ Disclosure document for the purpose of applying for the
debentures and marked as Annexure X.

Unless the context otherwise requires or implies, the allotment of the Debentures
pursuant to this Issue

Bank Account Details:-

Name of Bank :- ICICI Bank Ltd.

Account No. :- 250605000070

Account Bank Branch address :- ICICI Bank Ltd, Krishna Apra Royal Plaza, D2, EACB, Alpha 1,
Greater Noida, Uttar Pradesh 201306

Email address :- sankalp.mittal@icicibank.com

Allot/ Allotment/ Allotted

Beneficial Owner(s) means the holder(s) of the Debentures in dematerialized form whose name is
recorded as such with the Depository.

Board/ Board of Director(s) Board of Director(s) of the Issuer

BSE Limited/BSE Stock Exchange / Designated Stock Exchange

Business Day shall mean a day (other than a public holiday for the purpose of
Section 25 of the Negotiable Instruments Act, 1881 (26 of 1881) or a Sunday) on
which banks are normally open for business and the money market is functioning in

Business Day

Mumbai.

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

CDSL Central Depository Services (India) Limited

Company / Issuer SATYA Microcapital Limited

Coupon means the coupon payable on the Debentures on the Coupon Payment Date(s), at
the Coupon Rate.

Coupon Payment Date mean the date(s) as specified in Section 8- Issue Details of this Information
Memorandum.

Date of Subscription giﬁpc;fn;ealization of proceeds of subscription money in the bank account of the

250 Rated, Listed, Unsubordinated, Secured, Redeemable, Transferable, Taxable,
Non-Convertible Debentures having a face value of Rs. 10,00,000/- (Rupees Ten
Lakhs only) each, aggregating to Rs. 25,00,00,000 - (Rupees Twenty Five Crores
Only).

Person(s) holding Debenture(s) and whose name is recorded as beneficial owner
with the Depository (if the Debentures are in dematerialized form) as defined under
Section 2 of the Depositories Act, 1996) or the person(s) whose name appears as
holder of Debentures in the Register of Debentures (if the Debentures are in the
physical form)

Debentures or NCDs

Debenture
Holder(s)/Investors

The Debenture trust deed dated on or about the date of this Disclosure Document
entered / to be entered into between the Company and the Debenture Trustee.
Debenture Trustee Trustee for the Debenture Holder(s), in this case being Catalyst Trusteeshiptimited

Debenture Trust Deed / DTD
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Debenture Trustee Agreement

means the agreement entered into by and between the Issuer and the Debenture
Trustee and dated May 26, 2022

Deed of Hypothecation

means the deed of hypothecation executed and delivered by the Issuer in favour of
the Debenture Trustee to evidence creation of first ranking exclusive charge by the
Issuer in favour of the Debenture Trustee (for the benefit of the Debenture Holders)
over the Hypothecated Property (in a form acceptable to the Majority Debenture
Holders).

Deemed Date of Allotment

means May 30, 2022

Depositary Participant/ DP

A Depositary participant as defined under Depositories Act, 1996 as amended from
time to time

Depository

A depository registered with SEBI under the SEBI (Depositories and Participants)
Regulations, 1996 as amended from time to time.

Depositories Act

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

Disclosure Document 1
Information Memorandum

This document dated May 30, 2022 which sets out the information regarding the
Debentures being issued on a private placement basis.

DRR

Debenture Redemption Reserve

Financial Year/ FY

Financial year the of Company i.e. a period commencing from 1% April and ending
on 31% March of the next calendar year

Insolvency Filing Event

The filing of any petition for insolvency resolution or liquidation against the Company
under the Insolvency and Bankruptcy Code, 2016

Issue Opening Date

May 30, 2022

Issue Closing Date

May 30, 2022

NEFT National Electronic Fund Transfer
NOC No Objection Certificate(s)

NSDL National Securities Depository Limited
PAN Permanent Account Number

Private Placement Offer Cum
Application Letter/ PPOL

The letter issued by the Issuer pursuant to the provisions of Section 42 of the
Companies Act, 2013 read with the Companies (Prospectus and Allotment of
Securities) Rules, 2014, as amended, to the Investors in the format set out in the
said rules

POA Power of Attorney
Rating Agency/ Credit Rating | Acuite Ratings and Research Limited with SEBI pursuant to SEBI (Credit Rating
Agency Agencies) Regulations 1999, as amended from time to time and having its office at

Record Date

shall mean the date being 15 calendar days prior to the due date on which any
payments are to be made to the Debenture Holder(s) in accordance with the terms
of the Debentures on the basis of which the determination of the persons entitled to
receive redemption of principal, Coupon, and other Payments, if any, as the case
may be, in respect of the Debentures shall be made.

REF / Recovery Expense Fund

means recovery expense fund created/to be created by the Issuer with the BSE.

R&T Agent

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

RTGS

Real Time Gross Settlement

SEBI

Securities and Exchange Board of india

SEBI NCS Regulations

Securities And Exchange Board Of India (Issue And Listing Of Non-Convertible
Securities) Regulations, 2021 as amended from time to time.

SEBI LODR Regulations

means the Securities and Exchange Board of India ( Llstmg atlons and
Disclosure Requirements) Regulations, 2015.

YA 4,
NG '\'4
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TDS Tax Deduction at Source
TL Term Loan
WDM Wholesale Debt Market




UNDERTAKING OF THE ISSUER

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

Specific attention of investors is invited to the statement of ‘Risk factors’ given under the Section 4-'General Risks’."
“The Issuer, having made all reasonable inquiries, accepts responsibility for, and confirms that this Disclosure Document
contains all information with regard to the issuer and the issue, that the information contained in the offer document is true
and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed
herein are honestly held and that there are no other facts, the omission of which make this document as a whole or any
of such information or the expression of any such opinions or infentions misleading in any material respect.

The issuer has no side letter with any debt securities holder except the one(s) disclosed in the offer document/offer
document. Any covenants later added shall be disclosed on the stock exchange website where the debt is listed.”
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RISK FACTORS

An investment in the Debentures involves risks. These risks may include, among others, equity market, bond market,
intérest rate, market volatility and economic, political and regulatory risks and any combination of these and other risks.
Prospective Investors should be experienced with respect to transactions in instruments such as the Debentures.
Prospective Investors should understand the risks associated with an investment in the Debentures and should only reach
an investment decision after careful consideration of, (a) the suitability of an investment in the Debentures in the light of
their own particular financial, tax and other circumstances; and (b) the information set out in this Disclosure Document.

More than one risk factor may simultaneously affect the Debentures such that the effect of a particular risk factor may not
be predictable. In addition, more than one risk factor may have a compounding effect which may not be predictable. No
assurance can be given as to the effect that any combination of risk factors may have on the value of the Debentures.

Investors are advised to read the following risk factors carefully before making an investment in the Debentures offered in
this Issue. Each investor must rely on its own examination of the Issuer and this Issue, including the risks and uncertainties
involved. The ordering of the risk factors is intended to facilitate ease of reading and reference and does not in any manner
indicate the importance of one risk factor over another.

RISKS RELATING TO THE DEBENTURES

Changes in the interest rates may affect the price of the Debentures

All securities where a fixed rate of interest is offered, such as Debentures 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 fluctuation in the prices is a
function of the existing coupon/yield to maturity, days to maturity and the increase or decrease in the level of prevailing
interest rates. Any increase in rates of interest is likely to have a negative effect on the price of the Debentures.

Secondary market for the Debentures may be llliquid

It is not possible to predict if and to what extent a secondary market may develop in the Debentures or at what price
the Debentures will trade in the secondary market or whether such market will be liquid or illiquid. As specified in the
Disclosure Document, an application has been made to list or quote or admit to trading the Debentures on the WSD
Segment of the BSE and an in-principle approval has been obtained. If the Debentures are so listed or quoted or
admitted to trading on the BSE no assurance is given that any such listing or quotation or admission to trading will be
maintained. The fact that the Debentures may be so listed or quoted or admitted to trading does not necessarily lead
to greater liquidity than if they were not so listed or quoted or admitted to trading.

The Issuer may, but is not obliged to, at any time purchase the Debentures at any price in the open market or by
tender or private agreement. Any Debentures so purchased may be resold or surrendered for cancellation. The more
limited the secondary market is, the more difficult it may be for holders of the Debentures to realize value for the
Debentures prior to redemption of the Debentures.

Credit risk and rating downgrade risk

The Credit Rating Agency has assigned the credit rating of “A-" rating to the Debentures. In the event of deterioration

in the financial health of the Issuer, there is a possibility that the rating agency may downgrade the rating of the

Debentures. In such cases, potential investors may incur losses on revaluation of their investment or make provisions

towards sub-standard/ non-performing investment as per their usual norms. The Issuer cannot guarantee that this
<
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rating will not be downgraded. Such a downgrade in the credit rating may lower the value of the Debentures and may
also affect the Issuer’s ability to raise further debts.

The Debentures may not be a suitable investment for all potential Investors

Potential Investors should ensure that they understand the nature of the Debentures and the extent of their exposure
to risk, that they have sufficient knowledge, experience and access to professional advisers such as legal, tax,
accounting and other advisers to make their own legal, tax, accounting and financial evaluation of the merits and risks
of investment in the Debentures and that they consider the suitability of the Debentures as an investment in the light
of their own circumstances and financial condition.

Exercise of powers by the Debenture Trustee is subject to equitable principles and supervisory powers
of courts

The exercise by the Debenture Trustee of the powers and remedies conferred on it under the Debentures and this
Disclosure Document or otherwise vested in it by applicable law, will be subject to general equitable principles
regarding the enforcement of security, the general supervisory powers and discretion of the Indian courts in the context
thereof and the obtaining of any necessary governmental or regulatory consents, approvals, authorisations or orders.

The right of the Debenture Holders to receive payments under the Debentures will be junior to certain tax
and other liabilities preferred by law on an insolvency of the Issuer

The Debentures will be subordinated to certain liabilities preferred by applicable law such as claims of the Government
of India on account of taxes and certain liabilities incurred in the ordinary course of the Issuer's business (including
workmen's dues). Upon an order for winding-up in India, the assets of a company are vested in a liquidator who has
wide powers to liquidate such company to pay its debt and administrative expenses.

Receipt of coupon or principal is subject to the credit risk of the Issuer.

Investors should be aware that the receipt of any coupon payment and principal amount at maturity is subject to the
credit risk of the Issuer. Any stated credit rating of the Issuer reflects the independent opinion of the referenced rating
agency as to the creditworthiness of the rated entity but is not a guarantee of credit quality of the Issuer. Any
downgrading of the credit ratings of the Issuer by the rating agency may lower the value of the Debentures

Potential [nvestors 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.

The payment of the principal and coupon on the Debentures is subject to the credit risk of the Issuer whereby the
investors may or may not recover all or part of the principal or coupon amount of the funds invested in case of default
by the Issuer. Debenture Holders assume the risk that the Issuer will not be able to satisfy their obligations under the
Debentures and may or may not recover all or part of the principal and/or coupon amount in case of default by the
Issuer.

Security may be insufficient to redeem the Debentures

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




market value of such secured property, (i) finding willing buyers for the Security at a price sufficient to repay the
Debenture Holder(s)’ amounts outstanding under the Debentures. The value realised from the enforcement of the
Security may be insufficient to redeem the Debentures.

While the debt securities are secured to the tune of 100% of the principal and interest amount or as per the terms of
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.

Payment of penalty
In case of outstanding debt instruments or deposits or borrowings, any default in compliance with the material

covenants such as creation of security as per terms agreed, default in payment of interest, default in redemption or
repayment, non-creation of debenture redemption reserve, default in payment of penal interest wherever applicable.

=TIl boilea - INTERNAL RISKS

Risk Factor In relation to the Issuer’s business

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 insufficlent to cover future loan losses, the financial condition and results of operations may
be materlally and adversely affected.

A majority of the Issuer's loans are unsecured and the clients of these unsecured loans are of the high risk
category. There Is uncertainty on the client's ability to fulfil its loan obligations as MF| clients typically do not have
bank accounts or proper income proof verification so it can be difficult to verify all client details and assess the
risk. Such non-performing or low credit quality loans can negatively impact our results of operations.

As on March 31, 2022, the gross NPA was 78.39 Crores on on-balance sheet portfolio of Rs.2,293.89 Crore and
PAR90+ was 79.53 on a gross loan portfolio (including managed / securitised portfolio) of Rs. 2,883.99 Crores.

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 quality of the
Issuer's total loan portfolio deteriorates the Issuer may be required to increase the loan loss reserves, which will
adversely affect the Issuer’s financial condition and results of operations.

The Issuer’s business operates through a large number of rural and semi urban branches and is exposed to
operational risks Including fraud

The Issuer is exposed to operational risks, including fraud, petty theft and embezziement, 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




To mitigate the above risk, 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 MIS system able to generate data analysis that can be used to monitor financial and operational
performance.

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

[Alll 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.

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

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

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

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

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

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

The Issuer’s insurance coverage may not adequately protect It agalnst losses. Successful claims that exceed its
insurance coverage could harm the Issuer's results of operations and diminish its flnanclal 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, ¢
coverage. ; .%oCAp, D
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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.

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 RBIl as a NBFC
pursuant to Section 45-1A 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-MFI that is subject to numerous conditions. Additionally, RBI has
issued detailed directions on prudential norms inter alia prescribing guidelines on income recognition, asset
classification and provisioning requirements 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 cancelled, and it shall not be able 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.

~___ EXTERNALRISKFACTORS

o Future legal and regulatory obstructions

Future government policies and changes in laws and regulations in India and comments, statements or policy changes
by any regulator, including but not limited to RBI or SEBI, may adversely affect the Debentures. The timing and content
of any new law or regulation is not within the Issuer's control and such new law, regulation, comment, statement or
policy change could have an adverse effect on the market for and the price of the Debentures.

Further, SEBI or any other regulatory authorities may require clarifications on this Disclosure Document, which may
cause a delay in the issuance of the Debentures or may result in the Debentures being materially affected or even
rejected.

Further, the exercise by the Debenture Trustee of the powers and remedies conferred on it under the Debenture Trust
Deed, or otherwise vested in them by applicable law, will be subject to general equitable principles regarding the
enforcement of security, the general supervisory powers and discretion of the Indian courts in the context thereof and
the obtaining of any necessary governmental or regulatory consents, approvals, authorizations or orders.

¢ Political instability or changes in the government could delay further liberalization of the Indian economy
and adversely affect economic conditions in India generally

Since 1991, successive Indian governments have pursued policies of economic liberalization. The role of the Central
Government and State Governments in the Indian economy as producers, consumers and regulators has remained




e Company’s growth depends on the sustained growth of the Indlan economy. An economic slowdown in
India and abroad could have direct impact on the Company’s operations and profitability.

Macroeconomic factors that affect the Indian economy and the global economic scenario have an impact on
Company's business. Recent trends suggest that the economy may grow at a flat pace which may have a direct
impact on our business and a slowdown in the economy as a whole can increase such an impact thereby adversely
impacting the Company's growth plans.

A sustained slowdown in the Indian economy could adversely affect Company'’s business; India’s economy could be
adversely affected by a general rise in interest rates, or various other factors affecting the growth of industrial,
manufacturing and services sector or general down trend in the economy

o Civil unrest, terrorist attacks and war could affect our business.

Terrorist attacks and other acts of violence, war, or conflicts, particularly those involving India, as well as the
jurisdictions where the Company’s business is situated, may adversely affect Indian and global financial markets.
Such acts may negatively impact business sentiment, which could adversely affect the Company’s business and
profitability. India has from time to time experienced, and continues to experience, social and civil unrest, terrorist
attacks and hostilities with neighboring countries. Also, some of India's neighboring countries have experienced, or
are currently experiencing internal unrest. This, in turn, could have a material adverse effect on the market for
securities including the Debentures. The consequences of any armed conflicts are unpredictable, and the Company
may not be able to foresee events that could have an adverse effect on Company's business and the price and yield
of the NCDs.

e Company’s business may be adversely impacted by natural calamities or unfavorable climatic changes.

India, Nepal, Bangladesh, Pakistan, Indonesia, and other Asian countries have experienced natural calamities such
as earthquakes, floods, droughts, and a tsunami in recent years. Some of these countries have also experienced
pandemics notably the ongoing Covid-19 pandemic in India and Globally including the outbreak of avian flu/ swine flu.
The extent and severity of these natural disasters and pandemics determines their impact on these economies and
in turn affects the Company’s business and operation. Prolonged spells of abnormal rainfall and other natural
calamities could have an adverse impact on the economies in which the Company has operations, which could
adversely affect its business and the price of the Debentures.

* Any downgrading of India’s sovereign rating by an international rating agency (les) may affect the
Company’s business and its liquidity to a great extent.

Any adverse revision to India's credit rating for domestic and international debt by international rating agencies may
adversely impact Company’s ability to raise additional financing and the interest rates and other commercial terms at
which such additional financing is available. This could have an adverse effect on Company’s financial performance
and its ability to obtain financing to fund our growth on favorable terms, or at all.

GENERALRISKS

Early Termination for Extraordinary Reasons, lllegality and Force Majeure

consent from majority debenture holders.
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Taxatlon

Potential purchasers and sellers of the Debentures should be aware that they may be required to pay stamp duties or
other documentary charges/taxes in accordance with the laws and practices of India. Payment and/or delivery of any
amount due in respect of the Debentures will be conditional upon the payment of all applicable taxes, duties and/or
expenses.

Potential Investors who are in any doubt as to their tax position should consult their own independent tax advisers. In
addition, potential Investors should be aware that tax regulations and their application by the relevant taxation
authorities change from time to time. Accordingly, it is not possible to predict the precise tax treatment which will apply
at any given time

Delays in court proceedings In India

If any dispute arises between the Issuer and any other party including Debenture Holders, the Issuer or such other
party may need to take recourse to judicial proceedings before courts in India. It is not unusual for court proceedings
in India to continue for extended periods. Disposition of cases may be further subject to various delays including
multiple levels of appellate adjudication.

Accounting Conslderations

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.

Breach of contract.

A failure to observe the covenants under our financing arrangements or to obtain necessary consents required
thereunder may lead to the termination of our credit facilities, acceleration of all amounts due under such facilities and
the enforcement of any security provided. Any acceleration of amounts due under such facilities may also trigger cross
default provisions under our other financing agreements. If the obligations under any of our financing documents are
accelerated, we may have to dedicate a substantial portion of our cash flow from operations to make payments under
such financing documents, thereby reducing the availability of cash for our working capital requirements and other
general corporate purposes. Further, during any period in which we are in default, we may be unable to raise, or face
difficulties raising, further financing. Any of these circumstances

. OTHERSRISKS UNDER NCS LISTING REGULAT
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RISKS IN RELATION TO THE SECURITY CREATED IN RELATION TO THE DEBT SECURITIES AND RISKS
IN RELATION TO MAINTENANCE OF SECURITY COVER OR FULL RECOVERY OF THE SECURITY IN
CASE OF ENFORCEMENT

Refer to Sectlon -4 -Risk Factor- Vil 3- "Risks relating to Debentures”.

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

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

IN CASE OF OUTSTANDING DEBT INSTRUMENTS OR DEPOSITS OR BORROWINGS:
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ANY DEFAULT IN COMPLIANCE WITH THE MATERIAL COVENANTS SUCH AS CREATION OF SECURITY
AS PER TERMS AGREED: As on the date of this Placement Memorandum, the Issuer has not committed any
default in compliance with the material covenants such as creation of security as per terms agreed in respect of
any outstanding borrowings.

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

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

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

DEFAULT IN PAYMENT OF PENAL INTEREST WHEREVER APPLICABLE: As on the date of this Placement

Memorandum, the Issuer has not committed any default in payment of interest penal in respect of any outstanding
borrowings.
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REGULATORY DISCLOSURES

This Disclosure Document is prepared in accordance with the provisions of the SEBI NCS Regulations and in this section,
the Issuer has set out the details required as per Schedule |l of the SEBI NCS Regulations:

 STOCK EXCHANGE AND DEBENTURE TRUSTEE

List of disclosures to be filed along with the listing application to the Stock Exchange:

Memorandum and articles of association of the Issuer and necessary resolution(s) for the allotment of the debt
securities;

Copy of last three years audited and adopted annual reports;
Statement containing particulars of, dates of, and parties to all material contracts and agreements;

Copy of the Board Resolution dated May 19, 2022 read with resolution of working committee of Board of Directors
dated May 26, 2022 authorizing the borrowing and list of authorized signatories.

Certified true copy of the resolution passed by the Company at the Annual General Meeting under Section 180
(1)(c) of the Act, held on June 28, 2021 authorising the Company to borrow, upon such terms as the Board may
think fit, up to an aggregate limit of INR 50,00,00,00,000 (Indian Rupees Five Thousand Crore)),

Copy of the resolution passed by the shareholders of the Company at the Annual General Meeting held on June
28, 2021 authorizing the issue/offer of non-convertible debentures by the Company;

An undertaking from the Issuer stating that the necessary documents for the creation of the charge, where
applicable, including the Debenture Trust Deed would be executed within the time frame prescribed in the relevant
regulations/ act/ rules etc. and the same would be uploaded on the website of the Stock exchange, where the
debt securities have been listed, within five working days of execution of the same.

Any other particulars or documents that the BSE may calll for as it deems fit.
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Cert|f|ed true copy of the Memoandum & Alcles of Association of the Issuer.

Board Resolution dated May 19, 2022 read with resolution of working committee
of Board of Directors dated May 26, 2022 authorizing the issue of Debentures
offered under the terms of this Disclosure Document.

Shareholder Resolution under Section 180 (1) (a) and Section 180 (1) (c) dated
June 28, 2021 authorizing the borrowing by the Company and the creation of
security.

(d)

Shareholders’ Resolution dated June 28, 2021 authorizing the issue of non-
convertible debentures by the Company. -

()

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

Credit rating letter from the Rating Agency dated May 20, 2022.

Letter from Debenture Trustee dated May 26, 2022 giving its consent to act as
Debenture Trustee. ("Consent Letter")

Letter of Registrar and Transfer Agent dated May 26, 2022

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

Certified true copy of the tripartite agreement between the Company, the
Registrar & Transfer Agent and the NSDL/CDSL dated July 14, 2017.

Debenture Trustee Agreement dated May 26, 2022 executed between the Issuer
and the Debenture Trustee.

o

Debenture Trust Deed date May 30, 2022 executed between the Issuer and the
Debenture Trustee.

(m)

Deed of Hypothecation date May 30, 2022 executed between the Issuer and the
Debenture Trustee.
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PROMOTERS OF THE COMPANY

ISSUER INFORMATION

i L Lo 10 B = =
S.no | Detalis of Promoter _Description =
Name of promoter Vivek Tiwari
Date of Birth 01.04.1978
Age 44 Years
Personal Addresses Flat No. A-406 Gaur Grandeur, Sector-119, Parthala
Khanjarpur Gautam Buddha Nagar, UP- 201304
Education Qualifications Post-Graduate in Rural Development & Management from
the Institute of Engineering & Rural Technology, Allahabad
Experience in the business or 20 Years
employment
Positions/posts held in the past by the COO - Satin Creditcare Network Ltd
promoter
Directorships held by the promoter SAMRUDDHY SOCIOMANAGEMENT PRIVATELIMITED
SRIVARDAN SOCIODEVELOPMENT FOUNDATION
Other ventures of the promoter Other Directorship is as follows:
Koshish Sustainable Solutions Private Limited
Satya Shakti Foundation
Satyapath Social Foundation
Credentia Finclusion Private Limited
V& S Advisors (OPC) Private Limited
Special achievements He has been felicitated with the BFSI Leadership Award as
well as “Bharat Jyoti Award” by India International
Friendship Society.
Business and financial activities of the Managing Director, CEO & CIO of SATYA MicroCapital
promoter Limited
Photograph '
il A
Permanent Accountant Number AEYPT2745P
_S.no_ | Details of Promoter Description .
Name of promoter Ratnesh Tiwari
Date of Birth 07.04.1987
Age 35 Years

Personal Addresses

Flat No. T-9/1134, Purvanchal Royal City, Plot No-
GH-05 Sector CHI V, Greater Noida Knowledge
Park-l, Gautam Budha Nagar, U.P-201310

Education Qualifications

Engineering postgraduate and has a doctoral
degree (Ph.D.) from Indian Institute of Technology

(IIT) Delhi
Experience in the business or employment 10 Years
positions/posts held in the past by the promoter Scientist
directorships held by the promoter 0

Other ventures of the promoter

Other Directorship is as follows:
Koshish Sustainable Solutions Private limited

Koshish Marketing Solutions Privw\
Satya Shakti Foundation /8 2.
) L)

21




Credentia Finclusion Private Limited
HDMR Healthcare Private Limited
Satya Path Social Foundation
Medicall Services Private Limited

Special achievements

Business and financial activities of the promoter

He is the Chief Executive Officer at Koshish
Sustainable Solutions Pvt. Ltd.

Photograph

Permanent Accountant Number

S.no | Details of Promoter D

Name of promoter Sadhna Tiwari

Date of Birth 23/12/1986

Age 34 Years

Personal Addresses Flat No. T-9/1134, Purvanchal Royal City, Plot
No-GH-05 Sector CHI V, Greater Noida
Knowledge Park-l, Gautam Budha Nagar,
U.P-201310

Education Qualifications MBA (Human Resource)

Experience in the business or employment 5 Years

Positions/posts held in the past by the promoter Human Resource Manager-UJALA Credit
Cooperative Society Limited

Directorships held by the promoter -

Other ventures of the promoter -

Special achievements -

Business and financial activities of the promoter -

Photograph

Al el e
Permanent Accountant Number AORPT9043F
S.no_|[ Details of Promoter [Descriptions Wi II= o T TR

Name of promoter Vandna Tiwari

Date of Birth 25/07/1984

Age 37 Years

Personal Addresses

Flat No. A-406 Gaur Grandeur, Sector-119,
Parthala Khanjarpur Gautam Buddha Nagar, UP-
201304

Education Qualifications MA
Experience in the business or employment 5 Years
positions/posts held in the past by the promoter -
directorships held by the promoter 0
Other ventures of the promoter Other Directo llows:
Koshish M s Private Limited
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AANANDA FOUNDATION
Special achievements -
Business and financial activities of the promoter Director in Koshish Marketing Solutions Private
Limited and AANANDA FOUNDATION
Photograph e =
= li‘
I
Permanent Accountant Number AJYPT9498G

— I annnntian: =
_| Description

T——_—————
11
Solutions Pvt. Ltd

ame of prooter

os rting
Date of Birth NA
Age NA

Personal Addresses/Registered Office Address 1/10712,UGF SUBHASH PARK HULEWALAL
PARK, NAVEEN SHAHADRA, Delhi DL 110032

Education Qualifications NA
Experience in the business or employment NA
positions/posts held in the past by the promoter NA
directorships held by the promoter NA
Other ventures of the promoter NA
Special achievements NA
Business and financial activities of the promoter NA
Photograph

Permanent Accountant Number AAHCK2971N

Permanent Account Number of directors Mr. Ratnesh Tiwari: AREPT0430C
Mr. Vandna Tiwari: AJYPT9498G

Bank Account Number(s) 250605000233

A declaration confirming that the Permanent Account Number, Aadhaar Number, Driving License Number, Bank Account
Number(s) and Passport Number of the promoters and Permanent Account Number of directors have been submitted to
the stock exchanges on which the nonconvertible securities are proposed to be listed, at the time of filing the draft
Disclosure Documents as stated in ANNEXURE Xl.

Promoter HoldIng in the Company
The details of Promoter Holding in the Company on the latest quarter ended on 31 March 2022 is given below:




3 | s ‘_._.- ‘ _i—I‘ ;:QQ!JM‘_ [T kl | -—_I _I :_l ‘ﬁ *ihiuml%l‘:_r
e B | S b R ‘shaml”* | owned*
EQUITY SHARES
1 Vivek Tiwari* 11668200 11668200 22.71 14,93,000 12.79
2 Koshish Marketing 1902300 1902300 3.70 0 NA
Solutions
3 Vandna Tiwari 113500 113500 0.22 0 NA
4 Sadhna Tiwari 20000 20000 0.04 0 NA
5 Ratnesh Tiwari 51500 51500 0.10 0 NA

*includes 25,00,000 partly paid up equity shares (Rs. 4.00 per equity share paid up).

** percentage shareholding has been calculated on fully diluted basis
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Credit Rating of Debenture i N Ta T

The detailed rating rationale (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) by the rating agencies shall be
disclosed.

Acuite Ratings and Research Limited has assigned “A- rating to these Debentures by a letter dated May 20,
2022. Instruments with this rating are considered to have adequate degree of safety regarding timely servicing of
financial obligations. Such instruments carry very low credit risk

The rating letter as released by Acuite Ratings and Research Limited is enclosed as ANNEXURE II.
Listing

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

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

The Issuer has obtained the in-principle approval for the listing of the Debentures from BSE and the same is
annexed in ANNEXURE XIV hereto.

The Issuer shall also be creating the Recovery Expense Fund with BSE in accordance with the SEBI REF
Circular with the BSE. In this regard, please also refer to the section on “Creation of recovery expense fund" under
Section 8 below.

If non-convertible securities are proposed to be listed on more than one stock exchange(s) then the issuer shall
specify the designated stock exchange for the issue. The issuer shall specify the stock exchange where the
recovery expense fund is being/has been created as specified by the Board. Not applicable.

Issue schedule

ISSUE SCHEDULE
Issue Opens on: May 30, 2022
Issue Closes on: May 30,2022
Pay in Date May 30,2022
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Deemed date of allotment

[ May 30,2022

Intermediaries and other details

Name:

Satya Microcapital Limited

Arrangers, if any

Northern Arc Capital Limited (“Northern Arc")

Debenture Trustee:

@l

CATALYST

Balleve in Yoursel. . Trua( Ust

CATALYST TRUSTEESHIP LIMITED

GDA House, Plot No. 85, Bhusari Colony (Right),
Paud Road, Kothrud, Pune — 411 038

Contact Number: +91 20 66807200 /223 / 224
Website: hitps://catalysttrustee.com/

Email ID: deesha.trivedi@ctltrustee.com

Register and Transfer Agent

Link Intime India Private Limited

L!NKlntime

Address: C 101, 247 Park, LBS Road, Vikhroli West, Mumbai, Maharashtra
400083

Contact Person: Mr. Ganesh Jadhav

Tel: +91-22 49186000

Website: http://www.linkintime.co.in

Credit Rating Agency

Acuite

RATINGS & RESEARCH

Acuite Ratings and Research Limited

708, Lodha Supremus, Lodha iThink Techno Campus, Kanjurmarg (East),
Mumbai 400 042

Website: https.//www.acuite.in/

Email ID: rituparna.roy@acuite.in

Auditors:

S.N. Dhawan & Co., LLP
S.N. Dhawan & CO LLP

Charterad Aceountants

Address: 421, |l Floor, Udyog Vihar Phase 1V, Gurugram, Haryana-
HR 122016

Website: http://www.dhawanco.com

Email address: vinesh.jain@sndhawan.com

Telephone Number: +91 124 481 4444

Contact Person: Mr. Vinesh Jain

Legal Counsel

Verist Law
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The Empire Business Centre, 414 Senapati Bapat Marg Lower Parel
Mumbai-400013

Website: https://veristlaw.com/

Contact Person: Sudha Muddaiah

Email ID: sudha.muddaiah@veristlaw.com

Valuation Agency Not Applicanle

Guarantor Not Applicable

Overview of the Business of the Issuer:

SATYA MicroCapital Limited (Formerly known as TFC Finvest Limited) is a Delhi based “NBFC” which was
incorporated as Limited Company in the year 1995. Now Satya MicroCapital Limited (SATYA) has received the
NBFC-MFI license from RBI.

SATYA started its microfinance operations by adopting the “Joint Liability Group (JLG) Model” with adequate use
of technology and new adaptations. JLGs of SATYA means implementations of Joint Liability of group members
which exists up to 10 instalments in biweekly collections.

The JLG lending operation focuses solely on women (in case of SATYA, their husbands act as co-borrower)
through a credit product that allows them to start new businesses or enhance their existing businesses as well.
SATYA provides prompt, convenient and affordable collateral-free credit to people at the bottom of pyramid
through a strong credit assessment and centralized approval.

The Company has started its microfinance operation from Sikandrabad Branch, Bulandshar District of Uttar
Pradesh and the first token disbursement was done on 1% November 2016. SATYA has utilized demonetization
as an opportunity to rework on the business strategy through cashless collections and disbursements. The
Company is spreading social awareness massages in its area of operation and with passing time, will adopt few
more programs which are valuable for the society.

Branches

SATYA has established 338 branches in 228 Districts in 21 States viz, Assam, Bihar, Chattisgarh, Gujarat,
Haryana, Himachal Pradesh, Jharkhand, Karnataka, Madhya Pradesh, Odisha, Punjab, Rajasthan, Tamil Nadu,
Tripura, Uttar Pradesh, Uttarakhand, West Bengal, Chandigarh, Delhi, Pondicherry, Jammu & Kashmir. As on
March 31, 2022, the company had presence in 338 branches in 228 Districts in 21 States with top 3 states i.e.
Uttar Pradesh (20.79%), Bihar (15.90%) and Punjab (9.25%) accounting for 45.95.% of the total portfolio
outstanding

Subsidiaries

As of the date of this Placement Memorandum, the Company does not have any subsidiaries.

Corporate Structure of the Issuer

The corporate structure of the Company is given below:
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Financial Information

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

Revenue from
Operations

Less: Finance Cost
Other Income
Total Income

i i_.', 1= |-| |: 19 |

Provisions & Write
Offs

Operating Profit 1.26 13.74 17.85
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Provisions for tax -0.08 -3.57 -4.88
. Praofit Aftar Tax I -0 ey RV A ey | n a9
-RoftAtRrTRC R o028 I e e | 22
Other comprehensive 0.02 -0.09 -0.03
income
Total comprehensive -0.24 7.44 10.19
income for the year
Balance Sheet {INR) 31.03.2019 31.03.2020 31.03.2021
- In Crore
Audited (INDAS) Audited (INDAS) Audited
(INDAS)
Equity capital 25.76 30.45 45.85
Reserve & Surplus 60.74 141.32 358.68
TNW 86.5 171.77 404.43
Total Debt 742.43 923.05 1127.07
Current Liabilities+ - -
Provisions
Other financial 18.39 8.71 55.83
liabilities & Non-
financial liabilities
Total Outside 760.82 931.76 1182.9
Liabilitles
Total Liabilities 847.32 1,103.53 1,587.33
Fixed assets (Net) 2.6 4,38 7.57
Investments/Other - -
Advances
Gross Advances 605.49 917.25 1214.6
Cash / Liquid 219.31 145.36 316.63
Investments
Non Current assets - -
Other current assets B -
Other financial assets 15.66 31.93 41.23
& Non-financial assets
Deferred Tax Assets 42 4.53 721 | @0(
(el
Intangible Assets 0.06 0.08 0.09 (:
< New
>
v
b



Other Long Term
Assets

Total Assets

847.32

1,103.53

1,687.33

A. CASH FLOW FROM
OPERATING
ACTIVITIES

Net profit before tax and
extraordinary items

Total adjustment made
for Non Cash/Non
operating items

Operating profit before
working capital
changes

Net Movement in working
capital:

Cash used in
operations

Direct taxes paid (net of
refund)

Net cash used In

B. Net CASH FLOW
FROM INVESTMENT
ACTIVITIES (B)

C. Net CASH FLOW
FROM FINANCING
ACTIVITIES |

Net (Decrease) /
Increase in cash and
cash equivalents (A+ B
+0C)

operating actlvities (A) |

(0.34) 11.10 15.10

(6.03) (20.01) (87.57)

(6.37) (8.91) 0.96
(509.56) (228.19) (298.16)
(515.93) (237.10)

(1.88) (8.87) (4.22)
(517.81) (245.97) (301.42)




Cash and cash
equivalents at the
beginning of the year

Cash and cash
equivalents at the end

41.34

36.22

47.18

of the year
(Rupees in millions unless otherwise stated)
Nine months Year ended
Quarter ended onded
Particulars December September December
31,2021 30,2021 31,2021 March 31, 2021
Unaudited Unaudited Unaudited Audited
Revenue from operations
Interest Income 865.75 745.45 2,305.96 2,444.99
Fees and commission 42.24 36.84 87.30 114.64
Income
Net gain on derecognition of 139.35 - 139.35 108.01
financial instruments under
amortised cost category
Total Revenue from 1,047.34 782.29 2,5632.61 2,667.64
operations
Other Income 8.90 4.39 14.36 4.54
Total Income 1,056.24 786.68 2,546.97 2,672.18
Expenses
Finance Cost 489,32 367.89 1,173.84 1,278.12
Impairment on financial 91.08 (6.17) 105.29 256.36
instruments
Employee Benefits 295.66 241.37 765.83
Expenses
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Depreciation and 16.90 12.65 37.98 27.46
31uthorized31i expense
Others expenses 111.64 100.52 290.82 271.70
Total Expenses 1,004.60 716.26 2,373.76 2,521.12
Profit before tax 51.64 70.42 173.21 151.06
Tax Expense:

Current year Tax 2,92 15.53 43.67 75.62
Earlier year Tax -

Deferred Tax 8.96 2.67 0.71 (26.73)
Income tax expense 11.88 18.20 44.38 48.89
Profit for the period 39.76 52.22 128.83 102.17

Other Comprehensive
Income
Items that will not be
reclassified subsequently
to profit or loss
Remeasurement (0.49) (0.48) (1.45) (0.39)
gains/(losses) on defined

benefit plans

Income tax effect 0.12 0.12 0.36 0.10
Total Comprehensive 39.39 51.86 127.74 101.88
Income for the period

Earnings per share (equity
share, par value of Rs. 10
each)
Computed on the basis of
total profit for the period
Basic (in Rupees)* 0.87 1.14 2.80 2.57
Diluted (in Rupees)” 0.86 1.12 2.76 2.53

However if the issuer being a listed REIT/listed InvIiT has been in existence for a period less than three
completed years and historical financial statements of such REIT/InvIT are not available for some portion or
the entire portion of the reporting period of three years and interim period, then the combined financial
statements need to be disclosed for the periods when such historical financial statements are not available.-

Not applicable

Listed issuers (whose debt securities or specified securities are listed on stock exchange(s)) in compliance
with the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, may disclose unaudited financial information for the stub period in the format as prescribed
therein with limited review report in the offer, as filed with the stock exchanges, instead of audited financial
statements for stub period, subject to making necessary disclosures in this regard in offer document including

risk factors.
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Issuers other than unlisted REITs / unlisted InvITs desirous of issuing debt securities on private placement
basis and who are in existence for less than three years may disclose financial statements mentioned at (a)
above for such period of existence, subject to the following conditions:

The issue is made on the EBP platform irrespective of the issue size; and
ii. The issue is open for subscription only to Qualified Institutional Buyers.

Not applicable.

Key Operational and Financlal Parameters
A brief overview of the financial performance of the Issuer for post three years is given below:

(INR In crores)

Net Fixed Assets

2.28

4.45

7.66

10.12

11.73

Current Assets

443.28

675.03

986.84

Non-Current Assets

267.96

424.04

592.84

1,920.84

2,213.66

Total Assets

713.51

1,103.52

1,5687.34

1,930.96

2,225.40

Non-
Current

(including

maturities of
long-

term borrowings
and

ela st ko oo

Financial
(borrowings,
trad

other
financia

Provisions

Deferred
ta

Other non-
current liabilities

350.88

399.69

563.90

Current Liabilities

(including
maturities of long-

borrowings)

Financial
(borrowings,
trad

271.38

532.06
32

629.01

1,616.96

1,806.76




other
financia

Provisions

Current tax liabilities
(net)

Other
curre

Equity (equity
and other equity)

91.25

171.77 404.43

414.00

418.64

Total  equity
and

Total revenue

713.51

1,103.52

1,687.34

208.50 266.76

1,930.86

2,225.40

-

from operations B7.44 148.53 253.26
Other income 9.20 0.11 0.45 0.55 1.44
Total Expenses 92.17 197.52 252.11 136.92 237.38
Other

comprehensive

Profit / loss 4.47 11.10 15.11 12.16 17.32
Total

comprehensive & 10418 8.84 12.77
Profit / loss after tax 3.24 7.53 10.22 8.91 12.88
Earnings per

S liean a) 1.46 2.48 2.57 1.94 280
Earnings per 1.91

equity share: (b) 145 B &58 4 2.76
Continuing

operations — S L3, e 8.91 12.88
Discontinued i )

operations — - -
Total Continuing 3.24 753 10.22

and discontinued

[ Net cash generated |

from ) - -301.42 -426.37 NA
33uthorl 310.69 245,97
Net cash used in / )
generated 7.69 -5.97 -2.57 NA
fr 4-10
o}
Net cash used
in financing 389.30 261.03 429.12 367.29 NA
Cash and cash
equivalents 66.28 36.22 47.18 168.91 NA
(Opening Balance) '
Balance as per
statement of cash 162.57 47.18 168.91 107.26 NA

flows

| PrITY V1 Py
| AQQINONAN INTONTanor)

ml&il] ¥y
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Net Worth 91.25 171.77 404.43 414.00 418.64
Cash and
Cash 152.57 47.18 168.91 107.25 112.71
Current investments B ) )
Assets
Und PR 1,007.85 I TR 1,502.21 2,004.24
Off balance
sheet assets 179.53 85.22 e 203.49 327.13
Total Debts to
Total assets 0.87 0.84 0.71 0.79 0.80
Debt
Servic 1.11 1.11 1.54 1.42 NA
Interest Income 78.43 197.35 244.50 144.02 230.60
interest Expense 51.92 115.90 127.81 68.45 117.38
Interest
= 1.09 1.10 1.12 1.18 115
Provisioning &
write Offs 2.80 9.93 25.64 1.42 10.53
Bad debts to NA NA NA NA NA
Account
Gross NPA (%) 0.04% 1.62% 1.54% 1.95% 3.10%
Net NPA (%) 0.01% 0.56% 0.66% 0.29% 1.42%
LCA R, 15.44% 19.63% 31.64% 28.37% 22.91%
Capital
Tier Il 0 o ) 0 o,
) 7.11% 5.84% 2.98% 1.84% 3.50%
Capital
GROSS DEBT/ EQUITY RATIO OF THE COMPANY
_ : (Rs. In Millions)
T2 O T e _ R L O T
Before the issue of debt securities 413
After the issue of debt securities 4,22

Calculations

Debt-to-equity ratio is calculated as follows:-

Before Issue:

Debt 22,789.33
Equity 5,522.67
Debt/Equity 413
After Issue:
Debt 23,279.33
Equity 5,522.67
Debt/Equity 4.22
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(i

g. Detalls of any other contingent liabllities of the Issuer based on the last audited financlal statements
Including amount and nature of llability. As Given Below.
Nil

PROJECT COST AND MEANS OF FINANCING, IN CASE OF FUNDING OF NEW PROJECT: Not Applicable

BRIEF HISTORY OF THE ISSUER

Capital Structure

The capital structure of the Company as on last quarter ended on 31% March, 2022 is given below:

8,00,00,000 Equity Shares of Rs. 10/- each 80,00,00,000 |

2,00,00,000 Preference Shares of Rs. 10/- each 20,00,00,000

I Issued, Subscribed and Pald- up Equity Sepltal

Issued 51374506 Equity Shares of Rs. 10 /- Each 513745060
Subscribed & Fully Paid-up 48874506 Equity Shares of Rs. 10 /- Each 488745060
Subscribed & Partly Paid-up 25,00,000 Equity Shares of Rs. 10 /- Each 10000000

Rs. 4.00 per share paid-up.

Issued, Subscribed and Paid-Up Preference Share Capital

0.001% Non-Cumulative, Compulsorily Convertible Preference Shares 29851000
(‘CCPS’) of Rs. 10/- Each
Total Pald-up Capital 528596060

Change in Capital Structure

Change in the capital structure as on last quarter ended on 31% March, 2022 for the last 5 (five) years:




27/10/2016 (EGM) | 10Cr Authorised Capital increased from 2Cr to 10 Cr
03/06/2017 (AGM) | 30Cr Authorised Capital increased from10 Cr to 30 Cr
20/08/2018 (AGM) | 50 Cr Authorised Capital increased from30 Cr to 50 Cr
26/06/2019 (EGM) | 70 Cr Authorised Capital increased from50 Cr to 70 Cr
27/01/2021 (EGM) | 100Cr Authorised Capital increased from70 Crto 100 Cr
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SriNo:1 Private and Confidential
Date: May 30, 2022 For Private Circulation Only

(i) History of Equity Share Capltal

Equity Share Capital History of the Company as on last quarter ended on 31% March, 2022 for the
last five years:

0200120 [36.67,00 [10 10 TRights
17 0 fssue 5,050,00| 50,500,0
0 00| -
2 156/02/20 |22,70,75 (10 10 Cash Private
17 0 Placemen| 7,320,75| 73,207,5
t 0 00| -
3 31/08/20 [14,07,48 |10 20 Cash Private
17 0 Placemen| 8,728,23| 87,282,3| 22,707,5
t 0 00 00
4 31/08/20 |8,50,000 |10 10 'Sweat Private
17 Equity [Placemen| 9,578,23| 95,782,3| 46,634,6
lIssue t 0 00 60
5 09/10/20 {30,000 |10 30 Considera|Private
17 tion other |Placemen| 9,608,23| 96,082,3| 46,634,6
than cash |t 0 00 60
6 09/10/20 {32,00,00 |10 30 Cash Private
17 0 Placemen| 12,808,2| 128,082,| 47,234,6
t 30 300 60
7 Rights
25,51,00 Issue 15,359,2| 153,592,| 130,434,
7/5/2018 |0 10 30 Cash 30 300 660
8 Private
Placemen
- Sweat 1
28/05/20 Equity 16,209,2| 162,092,| 219,719,
18 8,50,000 (10 issue 30 300 660
9 - Cash Conversio
n of CCD
into 16,487,0| 164,870, 219,719,
9/7/2018 |2,77,778 |10 Equity 08 080 660




10 Private
31/7/201 Placemen| 23,511,3| 235,113,| 585,185,
8 7024384 (10 it Cash | 92 920 472
11 Conversio
n of CCD
31/7/201 42.5 Cash o 24,330,2| 243,302, 611,797,
8 818824 |10 Equity 16 160 252
12 25.02.20 |70,000 |10 30 ConsideralPrivate  |2,44,00,2| 244,002,| 613,197,
19 tion other [Placemen 16 160 252
than cash |t
13 25.03.20 (20,09,61 (10 61 Cash Private 2,64,09,8/26,40,98,| 715,687,
19 4 Placemen 30 300 566
t
14 26.07.20 (30,33,33 [10 75 Cash Private 2,94,43,1|27,19,31,| 750,354,
19 3 Placemen 63 630 211
it
15 04.09.20 10 75 Cash Private 30,461,8
19 1,018,70 placement 63| 282,118,| 816,569,
0 630 711
16 04.09.20 10 61 Cash Private 30,806,1
19 344,250 placement| 13| 285,561, 834,128,
130 461
16 A
04.09.20
10 834,126
19 30,806,1| 289,311, gl
(2).500,00 1Cz;h (Rs. Private 13 130 461
e placement|
received
75
on partly
paid
shares )
17 18.10.20 |25,15,61 |10 110 Cash Rights 3,33,21,7| 31,44,67,| 1,085,68
19 5 Issue 28 280 7,961
18 27.01.20 (77,7777 |10 135 Cash Private  [4,10,99,5 39,22,45,(2,05,79,1
21 8 Placemen 06 060 0,211
t
19 01.02.20 |76,25,00 (10 135 Cash Private 4,87,24,5/46,84,95,| 3,51,42,8
21 0 Placemen 06 060 5,211
it
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20 10.02.2 {25,00,00 {10 75 Cash Private 4872 | 47,22,4 (3,51,42,
022 0 Placemen| 4,506 5,060 (85,2

t 11

21 21.03.2 (265000 |10 201 Cash Private 513,7 | 49,874 |4,02,04,
022 0 Placemen| 4,506 5,060 [352

it 11

(iv) History of Preference Share Capltal

Preference Share Capital History of the Company as on last quarter ended on 31% March 2022, for the last
five years:-

Non- Convertible , Redeemable , Cumulative , Preference Shares nder NCRCP82018 Series I (redeeed on Aut 16,2019)

16/08/2018 20,00,000 10 10 | Cash Private 20,00,000 2,00,00,00 -
Placement 0

0.01% Non-Cumulative, Participating, Compulsorily Convertible Preference Shares (“CCPS Series-1")

31/03/2020* 27,22,222 10 135 | Cash Private 27,22,222 2,72,22,22 | 34027775
Placement 0 0

22/05/2020* 50,55,556 10 135 | Cash Private 77,77,778 7,77,77,78 | 97222225
Placement 0 0

23/03/2022 2985100 10 201 | Cash Private 29,85,100 29,85,1000 | 57015410
Placement 0

*77,77,778 Preference Shares have been converted to Equity Shares of the Company in the ratio 1:1 on
27t January, 2021.
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SriNo: 1 Private and Confidential
Date: May 30, 2022 For Private Circulation Only

(v) Amalgamation/ Acquisition

There has been no acquisition or amalgamation in the last 1 (one) year

(vi) Reorganization or Reconstruction
Details of any Reorganization or Reconstruction in the last 1 year: Not Applicable

(vil)  Detalls Of The Shareholding Of The Company As On The Latest Quarter End
Shareholding Pattern of the Company as on the latest quarter end:

The shareholding pattern of the Company as on last quarter ended on 31% March, 2022:-

1. Equity Shares

Vivek Tiwar* 111,668200 | 22.71 11,668,200
2 | Other Promoters 2,087,300 4.06 2,087,300
5 | DiaVikas Capital Private | 6,773,475 13.18 =0
Limited
4 | Gojo & Company, Inc. 26,963,315 52.48 26,963,315
5 | Others 3,071,101 5.98 69005
6 Satya Employee Welfare 1.58
Trust 811,115 811,115
Total 51,374,606 100.00 48372410

Note: Details of Pledge or encumbrance by the promoters (if any):

(vill)  Top 10 shareholders of the Company




a. Equity Shares

1. Gojo & Company Inc.
26,963,315 26,963,315
2. Vivek Tiwari 11,668,200* 11,668,200" 22.71
3 Dia Vikas Capital Private 67,73.475 67,73,475 13.18
’ Limited
Koshish Marketing 19,02,300 19,02,300 3.70
a Solutions Pvt Ltd.
1.58
5. Satya Employee Welfare 811115 811115
Trust
6. Shekhar Mahajan 3,39,090 3,39,090 0.66
7. Neeraj Maheshwari 1,566,000 - 0.30
1,25,000 1,25,000 0.24
8. Mahabal Metals Pvt. Ltd.
9 Koshish Sustainable 1,17,367 117,367 0.23
Solutions Private Limited
10. Vandna Tiwari 1,13,500 1,13,500 0.22
TOTAL 48969362 48813362 95.32

*includes 2500000 partly paid Equity Shares.

** percentage shareholding has been calculated on fully diluted basis.

DIRECTORS OF THE COMPANY

1. The detalls of the current directors of the Company Is given below:




27.07.1959 61 | 401, Sun Origo
Surekha Marandi Independe Plazzo, 069525 | 28.02.20 | Commodities
nt Director Senapati 73 20 India Private
Bapat Marg Limited
Near Alkem
Laboratories,
Delisle Road,
L Ower Parel
Mumbai-
400013
T 27.05.1956 64 | 65/1928 .A 026617 | 44 08.20 1: ESAF Small
o . Independe Chandanathil | 57 Finance Bank
andanathil , 17
Pappachan nt Director House Limited
Manakapara
mpil  Lane, 2. VIAN GROWTH
ﬁzadR R°ad-| CAPITAL PRIVATE
ear Renewa LIMITED

Center Kaloor
Ernakulam-
682017
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Naveen Surya 15.01.1972 :;I'X Trading And
inancial Services
::d;i?::ti? 48 | A-233, ?20945 ?3‘08'20 Private Limited;
Kalptaru Epilepsy
Horizon, S K Foundation;
Ahire  Marg, Ditya Finance
Opp Private Limited
Doordarshan,
Worli, Mumbai
400018
Vivek Tiwari 01.04.1978 44 | Flat No. A- Koshish
_ 406 Gaur (6)51741 18.02.20 | gystainable
Managing Grandeur, 16 Solutions Private
Director, Sector-119, Limited
CEO & Parthala Eatyadsthakti
clO ; oundation
gl';irt\:‘:pur Satyapafch Social
Buddha Foundat'lon
Credentia
Nagar, Up- Finclusion Private
201304 Limited
V& S Advisors
(OPC) Private
Limited
Deepali Pant | Independe | ., ., 405 63 | 54/14,Sardar | g71390 | 24.09.20 | Ambadi
Rajeev Joshi nt Director aust Patel  Marg, | 51 21 Enterprises
Civil  Lines, Limited
Allahabad, IFCI Factors
Uttar Pradesh timited
Aa0d NABFINS
Limited
KAN AND
MORE PRIVATE
LIMITED
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Saneesh Singh

Nominee
Director

19.09.1968

52

Flat No. 224,
DIf Park
Place, DIf City
Phase -5,
Gurgaon
Sector 56
Gurgaon,
Haryana-
122011

022548
68

26.10.20
17

ESAF Financial
Holdings Private
Limited

Cashpor Micro
Credit

Mt India Capital &
Investment Private
Limited

ESAF Small
Finance Bank
Limited

Growing
Opportunity
Finance
(India)Private
Limited

Ml India Capital
Consultants Private
Limited

Dia Vikas Capital
Private Limited
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Sanjay Gandhi

Nominee
Director

06.02.1966

54

277, Hamelia
Street, Vatika
City, Sohna
Road, Sector
49, South
City-ll
Gurgaon,
Haryana-
122018

022342
o8

01.08.20
18

LF Financial
Services Private
Limited

Aviom India
Housing Finance
Private Limited
Ananya Finance
For Inclusive
Growth private
Limited

Frame
Technology
Marketing
Services Private
Limited

Mock Rate Plus
Private Limited
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Ratnesh Tiwari Director 07.04.1987 35 | Flat No. T-| 071313 | 28.10.20

9/1134, 31 16 Koshish

Purvanchal Sustainable

Royal  City, Solutions Private

Plot No-GH- limited

05 Sector CHI Koshish Marketing

V,  Greater Solutions Private

Noida Limited

Knowledge Satya Shakti

Park-I, Foundation

Gautam Credentia

Budha Nagar, Einc_:':ucs’ion Private

H imite

o dial Medicall Services
Private Limited
HDMR Healthcare
Private Limited
Satya Path Social
Foundation

Taejun Shin Nominee | 01.10.1981 40 | 5-1049-1210 | 080562 | 18.01.20 | Ananya Finance
Director Yashio, 36 20 for Inclusive

Shinagawa, Growth Private

Tokyo, Japan Limited

1400003

2. Change in directors

The details of change in directors since last three years (FY 2018-19, FY 2019-20 and FY 2020-21, period up
to March 31, 2022:-

| P vy
Nominee 01.08.2018

Gandhi Director 4298
Naveen Surya|Director 0009 29.08.2019  [N.A. N.A. Appointed

4514
Vijayalaksh |Director 0062 06.02.2017 |N.A. N.A. Cessation due

mi Das 4128 to death

Surekha Director 0695 28.02.2020 |08.02.2020 |N.A. Appointed
Marandi 2573
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Rahul Director 0747 20.10.2016 |N.A. 08.01.2021 |Cessation
Gupta 8822 due to pre-
occupation
Taejun Nominee | 0805 18.01.2021 |N.A. N.A. Appointed
Shin Director 6236
Mukul Director | 0269 12.01.2017 |N.A. 21.09.2021 [Cessation
Jaiswal 6656 due to pre-
occupation
Deepali Director | 0713 24.09.2021 |N.A. N.A. Appointed
Pant 9051
Rajeev
Joshi
AUDITORS OF THE COMPANY

Current audltor

The defails of the auditors of the Company:

' S.N. Dhawan & Co.

LLP

17108, Mercantile House 15, Kasturba | 24.09.2021
Gandhi Marg,New Delhi 110001

Details of change In

Details of change in auditor since last three years (FY 2018-19, FY 2019-20 and FY 2020-21) period up to March
31,2022

Gitesh Sharma &

auditors:

1810,

102.12.2016
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34 Floor, | 02.12.2016 Resigned

Associates Outram Lines T ST T

Kingsway cam

gswey camP | in AGM (June 03,

Delhi 110009 2017)
Bacchoo Singh | 199A/18, Onkar | Resigned 27.07.2013 Resigned
Rathore & Co. Nagar,  Trinagar, | 28.11.2016

Delhi 110035
S.R Batliboi & | Golf View Corporate | Resigned 01.04.2017 Resigned in
Associates LLP Tower-B, Sector-42, | 23.09.2021 compliance of RBI

Sector Road, Guidelines

RBI/2021-22/25




Gurugram-122002,
Haryana

Ref.No.DoS.CO.AR
G/SEC.01/08.91.00
1/2021-22 dated
April 27, 2021

S.N. Dhawan & Co.,
LLP

108, Mercantile
House 15, Kasturba
Gandhi Marg, New
Delhi 110001

24.09.2021

Appointed

DETAILS OF THE BORROWING OF THE COMPANY AS ON THE LATEST QUARTER END

The details of the borrowing of the Company, as on the latest quarter ended on March 31, 2022 is as under:

1. Secured Loan Facilities

' SAERN :
IDBI Bank

48

1 | Limited Loan 10.00 | 9.38 Monthly Monthly 110 0.00%
Small
Industrial Specia
Developme | |
nt Bank of Sche
2 | india me 80.00 | 41.00 Monthly Monthly 110 10.00%
Term
3 | HSBC Loan 50.00 | 45.24 Monthly Monthly 100 0.00%
Term
4 | SBM Bank Loan 20.00 | 20.00 Monthly Monthly 110 0.00%
Bank of Term
5 | India Loan 20.00 | 18.79 Monthly Monthly 110 0.00%
Canara Term
6 | Bank Loan 50.00 | 46.86 Monthly Monthly 110 5.00%
Punjab
National Term
7 | Bank Loan 100.00 | 86.11 | Monthly Monthly 110 0.00%
State Bank | Term
8 | of India Loan 54.50 | 37.88 Monthly Monthly 110 15.00%
Term
9 | UCOBank | Loan 156.00 | 15.00 Monthly Monthly 120 10.00%




Bandhan
Bank Term

10 | Limited Loan 180.00 | 115.48 | Monthly Monthly 105 5.00%
DCB Bank Term

11 | Limited Loan 30.00 | 7.50 Monthly Monthly 110 5.00%
Federal
Bank Term

12 | Limited Loan 80.00 | 70.75 Monthly Monthly 110 0.00%
HDFC Bank | Term

13 | Limited Loan 20.00 | 6.97 Monthly Monthly 110 0.00%
ICICI Bank | Term

14 | Limited Loan 170.00 | 144.55 | Monthly Monthly 110 5.00%
IDFC FIRST
Bank Term

15 | Limited Loan 301.00 | 134.30 | Monthly Monthly 110 0.00%
Kotak
Mahindra
Bank Term

16 | Limited Loan 99.80 | 56.90 Monthly Monthly 110 5.00%
YES Bank Term

17 | Limited Loan 40.00 | 15.00 Monthly Monthly 105 10.00%
Capital
Small
Finance
Bank Term

18 | Limited Loan 40.00 | 17.45 Monthly Monthly 110 0.00%
Jana Small
Finance
Bank Term

19 | Limited Loan 149.00 | 73.74 Monthly Monthly 110 0.00%
Suryoday
Small
Finance
Bank Term

20 | Limited Loan 25.00 | 16.46 Monthly Monthly 110 0.00%
Utkarsh
Small
Finance
Bank Term

21 | Limited Loan 76.75 | 28.22 Monthly Monthly 110 5.00%
Caspian
Impact
Investments
Private Term

22 | Limited Loan 12.50 | 6.25 Monthly Monthly 110 0.00%
Growth
Source
Financial
Technologie
s Private Term

23 | Limited Loan 10.00 | 2.92 Monthly Monthly 110 0.00%
Hero
FinCorp Term

24 | Limited Loan 17.00 | 2.76 Monthly Monthly
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Hinduja
Leyland
Finance Term
25 | Limited Loan 50.00 | 10.76 Monthly Monthly 110 0.00%
Hiranandani
Financial
Services Term
26 | Limited Loan 13.00 | 2.03 Monthly Monthly 110 0.00%
Incred
Capital
Financial
Services Term
27 | Limited Loan 33.75 | 6.88 Monthly Monthly 105 0.00%
JM
Financial
Products Term
28 | Limited Loan 10.00 | 10.00 Monthly Monthly 110 0.00%
Kisetsu
Saison
Finance
(India)
Private Term
29 | Limited Loan 30.00 | 30.00 Quarterly | Monthly 110 0.00%
Kissandhan
Agri
Financial
Private Term
30 | Limited Loan 13.00 | 8.31 Monthly Monthly 110 0.00%
Manveeya
Developme
nt &
Finance
Private Term
31 | Limited Loan 80.00 | 36.25 Monthly Monthly 105 0.00%
MAS
Financial
Services Term
32 | Limited Loan 202.00 | 63.75 Monthly Monthly 100 5.00%
Nabfins Term
33 | Limited Loan 10.00 | 10.00 Monthly Monthly 110 0.00%
Nabkisan
Finance Term
34 | Limited Loan 45.00 | 36.67 Quarterly | Monthly 110 0.00%
Nabsamrud
dhi Finance | Term
35 | Limited Loan 30.00 | 21.13 Monthly Monthly 110 0.00%
Northern
Arc Capital | Term
36 | Limited Loan 195.50 | 61.00 Monthly Monthly 110 0.00%
Piramal
Capital &
Housing
Finance Term
37 | Limited Loan 25.00 | 25.00 Monthly Monthly 110 0.00%

50




Profectus
Capital
Private Term
38 | Limited Loan 16.75 | 9.25 Monthly Monthly 110 0.00%
Sundaram
Finance Term
39 | Limited Loan 10.00 | 1.19 Monthly Monthly 118 0.00%
Tata Capital
51uthorize
Services Term
40 | Limited Loan 15.00 | 15.00 Monthly Monthly 110 0.00%
Vivriti
Capital
Private Term
41 | Limited Loan 71.50 | 29.48 Monthly Monthly 110 0.00%
Water
Credit
Investment
42 | Fund 1 ECB 10.60 | 10.60 Bullet Quarterly 100 0.00%
1,406.8
TOTAL 2,511.65 |0

2.

Details of Unsecured Loan

The Company has availed unsecured loan (in the form of inter corporate deposit) as given below:

Details of Outstanding Unsecured Loan Facilities (a

s on March 31

r -

, 2022)

1 IDFC First Bank Limited Subdebt | 4.50 4.50 20-03-24 84
2 IDFC First Bank Limited Subdebt 5.00 5.00 25-02-25 84
IFMR Finance for Freedom
Fund 11l with IFMR Fimpact NCD-
3 | Long Term Credit Fund Subdebt 20.00 20.00 30-05-25 74
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NCD-
4 Karvy Capital Limited Subdebt | 25.00 25.00 08-07-26 84
Vivriti India Impact Bond NCD-
5 Fund Subdebt | 30.00 30.00 21-05-27 67
Northern Arc India Impact NCD-
6 Trust / Fund- Subdebt | 30.00 30.00 15-03-27 60
TOTAL 114.50 114.50
3. Non-Convertible Debentures
Details of Debentures
The details of NCD (issued through private placement) as on 312t March, 2022
Original
Amount
in Outstandi
disburse | ng Secured/
d Amountin | Tenur Unsecur
Series of currenc | disbursed | e Redempti Date of | ed
Security y currency {Mont | Coupo | on date/ Credit Allotme | &
Name (INRCr.) | (INRCr.) h) n Schedule | Rating nt Security
Blue
Orchard
Finance
Limited 12.40 [ICRAIBB
(JAWEF) 34.50 34.50 48 % 26-07-24 | B (Stable) | 24-07-20 | Secured
Blue
Orchard
Finance 12.40 [ICRA]BB
Limited (IIF) | 38.00 38.00 72 % 24-07-26 | B (Stable) | 24-07-20 | Secured
Blue
Orchard
Finance CRISIL
Limited 12.30 BBB/Stab
(MIFA) 26.00 26.00 60 % 22-02-26 | le 22-02-21 | Secured
Blue
Orchard
Finance
Limited L 12.40 [ICRA]BB
(COVID) 22.10 22.10 72 % 30-06-27 | B (Stable) | 30-06-21 | Secured
Blue
Orchard
Finance
Limited 12.40 [ICRAIBB
(JAWEF) 16.10 16.10 72 % 02-07-27 | B (Stable) | 02-07-21 | Secured
Blue
Orchard
Finance
Limited 12.40 [ICRA]BB
(MIFA) 16.10 16.10 58 % 05-05-26 | B (Stable) | 05-07-21 | Secured
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Blue
Orchard
Finance
Limited
(BOMF)-

22.50

22,50

48

12.45
%

30-03-26

[ICRA]BB
B (Stable)

30-03-22

Secured

Blue
Orchard
Finance
Limited
(JAWEF)-

22.50

22.50

48

12.45
%

30-03-26

[ICRAJBB
B (Stable)

30-03-22

Secured

Creation
Investment
s FPI, LLC

13.00

13.00

33

11.76
%

30-12-24

[ICRA]BB
B (Stable)

30-03-22

Secured

GMO-
Z.com
Payment
Gateway
India Credit
Fund

30.00

30.00

18

11.50
%

10-03-23

CRISIL
BBB/Stab
le

31-08-21

Secured

Northern
Arc Capital
Limited-

24.98

8.33

36

13.60
%

30-09-22

[ICRAJBB
B (Stable)

18-09-19

Secured

ResonsAbili
ty India
Business
Advisors
Pvt. Ltd -
MEF

20.00

20.00

48

13.80
%

08-09-22

[ICRAIBB
B (Stable)

11-09-18

Secured

ResonsAbili
ty India
Business
Advisors
Pvt. Ltd -
UTI Wealth
Creator)

20.00

20.00

48

13.80
%

09-09-22

[ICRA]BB
B (Stable)

11-09-18

Secured

ResonsAbili
ty India
Business
Advisors
Pwvt. Ltd.
(UTI Wealth
Creator)

28.50

28.50

75

13.38
%

22-11-27

[ICRAJBB
B (Stable)

23-08-19

Secured

ResonsAbili
ty India
Business
Advisors
Pvt. Ltd.
(UTI Wealth
Creator)

80.00

80.00

72

12.38
%

12-08-27

CRISIL
BBB/Stab
le

12-08-21

Secured
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| India

Business

Advisors 12.44 [ICRA]BB

Pvt. Ltd. 42,00 42.00 48 % 14-01-26 | B (Stable) | 14-01-22 | Secured

13.60 [ICRA]BB

SIMA 24.98 8.33 36 % 30-09-22 | B (Stable) | 18-09-19 | Secured

Vivriti

Capital

Private 11.76 [ICRA]BB

Limited- 13.00 13.00 33 % 30-12-24 | B (Stable) | 30-03-22 | Secured

Vivriti India

Impact 13.75 [ICRA]BB

Bond Fund | 25.00 16.67 36 % 18-12-23 | B (Stable) | 18-12-20 | Secured

Freedom

Fund V with

IFMR

Fimpact PP-MLD

Income [ICRA]BB

Builder 14.50 B

Fund 15.00 15.00 38 % 24-05-22 | (Stable); 26-03-19 | Secured

Northern

Arc Income PP-MLD

Builder [ICRA]BB

Fund 13.16 B

Series 1) 20.00 20.00 40 % 30-09-24 | (Stable); 14-06-21 | Secured

IFMR

Finance for

Freedom

Fund Ill

with IFMR

Fimpact

Long Term 15.75 [ICRA]BB Unsecure

Credit Fund | 20.00 20.00 74 % 30-05-25 | B (Stable) | 29-03-19 | d
08-07-

Karvy 2019 &

Capital 14.27 [ICRA]BB | 01-08- Unsecure

Limited 25.00 25.00 84 % 08-07-26 | B (Stable) | 2019 d

Northern

Arc India

Impact

Trust/ 156.15 [ICRA]BB Unsecure

Fund- 30.00 30.00 60 % 15-03-27 | B (Stable) | 14-03-22 | d
08-07-

Vivriti India 2019 &

Impact 14.75 [ICRAIBB | 01-08- Unsecure

Bond Fund | 30.00 30.00 67 % 21-05-27 | B (Stable) | 2019 d
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659.27

617.62

List of Top 10 debenture as on 31* March 2022:

Orlginal Outstanding
Amountin Amount in % of
disbursed disbursed tota
currency currency (INR INCS
S.No Debenture Holder {INR Cr.) Cr.) Remarks outstanding |
Blue Orchard Finance Limited
(BOMF, MIFA, JAWEF, IIF &
1 | COVID) 197.80 197.80 32.03
ResonsAbility India Business
Advisors Pvt. Ltd. (MEF & UTI
2 | Wealth Creator) 190.50 190.50 30.84
(16.6667
Vivriti India Impact Bond Fund secured +
3 | "(Secured+Unsecured) 55.00 46.67 30Unsecured) 7.56
GMO-Z.com Payment
4 | Gateway India Credit Fund 30.00 30.00 4.86
Northern Arc India Impact
5 | Trust/Fund 30.00 30.00 4.86
6 | Karvy Capital Limited 25.00 25.00 4.05
Northern Arc Income Builder
7 | Fund (Series 1) 20.00 20.00 3.24
IFMR Finance for Freedom
Fund 1l with IFMR Fimpact
8 | Long Term Credit Fund 20.00 20.00 3.24
Freedom Fund V with IFMR
9 | Fimpact Income Builder Fund 15.00 156.00 2.43
Creation Investments FPI,
10 | LLC 13.00 13.00 2.10
11 | Vivriti Capital Private Limited 13.00 13.00 210
TOTAL 609.30 600.97

Corporate Guarantee issued by the Company

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: Not Applicable

Commercial Papers




The total Face Value of Commercial Papers Outstanding as on the latest quarter end on 31 March 2022 to be
provided and its breakup in following table: NIL
Other Borrowings

Details of Rest of the borrowing (if any including hybrid debt like FCCB, Optionally Convertible Debentures /
Preference Shares) as on 31% March, 2022: NIL

Party | Type of | Amount Principal Radompﬂon .‘c:gdlz_l' &eﬁ[rod !‘ churlty |
Name | Facllity /|Sanctioned /| Amount |Date | Rating |Unsec gl L
Inatmrmmt 4 _l'l_!lll!'-? ” outstanding H. @J\L |H'“ 358 T _ﬂ_

Not Applicablg

Note: The Company does not have any other borrowing except secured & unsecured loans as mentioned above.
Other outstanding borrowing (other than in cash)

As on March 31, 2022, the Company does not have 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 or not:

Nil

Where the Issuer is a non-banking finance company or housing finance company, the following disclosures on
Asset Liability Management (ALM) shall be provided for the latest audited financials:

A. Details with regard to lending done out of the issue proceeds of earlier issuances of debt securities
(whether public issue or private placement) by NBFC including details regarding the following
(a) Lending Policy: Should contain overview of origination, risk management, monitoring and collections:

SATYA has chosen Group Lending (GL) Product through its leadership expertise and based on this model’s
appreciable characteristics:

Group Lending Model ensures better credit appraisal, and it also helps in reducing transactional cost. This model
compliments SATYA’s essence of TRUST. Group Lending unites the economically active section with each
other and enhances their trustworthiness towards their financial institution and between group members. On a
common platform, Group Lending Model appraises TRANSPARENCY; they all take the loan collectively and
then together they repay it. All through, right from the process of village selection to client selection to loan
disbursal Satya staff sticks to transparency (one of organization’s five core values) by sharing to clients with
full clarity the various features of product and terms and conditions of repayment. Through Group TRAINING
and Meetings, together SATYA staff share with clients their social experiences and educate them on relevant
topics such as financial literacy (income, expenditure, saving, Investment, etc.) and raise awareness about
socially uplifting topics like Nasha Bandi and sanitation and hygiene (Swachh Bharat movement).

In India, Microfinance has the main practice of Joint Liability Group (JLG), wherein borrowers come together
to form a group and take the responsibility of repaying the loan of each other member in case of default by any
of the members in the group. In such a scenario, the responsibility of the financially disciplined members is
extended to a large extent in case the group has few clients who are intentional defaulters. This puts additional
financial pressure on the disciplined clients and at times, such good clients also default in repayment due to
extended financial obligations. So, the existing JLG model has this limitation that good clients face pressure due
to few deliberate defaulting clients in the group.
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Satya has adopted Joint Liability Group model of microfinance with Limited Liability suiting the local context.
In Satya, Joint Liability Group Loan is hereinafter referred as Limited Liability Group Loan (LLG).

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

(c) Classification of loans according to type of loans, denomination of loan outstanding by loan to value,
sectors, denomination of loans outstanding by ticket size, geographical classification of borrowers,
maturity profile etc.:

Please refer to paragraph (J) below of this table below.
(d) Aggregated exposure to the top 20 borrowers with respect to the concentration of advances, exposures

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

Particulars- Rs in crores March 31,
2021

Concentration of

advances*

Total advances to

twenty largest | 1.11

borrowers

Percentage of advances | 0.01%
to twenty largest
borrowers to total

advances

Concentration of
exposures*

Total exposure to
twenty largest | 1.11
borrowers

Percentage of exposure | 0.01%
to twenty largest
borrowers to total
exposure

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

Please refer to paragraph (K) of this table below

B. Details of borrowings made by NBFC =
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(a) A portfolio summary with regard to industries/ sectors to which borrowings have been made:
Please refer to paragraph (J) in this table below including sub-paragraph | therein.

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

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

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

Type of | Outstanding as at December 31, 2021 | %
Borrowings | (INR) (in Crore)

Secured 1336.19 94.05%
Borrowings

Unsecured | 84.50 5.96%
Borrowings

Total 1420.69 100%

(a) Any change in promoters’ holdings during the last financial year beyond the threshold, as prescribed by
RBI:

(a) Segment wise breakup:

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

(b) Type of Loans

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

ol el
of borrowers

(a) Geographical location wise

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

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

(a) Residual maturity profile wise into several bucket:

Please refer to paragraph (L) in this table below.

ns .

' Detalils of tyge of loans

Sl. No. | Types of loans Rs. Crore
1 Secured S
2 Unsecured 1476.16
Total assets under management | 1476.16
(AUM)AA

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

{b) Denominati

Details of LTV

on of loans

outstanding | | SI. No. | LTV (at the time of origination) Percentage of AUM

by loan-to- 1 Upto 40% &

value: 2 40-50% =
3 50-60% -
4 60-70% -
5 70-80% -
6 80-90% -
7 >90% c

Total -
(c) Sector Details of sectoral exposure
Exposure

Sl. No. | Segment-wise break-up of AUM Percentage of AUM
1 Retall
A Mortgages (home loans and loans | -
against property)
B Gold loans -
C Vehicle finance -
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D MF| 100%
E MSME -
F Capital market funding (loans against | -
shares, margin funding)
G Others -
2 Wholesale
A Infrastructure -
B Real estate (including builder loans) -
C Promoter funding -
D Any other sector (as applicable) -
E Others -
Total 100%
(d) Denominati | Details of outstanding loans category wise
on of loans
outstanding || SI. No. | Ticket size (at the time of origination) Percentage of AUM
by ticket 1 Upto Rs. 2 lakh 100%
size*: 2 Rs. 2-5 lakh -
3 Rs. 5 - 10 lakh -
4 Rs. 10 - 25 lakh -
5 Rs. 25 ~ 50 lakh s
6 Rs. 50 lakh - 1 crore =
7 Rs. 1 - 5 crore S
8 Rs. 5 - 25 crore =
9 Rs. 25 - 100 crore -
10 >Rs. 100 crore =
Total 100%

* Information required at the borrower level (and not by loan account as a customer may

have multiple loan accounts);

{e) Geographic

Top 5 states borrower wise

al
classificatio | | SIl. No. | Top 5 states Percentage of AUM
n of 1 Uttar Pradesh 21.09%
borrowers: 2 Bihar 15.32%
3 Punjab 9.75%
4 Haryana 8.73%
5 Rajasthan 7.30%
K. Detalls of
| stipulatio
(a) Movement
of Gross | | Movement of gross NPA* Rs. Crore
NPA Opening gross NPA 15.07
- Additions during the year 15.52
- Reductions during the year (11.39)
Closing balance of gross NPA 19.20
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*Please indicate the gross NPA recognition policy (Day’s Past Due): 90 days

{(b) Movement

of Movement of provisions for NPA Rs. Crore
provisions Opening balance 9.97
for NPA - Provisions made during the year 6.89
- Write-off/ write-back of excess provisions (5.68)
Closing balance 11.18

{c) Segment

wise gross | | SI. No. | Segment-wise gross NPA Gross NPA (%)
NPA 1 Retall
A Mortgages (home loans and loans | -
against property)
B Gold loans -
C Vehicle finance -
D MFI -
E MSME =
F Capital market funding (loans against | -
shares, margin funding)
G Others 1.54%
2 Wholesale

A Infrastructure -
B Real estate {including builder loans) -
C Promoter funding -
D
E

Any other sector (as applicable) -

Others -
1.54%
i 1T ine with the RBI format): _ o
Residual (as per Audlted Flnanc1al ason March 31 2021) INR (in Crore)
maturity Category | Up | »>1 >2 >3 >6 >1 [ >3 > 5 | Total
profile of assets to | mont | mont  mont | mont | yea |yea | yea
and liabilities 30/|hs-2 hs -|hs -|hs —-(rs-|rs-|rs
31 mont |3 6 1 3 5
day | hs mont | mont | year |yea |yea
s hs hs rs rs
Deposit | - - - - - B - - -
Advance | 76 | 465. | 637. 1794, 3423, 528 | 13.68 | 0 123
S 3. |27 50 01 92 8. 86
74 77 .88
Investme | - - - - - - - - -
nts
Borrowin | 45 | 422. | 466. 1685. 2723, 387 111 526. | 112
gs 3. |24 10 79 50 6. 5. 56 69
54 17 80 .80
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FCA* = i - - : - - - -
FCL* s |- : - - - . - -

*FCA — Foreign Currency Assets; FCL — Foreign Currency Liabilities;

Defaults In borrowing

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

Material event/ development affecting investment decision

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 decislon to invest / continue
to invest in the debt securities.

Nil

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

Nil

Details of default and non-payment of statutory dues; No default

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

Catalyst Trusteeship Limited has been appointed as Debenture Trustee for the proposed Issue. The Debenture
Trustee has given their consent to the Issuer for its appointment under the Securities and Exchange Board of India
(Issue and Listing of Debt Securities) Regulations, 2008, as amended up to date, and a copy of the consent letter
is enclosed as ANNEXURE lll to this Disclosure Document. The Company will enter into a Trusteeship Agreement/
Debenture Trust Deed, inter-alia, speclfying the powers, authorities and obligations of the Company and the
Debenture Trustee in respect of the Debenture.
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The Debenture Holders shall, by signing the Application Form and without any further act or deed, be deemed to
have irrevocably given their consent to and authorized the Debenture Trustee or any of their Agents or authorized
officials to do, inter cilia, all such acts, deeds and things necessary in respect of or relating to the security to be
created for securing the Debentures being offered in terms of this Disclosure Document. All rights and remedies
under the Debenture Trust Deed / Trusteeship Agreement and/or other security documents shall rest in and be
exercised by the Debenture Trustee without having it referred to the Debenture holders. Any payment made by
the Company to the Debenture Trustee on behalf of the Debenture holder(s) shall discharge the Company to that
extent to the Debenture holder(s). No Debenture holder shall be entitled to proceed directly against the Company
unless the Debenture Trustee, having become so bound to proceed, fails to do so.

Company reserves the rights to appoint any other SEBI registered Trustee.

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 recelpt of payment by the investor along with
timelines), the same shall be disclosed in the offer document.

Not Applicable

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

5. The day count convention for dates on which the payments in relation to the debt securities /non-
convertible redeemable preference shares which need to be made, should be disclosed.

Coupon and all other charges shall accrue based on actual/actual day count conventionin accordance with Chapter
Il (Day count convention, disclosure of cash flows and other disclosures in the offer document) of the SEBI circular
no. SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 on “Operational Circular for issue and listing of Non-
convertible Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt Securities and Commercial
Paper’, as may be amended and modified from time to time;

5. Procedure and time schedule for allotment and issue of securities should be disclosed;
The issue schedule for the issue of the Debentures is as follows:

PA CULARS . % DATE
Issue Opening Date May 30, 2022
Issue Closing Date May 30, 2022
Pay In Date May 30, 2022
Deemed Date of Allotment May 30, 2022

5. Cash flows emanating from the debt securlties / non- convertible redeemable preference shares
shall be mentioned In the offer document, by way of an illustration.

1. lllustration of Cash Flow

The cash flows emanating from the non-convertible securities according to the day count convention (Actual/
Actual) shall be mentioned in the Disclosure document, by way of an illustration.

63




For the purpose of standardization, if the coupon/ dividend payment date of the non- convertible securities falls on
a Sunday or a holiday, the coupon payment shall be made on the next working day. However, the dates of the
future payments would continue to be as per the schedule originally stipulated in the offer document. If the maturity
date of the debt securities, falls on a Sunday or a holiday, the redemption proceeds shall be paid on the previous
working day. In order to ensure consistency, a uniform methodology shall be followed for calculation of interest/
dividend payments in the case of leap year. If a leap year (i.e. February 29) falls during the tenor of a security,
then the number of days shall be reckoned as 366 days (Actual/ Actual day count convention) for the entire year,
irrespective of whether the interest/ dividend is payable annually, half yearly, quarterly or monthly.

A sample illustration is given below:

Company Satya Microcapital Limited

Face Value (per Debenture) Rs.10,00,000 each

Issue Date/Deemed Date of Allotment The date on which the board of directors of the Issuer passes

the resolution to allot the Debentures

Maturity Date February 29, 2024

Coupon Rate 11.61%

Frequency of the Interest Payment with | Monthly

specified dates

Day Count Convention Actual/Actual

Interest/Principal
Period (Months) Payment Dates Principal Interest Total

0 30-May-22 -25,00,00,000 (25,00,00,000)
1 30-Jun-22 - 24,65,137 24,65,137
2 31-Jul-22 - 24,65,137 24,65,137
3 31-Aug-22 3,57,14,286 24,65,137 3,81,79,423
4 30-Sep-22 - 20,44,814 20,44,814
5 31-Oct-22 - 21,12,975 21,12,975
6 30-Nov-22 3,57,14,286 20,44,814 3,77,59,100
7 31-Dec-22 - 17,60,812 17,60,812
8 31-Jan-23 - 17,60,812 17,60,812
9 28-Feb-23 3,57,14,286 15,90,411 3,73,04,697
10 31-Mar-23 - 14,08,650 14,08,650
11 30-Apr-23 - 13,63,209 13,63,209
12 31-May-23 3,57,14,286 14,08,650 3,71,22,935
13 30-Jun-23 - 10,22,407 10,22,407
14 31-Jul-23 - 10,56,487 10,56,487
15 31-Aug-23 3,57,14,286 10,56,487 3,67,70,773
16 30-Sep-23 - 6,81,605 6,81,605
17 31-Oct-23 - 7,04,325 7,04,325
18 30-Nov-23 3,57,14,286 6,81,605 3,63,95,890
19 31-Dec-23 - 3,52,162 3,52,162
20 31-Jan-24 - 3,51,200 3,51,200
21 29-Feb-24 3,57,14,286 3,28,542 3,60,42,828
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Wherever the coupon payment date is falling on a Sunday, the coupon is paid on the following working day and
coupon payment period has been calculated for 366/367 days accordingly (after increasing 1 day),

The interest payment has been rounded to nearest rupee as per FIMMDA ‘Handbook on market practices’,
Whenever maturity date of principal falls on a holiday, such principal/redemption amount and accrued interest are
calculate as payable on the immediately previous working day and accordingly calculation has been adjusted.

Note

The Issuer requested to note that the above cash flow is only illustrative in nature, The deemed date of allotment,
Coupon rate, redemption date and frequency of the interest payment shall vary in nature and aforesaid dates may
be modified upon receipt of consent/ permission from existing lender,

In case of early redemption of any principle repayment as per the provisions of early redemption option in
Debenture Trust Deed, the above cash flow may be changed accordingly.

Disclosures pertaining to wilful defaulter:

The disclosures pertaining to wilful defaulter is as provided in this Placement Memorandum.
UNDERTAKING BY THE ISSUER

Please refer to Section 3 of this Placement Memorandum.

Risk Factors

Please refer to Section 4 (Risk Factors) of this Placement Memorandum

Other Details

(i DRR creation ~ relevant regulations and 65uthorized65io
As per Section 71 of the 2013 Act, any company that intends to issue debentures must createa DRR to which
adequate amounts shall be credited out of the profits of the company until theredemption of the debentures.
However, under the Companies (Issuance of Share Capital and Debentures) Rules, 2014, non-banking
financial companies are exempt from this requirementin respect of privately placed debentures. Pursuant to
this exemption, the Company does not intend to create any reserve funds for the redemption of the
Debentures.

(il) Issue/ instrument specific regulations

The Debentures are governed by and will be construed in accordance with the Indian Law. The Issuer, the
Debentures and Issuer’s obligations under the Debentures shall, at all times, be subject to the directions of
the Reserve Bank of India (RBI), Securities & Exchange Board of India (SEBI), Stock Exchanges, Companies
Act, 2013 and other applicable laws and regulations from time to time.

Over and above, the said debentures shall be subject to the term and conditions as contained in the offer letter
/term sheet, application form and the Debenture Trust Deed / Trustee Agreement.

iii) Default In Payment;
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In case of default in payment of Interest and/or principal redemption on the Debentures on the due dates,
additional interest at 5% p.a. (five percent per annum) over the Coupon Rate will be payable by the Issuer for
the defaulting period.

(iv) Delay in Listing:

The Debentures are proposed to be listed on Bombay Exchange of India Ltd. (BSE’), being the Designated
Stock Exchange. The details of BSE Limited are as below:

The BSE Limited

Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai 400 001

Phone; +91 22 2272 1233/4
Fax: +91 22 2272 1919

In accordance with the Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021 as amended from time to time, read together with the requirements in respect
of the timelines for listing of debt securities issued on a private placement basis prescribed in Chapter VI
(Standardization of timelines for listing of securities issued on a private placement basis) of the SEBI circular
no. SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 on “Operational Circular for issue and listing of
Non-convertible Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt Securities and
Commercial Paper “, the Issuer confirms that in the event there is any delay in listing of the Debentures beyond
4 (four) Business Days from the date of closure of the issue for the Debentures, the Company (i) will pay to
the Debenture Holders, penal interest of 1% (one percent) per annum over the Coupon Rate for the period of
delay from the date of closure of the issue for the Debentures until the listing of the Debentures is completed,
and (ii) shall be permitted to 66uthori the issue proceeds of its 2 (two) subsequent privately placed issuances
of securities only after receiving final listing approval from the stock exchange(s).

(v) Delay in allotment of securities and unblocking of application money in case of
refund:

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

If the Issuer fails to allot the Debentures to the Applicants within 60 (sixty) calendar days from the date of receipt
of the Application Money (“Allotment Period”), it shall repay the Application Money to the Applicants within 15
(fiteen) calendar days from the expiry of the Allotment Period (‘Repayment Period”).

if the Issuer fails to repay the Application Money within the Repayment Period, then Issuer shall be liable to repay
the Application Money along with interest at 12% (twelve percent) per annum from the expiry of the Allotment
Period.

(vi) Issue detalls:
As detailed in Section 8 of this Disclosure Document.

(vii)  Disclosure prescribed under PAS-4 of Companies (Prospectus and Allotment of
Securities), Rules, 2014 but not contained In this schedule, if an
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The finallsed form of the PPOA prepared in accordance with the Form PAS 4 prescribed under the Companies
(Prospectus and Allotment of Securities), Rules, 2014 is provided as ANNEXURE XiIll.

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

Not applicable
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APPLICATION PROCESS
20 Who can invest /apply?

The investors, who specifically approached, who are eligible to apply for this private placement of Debentures are
mentioned in the Term Sheet. All investors are required to comply with the relevant regulations/guidelines
applicable to them for investing in this Issue.

All such Investors / transferees are required to comply with the relevant regulations/guidelines applicable to them
for investing in this issue of / purchasing the Debentures and with respect to any subsequent transfer of the
Debentures and shall be bound by the terms and conditions of the Debentures as set out in this Disclosure
Document. It is clarified that applications are not to be made by a ‘person resident outside India’ as defined under
the Foreign Exchange Management Act, 1999 (including foreign portfolio investors, non-resident Indians, overseas
corporate bodies, etc.)

Only Eligible Investors as given hereunder may apply for the Debentures by completing the Application Form as
set out in ANNEXURE X 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 relevant Application Form. No application can be made for a fraction of a Debenture. The series of Debentures
applied for must be clearly indicated in the Application Form. 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 interest/ redemption warrants.

An Application Form must be accompanied by either demand draft(s) or cheque(s) drawn or made payable in
favour of the Issuer or otherwise as may be set out in the Application Form and crossed “Account Payee Only”.
Cheque(s) or demand (s) may be drawn on any bank including a co-operative bank. If permitted, the applicant may
transfer payments required to be made in relation to any by electronic transfer of funds/RTGS, to the bank account
of the Issuer as per details mentioned in the Application Form.

Force Majeure: The Company reserves the right to withdraw the issue prior to the closing date in the event of
any unforeseen development adversely affecting the economic and regulatory environment. The Company
reserves the right to change the Issue Schedule.

Right to Accept or Reject Applications: The Company reserves its full, unqualified and absolute right to accept
or reject the application, in part or in full, without assigning any reason thereof. The rejected applicant will be
intimated along with the refund warrant, if applicable. No interest on application money will be paid on rejected
applications. The application form that is not complete in all respects is liable to be rejected and would not be
paid any interest on the application money. Application would be liable to be rejected on one or more technical
grounds, including but not restricted to:

(i) Number of Debentures applied for is less than the minimum application size;

(i) Application exceeding the issue size;

(iii) Bank account details not given;

(iv) Details for issue of Debentures in electronic or 68uthorized68ion form not given; PAN or GIR and IT
Circle or Ward or District not given;
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(v) In case of applications under Power of Attorney by limited companies, corporate bodies, trusts, etc.
relevant documents not submitted;

(vi) In the event, if any Debentures applied for is or are not allotted in full, the excess application monies
of such Debentures will be refunded, as may be permitted.

Basis of Allotment:

Notwithstanding anything stated elsewhere, the Company 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 cum 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 the Company
by the Deemed date of allotment.

Deemed date of allotment for the issue is May 30, 2022 by which date Investors would be intimated of
allotment.

Payment Instructions
Upon receipt of intimation of allotment, application form along with cheque(s)/drafts favouring “Satya

Microcapital Limited share account’, crossed Account Payee only. Applicants can alternatively, remit the
application amount through RTGS on ICICI Bank. The RTGS details of the Issuer are as under:

Bank Name and Address ICIC! Bank Ltd
ICICI Bank Ltd, Krishna Apra Royal Plaza, D2,
EACB, Alpha 1, Greater Noida, Uttar Pradesh

201306
IFSC Code ICIC0000254
Bank Account No: 250605000070
Type of Account Current Account

21 Documents to be provided by Investors / applicants
Investors need to submit the following documents, along with the Application Form, as applicable

() Memorandum and Articles of Association along with Certificate of Incorporation/Documents Governing
Constitution

(i) Board Resolution / letter authorizing the investment and containing operating instructions

(i) Certified true copy of the Power of Attorney, if applicable

(iv) PAN card

(v) Form 15AA for investors seeking exemption from Tax Deduction at Source (TDS) — both on Interest
on Application Money as well as annual interest payments

(vi) Specimen signature of the authorized signatories, duly certified by an appropriate authority

(vii) SEBI Registration Certificate, as applicable

(viii)  Application form (including RTGS details)

22 Applications to be accompanled with bank account detalls
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Every application shall be required to be accompanied by the bank account details of the applicant and the
magnetic ink character reader code of the bank for the purpose of availing direct credit of interest and all other
amounts payable to the Debenture Holder(s) through electronic transfer of funds or RTGS.

23 Applications under Power of Attorney

In case of applications made under a Power of Attorney or by a Limited Company or a Body Corporate etc., the
relevant Power of Attorney or the relevant resolution or authority to make the application, as the case may be,
together with the certified true copy thereof along with the certified copy of the Memorandum and Articles of
Association and/or Bye-Laws as the case may be must be attached to the Application Form or lodged for scrutiny
separately with the photocopy of the Application Form, quoting the serial number of the Application Form at the
Company's branch where the application has been submitted failing which the applications are liable to be rejected.

24 Interest on Application Money

Interest on Application Money will be paid at the applicable coupon rate (subject to deduction of tax at source at
the rates prevailing from time to time under the provisions of Income Tax Act, 1961 or any statutory modification
or re-enactment thereof) and will be paid on the entire application money on all valid applications.

Such interest shall be paid for the period commencing from the date of credit by way of funds transfer / Real time
gross settlement up to one day prior to the date of allotment.

No interest on application money would be payable in cases of invalid applications.

25 Letters of Allotment

The Debentures will be credited in dematerialised form within 2 (two) Business Days from the Deemed Date of
Allotment

26 Record Date

The record date for payment of Coupon or repayment of principal shall be 15 calendar days of redemption /
payment of coupon of such Debentures.

27 Refunds

For applicants whose applications have been rejected or allotted in part, refund orders will be dispatched within 7
(seven) days from the Deemed Date of Allotment of the Debentures.

In case the Issuer has received money from applicants for Debentures in excess of the aggregate of the application
money relating to the Debentures in respect of which allotments have been made, the Registrar shall upon
receiving instructions in relation to the same from the Issuer repay the moneys to the extent of such excess, if any.

28 Payment on Redemption
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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 relevant Debenture Holder(s) whose names appear on the List of
beneficial owners given by the Depository to the Company as on the Record Date. The Debentures shall be taken
as discharged on payment of the redemption amount by the Company on relevant maturity date(s) to the respective
registered Debenture Holder(s) whose name appears in the register of debenture holder(s) on the Record Date.
Such payment will be a legal discharge of the liability of the Company towards the Debenture Holder(s) of such
series. On such payment being made, the Company will inform NSDL/CDSL and accordingly the account of the
Debenture Holder(s) with NSDL/CDSL will be adjusted. The Company’s liability to the Debenture Holder(s) towards
all their rights including for payment or otherwise shall cease and stand extinguished from the due dates of
redemption in all events. Further the Company will not be liable to pay any interest or compensation from the dates
of such redemption. On the Company dispatching the amount as specified above in respect of the Debentures,
the liability of the Company shall stand extinguished.

29 Mode of Payment

All payments must be made through cheque(s)/draft(s)/transfers/RTGS as set out in the application form.

30 Effect of Holidays

In the event that any date on which any Coupon payment is required to be made by the Issuer is not a Business
Day, the immediately succeeding Business Day shall be considered as the effective date(s) for that payment. In

the event that the Redemption Date(s) in respect of the Debentures is not a Business Day, the immediately
preceding Business Day shall be considered as the effective date for redemption of Debentures

31 Payment of Coupon
Coupon for each of the Coupon periods shall be computed on an actual/actual days a year basis on the principal
outstanding on the Debentures at the Coupon Rate.If the Coupon period from start date to end date includes

February 29, then interest shall be paid on the basis of (end date-start date)/366.

32 Tax Deduction at Source

Income tax will be deducted as applicable as per the provisions of Income Tax Act, 1961. Where any deduction of
Income Tax is made at source, the Company shall send to the Debenture holder a Certificate of Tax Deduction at
Source.

33 PAN/GIR Number
Applicant should mention their Permanent Account Number or the GIR Number allotted under Income Tax Act,
1961 and the Income Tax Circle / Ward / District. In case where neither the PAN nor the GIR Number has been

allotted, the fact of such a non-allotment should be mentioned in the Application Form in the space provided.

34 Signatures

Signatures should be made in English or in any of the Indian Languages. Thumb impressions must be attested by
an authorized official of a Bank or by a Magistrate/Notary Public under his/her official seal.
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35 Basic terms of the present offer

Refer Issue Details / Term sheet for issue specific details.

36 Minimum Subscription

Minimum subscription is not applicable for privately placed debentures.
37 Deemed Date of Allotment

Deemed Date of Allotment All the benefits under the Debentures, including but not limited to the payment of
Coupon, will accrue to the Investor from the deemed date of allotment. The deemed date of allotment for the Issue
is May 30, 2022.

All benefits related to the Debentures will be available to the Debenture Holders from the Deemed Date of
Allotment. The actual allotment of the Debentures may take place on a date other than the Deemed Date of
Allotment. The Company reserves the right to keep multiple allotment date(s)/Deemed date(s) of Allotment at its
sole and absolute discretion without any notice to the Debenture holders. In case the Issue Closing Date Is revised,
the Deemed Date of Allotment may also be revised by the Company at its sole and absolute discretion.

38 Market Lot Market lot will be one Debenture

Contributions being made by the promoters or directors either as part of the Issue or separately in furtherance of
such objects- None

39 Security

The Debentures are proposed to be secured by the assets and security details as given in Issue Detail/ Term
Sheet.

40 Debentures in Dematerialized Form

The Company is issuing the Debentures only in dematerialized form and hence no Debentures are being issued
in physical form in terms of the Information Memorandum. The Company has entered in to Depository
Arrangements with NSDL for dematerialization of the Securities.

Applicants have to mention their Depository Participant’s name, DP-ID and Beneficiary Account Number/Client ID
in the appropriate place in the Application Form. Debentures of successful Debenture Holders having Depository
Account shall be credited to their Depository Account.

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 way of cheque(s)/ redemption
warrant(s)/ demand draft(s)/ credit through RTGS system/ funds transfer to those Debenture Holder(s) whose
names appear on the list of Beneficiaries provided by the Depositories to the Issuer. The names would be as per
the Depositories' records on the relevant record date fixed for the purpose of redemption. All such Debentures will
be simultaneously redeemed through appropriate debit corporate action. The list of beneficiaries as of the relevant
record date setting out the relevant beneficiaries’ name and account number, address, bank details and DP's
identification number will be given by the Depositories to the Issuer and the Registrar. Based on the information
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provided above, the Issuer/Registrar will dispatch the cheque for interest / Coupon payments to the beneficiaries.
If permitted, the Issuer may transfer payments required to be made in relation to any by electronic transfer of
funds/RTGS, to the bank account of the Debenture Holder for redemption and interest/ Coupon payments.

41 Joint-Holders

Where two or more persons are holders of any Debenture(s), they shall be deemed to hold the same as joint
holders with benefits of survivorship in the same manner and to the same extent and be subject to the same
restrictions and limitations as in the case of the existing equity shares of the Company, subject to other provisions
contained in the Articles of Association of the Company.

42 Mode of Transfer

The Debentures shall be transferable and transmittable in the same manner and to the same extent and be subject
to the same restrictions and limitations as in the case of the existing equity shares of the Company. The provisions
relating to transfer and transmission, nomination and other related matters in respect of equity shares of the
Company, contained in the Articles of Association of the Company, shall apply mutatis mutandis to the transfer
and transmission of the Debentures and nomination in this respect.

The Debentures held in dematerialised form shall be transferred subject to and in accordance with the rules/
procedures as prescribed by NSDL/CDSL and the relevant Depositories of the transferor or transferee and any
other applicable laws and rules notified in respect thereof. The transferee(s) should ensure that the transfer
formalities are completed prior to the Record Date. In the absence of the same, Coupon will be paid/ redemption
will be made to the person, whose name appears in the register of debenture holders maintained by the
Depositories 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 electronic form. The transferor should give delivery instructions containing details of
the transferee’s depository account to his Depository. Investors may note that subject to applicable law, the
Debentures of the Issuer would be issued and traded in dematerialised form only.

43 Successlon

In the event of demise of the sole holder of the Debentures, the Company will recognize the executor or
administrator of the deceased Debenture holder, or the holder of succession certificate or other legal representative
as having title to the Debentures. The Company shall not be bound to recognize such executor, administrator or
holder of the succession certificate, unless such executor or administrator obtains probate or letter of administration
or such holder is the holder of succession certificate or other legal representation, as the case may be, from a
court in India having jurisdiction over the matter. The Directors of the Company may, in their absolute discretion,
where they think fit, dispense with production of probate or letter of administration or succession certificate or other
legal representation, in order to recognize such holder as being entitled to the Debentures standing in the name
of the deceased Debenture holder on production of sufficient documentary proof and / or indemnity.

44 Governing law

The Debentures shall be construed to be governed in accordance with Indian Law.
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The courts and tribunals at Chennai shall have exclusive jurisdiction in connection with any dispute arising out of
or in connection with this Debentures. The Debenture Holders and the Debenture Trustee shall not be prevented
from taking proceedings relating to a dispute in any other courts and tribunals with jurisdiction. To the extent
allowed by applicable law, the Debenture Holders and the Debenture Trustee may take concurrent proceedings in
any number of jurisdictions. Over and above the aforesaid Terms and Conditions, the said Debentures shall be
subject to the Terms and Conditions to be incorporated in the Debentures to be issued to the Debenture Holders
and the Debenture Trust Deed.
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ISSUE DETAILS

The following term sheet summarizes the principal items with respect to the financing facility to be provided to
SATYA MicroCapital Limited (“Borrower” or “Company”) by the Investor.

For the avoidance of the doubt, except as specifically stated, this term sheet does not attempt to describe all terms
and conditions of the transaction contemplated herein. The term sheet is intended to outline certain basic terms
around which transaction could be structured. All proposed terms and conditions are subject to execution of
mutually satisfactory transaction documents, satisfactory legal, technical & financial diligences, meeting of
stipulations as contained herein etc.

| Particulars [ Terms and Conditions . i
Security Name 11.61% SML 2024

Borrower/lssuer Satya Microcapital Limited

Nature of the Instrument Rated, Listed, Unsubordinated, Secured, Redeemable, Transferable,

Taxable, Non-Convertible Debentures

Seniorlty Senior

Mode of Issue Private Placement

Eligible Investors The following categories of investors, when specifically approached

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

(a) Mutual Funds

(b) NBFCs

I(c) Provident Funds and Pension Funds
(d) Corporates

lle) Banks

4] Foreign Institutional Investors (Flls)
(9) Qualified Foreign Investors (QFls)
(h) Foreign Portfolio Investors (FPIs)

(i) Insurance Companies
)] Alternative investment funds
(k) Any other person (not being an individual or a group of

individuals) eligible to invest in the Debentures.

All potential Investors are required to comply with the relevant
regulations/guidelines applicable to them for investing in this issue of
Debentures.
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Listing (including name of stock
Exchange(s) where it will be
listed and timeline for listing)

The Debentures are to be listed on the WDM of the BSE within a
maximum period of 4 (four) trading days from the date of closure of
the Issue for the Debentures.

Rating of Instrument Acuite A-

Option to retain | N.A.

oversubscription

Issue Size Rs. 25 Crore (Rupees Twenty Five Crore Only)

Minimum Subscription

The minimum application size for the Issue shall be 1 (one)
Debenture and inmultiples of 1 (one) Debenture thereafter.

Objects of the Issue

The fund raised through this Issue will be utilized to augment the long-
term resources of the company, & to meet working capital
requirement.

The Company undertakes that the proceeds of the current Issue shall
not be used for any purpose which may be in contravention of the
regulations/guidelines/norms issued by RBI/SEBI/RoC/BSE.

Details of the utilization of the
Proceeds

The Issuer shall utilize the proceeds of the Issue solely for meeting
the Objects of the Issue as stated in the Information Memorandum.
No part of the proceeds from the Issue will be used towards:

i. any capital market instrument such as equity and equity linked
instruments or any other capital market related activities;

ii. any speculative purposes;

118 investment in the real estate sector; or

iv. in contravention of any applicable law

Coupon Rate

11.61% p.a.

Step Up/ Step Down Coupon
Rate

Step-Up Coupon: In the event the Credit Rating of the Issuer is
downgraded, the coupon rate shall be increased by 0.25% for every
notch of rating downgrade till BBB-. The step-up coupon is applicable
from the date of such downgrade until such event is cured, on the
outstanding principal amount and accrued interest, if any, of the
Debentures. For the purpose of this clause, if the Issuer is rated by
more than one rating agency, then the lowest of the ratings shall be
considered

Coupon Payment Frequency Monthly

Coupon Payment Dates Dates on which coupon will be paid.
Coupon Type Fixed

Coupon Reset Process | Not Applicable

(including rates, spread,

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

Day Count Basis

Actual/Actual

Interest on Application Money

Interest at the rate of 12% 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
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through RTGS / NEFT / direct credit upto one day prior to the Deemed
Date of Allotment. This is applicable for all valid applications within §
(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

Coupon Rate plus 5.0% (Five Percent)

Tenor 21 months
Redemption Date February 29, 2024
Redemption Amount 25,00,00,000
Redemption Premlum / Discount | Nil

Issue Price At Par

Face Value

Rs. 10,00,000 per debenture instrument

Minimum Application and in
multiples of Debt
securities thereafter

1 Debentures and in multiple of 1 thereafter

Issue Timing

Issue Opens on: May 30, 2022
Issue Closes on: May 30,2022
Pay in Date May 30,2022
Deemed date of | May 30,2022
allotment

Issuance mode of the
Instrument

Dematerialised form

Trading Mode of the Instrument

Dematerialised form

Settlement mode of the
Instrument

Dematerialised form

Depository

NSDL and CDSL

Business Day Convention

Actual/Actual

Record Date

15 calendar days prior to each Coupon Payment

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

Refer to Section 9 of this Disclosure Document

Description regarding Security
(where applicable) including
type of security
(movable/immovable/tangible

etc.), type of charge (pledge/
hypothecation/ mortgage etc.),
date of creation of security/
likely date of creation of
security, minimum security
cover, revaluatlon, replacement
of security, Interest to the
debenture holder over and
above the coupon rate as

The Debentures shalf be secured by way of a first ranking, exclusive
and continuing charge on identified receivables (“Hypothecated
Receivables”/”Hypothecated Assets”) created pursuant to the deed
of hypothecation to be executed between the Company and the
Debenture Trustee as described herein. The Hypothecated Assets
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 1.1
(One decimal point one) time or 110.0% (One hundred and
ten percent) the aggregate amount of principal outstanding

of the NCDs where at least 1.1x (One decimal point one)
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specified in the Debenture Trust
Deed and disclosed in the Offer
Document/ Information
Memorandum

time or 110.0% (One hundred and ten percent) of the
security cover is from principal receivables (“Security
Cover”);

to create, register and perfect the Hypothecated Assets as
contemplated above on or before 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;

The Company shall also provide such information sought by
the Debenture Trustee for the purpose of filing the
prescribed forms and particulars with the Central Registry
and Information Utility in connection with the Debentures
and the Security Interest over the Hypothecated Assets.

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

to provide a list on quarterly 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) (“Hypothecated Asset
Report”)

to add fresh loan assets to the Security Cover to ensure that
the value of the Hypothecated Assets is equal to 1.1 (One
decimal point one) time or 110.0% (One hundred and ten
percent) the aggregate amount of principal outstanding of
the NCDs where at least 1.1 (One decimal point one) time or
110.0% (One hundred and ten percent) of the security cover
is from principal receivables.

to replace Hypothecated Receivables that have been
overdue for more than 30 days with current receivables.
Such replacement shall be affected within 15 (Fifteen)
Business Days of the Hypothecated Receivables becoming
overdue (by more than 30 days). The overdue receivables
cannot be more than 10% of hypothecated receivables.

Eligibility Criteria for the Hypothecated Receivables:

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;
Each loan under the Portfolio should comply with the
guidelines under the Master Circular for Priority Sector
Lending dated July 7, 2016 issued by the Reserve Bank of
India (RBI) and as amended or modified or restated from
time to time.
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e Loans constituting the Portfolio must be joint-liability group
loans, as per the definition of the Lender.

e Loans constituting the Portfolio should only be originated at
the branches owned, controlled and operated by the
Borrower directly and not through branches operated by its
origination partners.

e Loans constituting the Portfolio shall not be given directly to
a single individual.

e Loans constituting the Portfolio shall not be provided to
individuals who have had a history of late payments or over
dues.

e All “Know Your Customer” norms have been complied with
as prescribed by the Reserve Bank of India;

e An addition to the above criteria, permitted receivables
includes, those receivables that were part of the moratorium
provided under RBI circulars - RBI/2019-20/186
DOR.No.BP.BC.47/21.04.048/2019-20 March 27, 2020 and

RBI/2019-20/244 DOR.No.BP.BC.71/21.04.048/2019-20 May 23,

2020. The receivables should not be restructured or reschedule.

Transaction Documents

Including but not limited to the following documents:

1. Debenture Trust Deed

2. Information Memorandum

3. Debenture Trustee Appointment Agreement;

4. Deed of Hypothecation;

5. Term Sheet;

6. Board, Committee(s) of Board and Shareholders Resolution
authorising the Issue; and

Any other documentation as may be desired by the Debenture
Trustee and mutually agreed with Issuer

Conditions Precedent to
Disbursement

i. A certified true copy of the constitutional documents of the
Company (being its Memorandum and Articles of Association and
Certificate of Incorporation) shall have been submitted to the
Debenture Trustee.

ii. All corporate approvals from the Board of Directors/Committee(s)
and shareholders of the Company, if applicable, shall have been
received for the issuance of the Debentures and the execution,
delivery and performance by the Company of the Transaction
Documents in accordance with the Companies Act, 2013, the
Companies (Prospectus and Allotment of Securities) Rules,
2014, the Companies (Share Capital and Debentures) Rules,
2014 and other rules prescribed.

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

vi.

vii.

viii.

Rating of the Debentures being completed and the rating agency
having provided a minimum rating of ‘A-' 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;

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.

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

Due execution of the Tripartite Agreement by, inter-alia, the
Registrar and Transfer Agent, Depository and the Company;
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ix. The Company shall have submitted to the Debenture Trustee, all
required documents for the purpose of satisfying its respective
KYC requirements;

x. The Company shall have submitted to the Debenture Trustee, its
audited account statements for the most recent financial year or
financial half-year.

Conditlons  Subsequent to
Disbursement

Company shall fulfii each of the following conditions within the
stipulated timelines:

i. The Company shall immediately on receipt of funds, take on all
necessary steps to, including making all applicable filings in the
Registrar of Companies and obtaining all necessary approvals
including filing Form PAS 3 along with requisite fee within the
timelines prescribed by the Act and Rules thereunder;

ii. File CHG 9 with Registrar of Companies within the timelines
prescribed by the Act and Rules thereunder; and

iii. Credit the demat account of the Applicants with such number of
Debentures which have been allotted to them within 2 (Two)
Business Days from the Deemed Date of Allotment.

iv. The Company shall provide/submit all such post listing
disclosures as required under Operational Circular and NCS
Listing Regulations.

v. Submit to the Debenture Trustee, the audited financial
statements of the Company for the Financial Year ended March
31, 2022

Events of Default (Including
manner of voting /conditions of
Joining Inter Creditor
Agreement)

refer to Section 9 of this Disclosure Document]

Creatlon of recovery expense
fund

Details and purpose of the recovery expense fund

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.
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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.

Conditions for breach of | referto Section 9 of this Disclosure Document]

covenants (as speclfied in

Debenture Trust Deed)

Provisions related to Cross | The Company (i) defaults in any payment of any Financial

Default Clause

Indebtedness beyond the period of grace (not to exceed 30 days), if
any, provided in the instrument or agreement under which such
Financial Indebtedness was created; (ii) defaults in the observance or
performance of any agreement or condition relating to any Financial
Indebtedness or contained in any instrument or agreement
evidencing, securing or relating thereto or any other event shall occur
or condition exist, the effect of which default or other event or condition
is to cause or to permit the holder or holders of such Financial
Indebtedness to cause (determined without regard to whether any
notice is required) any such Financial Indebtedness to become due
prior to its stated maturity; or (iii) any Financial Indebtedness of the
Company shall be declared to be due and payable, or required to be
prepaid other than by a regularly scheduled required prepayment,
prior to the stated maturity thereof.

Role and Responsibilities of
Debenture Trustee

refer to Section 9 of this Disclosure Document

Risk factors pertaining to the
issue

Refer to Section 4 of the Disclosure Document

Governing Law and
Jurisdiction

Indian laws. Non-exclusive jurisdiction of the courts of Chennai

The issuer shall provide granular disclosures in their placement memorandum, with regards to the “Object
of the Issue” including the percentage of the issue proceeds earmarked for each of the “object of the
issue”.
To augment the long-term resources of the company, & to meet working capital requirement.

The Issuer shall utilize the proceeds of the Issue solely for meeting the Objects of the Issue as stated in the
Information Memorandum. No part of the proceeds from the Issue will be used towards:

)] any capital market instrument such as equity and equity linked instruments or any other capital

market related activities;
any speculative purposes;
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(i

(ii)

(i)

investment in the real estate sector; or
in contravention of any applicable law

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.

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. |

Before making the application for listing of debt securities, the Issuer shall create charge as specified in
the Debenture Trust Deed/ Disclosure Document, in favour of the debenture trustee and also execute
debenture trust deed (DTD) with the Debenture trustee. The Stock Exchange(s) shall list the debt
securities only upon receipt of a due diligence certificate as per format specified in SEBI NCS Regulations
from debenture trustee confirming creation of charge and execution of the Debenture Trust Deed. The
charge created by Issuer shall be registered with Sub-registrar, Registrar of Companies, CERSAI,
Depository etc., as applicable, within 30 days of creation of such charge. In case the charge is not
registered anywhere or is not independently verifiable, then the same shall be considered a breach of
covenants/ terms of the issue by the Issuer.
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DISCLOSURE PERTAINING TO WILFUL DEFAULT
The following disclosures shall be made if the issuer or its promoter or director is declared wilful defaulter:
e Name of the bank declaring the entity as a willful defaulter:
Nil

e The year in which the entity is declared as a willful defaulter:
N.A.

¢ Outstanding amount when the entity is declared as a willful defaulter:
N.A.

o Name of the entity declared as a willful defaulter:
N.A.

» Steps taken, if any, for the removal from the list of willful defaulters:
N.A.

e Other disclosures, as deemed fit by the issuer to enable Investors to take informed decisions:
N.A.

e Any other disclosure as specified by the Board:
N.A.
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KEY TERMS OF THE ISSUE

AFFIRMATIVE COVENANTS

Notice of winding up or other legal process

Company shall promptly inform the Debenture Trustee if it has notice of any application for winding up having been
made or any statutory notice of winding up under the provisions of the Act or any other notice under any other
statute relating to winding up or otherwise of any suit or other legal process intended to be filed or initiated against
the Company;

Loss or damage by uncovered risks

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;

Costs and expenses

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

Payment of Rents, etc

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;

Preserve corporate status; authorisations

Company shall diligently preserve and maintain its corporate existence and status and all rights, contracts
privileges, franchises and concessions now held or hereafter acquired by it in the conduct of its business and
comply with each and every term of the said franchises and concessions and all acts, authorizations, consents,
permissions, rules, regulations, orders and directions of any legislative, executive, administrative or judicial body
applicable to its Assets or any part thereof PROVIDED THAT the Company may contest in good faith the validity
of any such acts, rules, regulations, orders and directions and pending the determination of such contest may
postpone compliance therewith if the rights enforceable under the Debentures are not thereby materially
endangered or impaired. The Company will not do or voluntarily suffer or permit to be done any act or thing whereby
its right to transact its business might or could be terminated or whereby payment of the principal of or interest on
the Debentures might or would be hindered or delayed; and

conduct its business with due diligence and efficiency and in accordance with sound technical, managerial and
financial standards and business practices with qualified and experienced management and personnel;

promptly obtain all consents and authorizations as maybe necessary for performing its obligations in relation to the
issue of the Debentures;
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Pay stamp duty

Company shall pay all such stamp duty (including any additional stamp duty), other duties, taxes, charges and
penalties, if and when the Company may be required to pay according to the applicable state laws and in the event
of the Company failing to pay such stamp duty, other duties, taxes and penalties as aforesaid, the Debenture
Trustee will be at liberty (but shall not be bound) to pay the same and the Company shall reimburse the same to
the Debenture Trustee on demand;

Furnish information to Debenture trustee

Company shall give to the Debenture Trustee or its nominee(s)/ agent(s) such information/copies of relevant
extracts as they shall require as to all matters relating to the business of the Company or any part thereof and to
investigate the affairs thereof and the Company shall allow the Debenture Trustee to make such examination and
investigation as and when felt necessary and shall furnish him with all such information as they may require and
shall pay all reasonable costs, charges and expenses incidental to such examination and investigation;

Grievance

Promptly and expeditiously attend to and redress the grievances, if any, of the Debenture Holders. 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 the compliance,

Specific Information to be provided to the Debenture Trustee

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

notice of any Event of Default or potential Event of Default, each as listed in Schedule XlI (Events of Default) of
this Deed;

periodic review of the ratings obtained by the Company by the credit rating agencies and any revision in the rating
as per the listing agreement entered into with the stock exchange (if the Debentures are listed),

details of any material litigation, arbitration or administrative proceedings, etc. including those that are required to
be disclosed to the stock exchange under the listing agreement entered into with the stock (if the Debentures are
listed);

any and all information required to be provided to the Debenture Holders under the listing agreement that may be
entered into between the Company and the BSE; and

the declaration or distribution of dividend;

Comply with Investor Education and Protection Fund requirements

Company shall comply with the provisions of the Act relating to transfer of unclaimed/ unpaid amounts of interest
on Debentures and redemption of Debentures to Investor Education and Protection Fund (IEPF), if applicable to
it;

Further assurances

Company shall 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
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or consider necessary in relation to enforcing or exercising any of the rights and authorities of the Debenture
Trustee;

furnish to the Debenture Trustee details of all grievances received from the Debenture Holders and the steps taken
by the Company to redress the same. At the request of any Debenture Holder, the Debenture Trustee shall, by
notice to the Company call upon the Company to take appropriate steps to redress such grievance and the
Company shall comply with the instructions of the Debenture Trustee issued in this regard;

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

comply with:

all Laws, rules, regulations and guidelines (including but not limited to environmental, social and taxation related
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 (if the Debentures are listed) as may be in force
from time to time during the tenor of the Debentures; (ii) the provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 ((v) NCS Listing Regulation and (iv) the provisions of the listing
agreement to be entered into by the Company with the BSE in relation to the Debentures;

the Securities and Exchange Board of India (Debenture Trustee) Regulations, 1993 as in force from time to time,
in so far as they are applicable to the Debentures and furnish to the Debenture Trustee such data, information,
statements and reports as may be deemed necessary by the Debenture Trustee in order to enable them to comply
with the provisions of Regulation 15 thereof in performance of their duties in accordance therewith to the extent
applicable to the Debentures;

the provisions of the Act in relation to the issue of the Debentures;
procure that the Debentures are rated and continued to be rated until the redemption of the Debentures; and

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

Securlty

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

the Debentures shall be secured with first ranking exclusive continuing security by way of a first ranking exclusive
charge on the Hypothecated Assets in favour of the Debenture Trustee for the benefit of the Debenture Holders;

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




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 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, lien or other encumbrance or any part thereof nor
do or allow anything that may prejudice this security and the Debenture 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;

shall, on the First Security Cover Determination Date and at all times thereafter, ensure that the Security Cover
Ratio 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 Ratio
is maintained at all times from the First Security Cover Determination Date until the redemption 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;

shall, on the First Security Cover Determination Date and every Reporting Date, as also 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;

the security interest created on the Hypothecated Assets shall be a continuing 88uthorty as described in the
Hypothecation Agreement;

the Hypothecated Assets shall satisfy the eligibility criteria set out in Schedule VIII (Eligibility Criteria);

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

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;

Filings

If the Debentures are listed, the Company shall file with the BSE such information as required under Chapter V of
SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015.

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

to be secured by the Hypothecated Assets;

Delay in Security Creation
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Company shall in the event of any delay in the creation of first ranking and exclusive charge over the Hypothecated
Assets within the timelines stipulated in the Hypothecation Agreement or in the event the Security Cover Ratio is
not met on or prior to the First Security Cover Determination Date, the Company will, at the option of the Debenture
Holders, either:refund the Application Money as set out in Clause 2.5 of this Deed, to the Debenture Holders; or

pay to the Debenture Holders additional interest at Default Interest Rate on the Outstanding Principal Amounts
from the Deemed Date of Aliotment till the creation of first ranking and exclusive charge over the Hypothecated
Assets pursuant to the terms of the Hypothecation Agreement such that the Security Cover Ratio is met.

Books of Account

Company shall maintain proper books of account as required by the Act and therein make true and proper entries
of all dealings and transactions of and in relation to the Hypothecated Assets and the business of the Company
and keep such books of account and all other books, registers and other documents relating to the affairs of the
Company at its registered office or, where permitted by Law, at other place or places where the books of account
and documents of a similar nature may be kept. The Company will ensure that all entries in the same relating to
the Hypothecated Assets and the business of the Company shall at all reasonable times be open for inspection of
the Debenture Trustee and such person or persons as the Debenture Trustee shall, from time to time, in writing
for the purpose, appoint.

Material Adverse Effect

Company shall promptly inform the Debenture Trustee in writing of the occurrence of any, or the occurrence of
any event that is likely to have a, Material Adverse Effect, together with explanation of the reasons thereof;

Insurance

Company shall maintain insurances on and in relation to its business and assets with insurance companies against
those risks and to the extent as is usual for companies carrying on the same or substantially similar business and
any other insurances as may be required by Law and ensure that all premiums are paid on time and other
obligations of the Company under the insurance policies are duly complied with;

Corporate Governance

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

shall at all times until the redemption of all outstanding Debentures, ensure that there is at least 2 (two) independent
director ; and

the Company shall at all times comply with the NBFC Master Directions.
General

the Company shall perform all of its obligations under the terms of the Transactions Documents and maintain in
full force and effect each of the Transaction Documents;

the Company shall promptly pay and discharge al! its financial obligations and regularly make all payments due
and payable by the Company, including but not limited to taxes and also such payment due and payable under or
in respect of the Issue or any documents executed in connection there with,
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the Company shall give the Debenture Trustee any information, relating to the business, property, affairs of the
Company, that materially impacts the interests of the Debenture Holders;

the Company shall comply with the ‘Guidelines on Fair Practices Code for Non-Banking Financial Companies’ as
prescribed by the RBI from time to time; and

the Company shall at all times act and proceed in relation to its affairs and business in compliance with applicable
Law.

Access

Company shall permit the Debenture Trustee (and the Debenture holders) and/or accountants or other professional
advisers and contractors appointed by the Debenture Trustee access at all reasonable times and on reasonable
notice of the Company to:

check the management of the funds made available through subscription to the Debentures;

inspect and take copies and extracts from the books, accounts and records of the Company;

visit and inspect the premises of the Company; and

meet and discuss matters with senior management employees of the Company.

Conditions Subsequent

Company shall comply with the conditions stipulated in Schedule Xlll (Conditions Subsequent).

Financial Covenants

Company shall comply with the financial covenants stipulated in Schedule IX (Financials Covenants).

Issue Terms and Conditions

At all times during the term of these presents comply with each of the Issue Terms and Conditions.

Internal Controls

Company shall maintain appropriate internal controls for the purpose of (i) preventing fraud on monies lent by the
Company; and (ii) preventing money being used for money laundering or illegal purposes.

Information to Debenture Trustee

The Company shall promptly provide all assistance, documents and information to the Debenture Trustee as may
be required by it to enable the Debenture Trustee to fulfill its obligations as laid out in Clause 5.14 and as may be
required by SEBI from time to time.

FINANCIAL COVENANTS

The Company shall comply with each of the following financial covenants at all times until the redemption of all
outstanding Debentures:
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Minimum capital ratio of Tier | Capital and Tier |l Capital to aggregate risk weighted assets on-balance sheet and
of risk adjusted value of off-balance sheet items shall not be less than 18.00% (Eighteen 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 Il Capital without any
ceiling. (i) credit enhancements provided by the Borrower on loans originated on behalf of other institutions shall
be reduced from Tier | Capital and Tier Il Capital without any ceiling. The deduction shall be made at 50 per cent
from Tier | Capital and 50 per cent from Tier Il Capital. (iii) It is also clarified that in computing the amount of
subordinated debt eligible for inclusion in Tier Il Capital, the aforementioned subordinated debt shall be subject to
discounting as prescribed by RBI.

Maximum permissible ratio of sum of the Par > 90 and write-offs (on the Borrower's entire portfolio including
receivables sold or discounted on a non-recourse basis) to Gross Loan Portfolio shall be 5.00% (Five Point Zero
Zero percent) till June 30, 2022 and 3.00% (Three Point Zero Zero percent) from July 01, 2022 onwards, write-offs
would be calculated for trailing twelve months and only writes-offs taken after January 01, 2022 shall be
considered.

Maximum permissible ratio of Par > 90 net off Loan Loss Provisions (on the Borrower's entire portfolio including
receivables sold or discounted on a non-recourse basis) to Tangible Networth shall be 15.00% (Fifteen Point Zero
Zero percent).

Cumulative Asset Liability mismatch should always be positive in all the buckets upto 1 year to the extent of 10%.

Asset Quality: Net NPA shall be 3% or lower.

All covenants would be tested on quarterly basis for the Company, i.e. as on 31%t March, 30" June, 30t September
and 318t December every year, starting from 30t September 2022 on consolidated and standalone balance sheet
till the redemption of the Debentures.

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

For the purpose of the above given Financial Covenants, following terms shall have the following meanings:

Portfolio at Risk greater than 90 days or PAR > 90 shall mean, in a district or a branch or on the Borrower's
entire portfolio at any point of time, as the case may be, the outstanding principal value of the Borrower's portfolio
that has one or more instalments of principal, interest, penalty interest, fee or any other expected payments
overdue for 90 days or more and includes restructured loans but excludes those loans which are restructured
under RBI framework

Tangible Networth means, with respect to any person, the amount paid up on such person’s issued share capital
and any amount standing to the credit of its reserves, less goodwill or other intangible assets.

Gross Loan Portfolio means and includes the outstanding principal amounts of the loans originated by the
Borrower on its own books, securitized portfolio as well as loans originated on behalf of other entities by entering
into partnership agreements but not included on the Borrower's own book.

NBFC Master Directions means the master directions issued by the RBI on Non-Banking Financial Company —
Systemically Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions,
2016 or Non-Banking Financial Company—Non-Systemically Important Non-Deposit taking Company (Reserve
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Bank) Directions, 2016 as may be applicable for the Borrower (as amended or modified or restated from time to
time).

Tier | Capital shall have the meaning given to it in the NBFC Master Directions.

Tier Il Capital shall have the meaning given to it in the NBFC Master Directions.

Loan Loss Provisions means the outstanding provision in the balance sheet of the Borrower pertaining to on
book and 92uthorized92 book assets to provide for potential losses.

The Lender shall be granted access to any additional information that it deems necessary to monitor and evaluate

compliance with the aforementioned Financial Covenants.
The Covenants and Financial Covenants can be tested at any time during the tenure of the Facility.

** - 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.

REPORTING COVENANTS

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

Monthly Reports

Provide ALM table in the agreed format within 21 days from the end of the month.

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:

to provide a list on quarterly 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).

Financials, operations, portfolio growth and asset quality (including static portfolio cuts, collection efficiency and
portfolio at risk data), funding in formats acceptable to the Investor;

the shareholding structure and composition of the board of directors in the Company;

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);

a compliance certificate regarding the financial covenants set forth in Schedule IX (Financial Covenants) in form
and substance reasonably satisfactory to the Debenture Trustee and the Debenture Holders;

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

Updated list of the names and addresses of the Debenture Holders.
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Details of the Coupon due, but unpaid and reasons thereof.

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.

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

information on:

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;

expansion of operations into any new district, city or state;
any change in a service or feature change in an existing product;

if the 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;

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

any revisions in the business plan submitted to the Debenture Trustee and/or the Debenture Holders;
any changes in the accounting policy of the Company from that followed as on the Deemed Date of Allotment;
if there is any fraud, amounting to more than 5% of Gross Loan Portfolio; and

such other information, as may be required by the Debenture Trustee.

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:

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;

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;
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all annual information submitted to the RBI; and

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

Event Based Reports

As soon as available and in any event within 5 (Five) Business Days of the occurrence of any change in the
shareholding structure pursuant to fresh equity infusion, issuance of securities convertible into equity, except
change of promoter & promoter group which is less than §% and the inter-se transfer between the promoters.

As soon as available and in any event within 5 (Five) 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;

As soon as available and in any event within 5 (Five) 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 for at least the next 5 (five) years;

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 § (Five) Business Days from the
occurrence of such event:

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 result in a Material Adverse Effect;

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;

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

the Company alters its Constitutional Documents; and

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

(5) Reporting to stock exchanges

Company, shall make all disclosures to stock exchanges as required under SEBI (Listing Obligations and
Disclosure Requirement) Regulations, 2015, amended from time to time.
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NEGATIVE COVENANTS

The Issuer shall not without the prior written permission of the majority Debenture Holders and Debenture
Trustee, do or undertake to do any of the following:

a. Change of business;

Change the general nature of its business from that which is permitted by the RBI.

b. Change In constitutional documents

Change or make any alteration to its Constitutional Documents. Issuer shall not amend or modify clauses
in its Memorandum of Association and Article of Association, where such amendment would have a
Material Adverse Effect as defined earlier, without prior consent of the Debenture Trustee

c. Role of Promoter

There shall be no change in Promoter, or control (excluding Employee Stock Option) in Issuer due to new
equity raise without the consent of majority debenture holders. 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 will have to be formally approved by Debenture holders and deemed consent
window is not applicable.

The Issuer shall take prior written permission from the Debenture Holder/ Debenture Trustee in case
equity stake of Mr. Vivek Tiwari in the Issuer diluting below the level of 20% on a fully diluted basis.

Until the Final Redemption Date, the Company will procure and ensure that the Promoter Mr.Vivek Tiwari
will not exit from or reduce its involvement from the management activities of the Company as is
subsisting on the date of execution of this Deed.

d. Dividend

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

i.

iv.

e. Merger, consolidation, etc.

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

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

the Company is in compliance with the financial covenants set forth in Schedule IX (Financial
Covenants); and

the company has paid or made satisfactory provision for the payment of the installments of principal and
interest due on the Debentures.
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j.

1. Undertake or permit any merger, consolidation, or effect any scheme of amalgamation or reconstruction

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

3. The Issuer shall not enter into any sale of assets/business/division that has the effect of exiting the
business or re-structuring of the existing business, to be with the prior consent of the Majority Debenture
Holder financial services, without approval of Majority Debenture Holders;

4. The Issuer shall not undertake any major new business outside financial services or any diversification of
its business outside financial services, without approval of Majority Debenture Holders.

Associates, Subsidiaries, and Joint Ventures

Dispose of, acquire (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.

Joint Venture

Without the prior written consent of the Majority Debenture Holders:

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

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

Arm’s length basis; No profit sharing arrangements
The Company shall not, without the prior written consent of the Majority Debenture Holders:

i. enter into 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;

ii. 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

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

Immunity
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Claim any immunity or limitation of liability against any payment obligations arising towards the Debenture
Holders.

Liabllitles

Incur, create, assume, or allow any Financial Indebtedness that ranks prior to the Debentures or subordinates
the Debentures.

Change of control

Issue any additional shares or equity interests and shall not have its existing shares or equity interests
transferred, sold, pledged or otherwise encumbered, if such action results in change in Control of the
Company. PROVIDED THAT if the written consent of the Debenture Trustee/ the Majority Debenture Holder(s)
is withheld for the proposed change of control, the Company will, upon the instructions of the Debenture
Trustee, redeem the Debentures forthwith within 45 (Forty five) days of receiving such written instructions from
the Debenture Trustee and pay prepayment penalty on such redemption in accordance with the terms of the
Transaction Documents.

The Issuer will not purchase or redeem any of its issued shares or reduce its share capital without the majority
Debenture Holders' prior written consent;

. Disposal of Assets

Sell, transfer, or otherwise dispose of in any manner whatsoever any material Assets of the Company, other
than any securitization/portfolio sale of assets undertaken by the Company in its ordinary course of business.

Management Control
Any change in Management Control of the Company without the consent of majority debenture holders. 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 and consent would be sought. If there is no
response within 7 calendar days, it will be deemed as consent given by Debenture Holders

Material compromise or Settlement

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

Anti-money laundering

Permit any of the Debenture proceeds to be used to fund any form of violent political activity, terrorists or
terrorist organizations, nor any money laundering process or scheme to disguise illegally obtained funds, nor
any other criminal activity including arms sales, drug trafficking, robbery, fraud or racketeering.

Related Party Transactions

The Issuer shall not enter into any related party transactions other than the following transactions strictly in the
ordinary course of business:

(i) remuneration payable to key managerial personnel (as defined under the Companies Act, 2013),
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(i) Availing loans from Ananya Finance For Inclusive Growth Private Limited (“Ananya”) or repayment
of loans availed from Ananya or payments/receipts made under in the existing service agreement
with Ananya;

(i) payments made to the Issuer by any of the Permitted Related Parties (defined below) disclosed
hereunder.

For the purpose of this clause, Permitted Related Parties shall mean:

(iv) Mr. Girijesh Tiwari

(v) Dia-Vikas Capital Pvt. Ltd.

(vi) GOJO and Company, Inc.

(vii) Koshish Sustainable Solutions Pvt. Ltd. (*Koshish Solutions”)
(viii)  Koshish Marketing Solutions Pvt. Ltd. ("Koshish Marketing”)
(ix) Satya Employee Welfare Trust

(x) Ananya Finance For Inclusive Growth Pvt. Ltd. (“Ananya”)
(xi) Satya Shakti Foundation

(xii) Baid Housing Finance Pvt.Ltd.

(xiii)  Credentia Finclusion Pvt. Ltd.

Nothing in this clause shall allow the Issuer to provide any loans, inter-corporate deposits, invest in share
capital or donate to Koshish Marketing, Koshish Solutions, Ananya , Satya Shakti Foundation, Credentia
Finclusion Pwvt. Ltd. And Baid Housing Finance Pvt. Ltd. Where such transaction, or the aggregate of such
transactions in a financial year, would exceed 8% of the Issuer's Net worth for the corresponding financial

year.

p. Financial Year

Company shall not change its financial year-end from 31% March (or such other date as may be approved by

Majority Debenture Holders) without the prior written consent of the Debenture Trustee.

gq. Others

Without prejudice to Clause (a) (Change of business; Role of Promoter) of this Schedule XI (Negative
Covenants), permit sale/ transfer/ disposal of (i) equity shares of the Company, or (ii) 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.
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EVENTS OF DEFAULT

Payment Defaults

The Company does not pay on the Due Date any amount payable pursuant to this Deed and the Debentures
(including but not limited to penal interest, if any) at the place at and in the currency in which it is expressed to be
payable, unless its failure to pay is caused by administrative or technical error and payment is made within 1
(Three) Business Days of its Due Date.

Insolvency / Inabllity to Pay Debts / Distress

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

The Company is (or deemed by Law or a court to be) insolvent or bankrupt or unable to pay its debts or stops or
suspends payments of all its debts, makes a general assignment or an arrangement or composition with or for
benefit of the relevant creditors in respect of any such debts or a moratorium is agreed or declared in respect of
or affecting all the debts of the Company.

Any distress, attachment, execution or other legal process is levied, enforced or sued out on or against any material
part of the property, assets, or revenues of the Company and is not discharged or quashed or stayed within 15
(fifteen) days.

Charge over Hypothecated Assets

The Company creates or attempts to create any charge on the Hypothecated Assets or any part thereof, in addition
to the charge created pursuant to the Hypothecation Agreement without the consent of the Special Majority
Debenture Holders.

Business

The Company without obtaining the prior consent of the Special Majority Debenture Holders ceases to carry on its
business or gives notice of its intention to do so.

Security In Jeopardy
In the opinion of the Debenture Trustee the Hypothecated Assets is in jeopardy;

If, the security provided pursuant to the Hypothecation Agreement depreciates in value to such an extent that in
the reasonable opinion of the Trustee further security should be given and on advising the Company to that effect
such security has not been given to the Debenture Trustee to their satisfaction,

If, without the prior written approval of the Debenture Trustee, the Hypothecated Assets or any part thereof is
transferred, assigned, charged, encumbered or alienated but no prior approval shall require for the replacement
of assets comprising the Hypothecated Assets with other similar assets; or

the value of the Hypothecated Assets is insufficient to maintain the Security Cover Ratio and Company fails to
maintain the minimum Security Cover Ratio specified in the Hypothecation Agreement within the stipulated
timelines in the Hypothecation Agreement.
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Misrepresentation

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

Material Adverse Change

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 and
such Material Adverse Effect has not been remedied or rectified for a period of 30 (Thirty) Business Days.

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:

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

a composition, compromise, assignment or arrangement with any creditor of the Company or its Affiliate;

the appointment of a liquidator, receiver, administrative receiver, administrator, compulsory manager or other
similar officer in respect of the Company or its Affiliate; or

the Company or its Affiliate, in respect of any reference or enquiry or proceedings commenced, before the National
Companies Law Tribunal or under any mechanism or prescription of the RBI in respect of resolution/restructuring
of stressed assets (including without limitation, under the RBI's circular no. DBR.No.BP.BC.45/21.04.048/2018-19
dated June 7, 2019 on “Prudential Framework for Resolution of Stressed Assets” (as amended or modified or
restated from time to time));

the commencement of an insolvency resolution process under the (Indian) Insolvency and Bankruptcy Code, 2016
(to the extent applicable) or under any other applicable Law, in respect of the Company or its Affiliate; or

enforcement of any security over any Assets of the Company or its Affiliate. Any other event occurs or proceeding
instituted under any applicable Law that would have an effect analogous to any of the events listed in sub-Clauses
(A) to (F) above.

An order is made or an effective resolution passed for the winding up or dissolution, judicial management or
administration of the Company, or the Company ceases to carry on all of its business or operations, except for the
purpose of and followed by a reconstruction, amalgamation, re-organization, merger or consolidation on terms
approved by Special Resolution of Debenture Holders.

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 benefit of its
creditors generally and such proceeding is not contested by the company for staying, quashing or dismissed within
15 (Fifteen) days

Cross Default
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The Company (i) defaults in any payment of any Financial Indebtedness beyond the period of grace (not to exceed
30 days), if any, provided in the instrument or agreement under which such Financial Indebtedness was created;
(ii) defaults in the observance or performance of any agreement or condition relating to any Financial Indebtedness
or contained in any instrument or agreement evidencing, securing or relating thereto or any other event shall occur
or condition exist, the effect of which default or other event or condition is to cause or to permit the holder or holders
of such Financial Indebtedness to cause (determined without regard to whether any notice is required) any such
Financial Indebtedness to become due prior to its stated maturity; or (iii) any Financial Indebtedness of the
Company shall be declared to be due and payable, or required to be prepaid other than by a regularly scheduled
required prepayment, prior to the stated maturity thereof.

Creditors’ Process

All or a material part of the undertaking, Assets, rights or revenues of the Company are condemned, seized,
101uthorized101i, expropriated or compulsorily acquired, or shall have assumed custody or control of the business
or operations of the Company, or shall have taken any action for the dissolution of the Company, or any action
that would prevent the Company, their member, or their officers from carrying on their business or operations or a
substantial part thereof, by or under the authority of any Government or any Government Authority.

The Company does not inform the Debenture Trustee of one or more of the other creditors of the Company
accelerating the payment obligations on the grounds of a material adverse change (howsoever described) or a
material adverse effect (howsoever described) in the financial, operational or regulatory conditions governing the
Company.

The Company has voluntarily or involuntarily becomes the subject of proceedings under any bankruptcy or
insolvency laws and such proceedings have been admitted by a competent court or the Company is voluntarily or
involuntarily dissolved.

The Company is adjudged insolvent or takes advantage of any law for the relief of insolvent debtors.

Any expropriation, attachment, garnishee, sequestration, distress or execution affects any Receivables constituting
Hypothecated Assets or part thereof.

Judgments Defaults

One or more judgments or decrees entered against the Company involving a liability (not paid or not covered by a
reputable and solvent insurance company), individually or in the aggregate, exceeding 5% (five percent) of the
Total Assets of the Company PROVIDED THAT such judgments or decrees are either final and non-appealable
or have not been vacated, discharged or stayed pending appeal for any period of 30 (thirty) consecutive calendar
days.

Transaction Documents

This Deed or any other Transaction Document in whole or in part, are terminated or cease to be effective or cease
to be a legally valid, binding and enforceable obligation of the Company.

In the opinion of the Debenture Trustee, any of the Transaction Documents fails to provide the security interest,
rights, title, remedies, power or privileges intended to be created thereby (including the priority intended to be
created thereby), or such security interests do not have the priority contemplated under the Transaction
Documents, or the security interest created thereunder become unlawful, invalid, or unenforceable.
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Unlawfulness

It is or becomes unlawful for the Company to 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 repudiates any of the Transaction Documents, or evidences an intention to repudiate any of the
Transaction Documents.

Information Covenants

The failure to comply with any reasonably monitoring and/or servicing requests from Debenture Holders, including
its monthly, quarterly, annual and event-based reporting requirements as required under the reporting covenants
prescribed in Schedule XI (Reporting Covenants).

Government Intervention

Any step is taken by Governmental Authority or agency or any other competent authority, with a view to the seizure,
compulsory acquisition, expropriation or 102uthorized102ion102 of all or (in the opinion of the Debenture Trustee)
a material part of the assets of the Company which is material to the Company;

Any Governmental Authority having assumed custody or control of the business or operations of the Company or
having taken any action for the dissolution of the Company or any action that would prevent the Company or its
officers from carrying on its business or operations thereof; or

The Company's organizational or legal status, or any license or franchise is revoked or suspended by any
Governmental Authority or authority after the Company has exhausted all remedies and appeals relating thereto.

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.

Cessation

The Company ceases or threatens to cease to carry on the main business it is currently engaged in.

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 Debenture Holder(s) and (ii) the Company refuses or
neglects to or is unable to rescind such alteration.

Non-compllance 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.
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Erosion 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 starting March 31, 2022.

Merger

The rearrangement or consolidation or amalgamation with or merger with or into, or receiving of all or substantially
all the assets or obligations of, another entity, or any action for 103uthorized103ion of capital without the prior
written consent of the Debenture Trustee.

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.

Third party

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 3™ party without the prior written consent of the Debenture
Holder. Such consent shall not be unreasonably delayed or withheld by the Debenture Holders.

Wilful default
Any Promoters or directors or key management personnel of the Company is/are declared as wilful defaulter by
any competent authority or accused of, charged with, arrested or convicted a criminal offence involving moral

turpitude, dishonesty or which otherwise impinges on the integrity of the promoter/s and/or director, including any
accusations, charges and/or convictions of any offence relating to bribery.

Breach of Financial Covenants

Any breach of financial covenants stipulated in Schedule IX (Financial Covenants) and such breach is not
remedied (if capable of remedy) within the expiry of Cure Period for breach of Financial Covenants from the date
of such breach.

Breach of Negatlve Covenants or Afflrmatlve Covenants

Any breach of negative covenants mentioned in Schedule XI (Negative Covenants) or Affirmative Covenants as
set out in Schedule VII (Affirmative Covenants) of this Deed.

Rating Downgrade

If any time during the tenor of the debentures, the rating of the instrument is downgraded to below BBB-.

Breach of other terms of this Deed
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A material breach by the Company of any of its obligations and covenants provided in terms of this Deed or other
Transaction Documents (other than (a) to (cc) above) and such breach is not remedied (if capable of remedy)
within the expiry of Cure Period for breach of Other Covenants from the date of such breach.
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TRUSTEE’S RIGHTS, POWERS, DISCRETIONS, REPRESENTATIONS AND RESPONSIBILITIES

5.1

5.2

Representations and Warranties of Trustee

The Debenture Trustee hereby represents, warrants and covenants in favour of the Company that as on
the date hereof:

The Debenture Trustee is a company duly incorporated and validly existing under applicable Law and the
Debenture Trustee is duly qualified and 105uthorized to enter into the Transaction Documents.

This Deed has been duly and validly executed and delivered by Debenture Trustee and constitutes a legal
and binding obligation of Debenture Trustee, enforceable against Debenture Trustee in accordance with
its terms.

The execution, delivery and performance by Debenture Trustee of this Deed does not and will not, with or
without the giving of notice or lapse of time or both, violate, conflict with, require any consent under or
result in a breach of or default under:

any Law to which Debenture Trustee is subject; or
any order, judgment or decree applicable to Debenture Trustee; or

any term, condition, covenant, undertaking, agreement or other instrument to which Debenture Trustee is
a party or by which Debenture Trustee is bound,;

The Debenture Trustee is in a position to observe, comply with and carry out all its obligations hereunder
to be performed and complied with by it;

The Debenture Trustee is registered as a debenture trustee with the Securities and Exchange Board of
India under the Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993;

The Debenture Trustee shall not have any claim or exercise any right of deduction, lien or set-off on, over
or in respect of any of the amounts, writings or things held by it or continued to be held by it or coming
within its power or possession pursuant to or in connection with these presents; and

All information set forth in this Deed, and all information furnished and/or to be furnished by the Debenture
Trustee to the Debenture Holder/s is true and correct and was/is not misleading whether by reason of
omission to state a material fact or otherwise.

General Rights, Powers and Discretions

In addition to the other powers conferred on the Debenture Trustee and provisions for their protection and
not by way of limitation or derogation of anything contained in this Deed or of any statute limiting the liability
of the Debenture Trustee, IT IS EXPRESSLY DECLARED as follows:

the Debenture Trustee may, in relation to these presents, act on the opinion or advice of or any information
obtained from any solicitor, counsel, advocate, valuer, surveyor, broker, auctioneer, qualified accountant
or other expert whether obtained by the Company or by the Debenture Trustee or otherwise,
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the Debenture Trustee shall be the attorney of the Company and shall have the right to execute, sign and
do any deeds, documents, assurances, acts and things in the name and on behalf of the Company, which
shall in the opinion of the Debenture Trustee be necessary or expedient that the Company should execute,
sign and do for the purpose of carrying out any of the trusts or obligations declared or imposed upon the
Debenture Trustee;

the Debenture Trustee is not permitted to release / exclude any part of the Hypothecated Assets
temporarily or permanently from the security created / to be created for the Debentures except in
accordance with a Special Resolution;

subject to the approval of the Debenture Holders by way of Special Resolution passed at a meeting of
Debenture Holders held for determining the liability of the Debenture Trustee, the Debenture Trustee shall,
as regards all trusts, powers, authorities and discretions, have absolute and uncontrolled discretion as to
the exercise thereof and to the mode and time of exercise thereof and in the absence of any fraud, gross
negligence, willful misconduct or breach of trust shall not be responsible for any loss, costs, charges,
expenses or inconvenience that may result from the exercise or non-exercise thereof and in particular they
shall not be bound to act at the request or direction of the Debenture Holders under any provisions of these
presents unless sufficient monies shall have been provided or provision to the satisfaction of the Debenture
Trustee made for providing the same and the Debenture Trustee are indemnified to their satisfaction
against all further costs, charges, expenses and liability which may be incurred in complying with such
request or direction;

with a view to facilitating any dealing under any provisions of these presents the Debenture Trustee shall
have full power to consent (where such consent is required) to a specified transaction or class of
transactions conditionally;

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

without prejudice to the rights to indemnity by Law given to the Debenture Trustee, the Debenture Trustee
and every receiver, attorney, manager, agent or other person appointed by them shall, subject to the
provisions of the Act, be entitled to be indemnified by the Company in respect of all liabilities and expenses
incurred by them or him in the execution or purported execution of the powers and trusts thereof and
against all actions, proceedings, costs, claims and demands in respect of any matter or thing done or
omitted and the Debenture Trustee may retain and pay out of any monies in their hands the amount of any
liabilities and expenses necessary to effect such indemnity and also remuneration of the Debenture Trustee
as herein provided or otherwise howsoever arising out of or in connection with these presents or the issue
of the Debentures;

the Debenture Trustee shall have full power to determine all questions and doubts arising in relation to any
of the provisions hereof and every such determination bonafide made (whether or not the same shall relate
wholly or partially to the acts or proceedings of the Debenture Trustee) in the absence of any fraud, gross
negligence, willful misconduct or breach of trust, shall be conclusive and binding upon all persons
interested hereunder;

subject to the approval of the Debenture Holders by way of Special Resolution passed at a meeting of
Debenture Holders held for determining the liability of the Debenture Trustee, the Debenture Trustee shall
not be liable for anything whatsoever except any fraud, gross negligence, willful misconduct or breach of
trust by the Debenture Trustee;
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5.3

subject to the approval of the Debenture Holders by way of Special Resolution passed at a meeting of
Debenture Holders held for determining the liability of the Debenture Trustee, the Debenture Trustee,
except for any fraud, gross negligence, wiliful misconduct or breach of trust, shall not be liable for any
default, omission or delay in performing or exercising any of the powers or trusts herein expressed or
contained or any of them or in enforcing the covenants herein contained or any of them or in giving notice
to any person or persons of the execution hereof or in taking any other steps which may be necessary,
expedient or desirable or for any loss or injury which may be occasioned by reason thereof unless the
Debenture Trustee shall have been previously requested by notice in writing to perform, exercise or do any
of such steps as aforesaid given in writing by the Special Majority Debenture Holder(s) or by a Special
Resolution duly passed at a meeting of the Debenture Holders and the Debenture Trustee shall not be
bound to perform, exercise or do any such acts, powers or things or to take any such steps unless and
until sufficient moneys shall have been provided or provision to the satisfaction of the Debenture Trustee
made for providing the same by or on behalf of the Debenture Holders or some of them in order to provide
for any costs, charges and expenses which the Debenture Trustee may incur or may have to pay in
connection with the same and the Debenture Trustee are indemnified to their satisfaction against all further
costs, charges, expenses and liabilities which may be incurred in complying with such request;

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

the Debenture Trustee shall forward to the Debenture Holders copies of any information, documents from
the Company pursuant to this Deed within 2 (two) Business Days of receiving the same from the Company;
and

The Debenture Trustee shall take all reasonable steps to realise the monies due to the Trust.

The Debenture Trustee shall have the right to rely on notices, communications, advertisement, website
information of Issuer and any other related party with respect to issue etc.

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

Power of Trustee to Delegate

The Debenture Trustee hereof being a corporation may, in the execution and exercise of all or any of the
trusts, powers, authorities and discretions vested in them act by an officer or officers for the time being of
the Debenture Trustee and the Debenture Trustee may also, whenever they think it expedient, delegate
by power of attorney or otherwise to any such officer all or any of the trusts, powers, authorities and
discretions vested in them be these presents and any such delegation may be made upon such terms and
conditions and subject to such regulations (including power to sub-delegate) as the Debenture Trustee
may think fit. The Debenture Trustee shall however be liable for any negligence, illegality, fraud, breach of
trust, bad faith and wilful misconduct of the officer or Person to whom the Debenture Trustee has delegated
its powers and shall not be absolved of its obligations under this Deed. PROVIDED THAT the Debenture
Trustee shall ensure that any powers under this Clause shall be exercised with reasonable care to ensure
the competency of the officer or Person to whom the Debenture Trustee has delegated its powers.
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5.4 Powers of Trustee to Employ Agents

The Debenture Trustee hereof being a corporation may, in the execution and exercise of all or any of the
trusts, powers, authorities and discretions vested in them act by an agent/ agents.

5.4A. Power of Trustee to borrow

The Trustee may, upon the occurrence of an Event of Default, and the Security being enforceable, with
the consent in writing of the Majority Debenture Holder(s) in a meeting convened in accordance with the
provisions set out in the Third Schedule hereunder written, raise or borrow moneys on the security of the
Secured Assets or any part thereof ranking pari passu with or subservient to these presents:

for the purpose of making any payment under or by virtue of these presents;

in relation to the exercise of any powers, duties or obligations of the Trustee or the Receiver;
otherwise in relation to the Secured Assets or these presents;

for the purpose of paying off or discharging any mortgages or charges for the time being on the Secured
Assets or any part thereof; and / or

any costs, charges and expenses which shall be incurred by the Trustee under or by virtue of these
presents

The Trustee may raise and borrow such moneys as aforesaid at such rate or rates of interest and generally
on such terms and conditions as the Trustee shall think fit.

5.5 Powers of Trustee to Inspect

The Debenture Trustee or its authorized representatives may carry out inspections of the Company's
offices records, registers and books of accounts upon giving a 15 (fifteen) calendar days' notice in writing
to the Company, to the extent such inspection is necessary for exercising any of the powers or discharging
any of the duties of the Debenture Trustee under this Deed. The cost of inspection, including travelling and
other related expenses shall be borne and paid by the Company.

5.6 Trustee may Contract with the Company

Neither the Debenture Trustee nor any agent of the Debenture Trustee shall be precluded from making
any contract or entering into any arrangement or transaction with the Company or with itself in the ordinary
course of business of the Debenture Trustee or from undertaking any banking, financial or agency services
for the Company or for itself or from underwriting or guaranteeing the subscription of or placing or
subscribing for or otherwise acquiring, holding or dealing with any of the stocks or shares or debentures or
bond stocks or any other securities whatsoever of the Company or in which the Company may be
interested either with or without a commission or other remuneration or otherwise at any time entering into
any contract of loan or deposit or any other contract or arrangement or transaction with the Company or
being concerned or interested in any such contract or arrangement or transaction which any other company
or person not being a Debenture Trustee would be entitled to enter into with the Company and they shall
not be in anywise liable to account either to the Company or to the Debenture Holders for any profits made
by them thereby or in connection therewith and the Debenture Trustee or any agent of the Debenture
Trustee shall also be allowed to retain for their or his own benefit any customary share of brokerage, fee,
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5.7

5.8

59

5.10

5.11

When Trustee May Interfere

Until the happening of one or more of the events upon the happening of which the security created pursuant
to the Hypothecation Agreement shall become enforceable as provided therein, the Debenture Trustee
shall not be in any manner required, bound or concerned to interfere with the management or the affairs
of the Company or its business or the custody, care, preservation or repair of the Hypothecated Assets or
any part thereof.

Application to Court

The Debenture Trustee may at any time after the security created pursuant to the Hypothecation
Agreement becomes enforceable, apply to the courts for an order that the powers and trusts hereof be
exercised and carried into execution under the direction of the court and for the appointment of a receiver
and manager of the Hypothecated Assets or any of them and for any other order in relation to the execution
and administration of the powers and limits hereof as the Debenture Trustee shall deem expedient and
they may assent to approve of any application to the court made at the instance of any of the beneficial
owner(s) and shall be indemnified by the Company against all costs, charges and expenses incurred for
or in relation to any such applications or proceedings.

Nominee Director

The Debenture Holders and the Debenture Trustee shall have a right to appoint a nominee director as per
the Securities and Exchange Board of India (Debenture Trustee) Regulations, 1993 on the board of
directors of the Company (hereinafter referred to as the "Nominee Director") upon the occurrence of any
of the following:

e two consecutive defaults in the payment of interest to the Debenture Holders (as per the Debenture
Trustees Regulations) or;

o default in creation of security for Debentures;

o default in redemption of Debentures; or

e occurrence of any event specified in Schedule Xll (Events of Default) of this Deed;

e default in any of the reporting covenants prescribed in Schedule Xil (Reporting Covenants).

The Nominee Director shall not be liable to retire by rotation nor required to hold any qualification shares.
The Company shall appoint the Nominee Director forthwith on receiving a nomination notice from the
Debenture Trustee. The Nominee Director shall be appointed on all key committees of the board of
directors of the Company.

Recelpt of Debenture Holders

The receipt of each Debenture Holder or if there be more than one holder of any such Debentures, then
the receipt of the first named Debenture Holder or of the survivor or survivors for the principal monies or of
the nominee or nominees, if any, of the Debenture Holder of such Debentures for the interest payable in
respect of each of such Debentures, shall be a good discharge to the Debenture Trustee.

Purchasers and Persons Dealing with the Trustee not put on Enquiry

No purchaser or other Person dealing with the Debenture Trustee and/or the receiver appointed by them
or their attorneys or agents shall be bound or concerned to see or to inquire whether the power exercised
or purported to be exercised has become exercisable or whether any money remains owing on the security
interest created pursuant to the Hypothecation Agreement and under these presents or as to the necessity
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5.12

5.13

5.14

or expediency of the stipulations and conditions subject to which any sale and/or assignment shall have
been made or otherwise as to the propriety or regularity of any sale and/or assignment, calling in, collection
or to see to the application of any money paid to the Debenture Trustee or receiver and in the absence of
mala fides on the part of such purchaser or other Person such dealing shall be deemed, so far as regards
the safety and protection of such Person, to be within the powers hereby conferred and be valid and
effectual accordingly and the remedy of the Company or its assigns in respect of any impropriety or
irregularity whatsoever in the exercise of such power shall be in damages.

Retirement and Removal of Trustee

Resignation

The Debenture Trustee may resign as the Debenture Trustee with the prior written approval of the
Majority Debenture Holders, provided that they shall continue to act as Debenture Trustee until a New
Trustee is appointed by the Company with consent of the Majority Debenture Holders and such New
Trustee accepts its appointment pursuant to this Clause 5.12 (Retirement and Removal of Trustee).

Removal

The Debenture Holders may for sufficient cause but, after giving not less than two months' notice in
writing, remove the Debenture Trustee by passing a Special Resolution to that effect, and by the same
resolution nominate an entity competent to act as their trustee and require the Company to appoint
such entity as the trustee (the "New Trustee"). The Company shall within 15 (fifteen) Business Days
of receipt of such resolution passed by the Debenture Holders take all necessary steps to appoint the
entity named in the resolution as the New Trustee and complete all necessary formalities to give effect
to such appointment.

New Trustee as the trustee

Upon appointment of the New Trustee pursuant to the preceding sub-Clause(a) or (b), all references
in this Deed to the Debenture Trustee shall, unless repugnant to the context, mean and refer to the
New Trustee and the New Trustee shall without any further act or deed succeed to all the powers and
authorities of the Debenture Trustee as if it had been originally appointed as the Debenture Trustee.

Trustee's Remuneration

The remuneration of the Debenture Trustee shall be as per the terms of the Fee Letter. Subject to Clause
6.6 (Power of Trustee to Inspect), the Company shall pay to the Debenture Trustee all legal, traveling and
other costs, charges and expenses incurred by them, their officers, employees, agents in connection with
execution of these presents including costs, charges and expenses of and incidental to the approval and
execution of these presents and will indemnify them against all actions, proceedings, costs, charges,
expenses, claims and demands whatsoever which may be brought or made against or incurred by them in
respect of any matter or thing done or omitted to be done without their wilful default in respect of or in
relation to the properties charged/to be charged to the Debenture Trustee.

Decision making by Debenture Trustee in an Event of Default

In an Event of Default or breach of the covenants by the Company or any such acts/omissions which may
have Material Adverse Effect on the Debentures shall the Debenture Trustee may, in its discretion, that is,
without requiring any consent or confirmation of the Company and upon request in writing of 75% of the
Debenture Holders or by a Special Resolution duly passed at the meeting of the Debenture Holders held
in accordance with the provisions set out in Clause 6 (Provisions for the meetings of the Debenture
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Holders) the Debenture Trustee shall take all such steps required as stated in this Clause or elsewhere in
the Deed or as per applicable laws to enforce security and protect the rights of the Debentures Holders
including entering into ICA to protect the interest of the Debenture Holders.

Debenture Trustee shall take all such steps as provided in Operational Circular for transactions in
defaulted debt securities post maturity date/ redemption date under provisions of NCS Listing Regulations.

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, 2020 on “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 I1SIN
level.
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DECLARATION

The Issuer undertakes and confirms that this Disclosure Document does not omit disclosure of any material fact
which may make the statements made therein, in light of the circumstances under which they are made,
misleading. The Disclosure Document also does not contain any false or misleading statement.

The Issuer accepts no responsibility for the statement made otherwise than in the Disclosure Document or in any
other material issued by or at the instance of the issuer and that any one placing reliance on any other source of
information would be doing so at his own risk.

Without prejudice to the above, the Company and each of the directors of the Company, confirm that:

(a) The Issuer undertake that this Disclosure Document contain full disclosures in accordance
with SEBI NCS Regulations, as amended, and Securities and Exchange Board of India
(Listing Obligation and Disclosure Requirements) Regulations, 2015, as amended and
Companies (Prospectus and Allotment of Securities) Rules, 2014, Securities Contracts
(Regulation) Act, 1956 and the Securities and Exchange Board of India Act, 1992,.

(b) b) the compliance with the Act and the rules does not imply that payment of dividend or
interest or repayment of non-convertible securities, is guaranteed by the Central
Government; Page 79 of 87 ¢) the monies received under the offer shall be used only for
the purposes and objects indicated in the Offer document; d) whatever is stated in this form
and in the attachments thereto is true, correct and complete and no information material to
the subject matter of this form 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.

I, Vivek Tiwari, Managing Director, CEO & CIO of the Company is authorized by the Board of Directors of the
Company vide Resolution dated May 19, 2022 read with resolution of working committee of Board of Directors
dated May 26, 2022 to sign this Information Memorandum and declare that all the requirements of the Companies
Act, 2013 and the rules made there under in respect of the subject matter of this Information Memorandum 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
Disclosure Document has been suppressed or concealed and is as per the original records maintained by the
promoters subscribing to the Memorandum and Articles of Association.

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

For SATYA MicroCapital Limited

For Satya MicroCapital Limited,
Mr. Vivek Tiwari &
Managing Director, CEO & QJQivek Tiwari)

Date: May 30MyEping Director, CEO & CIO
Place: Delhi
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ANNEXURE |: LAST AUDITED FINANCIAL STATEMENTS

" BRock
S.R. BATLIBOI & ASSOCIATES LLP &'Eam»h
Chartared Acoountants Tasaman), Chernal - 600 143, indka
Tat: +91 44 6117 9000

INDEPENDENT AUDITOR'S REPORT
To the Members of Satya MicroCapital Limited
Report on the Audit of the Financial Stataments

Opinion

We have sudited the accompenying financial statements of Satys MicroCapital Limtted ("the Company ™), which
mmmm:au March 31 2021, the Statement of Profit and Loss, including the statament of
fncome, the Cash Flow Statement and the Statement of Changes in Equity for the year

mmmmwmmwmawammm policies and
other expianatory information.
in our and to the best of our information and according to the explanations given to us, the aforesald

statemants give the information required by the Companias Act, 2013, as amandad (“the Act”) in the
manner 30 required end give a true and fair view in conformity with the sccounting principles generally accepted

in Indis, of the state of affairs of the Company as st March 31, 2021, its profit incksding other comprehensive
income Ita cash Tiows and the changes in aquity for the yesr ended on that date.

Baasis for Opinion

We comductad our sudit of the financial stataments in accordance with the Standands on Auditing (SAs), as
specitied under section 143(10} of the Act. Our responsibiiities under those Standerds are further described in
the "Auditor's Responsibilities for the Audit of the Finencial Statemenis’ section of our report. We are
of the Company In eccordance with the ‘Code of Ethits’ sued by the institke of Chartered
Accountants of indis together with the ethical requirements that are relevant to our sudit of the financial
statements under the provisions of the Act and the Rules theraunder. and we have fuififiad our other ethical
In accordance with these requiraments and the Code of Ethics. We balleva that the audit
evidence we have obtained is sutficiant and approprista to provide a basis for our sudit opinion on tha financial
statemants.

Emphasis of Matter

We draw sttention to Note 46(A) of the finencial statemants which describes the continuing impact of economic
ond social consequences of the COVID-10 pandamic on the Compeny's businass and finencial metrics
particularly the Company’s estimates of impalrment of joens to customers which continue to be depandent on
uncertain future deveiopments. Our opinion is not modified in respect of this matter.

Ky Audit Matters

Koy sudit matters are those mattars thet, in our professional judgment, were of most significance in our sudit
of the finencial statements for the (inencial year ended March 31, 2021, These matters were addressed in the
context of our sudit of ths financial statemants as a whole, and In forming our opinion thareon, and we do not
provide a seperate opinion on these mekters. For each metter below, our description of how our sudi addressed
the matter is provided In thet contast.

We have determined the matters described below to be the key audit matters to be communicated In our raport.
We have fulfilled the responsibilities described in the Auditor's responsibilities for the audit of the financial
statemeants section of our report, including in relation to thess mattars. Accordingly, cur audit included the
perfarmance of procadures designed to respond to ous assessment of the risks of material misstatement of the
financial staterments. The results of ots™ audit procedures, inciuding the procedures perfonmad to address the
mettors bolow. provide the basis for our audit opinion on the accompanying financlal statements.

uymm |Howmrmmdmnyunutmmr

| Ind mwcw‘?m&o-wmmmmmmm
m for impairment ] Compeny’s accounting policies for impeirment of ioen
recelvables (financial assets) using the receivables and astessing compliance with the policies
expactad credit loss (ECL) approach. ECL in terms of ind AS 109.

involves an estimation of probability-
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SR BATLIBO1 & ASSOCIATES LLP

Chartared Accoumants

Key audit matters

How our audit addressed the key audit matter

weighted loss on financial assets over their
life, considering reasonable  and
Supportable information about past events,
current conditions, and forecasts of future
economic conditions which could impact
the credit quality of the Company's loans
and advances.

In this process, judgement has been applied
by the management for:

3) Defining quelitstive/  quantitative
thresholds for ‘significant increase in
cradit risk’ ("SICR") and ‘default’.

b) Grouping of loan portfolic under
homogenous pools (o determine
probability of default on a collective
basis,

c) Determining effect of less fraquent
past svents on futurs probsbility of
defauit.

Additional considerations on account of

CoViID-19

Pursuart to the Reserve Bank of India
(*RBI") circuler dated March 27, 2020

("RBI  circular”)  aliowing  lending
institutions  to offer & moratorium (o
customars on of inataiments

31, 2020 read with advisory issued by the
Microfinance (nstitutions Network dated
March 30, 2020 (“MFIN advisory™), the
Company hss extended & moratorium to its
borrower In accordance with Its Board
approved policy as describad in Note 7.1.

¢ Testad the assumptions used by the Company for

grouping and staging of loan portfolio into various
categories and default buckets for detarmining the PD
and LGD rates.

Tested the sffectivensss of the controls for
staging of loans based on thelr status. Testod
& sample of performing (stage 1) loans to assess
whether any loss indicators were present requiring them
to be classitied under stage 2 or 3.

Tested the input data used for determining the PD and
LGD rates and agreed the data with the undertying
books of accounts and records.

Performed inquiries with the Company’s management
and its risk function 1o assess the
of lock-down on the business activities of the Company.

Assessed the Company’s policy with respect to
moratorium pursuant to the RBI circular and tested the
Implementation of such policy on a sample basis.

Assessed the additional considerations applied by the
managemant for staging of loans as SICR/ default in
view of Compeny’s policy on moratorium and

Tested assumptions wsed by the manegement in
determining the overiay for macro-economic factors
(ncluding CoVID-19 pandamic) in accordance with the
govermnanca framework approved by the Board of
Diractors pursuant to Resarva Bank of indla guldetines
(ssued on March 13, 2020.

Tested the arithmeticsl accuracy of computation of ECL
provision performed by the Company in spraadsheats.

the disclosures Included In the ind AS
financial stataments in respect of expected credit losses
with the requirements of ind AS 107 and 109. Reviewed
specific disciosures made in the Ind AS financial
statements with regards to the impact of CoVID-19 on
ECL estimation and other disclosures as prescribed by
RBI  relating to moratorium or

reschedulement/restructuring of loams.
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Key audit matters How our audit addressed the key audit matter

supportable information without incurring
significant cost. The actual credit losses for
the next 12 months could be significantty
different than the ECL estimates prepared
by the Company depending upon the impeact
and durstion of the pandemic and various
reguiatory and policy measures announced
by the Government.

Given the high degree of management’s
Judgement involved in estimation of ECL,
accentusted by the considerations for
CaVID-19 reiated developments, it is a key
audit matter.

Other Information

mmumaerMWommmrmmwmmmwmm
in the Management Discussion and Analysis and Board's Report including Annexures to
Board's Report, but does not Include the financlel statements and our auditor’s report thereon, The other
information is expected to be made available to us sfter the date of this auditor’s report.

Our opinion on the finencial statemants does not cover the other information and we do not express any form
of assurance conclusion thereon.

in connection with our audit of the financlal statements, our responsibllity Is to read the other information and.
in doing %0, consider whither such other information Is materially inconsistent with the financial statements or
our knowledga obtained in the audit or atherwise appears to ba materiaily misstated.

When wa read the other information, If we conclude that there Is 3 material misstatament therein, wa ara
required to communicate the matter to those charged with govemance and to comply with the relevant
spplicable requirements of the standard on auditing for auditor's responsihility in relation to other information
In documents containing auditad financial statements.

Responsibllities of Management for the Financlal Statements

Tha Company's Board of Directors is responsible for the matters stated in section 134(5) of the Act with respect
to tha preparation of thesa financial statements that give a true and fair view of the financial position, financial
performancs Including other comprehensive incoma, cash flows and changes in equity of the Compesny In
accordance with the accounting principles generally accapted In Indla, Including the indian Accounting
Standards (Ind AS) apecified under section 133 of the Act read with the Companies (Indian Accounting
Standards) Rules, 2015, as amendad. This responsiliity also inchudes maintenance of te

reconds in sccordance with the provisions of tha Act for safeguarding of the assats of the and for
preventing and detecting frauds and cther reguiarities; selection and application of appropriate accounting
policies: making judgments and estimates that are reasonable and prudent; snd the design, implementation and
maintenance of adequate (nternal financisl controls, that were operating effactivaly for ensuring tha sccuracy
and compisteness of the accounting records, refevant to the preperation and presemtation of the financial
statements that give a trus and fair view and are free from matarial misstatemant, whather due to fraud or
error.

in preparing the financial statements, management is responsible for assessing the Company’s ability to
continue as a going concem, disclosing, as applicable, metters reiated to going concemn and using the going
concem basis of accounting uniess management sither Intends to Hquidata the Company or to cease operations,
or has no realistic aiternative but to do 80.

Thosa Board of Directors are also responsible for overseeing the Company's financial reporting process.
Auditor’s Responsibilities for the Audit of the Financlal Statements

Our objectives era to obtain reasonable assurance about whather the financial statements as a whole are free
from material miastatement, whether dus to fraud or error, and to Issue an auditor's report that includes our
opinion. Reasonable assurance I & high level of assurance but I3 not & guarsntee that an audit conductad in
accordance with SAs will slways detact a material misstatement when it exists. Misstatemants can arise from
fraud or error and are considered materisl If, individualty or in the aggregate, they could reasonably be expected
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to influence the economic decisions of users taken on the basis of these financial statements,

As part of an audit In accordance with SAs, we exerclse professional Judgment and malntain professional
skepticism throughout the audit. We also:

+  ldentify and assess the risks of materjal misstatement of the financial statements, whether due to fraud or
error, design and perform audit procedures responsive ta those risks, and obtaln audit evidence that is
sufficlent and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may Involve
collusion, forgery, intentional emisslons, misrepresantations, or the averride of internal contral,

* Obtain an undarstanding of internal control refevant to the audit in order to design audit procedures that
are appropriate in the circumstances. Under section 143(3)(1) of the Act, we are also rasponsible for
exprassing our apinion an whether the Company has adequate Internal financial controls with reference to
financial statements in place and the operating effectivenass of such controls.

+  Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by managemant.

* Conelute on the appropriateness of management's use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertalnty exists related to events or conditions that
may cast significant doubt on the Company's ability to continue as a going concern. If we conclude that a
material uncertainty exists, we are required to draw attention in our auditor's report to the related
disclosures in the financlal statements or, If such disclosures are inadequate. to modify our opinion, Our
cancluslons are based on the audit evidence obtained up to the date of our auditor's raport. However,
future events or conditions may cause the Company to cease to continue as a going concerm,

+ Evaluate the overall presentation, structure and content of the financlal statements, Including the
disclosures, and whether the financlal statements represent the underlying transactions and events In a
manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and signlficant audit findings, Including any significant deficlencles In internal control that
we identify during our audit.

We also provida those charged with governance with a statemant that we have complled with relevant ethical
requirements regarding Independence, and to communicate with them all relationships and other matters that
may reasonably be thought to bear on our independence, and where applicable, related safeguards.,

From the matters communicated with those charged with governance, we determine those matters that were
of most significance In the audit of the financial statements for the financial year ended March 31, 2021 and are
therefore the key audit matters. We describe these mattars in our auditor's report unless law or regulation
preciudes public disclosure about the matter or when, in extremely rare circumstances, we datermine that o
matter should not be communicated In our réport because the adverse consequences of doing so would
reasonably be expacted to outwalgh the public interest benefits of such communication,

Report on Other Legal and Regulatory Requirements

1. As required by the Companles (Auditor's Report) Order, 2016 (“the Order”), Issued by the Central
Government of Indla in tarms of sub-section (11) of section 143 of the Act, we give In the "Annexure 1” a
statement on the matters spacified in paragraphs 3 and 4 of the Order.

2. Asrequired by Section 143(3) of the Act, we report that:

(a) We have sought and obtained all the Information and explanations which to the best of our knowledge
and belisf were necessary for the purposes of our audit;

(b) In our oplinlon, proper books of account as required by law have been kept by the Company so far as It
appears from our examination of those books:

(¢) The Balance Sheat, the Statement of Profit and Loss Including the Statement of Other Comprehensive
Income, the Cash Fiow Statement and Statement of Changes In Equity dealt with by this Report are In
agreement with the books of account;

(d) nour opinlon, the aforesald financlal statements comply with the Accounting Standards specified under
Section 133 of the Act, read with Companles {Indian Accounting Standards) Rules, 20185, as amended;
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(e) On the basis of the written representations recelved from the directors as on March 31, 2021 taken on
record by the Board of Directors, none of the directors Is disqualified as on March 31, 2021 from being
appointed as a director in terms of Section 164 (2) of the Act;

(N With

respect to the adequacy of the intemal financial controis with reference to financlal statements

and the operating effectiveness of such controls, refer to our separate Report In "Annexure 2" to this
report;

(9) Inour opinion, the managerial remuneration for the year ended March 31, 2021 has been paid/ provided
wmc«mwium(mhaccordnnmmmmpmvldmdsecmmw read with Schedule V
to the Act:

(h) With

rs@actmtheoo\ermmtobehclwedhﬂnmnw’sRapathmdmcenﬂthl!uleﬂ of

the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion and to the best of our
Information and according to the expianations given 1o us:

The Company does not have any pending litigations which would impact its financial position;

Tha Company did not have any long-term contracts including derivative contracts for which there
were any material foreseesbie losses;

There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Company.

For S.R. Batlibol & Associates LLP
Chartered Accountants
{CAI Firm Registration Number: 101049W/E300004

Yl

per Bharath N S

Partmer

Membership Number: 210934

UDIN: 21210934AAAACIBTE8

Channal
May 21, 2021
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Annaxure 1 raferred to in paragraph 1 under the heading 'Report on other legal and regulatory requirements’
of our report of even data

Re: Satya MicroCapital Limited

(U]

o)

(LY

)

v

(8) The Company has maintained proper records showing full particulars, including quantitative details and
situation of fixed assets.

{b) Fixed assets have been physically verified by the management during the ysar and no material
discrepancies were identitied on such verification .

(c) According to the information and explanations given by the management and audit procedures
performed by us, the title deeds of immovable properties included in property. plant and equipment are
held in the name of the company.

The Company's business does not involve inventories and, accordingly. the requirements under clause 3
() of the Order are not applicable to the Comparyy and hance not commented upon.

According to the Information and explanstions givan to us, the Camparry has not granted any loans, secured
or unsaecured to companies, firms, Limited Liability Partherships or other parties covered In the
maintained under section 189 of the Companies Act, 2013. Accordingly, the provisions of clausa 3{lif}{a),
(b) and (c) of the Order are not applicable to the Company and hence not commented upon.

In our oginion and according to the information and expianations given to us, there are no loans,
investments, guarantees, and securities given in respect of which provisions of section 185 and 186 of the
Act are applicable and hence not commented upon.

The Company has not accepted any deposis within the maaning of Sections 73 to 76 of the Act and the
Campanies (Acceptance of Deposits) Rules, 2014 (as amended). Accordingly, the provisions of clausa 3(v)
of the Order are not applicable.

To tha best of our knowledge and as explained, the Central Goverrsment has not specified the maintenance
of cost records under Section 148(1) of the Companies Act, 2013, for the producta/services of the
Company.

(vi) (a) Undisputed statutory dues including provident fund, smployees’ state insurance, income-tax, sales-tax,

service tax, duty of custom, duty of excise, goods and service tax, cass and other statutory dues have

generally been regularly deposited with the appropriate authorities though there has been a slight delay in
a few cases in deposit of Tax deduction at source and Professional tax.

(b) According to the information and explanations given to us, no undisputed amounts payabile in respect
of provident fund, employees’ state insurance, income-tax, service tax, sales-tax, duty of custom, duty of
excise, value added tax, goods and service tax, cess and other statutory dues were outstanding, at the
year end, for a period of more than six months from the date they became payable.

(c) According to the information and explanations given to us, there are no dues of income tax, sales-tax,
service tax, customs duty, excise duty, vaiue added tax and cess which have not been deposited on account
of any dispute.

(viil) In our opinion and according to the Information and explanations given by the management, the Company
debenture

(x)

o

has not defaulted in repayment of loans or borrowing to a financia? institution, bank or dues to
holders.

According to the information and explanations given by the management, the Company has not raised any
money by way of initial public offer or further public offer.

Further, monies raised by the Company by way of term iosns were applied for the purpose for which those
were raised, though idle/surpius funds which were not required for immediate utilization were gainfully
investad in liquid assets payabla on demand.

Based upon the audit procedures performed for the purpose of reporting the true and fair view of the
financiel statements and according to the information and explanations given by tha management, we

report that no fraud by the company or no material fraud on the company by the officers and empioyees
of the Company has baen noticed or reported during the year.

Yt
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{x) According to the information and explanations given by the management, the managerial remuneration
has been pald / provided in accordance with the requisite approvals mandated by the provisions of section
197 read with Schedule V to the Companies Act, 2013.

(xil) In our opinion, the Company s not a Nidhi company. Therefore, the provisions of clause 3(xii) of the order
are not applicabie to the Company and hence not commented upon.

(xiil) According to the information and explanations given by the management, transactions with the related
parties are in compllance with section 177 and 188 of the Act where applicable and the details have been
disclosad in the notes to the financial statements, as required by the applicable accounting standards.

{xiv) According to the information and explanations given by the management, the Company has complied with
provisions of section 42 of the Companies Act, 2013 in respect of the preferentiai allotment or private
placement of shares during the year. According to the information and explanations given by the
management, we report that the amounts raised, have been used for the purposes for which the funds were
raised.

(xv) According to the information and explanations given by the management, the Company has not entered
into any non-cash transactions with directors or persons connected with him as referred to In section 192

of Companies Act, 2013.

{xvi) According to the information and explanations given to us, we report that the Company has registered as
required, under section 45-1A of the Reserve Bank of India Act, 1934.

For S.R. Batlibol & Assoclates LLP
Chartsred Accountants
ICAI Firm Registration Number: 101049W/E300004

per Bharath N S

Partner
Membership Number: 2710934

UDIN: 21210934AAAACIE758
Chennal
May 21, 2021
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A e 2 o in greph 2(f) under the heading “Report on other legal and regulatory
requirements” of aur repart of even date

Report on the Intemel Financial Contrels under Clause (i) of Sub-section 3 of Saction 143 of the Campanies
Act 2033 (“the Act”)

We have the with of Satya MicroCapital
Lkmited (~the Company~) o of March 31, 2021 hwmmm”mzummlmuun
Company for the ysar ended on that date.

Managament’s Responsibllity for internal Financial Controis

Tre Company™s Is i for W) and ) drtor il based on
the § i aver financi critoria by thi MYy ing the itk
components of Intermal control stated in the Guitience Naote on At of ¥ [ Ovar F
nmmuwmmuwummm.umuwurmmmwm

and e ummnronmgdmmty
Tor @omuriig the orderly amnd ofll.. pany s

m-wwmakqdmmu the pravention and moﬂrmmml.hmm
the accounting records, and tha timely preperation of reflable Mnancial information, as required undes e
Onmp-iumwlﬂ

Auditor's Reaponsibitity

of Fi I C4 is Over Financlal Reporting (the “Guidance Nots™) and the Standards on Auditing. as
WIHMMMSHO}MMM o the extent applicable to an audit of intornal financial controls

Doth issued by ICAL Those S dis and U Gubd, Mrmhhtmmwnmmwws
mmmmﬂnnﬂtlooﬂm I about

opumadmmmlyhdmrldmpem
Our sudit invoives parforming procedures to obtain suiit abourt the ¥ of the k i

mmm««ummm:w-mmm-wmmwmndw

wes ana )0 and i such controls

conirols with reforonce Lo thess T in unmuum.mmm.mm

testing and svaluating the design and of of Wit Batax) on thie asseswad rink.

Thun o i oy L nllﬂl:r'l 1 %) ther of T risks of matorial

b of the L. ther due to fraud or o,

We ballove that the sudit L SUITICING and OfFiate 1o provide o Basis 1or our ssdiy

! tha Coampany’s Tin i s with reference to [ 1 ‘ol

Meaning of Internal Fi 4 writh r to theee Fi { St

A Py N ' s with ref o Nnancial Isapr i o pr

reasonable nssurance regarding the reliobility of Hinancial reporting and the prey af

for external n with () iy H A

lnoncial controls with relerence Lo Lt i g mwmmwm»wm}wm

1o the mak af ds that, in bio detall, whtﬁrm the transsctions and

AiNpositions of the susets of the company. (2) pr [ are 1

nacassary to pregp L tat mmm

pmwm. ipts and oxpandi of | are being made only n accordance with
and s of the y: 00 (3) provide reasonabio aSsunance fegarding

wmmwumwmma horised inltion, use, or dispos of the pary’s ansets that

Mm;mmmmrmtwumi
Inherant Limitations of intemal Financial Comtrois with referanca to Financisl Statements

= of the I6h M o Wk 1o th A o
mmum«w of 0 10 WeTor

or fraud may occur and not be Also, proj of any of the
L] o futiere (s are subijoct 1o the risk that the intermnal finsnclal control
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with reforence to financial stataments may b inadequate b of changes In conditions, or that the
degree of compliance with the policies or procedures may deteriorets.

Opinion
mummw‘thummmuMIwmmrdmm
finencial statements end such internal fi with ref to financial statements wera oparating

-ffonhnlynnﬂud\ﬂ 2021, based on the intemal control aver financial reporting criteris sstablished by
Company consiiaring the essentisi components of intsrnal control stated in the Guidance Note issued by

lholCAl

For S.R. Batlibal & Associstes LLP

Chortered Accountants

ICAl Firm Registration Number: 101040W/E300004

par Bharath NS

Partner

Mombership Numbaer: 2109034

UDIN: 21210934AAAACIBT58
Chennai
May 21, 2021
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Satya MicroCapital Limlited
Balance Shect as at March 31, 2021
(Rupees in milllons unless otherwise staled)

As at As at
INetey Murch 31, 2021 March 31, 2020
ASSETS
Financial assets
Cash and cash cqulvalents 4 1,689.14 471.83
Bank balances other than cash and cash equivalents 5 1,477.19 981.78
Trade reccivables 6 107.42 22.29
Loan portfolio 7 12,146.00 9,172.52
Other financial assets 8 44.45 113.70
Total financlal asseta I Sﬂﬁ_ﬂ__ 1076212
Naon-financial asseta
Current tax assets (net) 9 29.38 62.92
Deferred tax assets (net) 10 72.14 45,31
Property, plant and cquipment 11 75.74 43.76
Intangible assets 11 0.87 0.75
Other non-financial assets 12 231.05 120.34
Total non-financial assets _I_ﬁ.]s 273,08
Total assets l5£73.38 11,035.20
LIABILITIES AND EQUITY
LIABILITIES
Financial Hablllties
Debt socurities 13 2,851.39 2,425.84
Borrowings (other than debt securitios) 13 7,845.09 6,678.97
Subordinated liablillties 13 574.28 125,72
Otber financial liabilities 14 479.19 50,54
Total Nnancial labllitics 11,749.95 9,291.07
Non-financial liabilitles
Provislons 15 25.24 13.40
Other non-financial liabllities 16 53.90 13.04
Total non-financial llabliltles 79.14 26,44
EQUITY
Equity share capital 17 458.50 304.47
Other equity 18 3,585.79 1,413.22
Total equity 4,044.29 1,717.69
Total liabilities and cquity 15,873.38 11,035,200
Summary of gignificant accounting polivics a

The accompanying notes are an integral part of the  financinl statements.

As per our report of even date

For S. R. Batliboi & Associates LLP

Chartered Accountants

ICAI Firm registration number : 101049W/E300004

Bpsm it

per Bharath N §
Partner
Membership No.210934

Place: Cheunal
Date: May 21, 2021

For and on behalf of the Board of Directors of’

Satya MicroCapital Limited

oY

(Lo et

Vivek Tiwari Ratoesh Tiwari

Managing Director, CEO & C1O Director

DIN: 02174160 DIN: 07131331
-

o £
Amﬁ'ﬁﬁ’ A indro Sharma
Company Secretary Chief Pinancial Oflicor
M. No, : #3923

Place: New Delhi
Date: May 21, 2021
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Satys MicroCapltal Limited
Statement of Profit and Loss for the year ended March 31, 2021

(Rupces in millions unleas otherwisc stated)

Notes For year chded Por year ended
° Muarch 31, 2021 Mareh 31, 2020
Revenue from operations
Interest income 19 2,444.99 1,973.52
Pee and commission income 20 114.64 14,96
Net gain on derecognition of financials instruments under amortised cost 21 108.01 96.56
category T—
Total revenue from operations 2,667,64 !,g_!s.__ﬁ
Other income 22 a 434 1.0%
Total income 267218 M
Expenses
Finance cost 2 1,278.12 1,159.04
Impairment on financial instruments 24 256.36 9927
Employes benefits oxpense 25 687.48 473.16
Depreciation and amortization expense 1 27.46 26,43
Other expenses 26 271.70 217.26
Total expenses 2,525.12 1,.975.16
Profit before tax 3106 TT0.57
‘Tax expense: 27
Current year (8x 75.62 44.78
Earlier year tax - 0.32
Deferred lax (E"ﬂl (9.42
Income-tax cxpense 4,89 3,
Profit for the year 10237 T2
Other comprehensive Income
Ttems that will not be reclassified subsequently to profit or loss
Re-mensurement gaing/(losses) on defined benefit plans (0.39) (1.26)
Income tax effoct 0.10 U%‘J
Total comprehensive Income for the year LLIELS .
Earnings per share (equity share, face value of Re.10 each)
Computed on the basie of total profit for the year
Basic (Rs.) (EPS) 28 257 248
Diluted (Rs.) (DPS) 28 2,53 243
Nominal vslue 10.00 10.00
Summary of significant sccounti liciey 1
The accompanying notes are sn integml part of the lnancinl siatements.
As per our report of even dato
For S. R. Batliboi & Associates LLP For and on behalf of the Board of Ditectors of
Chartered Accountsnts Satya MicroCapital Limited
ICAT Firm registration number : 101049W/E300004 ' :Z z
per Bharath N S Vitdk Tiwari Ratnesh Tiwari
Partner Managing Director, CEQ & CIO Director
Membership No.210934 DIN: 02174160 DIN: 07131331
.
AnLder Sharma
Compeny Secretary Chlef Financial Officer
M. No, : F3923 !
Place: Chennal Place: New Delhi

Date: May 21, 202

Date: May 21, 202(
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Satys MicreCapital Limited
Cash Flow Siatemsal for the yeor ended March 31, 2021
in millions e olbes atated)

For yoar ended For year ended
March 31, 2021 March 31, 2020
Cash flow from operating activitios
Puofit before tax 151,04 110,97
Adjustments for)
Deprecisiion and amortization 2746 26,43
Share based paymenl to smployeas 9,59 11.43
Provision for yrawity and Jeave encashment 11,84 kAL
Re-measuramont gains/A(losses) on defined benefil plans (0.39) (1,26)
Impeirment of financial insiruments 199.58 90 50
Nei gain on d gnition of Nnancials i under amortised cost catugory (106.01) (96,56)
Intarest income (2,444 99) (1,973,52)
Interens expenso 1,278:13 i,139
B a78.4) 1“%
Crpreating eanh Muws om scoount of:
Inlsrest incame 2,199.06 1,776 29
Inleres1 expense (1,J08.83) (1.174.63)
Lease rontal reversed upon implomeninion of Ind AS 116 (4.81) 537
Operating profit befora workiag capitsl chasges 9.66 (89.12)
Muvmm m working capital:
) in other financial liabiliti 41865 (91.48)
1 /(d in olher fi inl tiabilities 40 86 (12.69)
o ¥d in bank bal othet then cath and cesh equivelems (495.41) 24916
Increase in trade receivables (85.13) ®79)
Inculu in lomn portfolio (2,874.14) (2,767 .92)
! ) in olher fi isl assots 69.25 (6 28)
In:rvm in other noa-fimanciel essets (53 69) {43 94)
Cush used In operations (2,971,95) (1371.01)
Income-tax paid ' 42,28 (L0
Net essh used In operating nclivitles (A) Tﬁﬁ‘l [3.450.48)
Cash flow from Investing aetiviiles
Purchase of property, plant and equipment (59.24) (4039)
Purchase of Intengibla msaels (045} 027
Net cash used in Investing activities (B) —tii59), (an.96)
Cush flow {rom financing activities
Proceeds from lssue of equity shares (including securities premium)* 1,532.63 399.07
fasue of fsorlly comvertiblo pref shares (including securilies promium) 682,50 367,50
Nel proceods from borrowings# 2,076.10 1,843 40
Net eash from Nasncing acilvitles (C) 439123 461027
Nel increase / (decrense) in cash and cash equivaleats (A + B+ C) 1270 __Jop6a
Cash and cash equivalenis at the beginning of the yaar A 5220
Cash and cash equivalents at the end of the year (refer note 4) 1.689.14 Ciul F.2
Coniponeals of eash and cash equivaleats ns at the end of perlod
Cash on hand 14,42 a8
ulaiee with banks - o0 ourrent seaoui) 1,454 70 460.52
Deposila with original maiurily of less than or equal 10 3 montha 220,02 250
Toint cash and cash eqalvalents 1,489.16 ATLRD

* Net of amount recoverable from Satys Ilmplnyee Welfare Trust
A Ropvumls nat [lnea.di from debt socurilies, boreowings (other than debt sscuritiss) and subardinsled lisbilities

¥or disch of i ng and fi ing activiliss that do nof require the use of cesh snd cash equivalents, refer nole 40,

i of 8 1 soeounti| icies b

1 Ea m"ﬂ'ﬁ" ‘ot 876 8n intagral gt of The Anancial stalementh

As per our report of oven daie For and on behsll of the Board of Direstors of
For 8. R. Bailiboi & Associates LIP Salya MicroCapikl Limited

Chariered Acoounianis
1CAI Firm registralian number : 101 049W/E300004 {
per Bharath N 8 W Vildef Tiwari Ratnesh Tiveari

Pactner Mansginy Dirsclor, CBO & CIO  Director
Membership No 210934 DIN: 02174160 DIN: 07131331

-
Arit

s
(5

wmpany Seotetary
M No. FI92)

'
‘

inglra Shem

ChiofFinancial OMicer

Piace: Chonnai
Date: May 21, 202)

Place: Now Delhi
Date: May 21, 2021
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Tal ; +91 124 681 6000
INDEPENDENT AUDITOR'S REPORT

To the Members of Satya MicroCapltal Limited
Report on the Audit of the Ind AS Financlal Statements
Opinlon

We have audited the sccompanylng Ind AS financlal statements of Satya MicroCapltal Limited (“the
Company"), which comprise the Balance sheet as at March 31 2020, the Statement of Profit and Loss,
Including Other Comprehensive Income, the Gash Flow Statement and the Statement of Changes in Equity
for the year then ended, and notes to the Ind AS financial statements, including a summary of signiticant
accounting palicies and other explanatory information.

In our opinion and to the best of our information and according to the explanations glven to us, the aforesald
Ind AS financlal statemenats give the Information required by the Companies Act, 2013, as amended (“the
Act”) In the manner so requirad and give a true and falr view in conformity with the accounting princlples
generally accepted in Indla, of the state of affalrs of the Company as at March 31, 2020, Its profit including
other comprehensive incomo, Its cash flows and the changes In equity for the year ended on that date.

Basls for Opinlon

We conducted our audit of the Ind AS financial statements in accordance with the Standards o Auditing
(5As), as specified under section 143(10) of the Act. Our responsibilities under those Standards are further
described In the 'Auditor's Responsibilities for the Audit of the Ind AS Financial Statements' section of our
report. We are independent of the Company in accordance with the 'Code ol Ethlcs' Issued by the Institute of
Chartered Accountants of India together with the ethical requirements that are relevant to our audit of the
financial statements under the provisions of the Act and the Rules thereunder, and we have fultilled our other
ethical responsibliities in accordange with these requirements and the Code of Ethics. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on the
Ind AS financial statements.

Emphasis of Matter

We draw attentlon to Note 46 of the financial statement which describes the extent to which CoViD-19
Pandemlc Impacts the Campany’s operations and financial results will depend on future developments, which
are highly uncertain. Our opinlon [s riot modified In respect of this matter.

Key Audit Matters

Key audit matters are those matters that, In our professional judgment, were of most significance n our aud|t
of the Ind AS financial statements for the financial year ended March 31, 2020, Those matters ware
addressed In the context of our audit of the Ind AS financial statements as a whole, and In farming our opinion
thereon, and we do not provide a separate opinion on these matters. For each matter below, our description
of how our audit addressed the matter is provided In that context,

We have determined the matters described below to be the key audit matters to be communicated in our
report. We have fulfilied the responsibilities described In the Auditor's responsibliities for the audlt of the Ind
AS financlal statements section of our repart, including In relation to these matters, Accordingly, our audit
included the performance of pracedures deslgned to respond to our assessment of the risks of material
misstatement of the Ind AS financlal statements, The results of our audit procedures, Including the
procedures performed to address the matters below, provide the basis for our audit opinion on the
accompanying Ind AS financlal statements.,

Key audit matters ] How our audit addressed the Key audit matter

(a) Impairment of financial Instruments Oncluding provislon for expected cradit losses)
(as described In note 3(e) of the Ind AS financial statements)

AS 109 requires the Company to | » Our audit procedures Included considering  the
Wde for Impairment of its loan Company's accounting policles for impairment of lean

S.R. Balhbol & Astociales LLP, a Latelad Lisbiity Pavinership with LLP iiermidy No. AAB-4295
Reqd. Olike 122, Camat Sireel. Bock ‘6. Ird Noot, Hotste-700 016
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Kay audit matters

How our audit addressed the key audit matter |

recelvabies (financlal assets) using the
expected credit loss (ECL) approach. ECL
involves an estimation of probability-
welghted oss on financial assets over their
life, considering reasonable and
supportable Information about past events,
current conditions, and forecasts of future
economic conditions which could Impact
the credit quality of the Company’s loans
and advances.

In this process, a significant degree of
Judgement has been applied by the
management for:

a) Deflning quafitative/ quantitative
thresholds lor 'significant Increase in
credit risk’ (*SICR") and 'default’.

b) Grouping of Iloan portfollo under

homogenous pools to determine
probabllity of default on a collective
basis.

c) Determining effect of less frequent
past events on future probability of
default.

Additlonal considerations on account of
CoVID-19

Pursuant to the Reserve Bank of India
circular dated March 27, 2020 ('RBI
circular™) allowing lending Institutiens to
offer a moratorlum to customars on
payment of Instaiments falling due between
March 1, 2020 and May 31, 2020 read with
advisory Issued by the Microfinance
Institutions Network dated March 30, 2020
C'MFIN advisory*), the Company has
extended a moratorlum to Its borrower in
accordance with its Board approved policy
as described In Note 7.1.

As per the guidance from ICAI, extension ot
the moratorium to borrowers by itself is not
considered to result In & SICR for a
borrower, however the entity needs to
evaluate whether the borrowers to which
moratorium Is granted will remain requler
once the moratorium period gets aver. The
Company has recorded a macroeconomic
overlay of Rs.25.51Mn as part of Its ECL, to
reflect among other things an increased
risk of deterioration In macro-economic
factors caused by Novel Coronavirus
(CoViD-19) pandemlic. Given the unique
Bsture and ccale of the economic Impact of
SOMpandemic, Its tirming being close to the l

recelvables and assessing compllance wilh the pollcles |
In terms of Ind AS 109.

Tested the assumptions used by the Company for
grouping and staging of loan portfolio into various
cateqgorles and default huckets for determining the PD
and LGD rates.

Tested the operating effectiveness of the controls for
staging of loans based on their past-due status. Tested
a sample of performing (stage 1) loans to assess
whether any loss Indlcators were present requiring them
to be classifled under stage 2 or 3.

Tested the Input data used tor determining the PD and
LGD rates and agreed the data with the underlylng books
of accounts and records.

Performed inquirles with the Company's management
and Its risk management functlon to assess the Impact
of lock-down on the business activities of the Company.

Assessed the Company's paolicy with respect to
moratorlum pursuant to the RBI circular and MFIN
advisory and {ested the Implementation of such poiley
on a sample basls.

Assessed the additional conslderations applled by the
management for staging of leans as SICR/ default In
view of Company’s policy on moratorium.

Tested assumptions used by the management In
determining the overlay for macro-economic factors
Qncluding CoVID-19 pandemic) in accordance with the
governance framework approved by the Board of
Directors pursuant to Reserve Bank of Indlia guldelines
Issued on March 13, 2020.

Tested the arithmetical accuracy of computation of ECL
provision performed by the Company In spreadsheets.

Compared the disciosures Inciuded in the Ind AS
financlel statements in respect of expacted credit losses
with the requirements of Ind AS 107 and 109, Reviewed
specitic dlsclosures made In the Ind AS financlal
statements with regards to the Impact of CoVID-19 on
ECL estimation.

125




DL AN
AN

S.R. BATLIBO1 & ASSOCIATES LLP

Chartered Acepuntants

Satya MicroCapital Limited

Page 3 of 11

Key audit matters

year-end, and no religble data being
avallable regarding the impact of varlous
requlatory pachages, the macroeconomic
overlay estimate Is based on varicus highly
uncerfaln and unobservable tactors. In
accordance with the quidance in Ind AS
109, the macroecnomic overlay estimate
tekes into account reascnably and
supportable Information without Incurring
slgnificant cost. The actual credit losses far
the next 12 months could be significantly
different than the ECL estimates prepared
by the Company depending upon the Impact
and duration of the pandemic and various
regulatery and palicy measures announced
by the Government,

Glven the hjgh degree of management's
Judgement involved In estimation of ECL,
accentuated by the conslderations for
CoVID-19 rolated developments, it Is an
area of materlal uncertainty and a key sudit
matter,

How our audit addrossod the key audit matter

“.

(b) Transition to Ind AS accounting framework Cas described in pote 35 of the ind A5 financial

In accordance with tha roadmap for
Implementation of Indlan Accpunting
Standards {ind AS) for non-banking
financlal companfes, as announced by the
Minlstry of Corporate Affairs, the. Company
has adopted Ind AS from April 1, 2019 with
an eftective date of April 1, 2018 for such
transition. For perlods up to end Including
the year ended March 31, 2019, the
Company had prepared and presented Its
flnanclal statements In accordance with
accounting standards notifled under the
section 133 of the Companles Act 2013,
read with Rule 7 of the Companles
(Accaunts) Rules, 2014 (“Indian GAAP” ar
“previous GAAP"). In order to give effect
of the transition to Ind AS, these financlal
statements for the year ended March 31,
2020, together with the comparative
finencial Information for the previous year
endod March 31, 2019 and the transition
date balange sheet as at April 1, 2018 have
been prepared under Ind AS.

The transition has Involved significant
changas In the Company's finarclal
reporting policles and processes, Including
generation of reliable and supportable
financlal  information.  Further, the
management has exercised slgnificant
judgement for giving an appropriate effect
gi the first-time adoption principles of Ind
0L, as ab transition dale and to

Read the Ind AS Impact assessment parformed by the
management and the resultant changes ‘made to the
accounting policles consldering the requirements of the
new framawork.

Assessed the Judgemant exercised by the management
In applying the first-time adoption principles of Ind AS
101 especlally In respect of fair valuation of assels and
llabilities exIsting as af transition date.

Read changes mada to accounting policies In light of the:
requiramants of the new framework.

We understood the financlal statement closure pracess
and the additlonal controls (ineluding IT controls)
established by the Company for transition to Ind AS.

Assessed the Judgement applied by the Company In
determining Its business model for classification of
financlal assets.

Tested the accounting adjustments posted as at the
transition date and (n respect of the pravious year to
convert' the financlal Information reported under
erstwhlie Indlan GAAP to Ind AS.

Assessed the judgements applled by the Company in
respect af areas where the accounting treatmant
adopted or the disclosures made under the :new
accounting framework wore Inconsistent with the extant
RBI Directions.

Assested disclosures prescribed under Ind AS
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determine the impact of the new accounting
framework on certain accounting and
disclosure requirements prescribed under
Resarve Bank of Indla (RBI) directions, to
the axtent applicable.

In view of the material impact and
tomplexitles and significant judgement
Involved In Implementing Ind AS, we have
focused on this area in our audit,

(c)_IT systems and eontrols
The financlal accounting and reporting | We performed the following procedures assisted by
systems of the Company are fundamentally | speclalized IT auditors on the IT Infrastructure and
reliant on IT systems and IT controls to | applications relevant to financial raporting:

fiﬁﬁaﬂq’ﬂmﬁuﬁ;ﬁxm&o Lu,:;e;'. e Tested the design and operating effectiveness of [T

environment controls, which lnclude IT access controfs over the Informatlon systems.
governancd, gefieral [T controls over | « Tested IT ganeral controls (logical access, changes
program development and changes, access management and aspects of |T operational contrats).
to programa and data and IT operations, are This Included testing that requests for access to
required to be designed and to operate systems were approprlately reviewed and authorized,
eftactively to ensure accurate financlal
reporting. e Tested the Company's periodic review of access
rights. We also Inspected requests of changes to
Any gaps in the IT control environment systems for appropriate approval and authorlzation.

could result In a materlal misstatement of
the financlal accounting and reporting
records.

s In addition to the above, we tested the design and
operating effectiveness of certain automated and IT
dependent manual controls that were considered as

Therefore, due to the pervasive nature and key Interns! controls over financlal reporting.

complexity of the IT environment, the | *« Where deficlencles were noted, we tested the design

assessment of the generat IT controls and and operating effectiveness compensating controls
the application controls specific to the and, where necessary, extended the scope of our
accounting and preparation of the financlal substantive audit procedures.
Information Is considered to be a key augit
matter.

Other Information

The Company's Board of Directors is responsible for the other Information. The other information comprises
the Information Included i the Management Discussion and Analys)s and Board's Report Including Annexures
to Board's Repart, but does not Incfude tha Ind AS financial statements and our suditor’s repori thereon. The
other Informatlon Is expected to be made avallable to us alter the date of this auditor's report.

Our oplnlon on the Jnd AS financlal statements does fiot caver the other Informatlon and we do not express
any {form ot assurance conclusion thereon.

In ‘connection with our audit of the Ind AS financial statements, our responsibliity Is to read the other
information tdentified above when it becomas avallable and, In dolng so, consider whether such other
informetion Is materlally Inconsistent with the Ind AS financial statemants or our knowledge obtalned In the
audlt or otherwise appears to be mataerially misstated,

When wa read such other Information, If we conclude that there is a materlal misstatement thereln, we are
required to communicate the matter to those charged with governance and to comply with the relevant
applicable requirements of the stendard on auditing for auditor’s responsibllity In relation to other
information In documients containing audited financlal statements.
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Responsibliities of Management for the Ind AS Financial Statemants

The Company’s Board of Directors Is responsible for the nmatters stated (n section 134¢5) of the Act with
respect to the preparation of these Ind AS financlal statements that give a true and falr view of the financial
position, financial perfarmance Including olher comprehensive Income, ¢ash flows and changes in equity of
the Company Inaccordance with the accounting principles generally accepted in India, Including the Indfan
Accounting Standards (ind AS) specified under section 133 of the Act read with the Comparles (ndian
Accounting Standards) Rules, 2018, as amended, This respensibliity alse Includes malntenance of adequats
accounting records In accerdance with the provisions of the Act for safeguarding of the assets of the
Company and for preventing and detecting frauds and other Irreqularities; selection and application of
appropriate accounting policies; making Judgments and estimates that are reasonable and prudent; and the
deslgn, Implemantation and malntenance of adequate Internal financial controls, that were operating
effectively for ensuring the accuracy and campleteness of the accounting records, relevant to the
preparation and presentation of the Ind AS Tinancial statements that glve & true and falr view and are free
from malarial misstatement, whether due to fraud or error.

In preparing the Ind AS financial statements, management Is responsible for assessing the Company’s abllity
to continue as a going concern; disclosing, as applicable, matters related ta golng concern and using the
going concern basis of accounting unless management either Intends to liquidate the Company or to cease
oparatlons, or has no reallstic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company’s financial reporting process.
Auditor's Responsiblilties tor the Audit of the Ind AS Financial Statamants

Qur objectives are to obtain reasonable assurance about whether the [nd AS financial statements as.a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor's report that
includes our opinion, Reasonable assurance is a high level of assurance; but is not a guarantee that an audit
conducted In accordance with SAs will always detoct a material misstatement when It exists. Misstatements
can arise from fraud or error and are considered matarial I, Individually or in the aggregate, they could
reasonably be expectad to Influence the economic decisions of users taken cn the basis of these Ind AS
financlal statemants,

As part of an audit in accordance with SAs, we exercise professional judgment and malntain professional
skepticism throughout the audit, We also:

»  Identily and assess the risks of material misstatement of the Ind AS financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for ouf oplnion. The risk'of riot detecting a
material misstatement resutting from fraud Is higher than for one resulting from error, as fraud may
Invalve collusion, torgery, Intentional omisslons, misrepresentations, ar the averride of internal control.

> Obtaln.an understanding of Internal control relevant 1o the audit in order to design audit procedures
that are appropriate in the circumstances. Under section 143(3)1) of the Act, we are also responsible
for expressing our opinfon on whether the Company has adequste Internal financlal controls with
reference to financlal statements In place and the operating effectiveness of such controls.

*  Evaluate the appropristeness of accounting policies used and the reascnableness of accounting
estimates and related dis¢losures made by management.

* Conclude on the appropriateness of management's Use of tha golng concern basis of accounting and,
based on the audit avidence obtalned, whether a malerial uncertainty exists related to events or
conditlons that may cast significant doubt on the Company’s ability to continue as a golng concern, 1f
we concluda that a materlal uncertalnly exists, we are required to draw attention In 6ur auditor's report
to the related disclosures in the financial statements or, If such disclosures are Inadequate, 1o modity
our opinion. Dur canclusions are based on the audit evidence obtalned up to the date of our auditor's
report, However, future events or conditions may cause the Company to ceasa to continug as a golng
concerm,

{sNEvaluate the overall presentation, structura and content of the Ind AS financial statements, Including
Me disclosuras, and whether the Ind AS financial statements rapresent the underlylng transactions and
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events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, Including any significant deflciencles ininternal control
that we identify during our audit.

We also provide thuse charged with governance with & statement that we have complied with relovant ethical
requirements regarding Independence, and to communicate with them all relationships and other matters
that may reasanably be thought to bear on our independence, and where applicable, related safeguards.

Fromi the matters communicated with those charged with governance, we determine thase matters that were
of most significance In the audit of the Ind AS financial statements for the financlal year ended March 31,
2020 arid are therefors the key audit matters: We desciibe these mattérs in our auditor's report unless law
or regulation preciudes public disclosure about the maltler or when, in extremely rare circumstancas, we
determine that a matter should not be communlcated In our report because the adyerse consequences of
doing $6 would reasonably be expected to outweigh the public interest benefits of such communication.

Report on Other Legel and Regulstory Requirements

1. As required by the Companles (Auditor's Report) Order, 2016 ("the Order™), Issued by the Ceniral
Government of Indla Interms of sub-section (11) of section 143 of the Act, we glve In the "Annexure 1"
a statement on the mattars specitied In paragraphs 3 and 4 of the Order.

2. Asrequlred by Section 1433} of the Act, we report that:

(a) ‘We have sought and obtained all the Information and explanations which to the best of our knowledge
and bellél were necessary for the purposes of our audit;

() Inour oplnion, proper books of account as required by law have been kept by the Company so far as
it appears from our examination of those books;

(© Tha Balance Sheel, {he Statement of Profit and Loss including the Statement of Other
Comprehensive Income, thie Cash Flow Statement and Statement of Changes In Equity dealt with by
this Reporl are Tnhagreement with the books of account;

) In our apinlon, tha aforesald Ind AS financlal statements comply with the Accounting Standards
specified under Section 133 of the Act, read with Companles Ondlan Accounting Standards) Rules,
2015, as.amended;

(e} Onthebasis of the written reprasentations recelved from the dlrectors as on March 31, 2020 taken
on record by the Board ot Directors; rione of the directors s disqualified as on March 31,2020 frem
belng appainted.as a dicector In terms of Sectlon 164 @) of the Act;

() With respact to the adequacy of the Internal Tinanclal controls over financial reporting of the
Company with referente to these Ind AS financial statements and the operating effectiveness of
such controls, refer to our separate Report In “Annexure 2" to this report;

(@) In our opinfon, the managerial remungration for the year ended March 31, 2020 has been paid /
provided by the Company to its directors In accordance with the provistons of section 197 read with
Schedule V to the Act;

(h) ‘With respact to the other matters to be included in the Audltor's Report in accordance with Rule 11
of the Companies (Audit and Auditors) Rules, 2014, as amended In our opinlan and to the bast of our
Information and according to the explanations glven to us:

1. The Company does npt have any pending litigations which would impact Its tinancial position;

. The Company did not have any long-term contracts including derlvative contracts for which
there were any material foreseeable losses;
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M.  There were no amounts which were recalired 3} trapsterred to the lnvestor Education s
Protection Fund by the Company, )

For S.R. Batlibol & Associates LLP
Chartered Accountants ) _
m Reglstration Number: 101049W/EZ00004

UDIN: 20094533AAAACY3303
Gurugram
May 20, 2020
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Annexure referred toIn paragraph 1 under the heading '‘Report on other feqal and reguiatory requirementa’
of our report of aven date

Re1 Satya MicroCapital Limlted

a@

(i

iy

(v

v)

(D)

(#) The Company has maintained proper records showing full particulars, Including quantitative detalis
and situation of fixed assets.

() All fixod assets were physically veritied by the management In the previcus year (n accordance with
a plannad programme of verifylng them once In two years which, In our apinfon, 1% reasonable having
ragard to the size of the Company and {he nature of its assets. No material discrapancies were noticed
on such vrification,

(€} Accarding to 1he Information and explanations glven by the management, there are no immovable
properties, included In property, plant and equipment of the company and accordingly, the requirements
under paragraph 3()c) of the Order are not applicable to the Company.

The Company's business does not involve Inventories and, accordingly, the requirements under clause
3 (Il) of the Order are not applicable to the Company and hence not commented upon.

According ta the information and expianations givan to us, the Company has not granted any loans,
secured or unsecured to companies, firms, Limited Liability Partnerships or other parties coverad in the
register malntained under section 189 of the Companles Act, 2013, Accordingly, the provisions of
clause 3(II(a), @) and () of the Order are not appllcable to the Company and hence not commented
upon.

in our opinton and according to the Information and explanations glven to us, there are no loans,
investments, guarantees, and securilies given in respect of which provislons of section 185 and 186 ot
the Act are applicable and hence not commented upon.

The Company has not accepted any deposits within the maaning of Sectlons 7310 76 of the Act and the
Companies (Acceptance of Daposits) Rules, 2014 (as amended). Accordingly, the provisions of clause
3(v) of the Order are not applicahle.

To the best of our knowledge and as explalned, the Central Government has not specifled the
malntenance of cost recards under Sectlon 148(1) of the Companies Act, 2013, for the services of the
Company.

(i) (@) Undisputed statutory dues including provident fund, employaes’ state Insurance, Income-tax, sales-

tax, service tax, duty of custom, duty of excise, value added tax, goods and service tax, cess and othar
statulory dues have generally been regularly deposited with the appropriate authotities though there
iy been a slight delay In a fow cases.

(b) Actording to the Infatmation and explanations glven to Us, o undisputed amounts payable inrespect
of provident fund, amployees’ state Insurance, Income-tax, service tax, sales-1ax, duly of custom, duty
of excise, valye added tax, guods and service tax, coss and other statutory dues were outstanding, at
the year and, for a period of more than sik months from the date they became payable.

(c) According to the Information and expianations glven to us, there are no dues of Income tax, sales-
tax, service tex, customs dity, excise duty, value added tax and cess which have not been daposited on
account of any dlspute.

Il In our opinion end according to the Informatlon and explanations given by the management, the

()

Company has not defauited In repayment of loans or borrowing to a tinanclal Institutlon, bank or dues
1o debenture holders.

According to the Information and explanations given by the management, the Company has not raised
any monay by way of Initial public offer or further public offer.
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Further, monies raised by the Company by way of term loans were applled for the purpose for which
those were ralsed, though idje/surplus funds which were not required for Immediate utilization were
gaintully invested In liquld assets payable cn demand.

(x) Based upon the audit procedures performed for the purpose of reporting the true and falr view of the
financial statements and according to ihe information and explanations given by the managément, we
report that no fraud by the company or no fraud onthe company by the officers and employeas of the
Company has been noticed or reported during the year,

(i) According to the Information and explanations given by the management, the managerial remuneration
has been pald / provided In accordance with the: requisite approvals mandated by the pravislons of
saction 197 read with Schedule V to the Companles Act, 2013.

i) In our oplnlon, the Company is not a Nidhl company. Therefore, the provislons of clause 3(xID) of the
order are not applicable to the Company and henc.e not commented upon.

(xil) According to the Information and explanations glven by the management, transactions with tha related
partles are In compliance with section 177 and 188 of the Act whare applicable and the detalls have
been disclosed In the notes to the financlal statements, as required by the applicable 'accounting
standards.

(xiv) According to the information and explanations given by the management, the Company has complied
with provisions of sectlon 42 of the Companies Act, 2013 In respect of the preferential allotmant or
private placement of shares during the year. According to the information and sxplanations given by
the management; we report that the ameunts ralsed, have liren used for the purposes for which the
funds were ralsed.

(xv) According to the informatlon and explanations glven by the management, the Company has nof entered
into any non-cash transactions with dirgctors or persons connected with Nm as referred to in Section
192 of Companies Act, 2013.

(xvl) According to the Information and explanations given to us, we repert that Ahe Company has reglstered
as required, under sectlon 45-1A of the Reserve Bank of indla Act, 1934,

For S.R. Batlibol & Assaclates LLP
Chartered Accountants _
[CAI Firm Reglstration Number: 1L01049W/E300004

per I(l.bra
Partner

Membership Number: 094533

UDIN: 20094533AAAACY3303
Gurugram
May 20, 2020
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Annexure 2 referred to In peragraph 2 (F) under the heading '‘Report on other legal and regulatory
requirements” of our repert of even date

Report ah the Internal Financlal Contrals under Clause (1) of Sub-section 3 of Section 143 of the Companles
Act, 2013 (“the:Act™

We have audifed the internal financlal controls over financial reporting of Satya MicroCapltal Limited (“the
Company™) as of March 33, 2020 In conjunction with our audit of the {inancial statements of the Company
{or the yesr ended on that date.

Management's Rasponsibliity for Internal Financisl Controls

The Company's Management is responsible for establishing and maintaining {nternal financial contrals based
on the Internal control over firanclal reporting criterla established by the Company consideéring the essential
components of Internal control stated In the Guidance Note on Audit of Internal Financial Controls Over
Financlal Reporting Issued by the Institute of Charterad Accountants of India. These responsitillities include
the design, Implementation and maintenance of adequate Internal financial controts that were operating
effectivaly for ensuring the orderly and sfficient conduct of Its business, including adherence to the
Company's policies, the safeguarding of Its assets, the prevention and detection of frauds and errars, the
accuracy and completeness of the accounting records, and the timely preparation of rellable financial
information, as required under the Companles Act, 2013,

Auditor's Responsibility

Our responsibllity is to express an oplnfon on the Company's interal financial controls over Nnancial
reporting with reference to these financial statemsnts based on our audit, We conductad our audit in
accardance with the Guidance Note an Audit of Internal Financlal Controls Over Financial Raporting (the
nGuldance Note™) and the Standards on Auditing as specified under section 143(10) of the Companies
Act, 2013, to'the extent applicable to an audit of internal financlal controls and, both [ssuad by the Instilute
of Chartared Accountants of India. Those Standards and the Guidance Note reduire that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether adequate
internal financial controls over financlal reporting with reference to these financial statements was
established and maintained and If such controls operated effectively In all material respects.

Our audit Invelves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls over financlal reporting with reference to these financlal staternents and thelr operating
effectiveness. Our audit of Internal financlal controls over financlal reporting Included obtalning an
understanding of Intarnal financial eontrols over financlal repoeting with referance to these financial
statements, assessing the risk that a material weakness exists, and testing and evaluating the design and
operating eftectiveness of internal control based on the assessed risk. The procedyres selected depend on
the auditor's Judgement, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error.

We believe that the audit evidence we have obtalned Is sufficlent and approprlale to provide a basis for our
audit oplnion on the internal tinanclal controls aver flnanclal reporting with reference to these financlal
statements.

Meaning of Internal Financlal Controls Over Financlal Reporting With Reference to these Financlel
Statements

A company's Internal financlal control over Hnancial reporting with reference to these financial statements
{5 a process dusigned to provide reasonakle assurance regarding tha rellability of finanelal reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting
principles, A company's internal financial control over financial reporting with reference to these financial
staternents Includes those policies and procedures {hat (1) pertaln to the maintenance of records that, In
ceasanable detall, accurately and falrly reflect the transactions and dispositions of the assets of the company;
(2) provide reasonabla assurance that transactions are recorded as necessary to permit preparation of
financial statements In accordance with generally accepted aceounting principles, and that recelpts and
expenditures of the company are belng made only [n accordance with authorisations of management and

“S{roctors of the cormpany; and (3) provide reasonable assurance regarding prevention or timely detection of
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unauthorised acqulsition, use, or disposition of the company's assets that could have a matorial etfect on the
financlal statements.

Inharent Limitations of Internal Financlal Controls Over Flnancial Reporting With Refersnce to thase
Standalone Financlal Statements

Because of the inherent limitations of internal financial controls over financial reporting with reference to
these financlal statemenis, Including the possibility of colluslon or Improper managament override of
controls, material misstatements due to error or fraud may occur and not ba detected, Also, projections of
any evaluation of the Internal financlal controls over financial reporting with refarence o these financial
statements to future periods are subject to the risk that {he Int&rnal linancial control over financlal reporting
with reference to Lhese financiol statemants may becorme inadequate because of changes in conditions, or
that the degree of compllance with the policles or procedures may dateriorate.

Opinlon

I our eplinian, the Company has, in all material respocts, adequate Internal financial controls over financial
reporting with reference Lo these financial statements and such Internal financial controls over financial
reporting with reference to these financial statements were aperating effectively as at March 31, 2020,
based on the Internal control over financial reporting criteria established by the Company considering the
essential components of Internal control stated in the Guldance Note on Audit of Internal Financial Controls
Over Financlal Reporting Issued by the Institute of Chartered Accountants of Indla.

For S.R. Batlibol & Assoclates LLP
Chartered Accountants
|CALKirm Registration Number: 101045W/E300004

per Amit Kabra
Partner
Membershilp Number: 094533

UDIN : 20094533AAAACV3303
Guruqram
May 20, 2020
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Satya MicroCapital Limllfed
Balsace Sheet as at March 31, 2020

(Rupees in miillons unless otherwise stated)

Notes As at As at
March 31, 2020 March 31,2019 April 1, 2018
ASSETS
Financlal assets
Cash and cash cquivalents 4 471.83 362.20 413.40
Bank balances other than cash and cash equivalenls 5 981.78 1.830.94 507.19
T'rade receivables 6 2229 13.55 11.94
Loan portfolio 7 9.172.52 6.054.91 2.142,06
Investments 8 - - 1.88
Other financial assets 9 113.70 10742 53.51
Total financlal assets \762.12 X 3‘ X
Non-financial asscts
Current tax osscls {net) 10 62,92 12.84 7.58
Deferred tax assets (niet) 1] 4531 42,02 27.75
Property, plant and cquipment 12 43.76 26,02 19.17
Intanglble assets 12 0.75 0.61 0.79
Other non-financial assets 13 120,34 22.79 9.37
Total non-financlal assets 273.08 "“J.E 64.66
Total assets 11,035.20 8,473.30 3,194.64
LIABILITIES AND EQUITY
LIABILITIES
Floancial linbilitles
Debt securitles 14 2.425.84 1.624.32 249.97
Borrowings (other than debt securttics) 14 6,678.97 5,674.52 2,571.80
Subordinated (labilities 14 125.72 125.50 100.57
Other financial liabllities 15 60.34 152.02 12.39
Total financia] Habiililes 9,291.07 7‘535.35 2,934.73
Nan-financial liabilities
Provisionsa 16 13.40 6.22 3.42
Other non-financial liabilities 17 13,04 25.713 25.78
Total non-financlal Habilities 26,44 31.95 29.20
=
EQUITY
Equity shdte capital 18 304.47 257.54 128.08
Other equity 19 413,22 607.45 102,63
Total equity 717,69 864.99 230.71
— ——— —
Total Mabilities and equity 11,035.20 8,473.30 3,194.64
Summary of significant scoounting policies 3
The accompenying notes are an Integral part of the financlel statements.
As per our report of even date
For S. R. Batlibol & Assoclates LLP For and on behalf of the Board of Dlrectors of
Chartered Accountanis Satya MicroCapital Limited

ICAAFEIrm registration number : 101049 W/E300004

)
& o~

per Amit Kabra Vivek Tiwarl Ratnesh Tiwarl
Partner Managing Director and CEO Director
Membership No.094533 DIN: 02174160 DIN: 07131331
Al
R ttwal Sudhindrs Sharma
1 Seeretary Chlef Financial Offtcer
M. No. : A3TRS
Place: Gurugram Place: New Delhl

Date: May 20, 2020 Date: May 20, 2020
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Satyn MicroCapital! Limlted
Statement of Profit and I.oss for the year ended Murch 31, 2020

(Rupees in millions unless otlisrwise swated)

Notex

For yoar ended Marceh

For year ended March

31,2020 31,2019
Revenue from operutions
Interest income 20 1.973.52 977.93
Fee and commission income 21 14.96 1129
Net gain on derceognition of linancials instruments under amontised cost 22 96.56 15.60
category =
‘Total rovenue from operations 2,088.04 1,004.82
Other income 23 1.09 12.25
Tota! income 2,086.13 ],ﬁl?.ﬁ‘f
Expenses
Finance cost 24 1,159.04 602,47
Impainnent on financial instruments 25 99.27 4187
Emplayee benefits oxpense 26 473.16 234,18
Depreciation and amortizalion expense 12 643 16.00
Other expenses 27 217.26 125.97
Tatal expenses 1,975.1 1;!10.4__3
Profit before tax 11097 3.42)
Tax expenye: 28
Current year lox 44.78 13.56
Earlier year tnx 032 .
Deflerved tax 42) (1435
Income-tax expeiise g_ﬁ (0.79)
Profit for the year 7839 2.83)
Othor comprehensive income
Hema that will not be roclassified subsequently ta profit or loss
Re-measurement gains/{losses) on defined benefi( plans (1.26) 0.30
Income tox effect 037 (0.08
Total comprehenstve fncome for the ycar LR (A
Earnings per share (equity share, face valuc of Rs,10 each)
Computed on the basis of total profit for the year
Baslo (Rs.) (EPS) 29 248 (0.12)
Dilued (Rs.) (DPS) 29 243 {0.12)
Nominal valuc 10,00 10.00
S of signilicant secounl ligies 3
The secompanying nates are en integral part of the financial statements,
As per our report ol even date
For S. R. Batliboi & Assoclates LLP For and on behalf of the Board af Directors of
Chartered Accountants Satyn MicroCopltal Limited
1CA istration number : 101049W/E300004 ‘ b
G [dor==
por Amil Kabra Vivek Tiwari Ratnesh Tiwarl
Partner Manuging Direetor and CEO Director
Membership No.094533 DIN: 07131331
‘Sudhindfa Sharma
Chiel Finaneial OfMcer
Place: Qurugram 7 Place: Now Delhl
Date: May 20, 2020 | Date: May 20, 2020
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Satys MicraCaphtal Limited
Cash Flow Statement for the vear coded March 31, 2020

For year ended
March 34, 2020

{Rypees in inillions unless othenvise sisied)

For year ended
Narch 81, 2019

Cush fow frum opeeating activitles

ot before tax 11097 (3.42)
Adjusiments for:
Dy {atlon ‘and emortizati 2643 16.00
SInm based paymient 1o esivplovecs 11,43 0.22
Provision for gmiuity and loave encasdunen) 7.18 2.80
Reo-momsurcmod soiasA losses) n dellined benellt phiny (1.26) 0.30
1 h af i lal 90.50 4022
Net gafn on ¢ {tion of financials instr undur ised coxt v 196 36) {15.60)
Interest ingome (1.973.52) (977.93)
livcrest expense 1,139.44 598.14
{684,39) (339.27)
Operating cash flows on aceouni of:
Intdrewt income 1.776.29 882 88
Inferest expense (1.174,65) (603.20)
Lease rental roverspd upon implomontaion of Ind AS L6 (5.37) {4.07)
Opcruting prefit before working eaplis) changes (892.12) {63.66)
Movemenis in working capital:
ek In other fimanchal liabilities (91.48) 139.63
(d: ) in other fl dal liabilities (1269 (0.05)
a Vd in bunk bal other than cash snd cash equivalonts 849.16 1.323.78)
(! in trade rocelvabl (8.74) (1.61)
(lmm)ldocmu in loan poﬂlhllo (2.967.92) (3,849.85)
Yy I other 1t | asacts (6.28) (53.91)
(lmmvdumn it other non-financial osscts 1 1
Cash used In opersilens 2370.01) 15189:21)
Incame-1ax pald —F (15.82)
Nat cash used In operating activities (A) ﬂm (S17808)
cnh flow from investing sctivilies
of g plant and equip 140.39) (21.58)
Purshase of iniaible asscts (0.5 (0.38)
Proveads from derceagnition of propeny, plsnt and equipment - 1.19
Proceads from sale of nvestimenty 3 L84
Net cash wsed In Investing activitles (B) 140.96) {INKO)
Cush flgw feom flmancing activitiea
Prooceds from taua of equdty shares (including scourities premium)® 19937 630.47
1saue of compubsority conwintible pre| shaces (mchuding securitics pr ¥ 367.50 2
Neot 1 ds from b ringad 1,843.40 4,309.23
Net cash from financing activities (C) 261027 514873
Net Ineresso / (decreass) in cash snd cush equivalents (A + B+ C) ___1963 151.20)
Cash snd oash equivalonts st the beginning of the year 3 413,40
Cash undl cagh equivalents at the end of the year (refer note 4) 471,
Cumpanenis of caxh and cash equivalents ms ot the end of poreiod
Cash on hund 881 7.86
Ualanee with banks - on corment sccount 460.52 331.83
Dreposiin with ocheinal mttirity of Jess thin o squal 1o 3 mostle _2.50 24
Totnl canh and cash equivalents 47083 362,30
* tlet of meoent arrible: from Satya Eopl Wellire Teos
# Represents net procoeds from debt seenrities, borrowings (other than debil securities) and subordinated liabilities.
For disclosure of investing and inancing netivithes that do not reguine the wse of canh and cosli squivilints, rafler mte 42,
i 3
The panying notes: aro an § part of the financial statements.
As pet our repori of even date For and on behalf of the Board aof Directors of
For 8. R. B-lllbol & Amhl- LLP Satya MieroCapital Limited L
Chariared ' - ﬂ""
E ? ¢ y
Vivek Tiwari Retnesh Tiwaeri
Managing Director and CHO Director
DIN 02174100 DIN: 02131331
% % Shamma
Sacretary Chief Financial Officor
M. No. : A431783
Place: Gurugran Place: New Delhi

Date: May 20, 2020
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INDEPENDENT AUDITOR'S REPORT

To ihe Members of Satya MicroCapltal Limited
Report on the Audit of the Financlal Statements
Oplinion

Wa have auditer] the accompanying financial statements af Salya MicroCapital Lirlted (“the Company™), which comprise the
Balance sheal as at March 31, 2019, the Slatement of Profit and Loss and the Cash Flow Statement for (he yaar then ended,
and notes lo Lhe financial slatements, including a summary ot significant accownting policies and other explanalory Intaormation.

In our opinion and to the best of our Infarmation and according to the explanations glven to us, the aforesaid tinancial statements
give the informatlon required by the Companles Act, 2013 ("the Act") in the mannar so required and glve a true ant fair view in
conformity with the accounting principles generally accepted in India, of the state ol affalrs of the Company as at March 31,
2019, its profit and its cash flows for the year ended on ihat date.

Basis for Opinlon

We conducted our audil of the financlal statements in accordance with the Standards an Auditing (8A8), as specified under
section 143¢10) of the Act. Our responsibilities under those Standards are further described In the ‘Auditor's Responsibilities tor
the Audit of the Financial Statements' section of our report. We are indspendent of the Company In accordance with the ‘Cocle
of Ethica’ Issued by the Institute of Chartered Accountants of India (*ICAI") together with the ethical requirements thal are
relevant 1a our audit of the financial statements under the provisions of the Act and the Rules theraundar, and we have fulfllled
our other ethical respensibllities In accordance with these requirements and the Code of Ethics, We belleve that the audit
evidence we have obtained Is sulficient and appropriate to provide a basls for our audit apinion on the financial statements

Key Audit Matters

Key audit matters ara those matiers thal, In our prolessional judgment, ware ot most significance in our audil of the financial
statements tor the year ended March 31, 2019. These matters were addressed In the context of ow audlt of the financial
statements as a whole, and in forming our opinlon thereon, and we da not provide a separate opinion on these matlers. Far each
matter below, our description of how our audil addressed the matter Is pravided in that context.

We have detormined the matler described befow to be the key audil matier to be communicated In our report, We have fulfilled
the respansibliities described in the Auditor's respansibilitias For the audit of the financial statemants sactlon of our roport,
including in relation to {hese matters. Accordingly, our audit included the performance of procedures deslgned to respond to our
assessmant of the risks of matarial misstatement of the fnancial statements. The results of our audit procedures, Ingluding the
procedures performed Lo address lhe matter below, provide the basls for our audit opinion on the accompanying tinancia)
statements.

Key audit matters | How our audit addressed the key audit malter

statements)
Loans and advances constitute a major portion of the | Our key audit procedures included:
Company‘s assets and the quality of the Company's loan ]
poitfulio |5 measured In terms of the proportion of non- | © Assessed the design, Implementalion and operating
parfoining assels (NPAs) to the tolal loans and advances, ;:_L?:;‘;e"?’s I(t’)fan'.‘qey m’";ﬁ{,’;rgatf::" %':‘ ‘;\YI:; m;::’l';:::‘so
q ' '
As at March 31, 2019, lhaf(‘.omp:ng ha; re'pal Ledjiotal measurgmant of provision and assessing the reliabllily of
g:as;';‘:s':ndf:\gg‘;zseomﬁ')4 218.21 ‘khsf(MB:Ch management information, Including overdue reparts.
E ! Rs, 17, ) s), graoss non-performing =
advances of Rs. 18.81 lakhs (March 31, 2018: Rs. 3.37

S H OANIAA L AsRclAle s LLP, 0 Linsled Ladbdiy Puidimebig wd D 1LP Kienlily Na, AADF4.005
g QIFGr ; 22, Conkan 970 ek T, Jeul Chaa, Mol a- 70013065
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vaﬁﬁa;—_ | How our audit addressed the ey audlt imalter o -_-]

Inkhs) and a corresponding provision for non-performing |

, . S Py e Tested of management's controls over identification of
advances of Rs. 13.63 lakhs (March 31, 2018: Rs. 3.37 NPA's and measurement of provisions and disclosures In

lakhs). financial stalements
jdentificalion and provisioning of NPAs is governed by the | * Read accounting policies adopled by the management and

" d compliance with the RB! directions, lested data
prudential norms prescribed hy the Reserve Bank of India QLIRS . ! -~ :
(RBI Directions). These norms presciibe several cilteria p TR I (i e L s LRI GG IR

rovision amount as per RBI directions.
for a van to he classified as a NPA Including overdue P P

aQing. o Assessed the accounting Lieatmenl adopted with respect (o
provision of NPA and the disclosures made under Lhe
Given the volume of laans and in view of the significance accounting framework to the extant RBI Directions.

of this area lo 1ha overall audil of financial statements, it
has been considerad as a key audit matter.

Other {nformation

The Company's Board of Directars Is responsible for the other Information. The other Informalion comprises the information
which are included In the annual report, but does not include the financial statements and our auditor’s 1eport {hereon. The
annual report is expected to be matle avallable to us atter the date of this auditor's report..

Our opinion on the financial statements does not cover the other information and we do not express any form of assurance
canclusion thergon.

In connection with our audit of the financial statements, our responsibliity is ta read the other infarmation Identified above and,
in doing sa, consider whether such the other information is malerially inconsistent wilh the financial statements or our knowledge
obtained In the audlt or otherwise appears to be materially misstated.When we read the annual reeport, if we conclude that there
is a material misstatement therain, we are required to communicate the matter to those Charged with Governance.

Responsibliities of Management and the Board of Directors for the Financlal Statements

The Company's Board ot Direclors is responsible for the matters stated in section 134(5) ot the Act with respect to the
preparation of these financlal statements that give a true and fair view of the tinancial position, financial pertormance and cash
flows of the Company in accordance with the accaunting principles generally accepted in India, including the Companies
(Accountlng Standards) Rules, 2006 ¢as amended) specified under section 133 of the Act, read with the Companles (Accounts)
Rules, 2014 as amended. This responsibliily also Includes malntenance of adequate accounting records in accordance with the
pravisions of the Act for saleguarding of the assets of the Company and for preventing and detecting frauds and other
irveqularities; selectlon and application of appropriate accounting pelicies; making Judgments and estimates that are reasonable
and prudent; and the design, implementation and malntenance of adequale internal flnancial controls, thal were operating
eftectively for ensuring the accuracy and completeness of the accounting records, relevant to the preparation and presentation
of the financial slatemants that give a true and fakr view and are free from materlal misstalemant, whether due to fraud or error.

In preparing tha financial statements, managemant is responsibla for assessing the Company's ablllty to cantinue as a going
concern, disclosing, as applicable, matters related to going cancern and using the golng concern basis of accounting unless
management elther tntends to liquidate the Company or to cease aperations, ar has no realistic alternative but to do sa.

Those Board of Directors are alse responsibile for averseeing the Company’s financial reporiing process.

Auditor’s Responsibliitias for the Audit of the Financlal Statements

Our ablectives are Lo obtain reasonable assurance about whether the financial statements as a whole apeZiTER material
misstatement, whether due to fraud or error, and to issue an auditor's report thal Includes our uplnlor i
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is a high level of assurance, bot is not a quaraniee that an audit conducled in accordance with SAs will always detect a materiat
misstatement when it exlsts. Misstatements can arise from fraud or error and are considered material if, individually or in the
aggraqate, they could reasonably be expectad to influence the economic decisions of users taken on the basis of (hese financial
statements,

As part of an audit in accordance with SAs, we exercise professional judgment and malntain profassional skapticlsm throughout
{he audit. We also:

L. Identity and assess the risks of materfal misstatement of the financial stalements, whether due to fraud or error, design
and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and appropriate to
pravide a basis Ior our opinlon. The 1isk of not detecting a materfal misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, fargery, inlentional omissions, misreprasentations, or the
override of infernal contral.

2. Obtain an understanding ot internal control refevant to the audit inorder to deslgn audit procedures that are appropriate
in the circumstances. Under section 143¢3X0 of the Act, we are also responsible for expressing our apinion on whether
the Company has adequate internal tinancial controls syslem In place and the aperating effecliveness of such controls.

3. Evaluate the appropriateness of accounting policies used and the reasonablenass of accounting estimates and relatad
disclosures made by management.

4. Conclude on the appropriateness of management's use of the going concern basis of accounting and, based on the audit
evidence abtained, whether a materlal uncertainty exists related to events or conditions that may cast significant doutst
on the Company’s ability to continue as a golng concern, If we canclude that a materlal uncertalnty exisls, we are
required to draw altention in our audilor's report 1o the related disclosures In fthe financial statements or, if such
disclosures are Inadequate, to madify our oplnion. Qur conclusions are based on the audit evidence obtained up to the
date of our auditor's repart. However, future events or conditions may cause the Company to cease to continue as a
gOINg Concern,

Evaluate the overall presentation, structure and content af the financial statements, including the disclosures, and
whether the tinancial stalements represent lhe underlying fransactions and events In a manner that achieves fair
resentation.

v

We communicate with those charged with governance regarding, among olher matters, the planned scope and timing of the
audtt and significant audil findings, Including any significanl deficiencles In Internal control that we identify during our audit.

We also provite those charged with governance with a statement that we have complied with relevant ethical requiraments
regarding Independence, and to communicate with them all relatlonships and other matters that may reasonably be thought to
bear on our independence, and where applicable, related salequards.

From the matters communicated with those charged with governance, we determine those matters thal were of mast
significance in the audit of the financial statements for the financial year ended March 31, 2019 and are therefore the key audit
malters. We describe these matters In our auditor’s caport unless law or regulation precludes public disclosure about the matter
or when, in extremely rare circumstances, we determine that a matter should not be communicated in our report because the
adverse consequences of doing so would reasonably be expected to outwelgh the publlc interest benefits of such communicatian.

Report on Other Legal and Regulatory Requirements
1. Asrequired by the Companies (Auditor's Report) Order, 2016 (“the Order”), Issued by the Central Government of India In
terms of sub-section (11) of section 143 of the Act, we give in the "Annexure 1" a statement on the matters specified in
paragraphs 3 and 4 of the Order,
2. Asrequired by Section 143(3) of the Act, we report that:

(a) We have souglht and obtained all the Information and explanations which to the best of our knowledge and belief were
necessary for the purposes of our audit;
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Partner

Membership Number: 094533

Place: Gurugram
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In our opinlon, proper books of account as required by law have been kept by the Company so far as it appears from
our examination of those books;

The Balance Sheel, the Statement of Profit and Loss and the Cash Flow Statement deall with by this Report are In
agreement with the books ot account;

n our epinion, the afgresaid financial statements comply with the Companies (Accounting Standards) Rules, 2006 (as
amended) specified under sactlon 133 of the Act, read with the Companies (Accounts) Rules, 2014 as amended;

On the basis of the written represeatations received from ihe directors as on March 31, 2019 taken on record by the
Board of Directars, none of the directors is disqualifled as on March 31, 2019 from being appeinled as a director in
terms of Section 164 (2) of the Act;

With respect to the adequacy of the internal financhal controls over financial reporting of the Company with referenca
to these financial statements and the operating effecliveness of such controls, refer to our separale Repart in
"Annexure 2" to this reporl;

In our opinion, the managerlal remunaration for the year ended March 31, 2019 has been pald/provided by the
Cempany to its directors In accordance with the provisions of sectian 197 read with Schedule V to the Act;

With respect to tha other matters 1o e included in the Audilor's Report In accordance with Rule 11 of the Companies
(Audit and Auditors) Rules, 2014, as amended In our oplnion and to the best of our informatlon and according to the
explanations glven to us:

. The Company does not have any pending litigations which would impact its tinanclal pesition in its financial
statements - Refer Note 29 to the (ipancial statements;

. The Company did not have any long-term coniracts including derivative contracts for which there were any
materlal fareseeabhle losses; and

iil. There were no amounts which were required to be transferred to the Investor Education and Protection Fund by
the Company.

Batlibol & Assoclates LLP

egistration Number: 101049W/E300004
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Annexure 1 referred to in paragraph 1 under the heading “Reporl on other legal and regulatory requirements” of our report
of even date

Re: Satya MicroCaplial Limited

@  (a) The Company has maintalned proper recards showing full particulars, Including quantitative delails and situation of
fixed assets.

(b) Fixed assets have been physicaily verified by the management during the year and no matenal discrepancies were
identified on such verificatlon,

Cil) The Company's business does not invalve Inventories and, accordingly, the requirements under clause 3(ii) of the Orde
are hot applicable ta the Company and hence not commented upon.

(Hily According to the information and explanalions given to us, the Company has not granted any loans, secured or
unsecured to companles, firms, limited tabllity parinerships or other parties covered in the register malntalned under
seclion 189 of the Act. Accordingly, the provisions of clause 3(iii) (a), (b) and (c) of the Order are not applicable to the
Company and hence not commented upon.

(iv) In our opinfon and according to the information and explanations given to us, provisions of section 18% and 186 of the
Companies Act 2013 in respect of loans to directors Including entltles In which they are interested and in respect of
loans and advances glven, investments made and, guarantees, and securities given have been complied with by the
campany.

) The Company has not accepted any deposits within the meaning of Seclions 73 to 76 of the Act and the Companias
(Acceptance of Deposits) Rules, 2014 (as amended). Accordingly, the provisions of clause 3(v) of the Order are not
applicahle.

(vi) To the best of our knowledge and as explalned, the Central Government has not specifled the maintenance of cost
records under section 148(1) of the Act, for the services of the Company.

(vi) (a) Undisputed statutory dues Including provident fund, empioyees’ state insurance, income-tax, sales-tax, service tax, duly
of customs, duly of exclse, value added tax, cess and ather statutory dues have generally been regularly deposited with
the appropriate authoritles though there have heen slight delays In a few cases.

According to the information and explanations glven to us, no undisputed amounts payable in respact of provident fund,
employeas’ state inswrance, income-lax, service tax, sales-tax, duty of custom, duty of excise, value added tax, cess
and olher statutory dues were outstanding, at the year end, for a period of mare than six manths from the date they
became payablas.

(b) According to the information and explanations glvan to us, there are no dues of Income tax, sales-tax, service tax,
customs duty, excise duty, value added tax and cess which have not been deposited on account of any dispute.

vild  In our opinion and according to the information and explanations given by the management, the Company has not
defaulted in repayment of Inans ar borrowlngs to a financial institution or bank or dues to debenture holders.

(%) According to the information and explanations given by the management, the Campany has not raisad any money by
way ol initial pubiic offer or further public otfer. The Company has utilized the manies ralsed by way of debt instruments
In the nature of non-convertible debantures for the purposes for which thay ware raised.

Further. monfes raised by the Company by way of term loans were applied for the purpose for which those were ralsed,
though idle/surpius funds which were not required for Immediate utllization wera galntully invested in liguld assets
payahle on demand.

[¢3) Based upon the audit procedures performed for the purpose of reporting the true and fair view of the lnancial
statements and according to the information and explanations given by tha managemeni, we report that no fraud by
the Company ar no fraud on the Cornpany by the officers and employees of the Company has baen naticad or reporied
during the year.
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{xl) According Lo the information and explanations given by the management, (he managerial remuneralion has been paig
and provided [n accordance with the requisite approvals mandatsid by the pravislons ot section 197, read with schedute
V to the Act.

(xii) In our opinion, the Company is nat & nidhl company. Therefore, the provisions of clause 3(xil) of the Order are not
applicable to the Company and hence not commented upon.

(xiii) According to the Information and explanations given by the management, transactions with the related parties are in
compliance with sectlon 177 and 188 of the Acl where applicable and the detalls have been disclosed In the notes to
the financial statements, as requirad by the applicable accounting standards.

(xiv) According to the Information and explanations glven to us and on an overall examination of the balance sheet, the
Company has corplied with provisions of section 42 of the Act in respect of the preferential allotment ar private
placement of shares during the year. According to the informatlon and explanations given by the management, we
report {hat the amounts raised, have been used for the purposes for which the funds were raised. According ta the
infermation and explanations given to us and on an overall examination af the balance sheet, the Company has not
made any preferential allotment or private placemant of fully or partly convertible debentures during the year.

{xv) According to the Information and explanations given by the management, the Company has not entered into any non-
cash fransactlons with direclors or persons cannectad with him as referred to in section 192 of the Act.

(evl) According to the {nformation and explanations given to us, the Company s already reglstered as a Non-Banking Finance
Company -~ Microfinance Institution and therefora has complied with the provisions of section 45-1A of the Reserve Bank
of india Act, 1934,

For 5. R. BATLIBOl & ASSOCIATES LLP
ICA| fxm reglistration number: 101049W/E300004
ed Accountants

per Amit Kabra
Partner
Membership Number: 094533

Plsce: Gurgaon
Date: May 21, 2019
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Annexure 2 referred to in paragraph 2 () under the heading “Report on other legal and regulatory requirements” of our
report of even date

Report on Internal Financlal Contrals under Clause () of Sub-section 3 of Section 143 of the Companies Act, 2013 (the “Act")

We have audited the internal financial controls over financlal reporting of Satya MicroCapital Limited (the “Company”) as of
March 31, 2019 in conjunction with our audil of the financial statements of the Company for the year ended on that date.

Management’s Respunsibllity for Internal Financlai Controls

The Company's Management is responsible for establishing and malntaining internal financial controls based on the nternal
sontrol over financlal reporting criteria established by the Company considering the essential components of internal controf
atalizdd in the Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by the Institute of Chartered
Accountants of Ihdia. These responsibilitios include the design, Implementation and maintenance of adequate Inlernal financial
cantrols that were operal ing effectively for ensuring the arderly and efticlent conduct ot its business, Including adherence to the
Company's palicies, the saleguarding of its assuls, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliabla tinancial information, as required under the
Companles Aat, 2013,

Auditor's Responsjbility

Our responsibility is to express an opinion on the Company's internal financlat contrals aver financlal reporting with reference
to these financial statements based on our audit. We conducted our audit in accardance with the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting (the "Guidance Note”) and the Standards on Auditing as specified under
seclion 143(10) of the Companies Act, 2013, to the extant applicabile 1o an audit of infernal financial controels and, both [ssuad
by the Institule of Chartered Accountants of Indla. Thase Standards anil the Guidance Note require that we comply with sthical
requirements and plan and perfarm the audit te obtain reasonable assurance about whether adequate inlerpal financial
tontrols over financial reporting with reference to these financial stalements was established and maintained and If such
controls operated effectively in all materlal respects,

Qur audit involves pertorming procedures to oblain audil evidence ahout the adequacy of the Internal financial controls over
tinancial reporting with reference fo these financial stal ements and their oparating effectiveness. Our audit of internal
financiat controls over financial reporting inclutded obtalning an understanding of internal financial controls over financlat
reparting with reference fo these financial statements, assessing the risk that a material weakness exIsts, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk, The procedures selected
depend on the auditor's judgement, incliiding the assessment of Lhe risks of material misstatement of the (inancial statements,
whether due to fraud or error,

We believe that the audit evidence we have obtalned Is sufficient and appropriate to provide a basis for our audlt apinion on the
internal financial controls over financial reporting with reference to these financial statements.

Meaning of Internal Financial Controls over Financlal Reparting

A company's internal financial control over financlal reporting with reference ta these linancial statemants is a process
designed Lo provide reasonable assurance regarding the reldiabliity of financlal reporting and the preparation of financial
slalements for external purposes In accordance with qenerally accepted accounling princlples. A company's inlernal financial
control over financial reporting with referente Lo Ihese financlal statements Inchudes those policies and procedures that (1)
pertain to the maintenance of records that, In reaspnable detail, accurately and fairly refiect the transactions and dlspositions
of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
praparation of financial statements in accordance wilh Qenerally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with autherisations of management and direclors of the
company; and (3) provide reasonable assurance regarding prevention or limely delection of unauthortsed acquisition, use, or
disposition of the company's assets that coutd have a material effect on the financial statements.

Inherent Limtations of Internal Financial Controls over Financlal Renorting

Because of the Inherent limitations of internal financial controls over financial reporting with reference to L -
statemants, inctuding the possibility of collusien or improper management override of controls, materia o
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error or fraud may occur and not be detected. Also, projections of any evaluation of the internal tinancial controls over
financlal reporting with reference to thesa financial statements to future periods are subject to the risk that the intarnal
financlal control over financlal reporilng with refarence to these financial statements may become inadequate because of
changes in conditions, or that the degrea of compliance with the policies or procedures may deteriorate.

Opinlon

In our opinlon, the Company has, in all material respects, an adequate internal linencial cantrols system over flnanclal reporting
and such Internal financial controls over financlal reporting were operating effectively as at March 31, 2019, based on the
Internal contral aver Hinancial reporting criteria established by the Company considering the essential components of intarnal
control statad In the Guldance Nota on Audit of Internal Financial Controls Over Financial Reporting Issued by the Institute of
Chartered Accountants af Indfa,

For §. R. BATLIBOI & ASSOCIATES LLP
ICAl Firtn registration numbar: 101049W/E300004
A

per Amit Kabra
Partner
Membership Number: 094533

Place: Gurgaon
Data: May 21, 2019
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Balance Sheet as at 31st March 2019
Particulars NOTES As at As al
31" March 2010 (INR)  31* March 2018 {INR)
A EQUITY AND LIABILITIES
Shareholders' Funds
a) Shara Caplial 2 277,640,800 128,082,300
b) Reserves and Surplus 3 634,697,899 52,172,829
912,638,600 180,264,020

Non-Current lNablilitles
a) Long- term Borrowings 4 3.476,926,774 1.484,696,826
b) Deterred tax Liabilities(Net) 5 6,244,387 033,603
¢) Other Long tarm liabllities 8 197,548 340,908
d) Long-tarm Provisions 7 25,650,944 11.565.616

3,509,019,653 1,407,555.043
Current Liabllitias
a) Short-Term Borrowlngs 8 650,620,224 1,762,883
b) Other Current Liabllities BA 2,823,779,331 1,150,807 268
c) Short Term Provisions 28 39,270,485 9,774,451

2,713,670,040 1,162,164,600
Total 7,135,128,392 2,830.975,472

B ASSETS
Non Current Assets
a) Property , Plant and Equipment
(1) Tangibla Assets 10 22,174,313 11,186,620
(il) Intangible Asssls 10 608,749 791,667

b) Portfolio Loans 11 1,839,1206,504 016,226,074
¢) Other Non-Current Assets 12 740,437,544 281,176,074

2,702,345,110 1,108,380,238
Current Asseots
a) Trade Recelvables 13 17,882,083 11,938,442
b) Cash and Bank Balances 14 1,525,726,348 (62,831,566
c) Currenl Invesiment 15 - 1,878,747
d) Portfollo Loans 16A 2,482,604,144 940,070,623
8) Shart Term Loans and Advances 16B 31,218,363 6,500,210
1) Other Current Assols 17 376,261,364 107,308,760

4,432,783,282 1,730,585,237
Total 7,135,128,392 2,839,075,472

Summary of Significant accounting pollcies

1

The aocompanying notes ere Integral pari of the financial statemenls

As per our report of even date

For 8. R. BATLIBOI 8 ASSOCIATES LLP
ICAI Firm Reglstration Number ; 101049W/E300004

Cha d Accountants

Am .
Partner
Membership Number, 094533

Place: New Dalhl
Date: 21 May 2019

For and on behalf of Board of Directors of

Satya MicroCapltal Limited

(Formerly known as "TFC Finvest Limited")

%

Vivek Tiwari

Managing Dlrector and CEQ

Din No. 02174160

N

Ra ntwal

Campany Secrelary

M. No, : A43785
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Ratnesh Tiwarl
Director

(ot

Din No, 07131331

Qﬁy‘\
8udhindr§ Sha

mea

Chlef Financlal Officer




Partioulars Notes For the year ended For the year ended
31" March 2019 (INR) 31* March 2018 {INR)

Revenue from operallons 18 874,426,008 261,867,114

Other Income 19 92,010,540 17,808,800

Total Revenue (A) 966,437,536 260,675,014

EXPENSES

Employee benefits expenses 20 233,666,761 103,442,127

Finance Costa 21 510,187,860 162,313,211

Depreclation and emoriization expenses 10 9,660,880 5,187,752

Provision for Loan Losses 22 26,329,454 17,236,011

Olhor oxpenses 23 132,569,672 44,580,274

Total Exponses (B) 921 ,ns,?& 332,768 375

Profit Before Tax (C )= A-B 44,743,700 (63,093,461)

Tax Expenses : (D)

1) Current Tax 13,563,714

2) MAT Credit Entllernent (6,497,981)

3) Deferred Tax 5,310,704 815,873
_lProWﬁ.ou) for the Year onded (E) = C-D 32, aaé' 7,203 (63,908,434]|

Earning per Share 24

Baslc (Computed on the basls of Total Profit/(Loss) for the Year) 1.46 (6.28)

Dlluted (Computed on the basls of Tolal Profit/(Loss) for the Year) 1.46 (6.28)

10.00 10,00

Nominal value Per Share
Eﬁmmaﬁ of Bﬁﬁ accounting policies 1

The accompanying notes are inlegral part of the financial statemants,

As per our report of even date attached

For 8. R. BATLIBOI & ASSOCIATES LLP

ICA! Flrm Registration Number ; 101040W/E300004
Cha Accountants

Am . -
Partn
Membership Number. 084533

Place: New Dalhl
Date: 21 May 2019
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For and on behalf of Board of Directors of
Satya MicroCapital Limited
(formerly known as *TFC Finvest Limited™)

»

#

Managlng Director and CEO

DIN- 02174160

Rac ntwal
Company Sacrelary
M. No. : A43785

AL /
Ratnesh Tiwari -

Director
DIn No. 07131331

sgd)ﬁi‘r{’(: Sharma

Chief Financlal Officer




CROCAPITAL LIMITED (FOHRR

EALY KNOWN AS TEC FINVEST LIMITED

Cash flow statoment for the year endod 31st March 2019
For the year ended For the period ended
e IStMar2018(NR) | 31stMerch2018 (INR) |
[ [Net Prof / (L oss) befors Tax 44743790 83,003.481
Adjustmont for Non Cash Expenses and Non Operating activities
D 9,900,899 5,107,752
Mirual Fund Income . (314,850)
Interast on FDR (95,738,211) (22,667,469)
Provision for Leave Encashment 1,702,037 1,863,722
Provision for Gratulty 1,102,120 1,139,143
Rent Equiisation Rosarve 863,137 86,000
Conlingont Provision ageinst Standard Assete 26,320,468 17,238,011
Oparating Profit befors Working Capital Changes {11,036,873) (60,474,142)
Increasa!(Decreasa) in Long Term Loans & Advances [1,122,900,430) (661,221,247)
Increasal(Decroase) In Short Tenm Loans and Advances (1,607,273,704) (840,415,183)
Inciepsel(Decrease) In Other Non Current Assets (452,702,569) (238,029,050)
Increased{Dacraasa) in Other Curent Assele (267.054,5085) (102,274,959)
Inersase/(Decraase) in Trade Reclevable (5,943,641) (11.809,809)
IncreaseiDecragaso) in Other Cumment Liabilities 421095119 66,111,828
K (143,358) 340.907
{3,108,910,132) (1,868472,265)
13,106,919,1 {1,088,472,265)|
1,163,803 586,700
(21,858,677) (10,997,624)
. 314,850
95,738,211 22,507,458
Sals of Investments 1 747 2,141,528
.|Net Cash outflow from Investing Aciivities __16,852,184 14,082,910
CASH FLOW FROM FINANCING ACTIVITIES
Procesd from lssue of Share Caplial Inctuding share premium 701,268,156 162,601,960
Proceods from Short Term Borrowings (Net) 48,737,340 (16,661,081)
Proceeds from Leng Tenm Barmowings (Net) 3,144,307,893 2,189,184,560
Paymont of Preferenca dividend (1,121,140) .
Payment of tax on preference dividend =
§.|Not Cash from Financing Activities 3,892,861,740 2,315,104,869
A Cat 1 P [ 460,718,224
Opsning and Cash Equt 2 831 556 202,116,332
uivalents (Note No. 14} 1,528 862,831,656

Reglstration Number : 101049W/E300004
Accountants

Membarship Number. 094333

Place: New Delhl
Dato: 21 May 2019

For and on behalf of Bosrd of Directors of

Salya MicroGapltal Limited

Manaeging Direotor and CEO
Din No. 02174180

Rch
Compeny Secretary

M. No. : A43788
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as "TFC Finvest Limifed"

Din No. 07131331

Qe”‘
udhindra K:Jmar 8hama

Chief Financlal Officer
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Independent Auditor’s Limited Review Report on the unaudited quarterly and nine months
ended financlal results of Satya MicroCapital Limited, pursuant to Regulation 62 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended

Review Report to
The Board of Diractors
Satya MicroCapiltal Limited

1. We have reviewed the accompanylng Statement of unaudited standalone financial results of
Satya MicroCapital Limited (“the Company”) for the quarter and nine months ended December 31,
2021 (“the Statement’), being submitted by the Company pursuant to the requirement of
Regulation 52 of the Securities and Exchange Board of India (‘the SEB!") (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended from time to time (the “Llsting
Regulations”).

2. This Statement, which Is the responsibility of the Company’s Management and approved by the
Company's Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 34 'Interim Financial Reporling'
(‘Ind AS 34", prescribed under Section 133 of the Companies Act, 2013 ("the Act’) read with
relevant Rules issued thereunder: and other aceounting principles generally accepted in India and
In compliance with Regulation 52 of the Listing Regulations. Our responsibility is to issue a
conclusion on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410 'Review of Interim Financial Information Performed by the Independent
Auditor of the Entity', Issued by the Institute of Chartered Accountants of India. This standard
requires that we plan and perform the review to obtain moderate assurance as to whether the
Statement is free of material misstatement. A review Is limited primarily to Inquiries of the
Company's personnel and analytical procedures applied to financial data and thus provides less
assurance than an audit. We have nat performed an audit and accordingly, we do not express an
audit opinion.

4. Based on our review conduclad as above, nothing has come to our attention that causes us to
belleve that the accompanying Statement, prepared in accordance with the recognition and
measurement principles laid down In the aforesaid Ind AS and other accounting principles
generally accepted in India, has not disclosed the information required to be disclosed in terms of
Regulation 52 of the Listing Regulations, including the manner in which it is to be disclosed, or
that it contains any material misstalement.

Emphasis of Matter

5. We draw attention to Note 5 of the Statement which describes the impact of economic and social
consequences of the COVID- 19 pandemic on the Company's business and financial metrics
including the Company's estimates of impairment of loans to customers which are highly
dependent on uncertain future developments.

Our concluslon ls not modifled In respect of this matter.
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6. The fihengil statements of {te Gompany-for the year ended March 31, 2021 was audited by
predecessor auditor who expressed an unmadified opinion on those financial statements vide
their raport dated May 21, 2021. Our conclusion is not modified in respect of this matter.

For 8:N. DhéWdn &G0 LLP
Chartsrad ASSOURtERTS: |
Firm Regfiitratisn No.: 000050N/NE0004E

Vinesh Jain
Parinar

Membership No.: 087701
UDIN: 22087701ABNMVS6886

Place: New Delhi
Dabe: February 13, 2022
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SATVA Microtaplind Limited
(CIN; UT4899D1.1995P LOOES6ER)
Registered office addras : 519, Sth Floor, Prime Towers, Olhla Indesirinl Area, Phuse-1,New Deltl-110020
Phaoe No. 011-49724000, Webstte : www.satyamicrocapital.com
1 fl ults for the quurier and nloe ponths ended December 31, 2021
(Rupees In milllans noless atherwise stated)
Quarter ended Nine mauths euded Year ended
Particuliis December 31,2021 September 30,2011 December 31,1021 + March 31,2021
Unnudited Uy e Unaisifited Audiled
|Revenne from operations
Inberest Income 865.75 74545 2,305.96 2,444.99
Fees and commission Income 4224 36.84 87.30 114,64
Net guin on derecognition of financial Insinmments under smartised 13935 . 139.35 108.01
Curkl category
Tulul Revenue from operatlons 1,047,324 78229 2,532.61 2,667.64
Other Income £.90 4.39 14.36 4,54
Tata) Income 1053 BT 254637 267218
Expenscs
|Finance Coxt 489.32 367.89 1,173.84 1,278.12
Tmgainment on financial Instrumenty 91.08 &17 10529 256.36
Emjdloyen Benafits Bxpenses 295.66 241.37 76583 687.48
Liepoacintion and amartisation expenss 16.90 1265 3798 27.46
Cnbers expenses 111.64 100 52 29082 271.70
Totsl Expenses ___L,004,60 716. 237376 1,511.12
| Profit before tax 51.64 70,42 173.21 151.06
Tax Expenso:
| Crrent ysar Tax 292 15,53 43.67 7562
Dafeered Tax B96 267 071 (25.73)
Itienmie tax cxpense 11.4% (] 4438 ARAT
|Pyofit for the peried 3076 yﬂ 128 83 102.17
Other Comprehensive Income
Ifemns that will not be ré¢lassified subsequently to profit or loss
Remeasurement giinslosset) on delined benefit plans {0.49)| (0.48) (1.45) (0.39)
Inconse tax effect 0.12 12 036 010
Total Coraprehessive Income for the period 3039 S1L.46 7.7 101,88
Earnlngs per Muare (equity share, par value of Rs. 10 cach)
Compated on the basis of tetal profit for the period
Rasie (In Rupeer)® 0.87 114 280 mJ
[Dited (in Rupes)* 06 12 276 19
* not annuslised for the nine montha and quarter ended
For and on behalf of the Board of Direclors of
SATYA MICROCAPITAL LIMITED
¥4
Place: New Dethi Vivek Thwari
Dute: Febiruary 12, 2012 Munuglng Divector, CEO and CID

Reglstered and Corporate Office

519, 5th Floor, DLF Prime Tower, Okhla Industrial Area, Phase - 1, New Delhi - 110020, India
E-mail : Info@satyamlcrocapital.com | Web: www.satyamlcrocapital.com
CIN : U74899DL1995PLCOE8BE88 | Fax: (+91-11) 49724051 | Phone : { +91-11) 4972 4000
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Noles to the unaudited standalone financial resulis:

1. The above unaudited standalone financiel resulls have been reviowed by the Audit Commillee end-appraved by the Board of
Directors al their meetings held on February 12, 3022, in accordance with the requirement of Regulation 52 of the SEBI (Listing
Obligations and disclosure requirements) Regulations, 2015 and ares subjected to limited review by the statutory auditors of the

Company.

2. Details of resolution plans implemented under the resolufion Framework for Covid- 19 related stress of individual and small
barrowers as per. RBI circular dated May 5, 202| (Resolution Framswork 2.0): -
(Rupees in million)

Description Persanal Loans*
(A) Numiber of requests received [or invoking resolution process under Part A 71,38)
(B) Nusiber of accounts whére resalition plan has been Implemonted undor this window 381
(C) Expowire lo accounts menlioned at (B) before implementation of the plan 1.512:48

(D) of (C)._mnle wmount of debt that was converted irito other securities -
(B) Additional funding sanctioned, if eny, including between invocation of the plan and -
implementation
(F) Increase in provisions on sccount of the implamentation of the resolution plan** -
* Includes joint liability group loan (JLG) and individunl loan (1L)

*% The Management has made the required provisian in accordance with the expected credit loss (ECL) model as per Ind
AS-109.

3. Disclosure pursuant to RBI Notification — RBI/DOR/2021-22/86 DOR.STR.REC.51/21.04,04872021-22 duted Swta‘mber 24,
2021, the following teble sets- forth details of loans not in default assigned through Direct Assignmeant during the nine months
ended December 31, 2021;

Partlculay NBFC-MFI
Nomber of loan acoounts:assigned 3801
Al an‘:bnm of loan assigned | ees in million) 1,393.5.
Purchase ¢ ration In miltio 1,393.53 |
Waiglited sverage remaining maturity (in months) 16.82 |
| Weighted averags holding period after origination (in months) NA |
Retentlon of beneficial ecotiomic tnterest (MRR) 107% |
|_ Number of Transaction 2
[ Coverags of tangible security caversge 1005 |
|_Rating wise distribution of rated loans Unrated

4, The Company operales in o 3ingle reportable segment j.e., lending to members, having similar risks and retums for the purpose
of Ind AS 108 -Operating Sgments. Tho Company aperates in single geographic segment i.e. domestic,

S, The outbreak of COVID- 19 pandemic across the globe and in India has contributed 10 a significan( volatllity in the financial
markels and slowdown in the economic aclivities. The continuing Impact of COVID-19 on the global economy and how
govemments, businesses and consuimers respand ls still uncertain, This uncertainty is reflected in the Company’s assessmert
of impatmment loss allowance an its loans which are:subject to several management judgements and estintates, Tn relation to
COVID-19, judgemonts and assumptinns include the possible extent and duration: of the pandemic; the impacts of actions of
governments and other authorities, and the responses of businesses and consumers. in different indusiries.

6. The Codeon Social Sccurity, 2020/(‘Cde’) relating to employee benafits during emplayment mid post-employment bensfits
recoived Presidential assent in September 2020, The Code has been published In the Gazette of India. However; the dato.on
whlch the Code will come into effect hos not been notified and the final Tules/interprétation have not yet been issued. The

iagy will ossess the impact of the Code when it comes into effect and will record any relited imaminlbepeﬁudw

Registered and Corporatef§

819, Sth Floor, DLF Prime Tower, Okhla Industrial Area, | %/Delhi - 10020, India

& ;
E-mail : info@satyamicrocapital.com | Wah:! w :
CIN: U74899DL1995PLCOGEBEAB | Fax: [+91-11) 49724051 ona: ( +91-1) 4972 4000
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Notes:

7. Disclosure In compliance with Regulation 52 (4) of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 as amended, for the nlne months ended December 31,2021

Kor the nine months

S.no |Particulars
ended December 31,2021

1 |Debi-cquity ratio® ' 4.25
2 |Debi service coverage ratio®™ NA
3 |Inisiest srvice coverage ratio** NA
4 |Owstanding redectinble preference shares (quantity and value); Nil
5 |Capital redemption reserve/deheniure redemption reserve (Ruposs in Millions) -Refer note (a) Nil
6 |Met warth (Rupees in Millinos) 4,186.38
7 |Net profit after tax (Rupees in Millions) 128.83
8  |Eamings per share: Basic (not annualised) 2.R0
Diluted (not annualised): 2.76
9 |Cunent ratio*™ NA
10_ |Long term debt fo working cepital** NA
11 |Bad debis to Account receivible raiio** NA
12 |Current liability rutio®* NA
13 |Total debts to tofal assets®+* 0.80
14 |Deblors turmover*® NA|
15 |lnvertory tumover** NA|
16 _ |Operating masgin (%)** NA
17 [Net profit measgin () ¥ 5.06%
18_|Sechr speific equivalent ratios, as applicable:
18 a [Net Interest n 9.07%
18b_|Gross NPA (30 #4 3.10%
18 ¢ |NetNPA (H)b#d 1.42%
18 d |Capilal risk adequacy rtio (CRAR) % § 26.41%
Notes:

a The Company does not have any non- convertible redecinable preference shares/ non- convertible preference sharea/ redeemable
prefecence shares,

b. Ratio compulation :
* Debt Equity ralio = (Debt securities+ Borrowing (ather than debt securities)+ Subordinaled liahilities)/Nal worth

#* The Company is tegistered under Reserve Bank of India Act, 1934 as Non-Banking Financlal Compuny, hence thess rutios are not
applicable.

#92 Total debis to total assets = ( Debd secwitkes+ Borrowing(other than debt securilics)+ Subordinated liabilitiesyTotal Assets

# Net Profit Margin = Profit afler tax/ Total incone

## Gross NPA(%) = Gross NPA (Stnge LII) loan EAD/Gruss fotal loan EAD. Exposure at defauit (EAD) includos loan balances and
interest thereon, Stage-11I loans has been determined as per ind AS 109.

##4 Net NPA(3) = (Gross Stage 111 Loans EAD — Impairment loss allowance for stage I/ Gross total loan EAD- Impairment loss
Allowance for Stage ITI)

N
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’ £ SATYA MicroCapital Ltd.

Pursuant to REI cireular dated 12 Nevember 202)-* Prudentlal nonms on fneome recognilion, Asset Classification and
Provisioning pertalning to Advarzes-Clarification®; the' Company has sligned -Uts aystem of msyet classification norms-as
directed by RBI.

9. The listed seoured non-canvertible debentures of the Company agregating o Rs.3,341.18 million as at December 31, 2021
are sectired by way of exclusive eharge on Dook debis/Reccivables hiypotheedled in fuvour of Debenture Trustes, wilham
of 1.10 times or more ug required under Tnformation Memonsodun/Pebenture Trustes Deed.

10. Purstiant tothe approval of the Board of Diractors ut ifs mesting held on September 20, 2021, Cradentia Finclusion Private
Limited hes been fircorparated a5 Wholly Owned Subsidiary of the Comypany with the Registrar of Companies, vide Certificote
of Incorparation bearing Corporate Identification Numbier U65929DL.202 1 IF1C388931 disted Oétober 23, 2021,

11. During the quarter onded Doccmber 312021, the Company has aequired 24% stake in Baitl Housing Pinsnce Private Limited
on November 12, 2021 which is reglstered with National Housing Bank,

12, As per SEBT cireuldr SEBIHO/DDHS/CIR/2021/00000/00637 doted Sth October 2021, since the Caripany does nothave the
corvesponding quartorly and year fo date financial resilts for the period ended 315t December 2020, columny related 1o thess
correspanding figures for such periods ure not applicable and hence not disclosed.

13. The: figurcs for the provious pariods have been regtonjedirearranged wherever necessary fo-tarifortn foréumetit period:

presanistion.
14. mmmmmmﬁﬂmm wmilnbltm the stk exchangs webslte (www.bsehdia.com) sad the
websits of the Company (ww {
Fat asid! mwwmmwmw
SATYA MICROCAPITAL LIMITED
!
/
Place: New Delli ViV Tiwa :
Date: February 12, 2022 Manuging Director, CEO'and €10
Reglisterad and Corporate Office

519, 8th Fleor, DLF Prima Towar, Okhll lndul’tﬂll Area, Phese - 1, New Delhi - 10020, India
E-mail : info@satyamicrocapital.com | Wab : wwwi.satyamicrecapital.com
CIN { U74899DLIS9SPLCOGEEES | Fax: (+491:71) 49724051 | Phone:(+0111) 49724000
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ANNEXURE Il: CREDIT RATING LETTER & PRESS RELEASE

Acuite

RATINAS & ASRFARIM

Raofing Lefler - inlimofion of Raling Aclion

Letter issued on: May 20. 2022
Letter Expires on: May 12, 2023 Scan this QR Code to veriy
Annual Fee valid 1ll: May 12, 2023

Satyo Micro Capitol Limiled
519 §th floor DLF Prime Towers, Okhla Industrial
Areo, Phase-1 Delhi South Defi DL 110020 N

Kind Atin_: Mr. Vivek Tiwan, Managing Dwector (Tel. No. 7290045001}
Dear Mr. Tiwari,

Sub.- Ratingls) Assigned - Non- Converfible Debenture of Satya Micro Capital Limited

Please note that the curent rating(s) and oullook. instrument detais. and latest rafing action for
the aforementioned instrument are as under:

Tatal Rated Quantum {Rs. Cr.) 80.00 i apphcable

Quantum of Enhancement [Rs. Cr.) Not aoppiicable Not applicable
Rating i ACUITE A- Not apphicable
Outiook Stable Not appicable
Most recent Rating Action Asunigned Nel apphcable
Date of most recent Rafing Action May 20, 2022 Not appicable
Rating Watch Not opplicable Not applicable

Acuilé reserves the rght to revise the ralings. along with the outicok, ot any time. on the basis of
new information, or other circcumstances which Acuité beleves may have an impoact on the ratings.
Such revisions, ¥ any, would be approprictely disseminaled by Acuité as required under prevailing
SEBI guidelines and Acuilé ‘s polcies.

This letier will expire on May 12, 2023 or on the day when Acuilé takes the' nexd rafing action,
whichever i earler. I may be noted that the rating & subject to change anytime even before
he expiry date of this letier. Hence lenders / invesion ore advised o visit hitps//www acuile.in/
OR scan ihe QR code given above to confim the curent autstanding rating.

Aculté will reissue this rating letter on May 13, 2023 subject to receipt of survellance fee as
applicable. If the rafing & reviewed before May 12, 2023, AcuRté will ssue a new rafing lefter.

\Qammt‘-&wﬂmgl.

Suman Chowdhwry
Chief Analylical Officer

Annexures: A_ Details of the Rafed instrument
B. Details of the raling prior fo the above rating action

706, LOGING SUPNEmUS, Loaha fThink Techno Compus. Kanjurmarg (East), MUmDai - 400042 | 491 22 49294000
SMS: +91 SP9B9B000 | wWnww.Ocuitein | CIN: U74999MHR00SPLC 155583
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BETINAS & AFRFARCH

Annexure A, Details of the rated insirument

sank Facilifies Scoke cululc:‘mt (k. Rofings Raling Action
Fund Based Facililies
56.00 ACUITE A- Assigned
Proposed Secured Non- Long term /5table
Comwvedible Detenture
A= ACUITE
Proposed Secured Non- Long termn AMDI:- Asigned
Converlibie Debenture
40.00
Tolal Facililies 40.00

Annexure B. Defails of the raling prior fo the above rafing action

Pmuous ﬂat.d Quantom Not applicable Nat applicable

Rating Not appficable Not applicable
Outiook Not apphicable Not applicable

DISCLAMER
MMMMMWMMdMWMM I “nnlbe“ fed as o o or
opinion that & infended fo subsiifute for @ finanoial advi stor's v Wt of wheth mbuy
ﬂuﬂwmﬂy%mﬁvnhﬁmhdﬂhﬂmwwh“wm
from other reloble Although bt mhﬂhmhhbm#dhdﬂhcdnhmﬂimsm

arising from ihe use of ifs ratings. Acuilé bjeet loag of surveiionoe which may lead to o revisian in
!ﬁvuwmhmnmﬂ Pleaze vislt our webaite [www.ooite.in] for the iotesf infermaiion
on any insirument rated by Aouilé . Aouiké ‘2 rafing socle and il definifions.
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RAYNOS & REHIANCH

Press Release

Satya MicroCapital Limifed

May 20, 2022
Rating Assigned and Reaffirmed

Produat Quantu (RS Long Term Rating Sharf Jean
Bank Loan Ralings 150.00 AC”’LE‘:;'m' S|

T Bt ACUITiA- 1 Sk:’ble I k
Non Converfible Debentures 60.00 ACU[I'EA--l Stable |

(NCD) Assigned B
Total Outstanding Quanfum N )
(Rs. Cr) 260.00

Total Whhdrawn Quanivm 0.00 o _
(Rs. Cr)

Rafing Ratfionale

Aculté has reoffimmed the long-term rating of *ACUITE A-’ (read as ACUITE A minus) on
the Rs.150.00 Cr. bank loan faclities of Satya MicroCapital Limited (SML). The outiook ks
‘Stable’.

Aculté has ossigned the long-term rating of *ACUITE A-' (read as ACUITE A minus) on the
Rs.50.00 Cr. bank loan facilitles of Satya MicroCapital Limited (SML). The outiook is ‘Stable’.

Acuité has assigned the long-term rating of *ACUITE A-' (read as ACUITE A minus) on the
Rs.40.00 Cr. Proposed Non-Convertible Debentures of Satya MicroCapital Limited {SML). The
outiook Is ‘Stable’.

The rating takes into account healthy caplialisation levels, resource raising ability & signfficant
growth in AUM during FY22, SML's Networth stood at Rs 527.96 Cr as on March 2022
{Provisional), alded by equity infusion of Rs.153.26 Cr. by the existing investor Gojo &

inc. on private placement basis and CCPS of Rs. 105 Cr. convededhioequliyondhwedi‘o
Gojo & Compary, Inc. durdng FY21. Post infusion coupled with converdon of CCPS info equily,
the shareholding of Gojo & Company. Inc. has increased to 49.54 percent as on March 31.
2021, from 24.42 percent as on March 31, 2020. The CAR levels stood at 23.16 percent as on
March 31, 2022 (provisional; as per ind AS). The credit profie of the company derives sirength
from fts demonsirated ablity to raise debt from diverse lenders. SML recelved sanctions of
~Rs. 1,131.25 Cr. Iin FY2021 and ~Rs. 2,768.6 Cr. in FY2022 in the form of terms loans, NCD's ond
securfizafions. The company reported increase in GNPA at 3.31 percent as on March 31, 2022
(ﬁuvhimdlnsuguhﬁ 1.54 percent as on March 31, 2021. These strengths are pariially offset
by the moderate profitabllity parameters and risks inherent fo the nature of the business
which renders the portfolios vulnerable to event risks such as natural calamifies in the areas of
operafions. Going forward, confinued promoter support, profitability and business growth are
key monitorables.

Acuité Ratings & Research Limited woww acuite In
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About the company

Dehi based, SML was Incorporated in 1995. SML s promoted by Mr. Vivek Tiwarl (MD, CEO &

ClO). SML was acquired by cument promoters in 2016 and subsequenily regilered as NBFC-
MFlin 2018. SML is engaged in extending microfinance loans to woman borrowers
(spousesfadult sons as thelr co-borower) organized In Joint Liablity Groups in ral and semi-
rural areas. SML also extends individual micro business loans fo men and women in urban
areas. SML operates through a network of 338 branches spread across 228 districts of 21
states on pon India basis as on March 31, 2022

Analylical Approach

Acuité has considered the standalone business and financial risk profle of SML to amive at the
rating.

Key Raling Drivers
Strength

Established presence In microfinance lending coupled with experienced
management and repuled Investors, healthy growth in AUM

SML a Delhi based NBFC-MA, commenced microfinance lending fo woman borowers
organized in Joint Liability Groups in 2016. The company Is aso engaged in extending
individual micro business loans to women enirepreneurs in rural and semi~rbon areas for
income-generating activifies. SML has well diversified portiolio spread across 21 states. As on
Morch 31, 2021, Utlar Pradesh accounted for 22 percent of porifolio, folowad by Bihar for ~16
percent and ~12 percent for Punjab and ~9 percent for Haryana, and 8 percent for
Rojasthan, and remaining accounting for other states ke Odisha, Asam, Madhya Pradesh,
Jharkhond, Tamll Nodu amongst others.
SML is managed by Mr. Vivek Tiwari (Managing Director, CEO & ClO). He has nearly two
decades of experlence in the microfinance space, social enfrepreneurship, and impact
investing. Prior to SML, Mr. Tiwarl had about nine years of experlence In Safin Credit Care
Network imited [SCCL) as Chief Operaling Officer.
SML's equity shareholding includes Mr. Tiwart share (23.84percent), Gojo & Company inc (49.54
percent], Dia Vikas Capital Private imited (13.90 percent] and remaining 12.72 percent heid
by promoter's family, friends, employees. and SATYA Employee Weltare Trsl. as on March 31,
2021.
Gojo & company, inc invested in SML, in from of compulsorlly convertible preference capital,
was converted to equity which lead to increase its shareholding to 49.54 percent as on
March 31, 2021 from 24.42 percent as on March 31, 2020. Gojo & Compoany, Inc, a Tokyo
based company, estiablished In July 2014 has supported microfinance Institutions In
Cambodia, S1i Lanka, Myonmor and India. It has been actlively involved in providing capltal
infusion fo SML since iis
SML's board comprises 9 members with one Managing Direclor, four independent Director,
one non- exacutive Director and three Nominee Direclors. The Board of diractors has a vast
industry experence. The MD, CEO& CIO has been involved in microfinance and
development sector for nearly 20 years and was assoclated with Safin Creditcare Network
Lid as the COO. The management has a good experience in the microfinance indusiry. SML's
board has representation from Gojo & Company, Inc. (Mr. Sarjay Gandhi & Mr Taejun Shin)
ond Dia Vikas Capital Private limited (Mr. Saneesh Singh). Mr. Sanjay Gandhi, co-founder of
Gojo & Company, Inc, joined the microfinance indusiry in 2003 and has intemational
in MF industry. Mr Tasjun Shin i a Founder, Represeniative Direclor & CEO of Gojo
& Company, Inc Mr. Singh has over fwo decades of experence in banking and finance,
financial inclusion, MSME lending and impact investments. SML confinues fo benefit from the

Aculté Ratings & Research Limited www acuile in




expertise of thek directors.
I}nmbhhedhackrecmdofpmrmtmhniaoﬁmncelendlngtnssuppodedSMLs
growth strategy. The company's Assef Under Management (AUM) has grown significantty to
Rs. 2,883.99 Cr. as on March 31, 2022 {Provisional) from Rs.),476.16 Cr. asonMach3l 2021.
The off-book portfolio stood at ~Rs. 590.1 Cr. as on March 31, 2022, vis. a. vis ~Rs.254.18 Cr. as

on March 31, 2021. SML has off-book exposure in the form of business corespondence
relationships with Ananya Finance for inclusive Growth Private Limited and DA ransactions
with 7 institutions. Acuité belleves that SML's business profile wil confinue to benefit from the

establshed presence In microfinance lending backed by sirong promoter support.
Healthy capital raking abllily with divenified funding mix

SML's net-worth Increased to Rs. 527.96 Cr. as on March 31, 2022 (provisional; as per Ind AS)

and reported a capital adequacy ratio {CAR] of 23.16 percent comprising Tler 1 coplital at
18.89 percent and Tier # captial at 4.29 percent (provisonal; as per ind AS). The company's
Jeverage increased fo 4.36 fimes as on March 31, 2022, from 2.79 fimes as on March 31, 2021.
The company has a sirong lender profile comprising Banks and Anancial insiitutions. with fotal
debt Increasing to Rs. 2301.52 Cr. outstanding as on March 31, 2022 as compared {o
Rs.1,127 .08 Cr. outstanding as on Morch 31, 2021. SML's borowing profile comprised Term
loans, NCD's and subordinated debt from IDFC Capital, UC Inclusive Credit private Limited,
Northem Arc Capital as on March 31, 2022. The abliity fo rolse debt for microfinance activities
remains challenging due to a very seleciive and coufious approach adopted by Banks and
NBFC/Fs. However, SML has demonsirated access to funding from both banks and large
NBFC/Rs. SML ralsed ~Rs.1,131 Cr. from various lenders in FY2021. With improved capitalzation
levels SML was further able ta raise funds In the form of terms loans. NCD's and securtiizofions
of around ~Rs. 2,768.6 Cr. In FY2022.

Comforiable anel quality supporied by digital collections

SML reported comfortable asset quality as reflected in on-time portfolio at 92.96 percent as
on March 31, 2022 (95 percent as on March 31, 2021) and colecfion efficlency at ~94 percent
for March 2022. Given the risks inherent fo microBinance segment, a surge in the definquencies
has been cbserved, the company reported GNPA at 3.31 percent as on March 31, 2022
{Providlonal) az agalnst 1.54 percent as on March 31, 2021.The company has made adequate
provisions marked by provision cover of 41 percent as on March 31, 2022. SML's restruciured
putfolocanpbed—?paoerﬂdﬂ:mbookpaﬁolommMachSlMPmdeMM
maonagement pracfices and digiial colecfions mechanism have helped SML In maintaining
asset quatly melrics. SML established varfious collection points by collaborating with banks in
s operaling area which enabled smaoth colleclions.

Acvuité belleves, going forward, the abfity of the company to maintain comfortable
capitalzation levels along with stable asset quality in the ight of continuously evolving
economic scenario will be a key monitorable.

Weakness

Moderate profitabilily parametern

The operating income of SML grew profitablity metrics stood mederate marked by NIM at
8.50 percent for FY2022 as against 10.59 percent for FY202) {as per Acuité's calculation). RoTA
{Refum on Total Assels) and RoAA (Refurn on Average Assats) also stood moderate at 1.06
percant and 1.37 parcent for FY2022 as ogainst 0.65 percent and 0.76 percent for FY2021,
raspectively.

Acuité balaves that the obility of $he company fo Improve lis profttability while growth In ite
AUM will be crucial.

Suscepliblily o rsks inherent fo microfinance segment

SML primarily extends unsecured loans to econormically chalenged borowers who have
imited abilily to absorb income shocks. Since financiol assistance to economic challenged
borrowers Is a sensifive issue, from government stand point the regulatory dispensation in

Aculité Ratings & Research Limited




respect of the policies becomes relevant. Any changes in the regulatory environment
impeding the abllity of entifies like SML to enforce collections, etc will have an impact on its
operational performance. Besides the regulatory risks, the inherent nature of the business
renders the porifollos vuinerable to event rsks such as natural calamities in the area of
operations.

Acuité beliaves that containing additional sippages while mainiaining the growth in the loan
portiolic will be crucial.

ESG Factors Relevant for Rating

Satya MicroCapital Limifed [SML) belongs to the NBFC-MF sector which faciitales lending to
the unbanked populafion. Some of the malerial govemnance Issues for the financial services
sector are policies and practices with regard to business ethics, boord divenity and
independence. compensation structure for board and KMPs, role of the audit commiitee
and shareholders' rights. On the soclal aspect, some of the crilical issues for the sector are
the confribulions to financlal inclusion and community development, responsible financing
including environmentally fiendly projects and policies around data privacy. The indusiry, by
nalure has a low exposure to environmenial risks,

The entity maintains adequate fransporency in its business ethics practices as can be infered
from the entity's disclosures regarding relafed party fransactions. vigl mechankm and whistie
blower policy. The board of directors of the company comprise of 4 independent directors
and 2 female direciors out of a total of 9 directors. The audit committee formed by the entity
majorty comprises of independent directors with the objeclive to monilor and provide an
unblased supervision of the management's financial reporting process. SML also maintains
fransparency In terms of disclosures pertaining fo nferest rate polcy and ls adherence to Falr
Praciice Code as disseminated by Reserve Bonk of India's circular.

SML aims o empower women by providing micro loans to help them generate additionol
income oppoeriunifies, hence making an economic contibufion by way of financlial inclusion. it
confinues fo work on several community development initialives and has also developed a
soclal performance management system fo facilitate financial stabiiity of its staff and clients.
As per RBI's guldelines on Information Technology framework for NBFCs, SML has conslituted
an [T sirategy committee o ensure adequate control over issues ke cyber secuity and dala
privacy.

Rating Sensitivity
e Movement In coflection efficlency and asset qualty

o Confinued funding suppert from promoters as wel as capital ralsing ablity
¢ Movement in Liquidity buffers
o Changes in regulatory environment

Malerial Covenants
None

Uquidity Postion: Adequate

SML’s Iquidity butfers primarlly depend on its cash inflows (collections from dilents and loans
from banks] vis. a vis. the cash outflows (disbursements, debt servicing commiiments,
operafing expersas). Since SML established various colleclion poinis by collaborating with
number of banks avaliable In ifs operating area, this enable SML fo mainiain iis monthly
collecfion rate in the range of 81-99 percent. As per ALM stalement as on March 31, 2022,
SML has no negative cumulative mismatches in any buckets upto 2 year. As per ALM
Statement dated March 31, 2022 around Rs. 1734 Cr. ~ 75 parcent of borowings mahwe within
2 year against Rs. 2235 Cr. ~97 percent of total advances in same perod. SML malnioined

unencumbered cash and bank balances of ~Rs. 127.63 Cr. as on March 31, 2022, ond
Acuité Ratings & Research Limited ' )




maintdined unencumbered FD at ~Rs. 20 Cr. Acuité belleves that the SML has adequate
iquidity fo meet Itz debt oblgation In near fo medium term.

Oullock - Siable

Acuié belleves that SML will malniain a ‘Stable’ outlook aver the medium term supported by
its established presence in the microfinance segment along with demonsirated abiity fo grow
its AUM while maintaining healthy asset quality. The oufiook may be revised fo "Posifive’ in
mduwmmmgmmmmmmmmmgmmm
quaiity and liquidity. The oufiook may be revised fo ‘Negative' in case of any headwinds
faced in scaling up of operations or in case of any challenges in maintaining its asset quaiity,
mﬁhhliymﬂunndmplfdodaquocypmm!mmﬂeﬁhglevds

[Net-worth rhcr 40443 (17177

|m’ on Average A-ahl(!] 078 LIBS

[Relum on Net Worth (RoNW) (%) [3.55  [5.76

olal DebifTangble Net Worth [imas

(Gearing) 279 5.37
Gross NPA's |i%) [1.54% 1.62%

Net NPA's l[s) 0.64%  [0.55%

*Tolal income equals fo Net inferest income plus other income
m of non-cooperalion with previows CRA (¥ applicable):

Any olher information
Not Applicable

Apploable Crilera
» Application Of Rnancial Rafios And Adiusimens: hitpe://www.aculte in/view-rafing-criteria-

Aculté Ratings & Research Limiled




53.htm
» Defoult Recognition: hitps://www.acuite.in/view-raling-criteria-52.him
* Non-Banking Anancing Enfities: hitps://www.acuite in/view-rating-critera-44.htm

Note on complexily levels of the rated inskrument

Rofing History
Date | pnurumontyrortiies | ™ | (ho oy Rating/Outiook
lemloan  [197d| 3000 |  ACUME A- | Stoble [Reaffrmed]
Temloan  |1o79| 1367 |  ACUNE A- | Stable [Reaffimed]
Temloan (19791 1417 |  ACUNEA- | Stable [Reaffimed)
Temloan  [:2™| 500 |  ACUEA- | Stoble [Reafirmed)
©3Feb|  Termloan ondl 1709 ACUITE A- | Stable {Reaffrmed)
22| temloan  [1M| 524 |  ACUTEA- | Stoble Reafimed]
Term Loan ongl o071 ACURTE A- | Stable [Reaffrmed)
Temloan  [209] 491 ACUITE A- | Stable [Reaffirmad)
Proposed Bank Fackty [ 1279|  51.86 ACUITE A- | Stable [Reoffimed)
Temloan (12" 625 |  ACUTEA- | Stoble Reafirmed)
Temloan  |12™| 3000 |  ACUEA- | Stable [Reafimed)
Proposed Bank Fockty| 2™ 4311 ACUITE A- | Siable (Reaffrmed)
Temloan  [12M9[ 615 |  ACUMEA- | Stable Reafiimed)
Temloan  [ond] 739 ACUITE A- | Stable [Reaffimed)
uNoy| Temloan  [12M| 425 |  ACUMEA- | Stable [Reaffimed)
2 Temloan  [1ond( 704 |  ACUNEA- | Stable (Reafirmed]
Temloan | 1on9 1500 |  ACUMEA- | Stobie [Reafiimed)
Temloan  [1ord| 153 [  ACUNEA- | Stable [Reafftmed)
Termloan |17 1500 |  ACUMEA- | Stable [Reafimed)
Termloan  |So"9|  1g62 |  ACUNE A- | Stable Reaffvmed)
06292‘;9 Proposed Bank Faclity m 15000 | ACUITE BBB+ | Siable)
20053Y Proposed Bank Facttly| LO™3| 15000 | ACUITE BB+ | Stable (Asigned)
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Annexwe - Delalls of inshuments rated

Lender's Date Of | Coupon | Maturily |Quanium
Name | 'SN | Facllies |, nce| Rate | Date |(Rs.cCr)| ROfN9
Proposed .
Not Not |[longTern| Not Not Not | o400 ﬁ:;"ifh‘“l
Appicable |Appicablel ng.lkty Applicable{Applcablel Appicable e redd]
Proposed
Not Not |longTem| Not | Not | Net | soo0 (Ml
Appicable |Appicablel Bank |ApplicablelAppicabilelAppicabie| ’ Assigned
Faclity
Proposed 4
Not Not Non Not Not Not 56.00 ?(S::bebAl
uﬂm;:mgﬁ‘“‘h’b"‘ Asigned
Proposed 4
Not Not Non Not Not Not 4.00 ?gm“TFb’\l
Applcable (ApplcablelConverti Appicable|AppicablelApplicable]
Deben
Not Not ACINEE A-
Federal Bank |, L | Tem Loan 208202| o). | 2903202 40.00 Aofgahle]
Nabsomuddh{ |\, + Not ACUNTE A-
Anance Applicablel Term Loon | 04-09-2020 avalable 30-09- 2023 543 || Stable |
Suryoday Smoall Not Mot ACUNE A-
Rnance Bank pig 18 Loan | 26-102020 05-11-022| 3.62 || Stable |
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ANNEXURE Ill: CONSENT LETTER FROM THE DEBENTURE TRUSTEE

Beliove In yourself... Tiust us!

CATALYST {@ IL

816/CL/MUM/22-23/DEB/162
May 26, 2022

To,

Satya Microcapital Limited
519, 5" floor DLF Prime Towers,
Okhla Industrial Area, Phase-1,
South Delhi -110020, Delhi

Dear Sir(s),
Consent {o nect as Debenture Trustee for Rated, Secured, Redeemable, Listed, Non-convertible

Debentures aggregating up to Rs. 25 Crores (Rupees Twenty-Five Crores only) to be issued by the
Company.

This is with reference to the appointment of Catalyst Trusteeship Limited (CTL) to act as Debenture
Trustee for the Rated, Secured, Redeemable, Listed, Non-convertible Debentures eggregating up to Rs, 25
Crores (Rupees Twenty-Five Crores only) to be issued by the Company.

In this regard, we hereby agree to act as Trustee on the terms and conditions as mutually agreed between
the Trustee and the Company.

The Company and the Trustee shall enter into relevant trustee agreements and other necessary documents
for the aforesaid issue of NCDs and also agrees & undertakes to comply with the provisions of the SEBI
(Debenture Trustees) Regulations, 1993, SEBI (Issue and Listing of Debt Securities) Regulations, 2021,
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as may be amended from
time to time, SEBI Circular No. CIR/CFD/CMDY/6/2015 dated October 13, 2015 and the Listing
Agreement pursuant thereto to be executed with Bombay Stock Exchange{BSE)Y National Stock
Exchange(NSE), the RBI1 Clrcular No. RBI/2012-13/560 dated June 27, 2013, the Companies Act, 2013
and any other applicable statutes, regulations and provisions as amended from time to time.

We are also agreeable for inclusion of our name as trustees in the Company’s offer docunaent/disclosure
document/ listing application/any other document to be filed with the Stock Exchange(s) or any other
authority as required.

We accept the above terms.
For Catalyst T:liai‘t‘gﬂlhip Limited For Satya Microcapital Limited

P

(,__._1" ﬂf./a A

'“: . I .‘
Authorized Signatgry [\ Authorized Signatory

18001 Compary
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Believe in yourself... Trust us!

816/CL/MUM/22-23/DEB/162
May 26, 2022

To,

Satya Microcapital Limited
519, 5" floor DLF Prime Towers,
Okhla Industrial Area, Phase-1,
South Dethi -110020, Delhi

Dear Sir(s),

Consent 1o act as Debenture Trustee for Rated, Secured, Redeemable, Listed. Non-convertible
Debentures aggregating up to Rs. 25 Crores (Rupees Twenty-Five Crores only) to be issued by the
Company,

This is with reference to the appointment of Catalyst Trusteeship Limited (CTL) 1o act as Debenture
Trustee for the Rated, Secured, Redeemable, Listed, Non-convertible Debentures ageregating up to Rs. 25
Crores (Rupees Twenty-Five Crores only) to be issued by the Company.

In this regard, we hereby agree to act as Debenture Trustee on the following trusteeship remuneration:

Acceptance fees | INR 75,000/~ one time fees plus applicable taxes (One Time; Non Refundable &
payable on appointment as trustee)

Service Charges | Rs.1,00,000/~ p.a. plus applicable taxes payable in advance, for each financial
(Debenture year or any part thereof, effective from the date of execution till satisfaction of
Trustee) charges in full,

Pro-rata charges would apply for the first year from date of appointment till
March 31, 2023

Please note:

* In case of multiple securities or securities across the states, complex/structured covenant monitoring
etc. there will be additional fees.

® Expenses telated to valuation, search, inspection, etc. arranged through external agencies shall be
payable on actual basis over and above the aforementioned fees,

We accept the above 1eIms. 2
For Catalyst Truyﬁshl_p’himiled . For Satya Microcapital Limited

fis v 1l
Authorized Siguato / ' B Authorized Signatory

Note:
As por GST guidelines, CTL would be required to pay the npplicable GST on the amounts / charges payable
to us as indicated nbove. Please note that the Company would be liable to pay all sach charges even in the
eveni of cancellation of the aforesaid transaction. Therefore, no refund of any stntutory dues ulready pald
would be made

0 1909902 Cormary

D4 OB Tal of} ) [027) 4522 D855 p'.'l 1DJ7) 4022 0508 Ay |50 Go0G; TV )
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ANNEXURE IV: BOARD RESOLUTION & RESOLUTION OF WORKING COMMITTEE OF BOARD

4D SAT YA MicroCapital Ltd.

& vy g

SATYA
THE BOARD OF DIRECTORS OF
EXTRACTS OF THE MINUTES OF THE MEETING Of =
MICROCAPT?'AL UMITED (THE #COMPANY") HELD ON THURSDAY, 19™ DAY OFLIV::)V ;D m:‘zuA:Ltc =
AM MUT {12:30 PM IST) AT HILTON MAURITIUS RESORT, WOLMAR, COASTA! )y

FLAC 90503, MAURITIUS.

e ———————
e e ————————

RESOL! is of ! 1. 179 aid other applicable provisions,
. T pursuant to the provisions of Sections 42, 71 179 and o
T O 05,2 1, S L o
mgnmn. upe ended { tlons,
mod z :rc:‘;;gs {05 am from lime to time), rules, mi-m. Nd'ﬂmhrfmtm
Mlﬂﬂnlﬁc. i and.olrmku.’ if any, preseribad by the Government of Indls, all app!m" ﬂw-‘&acuﬂm;
- 5 fines, circulars and notifications of the Reserve Bank of Indla ("RBI"); the g
e e e o s L e
Indin Act, 1992, the S .
Olfiga uu;Tﬁa m-amr;::um 5) Reguiations 2015 and the Saeurities mn;: :am
India (issue and Listing of Non-Convertibla Securities) Regulations, 2021, a an s e
lm( .Mmﬂt't whether In Ingla or abroad, and In sccordance wﬂh th. .ts o
OO ation and the Ariicies of Assoclation of the Corpany snd the st srsomen srired
i the stock sxchangas (the *Stock Exchanges") where the securities of ey o e
o to such d"ppvw.il. consetits, parmissions and sanctions as may br:'r;qlﬂ
Mpm-wwpm approval of the Board e and |4 heraby acco far:

{8)  lssuesnd alidtment of son-convertible debentures ({1) listed or unlisted, (1)) senlor secured,
a) e s b : u

“Tranches/lssues'), at such intarest rate as mmmm:‘ n::
s may e e for i raturtybec to aplcable i)
et o a pHvate plecoment basis 1o eliibls Investors (1ncluding Witout

imitation, omy banks, financial Institutions, mﬂluw Pﬂjﬂ(‘g“' o tor

| tvidual wmatlﬂrpimmf.nuﬁdmmﬁhnwuﬂmﬂ \catile Iaw) (“Investors
aliing debt for such purposes as may be determined; and

' s to b ' issun of Dabentiires or any Tranche/lssue
i mwmni‘mmmb:n: m:mmm {up to such limits and security fm a4
may be agreed and within such timelines as may be ulrudl by one or mog;f:wm o{_‘::
) stion of certaln identified toans/book debts, and/or any 0 Sk
i and/or (1) such other segurity of contractual comfort (including person u
mwﬁnm}u tiay be requirad in terms of the issuance of the Debantures or any
Tranche/lssue (the "Sgcurity”)."

f directors ("Committae”) Is heraby
"RESOL THAT the working committee of the board o
mpow::dﬁ‘l,mlzm 1o dny powers that the Commn.t: hpﬂr::ntﬂg ::; :ﬂm :\::: f:::'l r:“n: t;‘:
1 Wi ' lutions set O s
:mwm" \vlﬂ'!lwn m.m Twmlmm dut:;i.t:‘:nnm effectively implement any of the ruol::i;n:o of :h-
Board ::: out herein, (b) consider and approve an} ten:sm ?nr.’ m-:ﬂ“t:.t‘::cmw?h'uﬁons ;’ ﬂ\:
Tranche/lssue, (¢) diract any officer 5 of tha Company to do suc
Company lili;éz}od&ilmun:r tuke (us the case may be) In terms of the rexolutions set out herein, and

Registered and Corporate Office
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SAT YA MicroCapital Ltd.

ally do or to ki ARFRONAMCtion, deed, or things, as. mdy be necessary to remove any

difficulties of impediments In the effective implementation of the resolutions set out herein."

"RESOLVED FURTHER THAT Mr. Vivek Tiwnrl, Managing Director, CEO & C10; Mr. Sarijay Gaoel, Deputy
CFO and Mr. Choudhary Runveer Krishanan, Company Secretary & Chief Compliance Officer of the
Company or such other persons as may be authorised by the Board or the Committee (colloctivaly,
the "Authorised Persons”) be and are hereby severally authorised to do such acts, deeds and things
as they deem necessary or desirable in connection with the lssue, offer and allotment of the
Debentures or any Tranche/Issue of the Debentures, Including, without limitation the following:

(a)

{b)

(¢

(d)

{e)

U]

()

(h)

m

seeking, If required, any approval, consent or walver from any/all congarmad governmental
and regulatory authorltles, and/or any other approvals, consent or walvars that may be
required In connection with the Issue, offer and allotment of the Debentures or any
Tranche/Issue of the Debentures;

executing the term sheet in relation to the Debentures or any Tranche/Issue of the
Debentures;

nagotiating, spproving and deciding the terms of the issue, offer and allotment of the
Debentures or any Tranche/issue of the Debentures and all other related matters (Including
but not limited to, the amounts proposed to be raised, the Security proposed to be provided
by the Company, the rate of Intarest, the terms of repayment and the end use);

If required by the holders of the Debentures or any Tranche/lssue of the Debentures (the
"Debenture Holders"), sasking the listing of any of the Debentures or any Tranche/issue of
the Debentures on any Stock Exchange, submitting the listing application and taking all actions
that may be necessary In connection with obtalning such llsting;

(If 50 requlred) lssulng the Debentures or any Tranche/lssue of the Debentures through the
nimn}'chqok mechanism process pursuant to the guldelines end circulers Issuad by the SEBI
[ s respect, and taking all such action andsteps a8 may be required for the purposas of
mﬁhfhuwlﬂ'i ralevantguidelines, including making alf relevant disclosures to the "slactronic
baok provider";

{If so required) creating and maintalning a recovery expenss fund with tha relevant Stock
Exchanges in accordance  with the requirements of the circular  no.
SEBl/HO/MIRSD/CRADT/CIR/P/ZOZO/207 dated October 22, 2020 on "Contribution by Issuers
of listed or proposed to be listed debt securltles towaords creation of "Recavery Expense Fund™"
Jssued by SEBI;

(if so required) providing such information or documents to the debenture trustee in
accordance with the requirements of the clrcular no.
SEBI/HO/MIRSD/CRADT/CIR/P/2020/218 datad November 3, 2020 on "Creation of Securlity In
lssuance of listed debt securities and ‘due diligence' by debenture trustee(s)” |ssued by SEBI;

(If so required) providing such information/disclosures In accordance with the Securities and
Exchange Board of Indla (lssue and Listing of Non-Convertible Seouritias) Regulations, 2021
and the requiremants of the dcrcular no, SEBI/HO/DDHS/P/CIR/2021/613 dated August 10,
2021 on "Qperatienal Circular for issue and listing of Non-canvertible Securities, Securitised
Debt Instruments, Security Recelpts, Municipal Dabt Securitles and Commoercial Poper” |ssued
by SEBI;

approving the debt disclosure document/placement memorandum and the private placement

Registered and Corporate Office
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SAT YA MicroCapital Ltd.

- ofléer clum apﬁllm; may be reguired) (ineluding amending, varying or modifying
such documents, as may be considerad desirable or axpedient), In accordance with all
applicable laws, rules, regulations and guidelines;

(1)) finslising the terms and condltions of the appolntment of an arranger (if so required), a
debenture trustee, a registrar and transfer agent, e credit rating agency, legel counsel, 2
dapasitory and such other Intarmediaries Including their successors and thelr agents, as may
be required In relatlon to the issue, offer and allotment of Debentures or any Tranche/lssue

of the Debentures;

(k) finalising the terms of the issue, offer and allotment of the Debentures or any Tranche/lssue
of the Debentures;

(03] antering Into arrangemants with the depasitory in connection with tha issue, offer and

allotment of Debantures or any Tranche/issue of the Debentures In dematerlallsed form;

{m) creating and perfecting the Security as required In accordance with the terms of the
Transaction Documents (as defined below) In relation to the issue, offer and allotment of the
Debentures or any Trenche/Issue of the Dabentures;

{n) finslising the deemed date of sllotrnent of the Debentures or any Tranche/Issue of the
Debentures;

(a) negotiating, executing, filing and delivering any documents, Instruments, deeds,
amendments, papars, applications, notices or letters as may be required in connection with
the lssie, (offer and allotment of the Debentures or any Tranche/lssue of the Debentures and
dealing with. regulatory authorities In connection with the issus, affer and allotment of the
Dabentures or Any Tranche/lssue of the Dsbentures Including but not limited to the RBI, SEBI

(if 50 required), sny Stock Exchange (1 s0 required), the relevant registrar of companles, the
' Minlstry of Corporata Affeirs, the relevant sub-registrar of assurances (if so required), Central
itry of Saclritisation Asset Reconstruction and Security Interest and such other

Reglstry
g_q_@;brlﬂu 23 may be required;

{p) to execute all documents with, file forms with and submit applications to any Stock Exchange
(If so required), the relevant reglstrar of companies, the Ministry of Corporata Affalrs, the
relevant sub-registrar of assurances (if so required), Central Reglstry of Securitisation Asset
Reconstruction and Security Iinterest or any depository;

(q) 1o sign and/or dispatch all documents and notices to be signed and/or dispatched by the
Company under or In connection with the Transaction Documents;

[} to take all steps and do all things and glve such directions as may be required, necessary,
expedlent or desirable for giving effect to the Transaction Documents, the transactions
contemplated thereln and the resolutions mentioned hersin, Including without limitatlon, to
approve, negotiate, finalise, sign, execute, ratlfy, amend, supplement and/or issue the
followling, Including any amendmants, modifications, supplements, restatements or novations
thereto {now or in the future):

()} the debt disclosure document/placement memorandum and the private placement
offer cum application letter for the lssus, offer and sliotment of the Debentures or
any Tranche/issue of tha Debentures {as may be required) (the "Disclosure
Documents");

Registered and Corporate Office
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SAT YA MicroCapital Ltd.

(D) the JITCAAREMRY deed, the debanture trustee agresment, the deed of
hypothecation and any other documents required for the creation of security intarest
over the Company's movable properties and the providing of any other Securlty, or
the issus, offer and allotment of the Debentures or any Tranche/Issue of the
Debentures (including any power(s) of attorney in connection thereto) and any other
document In relation thereto () and (Il) above are collectively referred to as the
“Transaction Documents");

Qi the debenture cartificate(s) for the Debentures or any Tranche/Issue of the
Debentures (If ragquired};

(v) any other documents required for the purposes of the lssue, offer and allotment of
the Debentures or any Tranche/lssue of the Debsntures and the transactions
contemplated thereby, including but not limited to letters of undertaking,
declarations, agreements, reports; and

v) any other document designated as a Transaction Documernt by the relevant
debenture trustee/Debenture Holders;

{s) to pay stamp duty required to be pald for the Issue, offer and allotment of the Debentures or
any Trancha/lssue of the Debentures in accordance with the lews of indla;

(t) to do sall acts necessary for the Issue, offer and allotment of the Debentures or any
Tranche/issue of the Debentures In accordance with the terms set out in the Disclosure
Documents end the Transaction Documents; and

(W) togenerallydo any other act ar dead, to negotiate and execute any documents, applications,
agresments, undertakings, deeds, affidavits, declarations and certificates in refation to the

Issue, offer and sllotment of the Debentures or any Tranche/lssue of the Debentures and the
transactlons contemplated thereby, and to glve such directions as It deems fit or as may be
necassary or desirable In relation to the Issue, offer and allotment af the Debentures or any

1che/lssue of the Debentures,"

VRESOLVED FURTHER THAT the Authorised Persons be and are hereby severally authorised to take all
necessary steps relating to the creation, perfection and reglstration of charges and also to sign and
submitthe necassary forms with the relevant registrar of companles, the Minlstry of Corporate Affairs,
the relevant sub-registrar of assurances (If so required), Central Registry of Sacuritisation Asset
Reconstruction and Security Interest and other relevant govarnmantal authoritles."

"RESOLVED FURTHER THAT ariy ona of the Authorised Persons be and are hereby saverally authorlsed
to record the name of the Debenture Holders In the register of debenture holders and to undertake
such other acts, deads and things as may be required to give effect to the lssuance and allotment of
the Debentures or any Tranche/lssue of the Debentures and the listing of the Debentures or any
Tranche/lssue of the Debentures If and as and when required by the Debenture Holders."

"RESOLVED FURTHER THAT the Company be and 1 hereby authorised to maintain any bank account(s)
with such bank(s} In India as may be required In connection with the lssue, offer and sllotment of the
Debentures or any Tranche/lssue of the Debentures and that any one of Authorised Persons, be and
are hereby severaily authorised to sign and executa any form(s) and other documents required for
opening the sald account(s), to operate such account(s), and to give such instructions including closure
thereof as may be required and deemed appropriate by them, and that such bank(s) be and Is/are
hereby has been duly authorised to honour all cheques and other negotiable instruments drawn,
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SATYA MicroCapital Ltd.

jpted or endorsed 5% YRer AR glven by the aforesaid Authorised Persons on behalf of the i
Compsny."

'RESOLVED FURTHER THAT the Authorised Persons be and are hereby severally authorised to
dalegate the powers to any other employee/representative/agent of the Company, as may be deemed
necessary to do such mcts and execute such documents 8s may be reguired In connection with any of
the matters relating to the Issue, offer and allotment of the Debantures or any Tranche/Issue of the
Debenturas."

"RESOLVED FURTHER THAT the Board hereby approves and ratifles all such acts, deeds and actions
taken by the Company tlll date for the purpose of the issue, offer and allotment of the Debentures or
any Tranche/issue of the Debentures.”

"RESOLVED FURTHER THAT the common seal of the Company be affixed to the stamped
engrossments of such documents as may be required to be executed under the common seal of the
Compeny In the presence of any director(s) of the Company and/or eny Authorised Person and/or the
Company Secratary of the Compeny and/or any one or more of them in accordance with the Articles
of Assoclation of tha Company wha shall sign/cauntarsign the same In token thereof."

"RESOLVED FURTHER THAT the coples of the foregoing resolutians certified to be true copies by any
director or the Company Secretary of the Company be furnished to such persons as may be deemed
necessary."
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' SAT YA MicroCapital Ltd.
OF THE MiNUTEE BPFAEETING OF THE WORKING COMMITTEE OF THE BOARD OF
DIRECTORS (THE “COMMITTEE") OF SATYA MICROCAPITAL LIMITED (THE “COMPANY") HELD ON

THURSDAY, 26TH DAY OF MAY, 2022 AT AT REGISTERED OFFICE LOCATED AT 519, 5TH FLOOR, DLF
PRIME TOWERS, OKHLA INDUSTRIAL AREA, PHASE-1, DELHI, SOUTH DELHI, DELH! -110020, INDIA

"RESOLVED THAT pursuant to the provisions of Sections 42, 71 and ather applicable provisions, if any,
of the Campanles Act, 2013 and the rules made thereunder, including any statutory modifications or
re-enactments thereof for the tima being In force (the “Act"), the Forelgn Exchange Managemant Act,
1993 (as amended from time to time), rules, regulstions, guldellnes, notifications, clarifications and
clrculars, It any, prescribed by the Government of Indla, all applicable regulations, directions,
guldelines, clrculars and notifications of the Reserve Bank of India ("RBN"), the Securities and Exchange
Board of Indla (SEBI") Including the Securities Contracts (Regulation) Act, 1958, the Securities and
Exchange Board of Indla Act, 1992, the Securities and Exchange Board of India (Listing Obligations and
Disclosute Requiremonts) Regulations 2015, sid the Securitles and Exchange Board of Indla (Issue and
Listing of Non-Convertible Securities) Ragulations, 2021, as amended, or any other regulatory
suthority, whether in Indis or abroad, and in accordance with the Memorandum of Assoclation and
the Articles of Assoclation of the Company and the listing sgreements entered Into with the stock
exchunges (the "Stock Exchanges”) whera the securitios of the Co pany may be listed, and subject to
such approvals, consents, permissions and senétions as may be required from any statutory or
regulatory suthority, the approval of the Committes be and Is hereby sccorded for () Issus and
allotmant of 250 (two hundred and fifty) Rated, Listed, Unsubordinuted, Secured, Redeemable,
Transferable, Taxable, Non-Convertible Dabentures dengininated I Indlan Rupers (*INR") each
having a face value of INR 10,00,000 (Indian Rupnies Ten Lakh) and an sggregate face value of INR
25,00,00,000 (Indlan Rupees Twenty Five Crores) or such other number of debentures, face value and
amount as may be determined ("Dobentures”) at 11.61% p.a. (eleven decimal sixty one parcent) per
annum, or such other interest rate as may be agraed, payable monthly or at such other Interest pariods as
may ba Mamuuwpppdwﬂ of taxes at source In accordance with spplicable law, with or without
gross up, and for a perlod of up to for a period of 21 (twanty ona) months from the deenwed dats of
ch other maturity period (subject to applicable Iaw) as may be agread, on's private

o Hinduja Leyland Finance Limited (“HLI™) (baing the identified purson for the purposes
‘of the Act) ("Investor") for ralsing debt to augment the long-tarm resources of the

ooM;ili'i:';;.QL mqii-wﬂrﬂns'umw requirement or for such other purposes as may be % with
ires

the Investors, and (b) securing the amounts to be ralsed p Ursuant to the Issue of the _
together with all interest and other charges thereon (up to such limits and security cover as may be
agreed) by one or more of the following (1) hypothecation of certain identifled loans/book debts
(and/or other assets) of the Campany, and/or (i) such other security or contractual comfort as may
be required interms of the lssunnce of the Debentures (the "Security")."

"RESOLVED FURTHER THAT M1 Vivek Tiwarl, Managing Director, CEO & CIO; Mr. Sanjay Gosl, Deputy
CFOund Mr, Choudhary Runveer Krishanan, Company Secretary & Chiel Compliance Officer of the
Company (colluctively, the "Authorised Persans”) be and are hereby severally authorised to da such
acts, deeds and things as they desm necessary of desirable In connection with the Issus, offer and
allotment of the Debontures, including, without limitation the following:

(a) seeking, If required, any approval, consent or walver from any/all concerned governmentai
and regulatory authorities, and/or any other approvals, consent or walvars that may be
required In connection with the issue, offer and allotment of the Debentures;

(b) executing the term sheet In relation to the De bentures;

(¢) negotiating, approving and deciding the terms of the Issue, offer and allotment of the
Debentures and all other related matters;

Registered and Corpaorate Office
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(d) seaking the Ilstln}@mmﬁhres on any Stock Exchange, submitting the listing application
and taking all actions that may be necessary In connaction with obtaining such listing;

{®) (if so required) Issuing the Debentures through the electronic book mechanism process
pursuant to the guldelines and circulars issued by the SEBI in this respact, and taking all such
actlon and steps as may be required for the purposes of complying with relevant guidelines,
Including making all relevant disclosures to the "slectronic book provider";

{n (If so required) creating and maintaining a recovery expense fund with the relevant Stock
Exchanges In accordance with the requirements of the clrcular no.
SEBI/HO/MIRSD/CRADT/CR/P/2020/207 dated October 22, 2020 on "Contribution by Issuers
of listed or proposed to be listed debt securities towards creatlon of “Recovery Expense
Fund”" Issued by SEBI;

(@ providing such information or documents to the debenture trustee in accordance with the
requirements of the circular no. SEBI/HO/MIRSD/CRADT/CIR/P/2020/218 dated November 3,
2020 on “Creation of Security In Issuance of listed debt securities and 'due diligence’ by
debenture trustee(s)" issued by SEBI;

(h) providing such information/disclosures In accordance with the Securltles and Exchange Board
of Indla (issue and Usting of Non-Convertlble Securitles) Regulations, 2021 and the
requirements of the clrcular no. SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 on
"Opaerational Creular for Issua and listing of Non-convertible Securities, Securitised Debt
Instruments, Security Receipts, Municipal Debt Securitles and Commercial Paper” Issued by
SEBI;

)] approying the:placement memorandum/ and the private placement offer cum application
{"Disclogure Documents") (Including amending, varying or modifying the Disclasure
ments; @8 may be considered desirable or expadient) In accordance with all applicable
3, regulations and guldelines;

{1 fin the terms and conditions of the appolntment of an arranger (If so required), a
debienture trustee, a registrar and transfer agent, a credit rating egency, @ legal counsel, the
depository(les) and such other intermediaries including thelr successors and thelr agents, as
may be required in relation to the issue, offer and allotment of the Debentures;

(k) finalising the terms of the the issue, offer and allotment of the Debantures;

() entering into errangements with the depository(ies) In connection with the Issue, offer and
allotment of the Debenturas In dematerlalised form;

{m)  creating and perfecting the Security as requlred in accordance with the tarms of the
Transaction Documents {as defined below} In relation to the issue, offer and allotment of the
Debentures;

(n) finalising the desmed date of allotment of the Debentures;

(o) negotlating, executing, filing and dellvering any documents, Instruments, deeds,
amendments, papers, applicatlons, notices or letters as may be required in connection with
the Issue, offer and allotment of the Debentures and dealing with regulatory authorities In
connection with the issue, offer and allotment of the Dabentures including but not limited to
the RBI, SEBI (if so required), any Stock Exchange, the relevant registrer of companles, the
Central Reglstry of Securlitisation Asset Raconstruction and Security Interest, the Ministry of

Registered and Caorporate Office
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Corporate Affulrs:“oil-' anwgpository(les), and such othar authorities as meay be required;

(P} to exacute all documents with, file forms with and submit applications to any Stock Exchange
(If so required), the relavant registrar of companles, the Minlstry of Corporate Affairs, the
Central Registry of Sacuritisation Asset Reconstruction and Security Interest or any
depository(les);

{q) sign and/or dispatch all documents and notlcas to be signed and/or dispatched by the
Company under or in connection with the Transaction Documents;

(r) to take all steps and do all things and give such directions as may be required, necessary,
expedlent or desirable for giving effect to the Transaction Documents, the transactions
contemplatad thareln and the resolutions mentioned herein, Including without limltation, to
approve, negotlate, finalise, sign, execute, ratify, amend, supplsment and/or Issue the
following, Including any amendments, modifications, supplements, restatements or novatians
thereto (now or In the future):

(1) the Disclosure Documaents for the Issue, offer and allotmant of the Dabentures;

[{1)] the debenture trust dead, the dsbenture trustae agreement, the deed of
hypothacation, and any other documents required for the creation of security interest
over the Company's movable properties and assets, or the Issue, offer and aliotment
of the Debentures (Including any powers of attorney In connsction thereto), and any
other decument In relation thereto ((I) and (il) above are collectively referred to as
the "Transaction Documents");

({1l)} the debenture certificate(s) for the Dabentures (if required);

(iv) any othar documents requirad for the purposes of the Issue, offer and allotment of
the Debentures and the transactions contampiatad thersby, Including but not limited
to letters of undartaking, declarations, egreements, raports; and

(v) any other document designated as a Trans kétl‘on Document: by the debenture
trustea/holdaers of the Debentures; & -y 5

{s) do all acts nacessary for the lssue, offer and sllotment of the Debentures In accordance with
the terms set out In the Disclosure Documents and the Transaction Documents; and

(%) to generally do any other act or deed, to negotlate and execute any documents, applications,
sgreements, undertakings, deeds, affidavits, declarations and certificates In relation to the
Issue, offer and allotmant of the Debentures and the transactions contemplated thereby, and
to glve such directions as it deems fit or as may be necessary or desirable In relation to the
Issue, offer and allotment of the Debentures."

"RESOLVED FURTHER THAT the Authorised Persons be and are hereby severally authorised to take all
nacessary steps relating to the creatlon, perfection and registration of charges and also to sign and
submit the necessary forms with the relevant registrar of companies, the Central Registry of
Securitisation Asset Reconstruction and Security Interest, the Ministry of Corporate Affalrs, or the
depository{ies), and/or any other relevant governmental authorities.”

“RESOLVED FURTHER THAT the Committee hereby spproves and ratifies all such acts, deeds and
actlons teken by the Company till date for the purpose of the Issue, offer and allotment of the
Debenturas.”
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"RESOLVED FURTHER mﬁmgnrised Persons be and are hereby severally authorised to record
the nama of the holders of the Debentures In the reglster of debenture holders and to undertake such
other acts, deeds and things as may be required to give effect to the issuance, allotmsnt and the listing
of the Debentures.”

"RESOLVED FURTHER THAT the Authorlsed Persons be end are hereby severally authorised to pay all
stamp duty required to be paid for the issue, offer and allotment of the Debentures in accordance
with the laws of Indla and procure the stamped documents from the relevant governmental
authorities.”

"RESOLVED FURTHER THAT tha Authorised Persons be and are hereby severelly authorised to approve
snd finalise, sign, execute and dailver the Transaction Dacuments and such other esgreements, deeds,
undertakings, Indemnitles and documents as may be required, or any of them In connection with the
Debentures to be lssued by the Company.”

"RESOLVED FURTHER THAT the Autharised Persons be and are hereby severally authorised to register
or lodge for registration upon execution documents, letter(s) of undartakings, declerations, and
agresmants and other papers or documents as may be required In relation to any of the above with
any registering authority or any governmental autharity competent In thet behalf."

YRESOLVED FURTHER THAT the Authorised Persons be and are heraby severally autharised to
delegate the powaers to any other employee/representative/agent as may be deemed necessary to do
such acts and execute such documents as may be required in connection with any of the matters
ralating to ths Issue of the Debentures."

"RESOLVED FURTHER THAT the common seal of the Company be sffixed to the stamped
crurm_gmﬁ'fhf"sﬁgﬁ'ywmnu s may be required to be exacuted under the common seal of the
Oornpiqj‘g*'ﬁ.ﬂia presence of any director{s) of the Company, the Company Sacretary of the Company
and/or the Chief Financial Officer of the Company who shall sign/ countersign the same In token
theredf In accordance with the articles of assoclation of the Compeny.”

A
“RESOLVED FURTHER THAT coples of the foregoing resolutions certified to be trus coples by any

Director or the Company Secretary of the Company be furnished to such persons as may bes deamed
necessary.”

Ly
Company =1l
Membership No.: F 7437
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ANNEXURE V: SHAREHOLDERS RESOLUTION
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ANNEXURE VI: DUE DILIGENCE CERTIFICATE FROM DEBENTURE TRUSTEE

Sl @lL

CTL/22-23/823

{Annexure A)

DUE DILIGENCE CERTIFICATE TO BE GIVEN BY THE DEBENTURE TRUSTEE AT THE TIME OF FILING THE
DRAFT OFFER DOCUMENT OR PRIVATE PLACEMENT MEMORANDUM/ INFORMATION MEMORANDUM
{Applicable for Secured and Unsecured Issuances)

To,

BSE Limited

Phiroze Jee|eebhoy Towers
Dalal Street,

Mumbal- 400001,

Dear SIr / Madam,

SUB.: Issue of 250 (Two Hundred and Fifty) Secured, Unsubordinated, Rated, Listed, Redeemable,
Transferable, Non-convertible Debentures of face value of Rs. 10,00,000/- (Rupees Ten Lakhs
only} each, aggregating up to Rs. 25,00,00,000/- (Rupees Twenty Five Crore only) on a private
placement basls by Satya Microcapltal Limited.

We, the debenture trustee(s) to the above-mentlioned forthcoming Issue state as follows:

1) We have examined documents pertaining to the said issue and other such relevant documents,
reports and certifications.

2) On the basis of such examination and of the discussions with the Issuer, Its directors and other
officers, other agencles and on independent verification of the various relevant documents, reports
and certlifications:

We confirm that:

a) The Issuer has made adequate provisions for and/or has taken steps to provide for adequate
security for the debt securities to be issued.

b) The issuer has obtained the permissions / consents necessary for creating security on the sald
property(ies).

¢) The Issuer has made all the relevant disclosures about the securlty and its continued obligations
towards the holders of debt securitles.

d) Issuer has adequately disclosed all consents/ permissions required for creation of further charge
on assets In offer document or private placement memorandum/ Information memorandum and
all disclosures made In the offer document or private placement memorandum/ Information
memorandum with respect to creation of security are in confirmation with the clauses of
debenture trustee agreement,

CATALYST TRUSTBESMIP LUMITED fritisms cos iisiesins ieaise
Murrsbal Offics Windsor, 6 Floor, Office No. 604, CAT. Road, ialina Santacnus (Fasth Murmbel 400 008 Tol +81 (DI3] 48120515 Fax 431 (022) 4022 0608
fRegd. Office ODA Housa, Pt Na. 85, tihwsai| Colpry IUghth Paued fosd Fune 411 034 Tel +01 [020) 2EI00001 Fix 10) (0201 28386275
Daihl Offiles Offics No. 810, 8th Ploos, Kallash Bullding, 20, Kasturiaa Candiil Marg, Few Dl - 110001 Yol 11 43029101/02

GIN Mo UTA0S90 N7 PLCIIONE Emall by

Pune | Mumbsl | Beogeiury (| ol | Chennat
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Belleve In yourself... Trust us!

e} lssuer has given an undertaking that charge shall be created in favour of debenture trustee as per
terms of issue before filing of listing application.

f) Issuer has disclosed all covenants proposed to be included in debenture trust deed (including any
side letter, accelerated payment clause etc.), offer document or private placement
memorandum/ information memorandum and given an undertaking that debenture trust deed
would be executed before filing of listing application.

g) Alldisclosures made in the draft offer document or private placement memorandum/ information
memorandum with respect to the debt securities are true, fair and adequate to enable the
Investors to make a well-Informed decislon as to the Investment In the proposed issue.

We have satisfled ourselves about the ability of the Issuer to service the debt securities.

Place: Mumbal
Date: May 27, 2022
For Catalyst Trusteeship Limited

" P caTALYST TR I LI T
T TELE R TP PR A oY

Authorised Signatory

OATALYST TRUSTEESHIP LUMITHD fesiessy Sos iseavesans (Siie)
Mumbial Dfes Whidsor, 8 Foor, Office Na. 604, C.3.T, Roed, Kaline, Sontacrux (Easth Mumisl 400 000 Tel +01 (022) 4922 DB3S Fax +1)) [022) 4922 0508
Rogd. Office GDA House, Piat No, 845, Bhusari Might) Peud flasd, Pune 411 D3R Tel 81 (020) 25200001 Pen 491 (020) 28260278

Dalh] Offica Offics Ho. B10, Bth Flaor, Kallath Bullding. 28, Kestuiim Osndi Mg, New Defhl - 110001 Tel 1 4303910102,
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ANNEXURE VII: UNDERTAKING PURSUANT TO REGULATION 43 (2) OF THE SEBI NCS
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.

For SATYA MicroCapital Limited

R KRISH
= FCS 7437

w::aucumum. Officer
Name: Choudhary Runveer Krishanan
Title: Company Secretary & Chief Compliance Officer

Date: May 30, 2022

180



ANNEXURE VIII: TERM SHEET

INDICATIVE TERM SHEET

The terms ond conditions given below are indicative only and are not exhaustive and subject to change.

"PARTIES INVOLVED IN THE ISSOE _ g m—
Issuer / Company Satya Microcapital Limited|("Satya®)

Debenture Trustee Catalyst Trusteeship Limited .

Subscriber(s) 'Hindufa Leyland Flnance-Wl’HU‘l

Depository NSDL and'CDSL T

Reglstrar and transfer agent: Link Intime India Private-Limited

Rating Agency | ':A*cul_tevRatlngs-nndikesegrth"ﬂ@ited
' Structurer and Arranger J :'gNor'th‘oin-ArcCopItn_lrumﬁ_: "North
Legal Counset
‘Gusrantor(s)
CreditEnhanceris)

ETAILS OF THE I

oummmmma wetd & ysipmal yragmed

DETAILS OF THE INSTHRUM
mnl?l_af‘-"'lhns‘ferable,
P E——

'ty&o?d'ff\ﬁ'iﬁl‘imm
|| Natureiofinstrument la ed “listed; Unsubordinated; Secured, Redea

Renking ' r"‘mf e issuid '1,, . i constitute directand sec
; /alitigations of the:ssuer. The claims of the Debenture Holders shall be
superlor tothe claims of Investors / lenders of Tier | & Tier liCapltal and
all.unsecured & subordinated’debt and shall rank*paripassu to all
isenlor;secured indebtedness of the Issuer.

€ach of the Debenture:Holders shall Inter-se rank paripassu in relation
to thelr rights and benéfitsiin‘relation to the Debentures, &vithout any
+preference or privilege.

Security requirements Debentutes shall be secured as perthe terms and conditions stipulated
“underthe head_lng ‘Securlty Creatlon’ hereunder.
Debentures are to be listed on the WDM of the B'Sm&r-a maximum
period of 4 warking days from the Issue closing date / Deemed Date of
Allotment.

in the event that: (i) the Debentures are not listed on the BSE withina
period of [4) [(Four)) working days from the lssue Closing Date; and/ or
(ii) the debentures are delisted fora c tinuous period of 1 month, the
Company sholl pay default interest calculated at the rate of 1% (One
Percent) per annum on the outstending principal amount of the
Debentures over and above the Coupon Rate for the period
commancing from the Deaemed Date of Allotment and explring oh the
date the Debentures are listad on the WDM of the BSE.

Usting requirements

For Satya MicroCapital Ltd. g
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| ISSUE DETAILS
Made of Issue Dematerialized, Private Placement |
Settlement made of the RYGS |
Instrument i
Form of Issue Debentures will be Issued in damaterialized form.
| Total Issue size INR 25,00,00,000/- (indian Rupees Mnty Five Crores only}
Tenor 21 Months 1
Face value INR. 10,00,000/- (indlan Rupees Ten lakhs only)
issue price Debentures will be Issued at par
Issue Schedufe .. P s {May ‘
.-_ijaa._s of the Issue an = long-ter -?
| mw-mwmmm 'm-mgmﬂo
mﬂmmmm Il be usad wwa
Utllization of lssue proceeds' A any capitsl mnrket int such as equity and equity
| i ol Ilnkld Instrumclm or any ather | market related lctlvlths,
¥ g L " i “. - mm
'k LY L 1 /S lnvutmontlntlnrenlm 16tor; oF
/AR ES S v Innnntnvenuonof ble law
' REDMPTION y . ]
'Redemption Amount | Ench Debenture shall be redeemed st par,
- ' II D.mﬂlﬂlbe redesmadon a  rata baxls as setout In Schedule |
Scheduled Redemption 1 (Redemption Sd:edlde) heroto and shall be fully redeemed by the |
sy Final| Redempuon Date. _ ,
. o : ymentto be made on a quarter
Total Tenor & Principal per Annexure 1 [Rudeemablc at PAR]
Redemption
FInal Redemption Date . &bmwﬂo, 24 |
-l ‘Means the date wh{ch will be ¢ - determining the Osbenture |
Record Date | Holders who shall be entitled ‘_ Toceive-the amounts due on any Due
- nnﬁmehp e | b1 prior to any Due Date,
| n case of - aarly redempuon of the- ' entures at the Insta ‘Qf;
| 1ssuer, anany date other than the Mi Date and nmmiﬂ;dyth
Early Redemption «an Event of Default, the Issuer shall pay'a fianalty of 2% (Two Percant) |
on the principal amount prepald, prap yrr ntlhlﬂ b%’ﬂw ﬁﬂﬂ
. tha Debenture Ho
For Salya M!proC‘sp}i;a{ Lid, 2
Sanjsvf;el
Deputy CFO
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Dabenture Trustes and the Debanture Holders at least 15 [Fifteen)
Husinass Bays writtan notics prior to the date of such mesting where
consent of the Debenture Holders shall be sought.

Early Redemption Premium

| ﬂ:{mmt} on the principal amount prepald.

For Satya Mfcracqﬁ:;q L.
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Date Convention

{al If the date of payment of any Interest in respect of the Debentures
falis on a day that is not a Business Day, such payment of |nterest
shall be made on the next occurring Business Day;

(b} If the date of payment of any redemption amount falls on a day
that is not a Business Day, such payment of Instaiment shall be

made on the Immediately preceding Business Day; and

If the Final Redemption Date or the Early Redemption Date (the
date on which the Debentures are redeemed prior to'the Final
Redemption Date In terms of the Transaction Documents), as the
case may be, falls on a day that (s not s Business Day, such payment
of Interest and redemption amount shall be made on the
immediately preceding Business Day.

—

(4

~—

THIRD PARTY OBLIGATIONS

Guarantor(s)

Not applicable,

Credit Enhancer(s)

Not applicable.

Other Obligor(s)

Not applicable.

SECURITY CREATION

Hypothecation

The Debentures shall be secured by way of a first ranking, exclusive and
continuing charge on Identified recaivables (“Hypothecated
Recelvables”/"Hypothecated Assete”) creatad pursusnt to the deed of
hypothecation to be executed between the Company snd the
Debenture Trustee as described hereln. The Hypothecatad Assets shall
at alt times be equal Yo the value of the outstanding prindpal amount
of the Dehentures. The lssuar undartakes:

» tomalntaln the value of security atall times equasl to 1.1 (One
decimal point one) time or 110.0% (One hundrad and tan-
percent) the nggregate amount of principal outstanding of the
NCDs where at least 1,1x (One decimal point one) time or
110.0% (One hundred and ten percent) of the security cover (s
from principal recetvables ("Security Cover®);

¢ to create, register and perfect the Hypothecated Assets as
contemplated above on or before the Desemed Date of
Allotment by executing a duly stamped deed of hynothecation
("Deed of Hypothecation) and filing CHG-9 within the time
period applicable;

¢ The Company shall also provide such Information sought by
the Debanture Trustee for the purpose of filing the prescribed
forms. and  particulars, with the Cantral, Registry and
information Utllity in connectign with the Debentures and the
Securlty Interest over the Hypothecated Assets,

¢ to pay a pehal Interest of 2.0% (Two Percent) p.a. over the
Coupon Rate In case there s any delay In' the creation,
registration and perfectlon of the security over the
Hypothecated Assets;

o to provide a list on quarterly basls, of speciflc loan
recelvables/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

For Satya MicroCapital Ltd,
:L \e

Sanjay Goel
Deputy CFO
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s loans constituting:the: Portfollo  should only be originated at |
< Stive beanches cwnad; controllatand operated by the-Borrowar |
 divectty and novthroughibranches operated by its-origination
f‘ﬂirthm.
“Loansiconstituting.the:Fortfollo shall not be glven directly toa:

@l

. provided

‘benefit of the Debenture Holders) (“Hypothecated Asset

Report”)

to add fresh loan assets to the Security Cover to ensure that
the value of the Hypothecated Assets is equal to 1.1 (One
decimal point one) time or 110.0% (One hundred and ten
percent) the aggregate amount of principal outstanding of the
NCDs where at least 1.1 (One decimal point one} time or
110.0% (One hundred and'ten percent) of the security caver Is
from principal receivables.

toraplace:Hypothecated Recelvables that have been overdue
for: more than: 30" days. with current recelvables, Such
replacement shall: be- affected  within 15 (Fiftesn) Business
Days-of the Hypothecated:Recelvables becoming overdue (by
more:than 30'days).: The-overdue recelvables cannot be more
than 10% of hypothecated receivables.

Themmtﬂeo—ve'npn the umeof selection and have

not'been terminated or.pre-paid;
Thevectivablas iavanotben restructured ot rescheduled;
. Eactt loaw- under: tire: Pertfolio. should comply with the

mmmmam.rm Priority Sector Lending,

‘theReserve Bank of Indla (RBI) and
memé ndod_wmodmdlor restated from time to time,
! lonosiconstituting: the-Portfolio:must be joint-Nabliity.group
‘loans; asipertivedefinttion:ofithe:Lender.

“ilnglegndividual:

“Loansreonstitating the ‘Portfollo shall not be proVided to
\Individuals who:have had:a/history of late: payments.or over
‘duas,

All*Know Your Customer” norms have been complied with as
prescribed by the Resetve Bank of Indla;

An ‘addition to the hove ceiteris, parmitted: recelvebles
Includes, those receivahles that were part of the moratorium
under RBI circulars -  RBI/2019-20/186
DOR:No.BP.BC.47/21.04.048/2018-20 March 27, 2020 and
RBI/2019-20/244 DOR:Na.BP.BC.71/21,04.048/2019-20' May.

23, 2020, The recelvables should not be restructured or

- %—r’m = =
| Pleties. !fmnpmﬂh
[ Mortgage  Not applicable
_OTHER COVENANTS _ ) :
Debenture Redemption |1 50. applicable for the Issue, the Issuer shall create debenture
| Reserve ‘redemption reserve In accordance with the Companles Act, 2018 (and

For Satya MicroCapijtal Lid,
Iy}

Sanjay Gael
Deputy CFO
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Rules thereun?er) and In terms thereof earmark an amaunt not less
than 15% of the amount maturing during the year ending on the 31*
day of March of the next year by way of investment and deposits in
specified securities on or before the 30" day of April in each year.

Related Party Transactions

The Issuer shall not entar Into any relatad party transactlons other
than the following transactions strictly In the ordinary coursa of
business:

(1) remuneration payable to key menagerial parsonnel (as
defined under the Companies Act, 2013);

(i1 Avalling loans from Ananya Finance For Inclusive Growth
Private Uimited (“Ananya?) or repayment of loans avalled
from Ananya or payments/recelpts made under in the
existing service agreement with Ananya;

{iri) payments made to the Issuer by any of the Permitted
Related Partles (defined balow) disclosed hereunder,

For the purpose of this dause, Permitted Related Partiesshall mean:
(v Mir. Girljesh Tiwarl
{v) Dis-Vikas Capital Pvt. Ltd.
(vi) GOJO and Company, inc.
{vil)  Koshish Sustainable Solutions Pvt. Ltd. ("Koshish
Solutions®)
(vill). - Koshish:Marketing Solutlons Pvt. Lid. ("Koshish
: Marketing*)
(ix} Satya Employes Welfare Trust
{x) Ananva Finance For Inclusive Growth Pvt. Ltd. (*Ananya®}
(x1) Satya Shaktl Foundation
(x!l) - Bald Housing Finance Pvt.Ltd.
(xM) Credentia Finclusion Pvt. Ltd.

Nothing in this clause shall allow the [ssuer to provide any loans, Inter-
corporate deposits, invest in shere capital or donate to Koshish
Marketing, Koshish Solutlons, Ananya , Satya Shaktl Foundation,
Credentia Finclusion Pvt, Ltd, and Bald Housing Finance Pvt. Ltd. where
such transaction, or the aggregate of such transactions in a financial
year, would excead £% of the Issuer's Not worth for the corresponding
ﬁn_._nclal yasr,

Prepayment and
Prepayment Penalty

Any full or part of Prepayment shall be subject to the consent of the
Majority of all Debenture Holders. In case of ‘early redemption of the
Debentures, at the Instance of the Issuer and past consent of mejority
debenture holders, oh any date other than the Maturity Date and not
arising due to an Eventof Default, the Issuer shall pay » penalty of 2%

(Two Percent) on the principal amount repaid. The Issuar shall give the

Debenture Trustee and the Debenture Holders at least- 30 {Thirty)
Calendar Days written notlca prior to the date of such mesting where
Debenture Holders consent for prepayment shall be sought.

Affirmative Covenants

For Satya MicroCapital'Ltd"
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1. To utllise the proceeds of this Issua In accordance with applicable laws and
regulations

2. To comply wilh corporate governance, fair practices code prescribed by
the RBI

3. Notification of any potential Event of Default or Event of Default;

4, Obtaln, comply with and malntaln all licenses / authorizations

5. Provida detalls of any material litigation, arbitration or administrative
proceedings {materfality threshold to be finalized during documentation)

6. Maintaln Internal control for the purpose of (I} preventing fraud on
monies lant by the Company; and (I} preventing money being used for
manaey laundering or Hlegal purposes

7. Permitvisits andiinspection of books of records, documents and accounts

to dabenture holders es and:when required by them

8. Comply with. any monitoring. and/or servicing requests from
Debenture Holders

| The:lssueri shall not without-the prior- weltten permission of the
majority Debenture Holders and-Debenture Trustee, do or undertake
to'do any of the following:

1. . Changein promater or control (excluding Employee Stock Option) In
Issuer: due-to-new. equity ralse. If thera s no responsa within 7
colendar: days; It:wil):be deemed a3 consant given by Debenture

3 ! Holders. - Howaver; sny-othar changes In control not due to new

AR st o oS MY .+ equityzaisewil haveto be formally spproved by Debenture holders

W oy e h and desrmed consant window. (s not applicable.

: y i Mcmm and? Acqulsitions; restructuring, smalgametion. without
i i - oppuml oﬂma]omy Debenture Holders

; o : : . - The issuer shell not; ‘without' the prior approval: of .Debenture |
f i f - e, Holders,  entar Into- any. transaction of merger, de-marger,
Wil L ! eomdld-ﬂm resoyganization; scheme: of srargemant or
ol | TV Ry = " compromise withi {ts credftorsior shareholders or oﬂm-wmm
(i e : of amalgamation er. reconstruction;: provided however. that this |
4 L . restriction shall! ‘not-epply/nthe svent that the: compliince withthis
t.[nithe tssuer defaulting In relation to any of
bl tion ta the Dabentures.

| 4. Thatssusr wik, t”pufchm or redeem any of [ty issued shares or
i raduce; [t ‘shara capltal without the. majarity Dabsnture;Holders’

prior. written consent;

w

| :Negative Covenants . i

1" 8 [Issuer shall not amend or modify cleuses {n its Memorandum of:
) Assoclatlon sind Article of Assoclation, where such smendment.
would heve s Materfsl Advarse Effect ss definad sarlier, without prier

cohsent of the Dabantwe Trusteo
6. Unlass mandated by law, Issuer shall not change Its financial ysar-

and from 81st March (or such other date as may be spproved by
Ddbmturt Hold-r:) withaut prior concent of the Dabanture Trustes

7. Any sala of assets/businecs/divisian that has the effect of exiting the
businass or. re-structuring of tha existing businase, to bs with the
ptier cpmg_ng_qf_yve majority debentura holder financial services,
without appraval af majority NCD holders

8. The lnuarshall notdeadare dividend or do buy back of equity shares;
if an Event of Dthult has occurred and Is subsisting.

5, The issuer thnll not undertake any new major business outside
ﬂnand-l=loMml or any diverstfication of Its business outside.
finsnctal services, without spproval of mejority NCD holders

For Satya MicroCapilal Ltd, 7
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- ';,Evcnu of Default

Following Events would be construad as Events of Default -

1.

12

13,

14,

15,

16.

declared or mposed In respect of any Indettednass of the Company;
, liquidation

If sy -um'mr“, propriation or restralnt of act of sequestration
wcate .-MQ‘WPmﬂmed.

Repudiation of Transdc ‘M !

| Cassation of business

11 Any materisl ‘act of fraud,  ambezslement, mlmoumam.

-dacinred willful detaulter.

+Eroslon of 50% or mors of the Company’s nat worth sterting March

All or & materal pict of the m«wm assaly, ruhts or.ravenums of

prevent the Company, thelr member, or their officers from.

under thae nuthorlty of any Gaveroment )
.';:c::mn:o of a Mm' " Effect (dofined balow) bs

dotermined by the ‘ﬁ&mrn M_ acting solely on the

Non-payment of any of the dues under this Issuance, with a grace
peried of 1 {business day) day in case of delays due to technical -
reasons;

Default or trigger of event af default on any ather Indebtednass [eross
defaukt)

Misrepresentation or misleading information In any of the
Transaction Documents

Issuer {5 unable or sdmits (n writing Its Inabllity to pay Its debts s
Mmmwmmmmwitdwdnmw
reason of actual or anticlpatad financlel difficulties o
rormnmnqmmmmwwmmt
©oUrt or & moratarium or protuction from Its craditors is

Event of Insolvency, winding up,
A rm-'nr liquidator, povisianal liquidatar, supervisor, racalver,
e i L e Do
is appolbted or or any part of

of the Compuny;

misappropristion or siphoning off of the issusc / Promater funds or
revenues or any other.act having a ﬂrnllar omct bclng committad by
the managsment oran oﬂlnrofﬂu lssuer !
Tha ‘Company s taken: or sutfered to be- taken ‘any action for
teduction’ of its capltal ‘or' miy' rearrsngement, morger or
amalgamation without the prict written approva) of the Dabentura
Holders;

Promoters or key management personnel of the Company being

The prometer/s and/or the directars of the Cempany are: convicted
of abminsl offence Involving moral turpltude, dishonesty or which
ctherwise Implnges on the. Integrity of tho promoter/s snd/or
director, Including any accusations, charges and/or convietions of any |
offence rolating to bribery;

31,2022

the Campany are condemnad,

compuisorily acquired, or shall have: mumud usteady or co
the business or operations of the Company, or shall have taken any
action for the dissolution of the- 5 0F any action that would

wmmm«mﬁmmtmnmw by or
mrmmw

'For Satya M:'cmCapltal; Ltd.
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N -

in change [n the exlstin! shar-holdlng pattern and relltedAchange in
board composition would be communicated to Debenture Holders
and consent would be sought. {f thara is no response within 7
calendar days, It will be deemed as consent given by Debaniure
Holders.

19. Any Transactlon Dotument once executed and delivered, ceases to
ba In full force or becomes uniawful, Invalld and unenforceable;

20. 1A petition for the recrganization; arrangement, adjustment, winding
up or. composition of debts of the Company Is tiled on the Company
(voluntary or otherwise) or have. been sdmittad or makes an
assignment for the: benefit. of its creditors generally and such
proceeding Is not contested by the company far staying, quashing or
dismissad within 13 (Ffteen}days

21. Breach of tha following covenants:

Alfirmative Covenents— (i Preserve corporate status; authorizations,
(i1} Psyment. of Stamp:Duty, (ill). Handling, lnvestor grievances, (iv)
Compliance. with. Investor, Education and  Protection Fund
rmkommw:(v)‘mlmlnnuu {vi) Regulatory raqulcemants in
cate of aForaign Invesior, (Vi) Mulntenance! of Books'of Accountiand
(vm) Corporats Governances

: Wheresuchbrasch isnot cured within 30 (thirty) calendar. days:

8} - NagativaCovenants- (I):Chengeof-business; () Change of Mshaging

- || Director-and{ili).Dhidend:distribution in case of defatit

'\ 1) Rinancial:Covenaitts.where-such breach It not cured within 60 (Sixty);
| calendar deys.

Upon- occurrancerof any;of ‘the: aforesatd:event of default, the Debenture
| Trustee-mey by-snotice ln.wrmn;w the: Companv initiste actions as may be.

‘sontemplatedin.the Transactl g the following::

ey require:the Company. taimandatorily. redeem. the: Debentures;

) sndirepay.the principal.amount.on the Debantures, along with

) #aterued. but: unpeid -interest, and other. costs, charges. and

|3 ‘expenss.incurredundesror: In connection with this Deediand
other TransactionDocuments;

. {by Declare all:or. anyipart of the Debentures to be Immediately (or.
| on suchidates as:theiDebenture Trustee may specify) due and
payable,. whereupon, It  shall become to due snd payable
[mmediately

. smwm;aw shall mean  the effect wmnw of an svent,
: wn

yor ty of o
%mlﬁrefnvawlwzwﬂlum

: Reporting Covenants

, i sl ALM table ﬂtea'med?ﬂmtwliﬁf
2 dm!mmin_m.d_-ﬂh- month.

For Satya MicroCapital Ltd.
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———— =
( (a) QUARTERLY REPORTS - within 45 (Forty-five) calendar days after
the end of each calendar quarter:

(1) information on financlals, operations, portfolio growth & ssset
quallty (ststic portfolio cuts, collection efficiency and PAR),
funding In forrmats sgreeable to the Debenture Holders

(H) Latest ALM detalls

(1) Unaudited Financiel Statements

{Iv) List of Board of Directory

{v) Shareholding Pattern
(v) Ustof Landers and Loan / NCD profile
(vil) Portfolio cuts Including PAR data In the sgreed format

(vl Financial covenant compliance certificate Issued by
management.
(ix} Information on;
® Naw praducts introduced, or change In existing product
festures
e New business correspondent  relationships  or
discontinuance of exlsting relationships
Geographicel expansion toany aew state
Material changes to the [T/ MIS systems
Change In credit bureaus useq
Mon-lﬂ-ﬂltmma?!ﬂ!
Changes in the Accounting Policy
Any fraud smounting to more than 5% of GLP

(b} ANNUAL REPORTS ~ within 120 days efter the end of each fiscal
Year

()} Audited financials
) A certificate from the Dlmctof/crq/aupmdsnd signatory,
confirming that there Is no or Evant of Defaul;

(¢} EVENT BASED REPORTS - within § business days after event
occumng_

() ChangeIn Board of Directors

() chango In the shareholding structure pursuant to fresh squity
infusion, lmiﬂuén:-gmquna_mm Into equity, except _
change of promoter & promotar group wihich is foss than 5%
and the Inter-se transfer between the promoters |

(1) Change: in the Senior Management officials (Chief Executive |
Officer, Chief Hmlﬂmhg Chief Operating Officer or Chief
Risk OMF!H

(iv) Change in sta itary suditors

(v) Board !.-npmmmull business plan

(v) Material change In the Constitutional Documents of the

y

For Satya M;’crocagt_ef {d. ™
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'| Any prepayment or.natice of any prepayment of any Indebtedness of

(vil)Material Adverse Effect.

(wviil) winding up proceedings

{ix) Any Event of Default or Potentlal Default, and any steps taken
/ proposed to remedy the same '

(x) Any dispute, litigation, investigation or other proceeding which
couldiresult In a Materlal Adverse Effect.

(xI} Any fraud amounting to more than 2.0% of Gross Loan Portfollo

'therssuer

r ul&wdlmumd on & non-recourse basis) to Gross Loan
{ mnmmmvmmmmmmm |

T

1. mmmw4mwmnmmumrl|mn

'mammm&aﬂlk

m"w“"
2 parmissible ratio of s umoﬂho par > 90 and wrlte-
offs/{on the Borrower's entire portfollo including rece|vables

1 20,2022 and 3.00% (Three Point Zero Zero percent) from July, !
; 01, 2022 onwards, wtite-offs would be ealeulated for tralling
! twelve:months and only. writes-offs taken after January 01, |

permissible-ratio of Par > 90 net off Loan Loss

{on the Borrower's entire portfolio. including:

recelvables sold or discounitad on 8 non-recourse basks) to
m.ﬁ&)&m«m ‘ghall'be 15.00% (Fifteen Polnt Zero ‘Zero.

pﬂtﬁhl |

4 c.umulatlve Asset’ Llabllltwnltmuch should'always be posltlvo\ :
In sl the buckets upto A yeartathe extent of 10%. :

5. AssetQuality: Nat NPA: shall be 3%/or lower.

| For'the purpose of the above: glven Flnenclal Covenants, following
|tarms'shall have the. follawling mesnings:

For Satya MicroCapital Ltd. 11
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Portfolio at Risk greater than 90 days or PAR > 80 shall mean, In g
district or a branch or on the Borrower’s entire poertfolio at any point of
time, as the case may be, the outstanding principal value of the
Borrower's portfolio that has one or more Instalments of principal,
interest, penalty Interest, fee or any other expected payments overdue
for 50 days or more and includes restructured loans but excludes those
loans which are restructured under RBI framework

Tunglble Networth means, with respect to any person, the amourt
paid up on such person's Issued share capital and any amount standing
tothe eredit of Its reserves, less goodwill or other Intangible assets.

‘amounts of !hlluu! tiginated by the Borrower on its own

s means the master directions Issued by the RBI
| Company ~ Systemically. Important Non-

| :gbﬁ_dth‘lﬂiﬁﬁﬁmv-ﬂ Deposit taking Company (Reserve Bank)

-uﬁmﬁ,mhfwbﬁmumuim»www stemlcally
Important Non-Deposit taking Company (Reserve Bank) Directions,
2016 as may be app ﬁagmmmmumwm&'
A i '_ .

Tler | Capital shall have the mesning givan to it In the NBFC Master
| Directions:

‘Tler/Il Capltal shall have the meaning given 1o It In the NBFC Master

Directions,

Loan Loss Provisions means the outstanding provision in the balance
sheet of the Borrower pertalning to on book and securlitised book
assets to provide for potentlil losses,

The Lender shall be granted access to any additional Information that

it deems nocessary to monitor and evaluate compliance with the

\aferementioned Financlal Covenants,
| The Covanants and Financial Covenants can be tested at any time

** - Not more than 50% of the CC / OD / Working capltal borrowings

that are captur In the less than 1 year buckat wil be assumed to bo

| renewed for the purpose of this cumulative ALM mismatch covenant,

All mnﬁmldlhq‘w on guarterly basis for the Company, le
asan 31st Mareh, 30th June, 30th Se, rtemburand 31st December aviry
yesr, starting from 30™ Septemiber 2022 on consolidated and
standalone balance sheet till the redemption of the Debentures.

For Salya MicroCapjtal Ltd, .
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The covenants shall be cgertified by the Company within 60 (Slxtv)
calendar days from the end of each financlal quarter,

Rating Covenant

il sny time during the tenor of the debentures, the rating of the |
instrument Is downgraded to below BBB-, the debenture trustee, shall
have the right, but not an obligation, to require the issuer to redeem
the debentures within.a perlod of 30 days. |

—

Representations &
‘Warrantias

1, The Company is reglstered with the RB! as an NBFC

2. NoEventof Default has occurred and Is continuing on the date |
of this transactlon

3. The Debeantures under this Issusnce shall rank pari passu
amongst themselves, and with all other secured creditors.

4. Binding obllptton of‘rrlnnctlon Documents

5.  Noconfilct with other obllutlons / constitutional documents

6. No Materisl Advarse: Change in business, condition or
operations ofthe lssuer

7. Gompany has the powerand suthority to lssue Debentures and
such  Transactions: Documents are valld and admissible In
avidence

8. Absence of any pending or threatened litigation, investigation
orpraceedings that may have a materlal adverse effect on the
business: condition: (financlal or otherwise), operations,
performance or: prospects of the: Issuer or that: purports to
affect the Facility

| And as:set out In greatar detailinthe Dabanture Trust Dead.

JAndemnification: .

[ e Teswer. will Indemniy, and hold harmiess the Debenture. Holders

gl i .or-other: obligation. or. right-of :action which may arlse as a result of
(| breach of this Term Sheet by the:Issuer or.Its Promoter/s.

‘from and egainst:eny,claim, liability, demand, loss, dsmage; judgment

'Shareholder Dilution
Rastrictlon

] respactively without the prior consantiof the Lender. Any change In the
/| stake of.the Key Sharehotders In tha Borrower below the existing level

“Each of the parsons mentioned below (collectively “Key Sharaholders®) |

shall:nottrensferor encumber the:shares of the Borrower held by them

set out In the following table shall require prior consent of the Lender

%'oge stake
120.00

Transaction documents

/' Debenture Trust Deed, Dlsclusure Dowments, Rasolutions, the letters
Jssuad by the Rating Agency and the Reglntrar and all other documents
In relation to the Issuance of the. Debentures.

Dlsclosure Documents maans callectively,

() the debt disclosure.documentto be [ssued by the Issuer interms of
regulatlons of the Securlties and Exchange Board of India (1ssue and
Listing of Non-Convertible Securities) Regulations, 2021 (if

applicable); and

For Satya MlcroCé;zltal Lid. o
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{b) privete ;_:la-ce-n_;ent offer letter to be Issued by the Issuer In terms of |
section 42 (Offer or invitation for subscription of securities on
private placement) of the Companies Act, 2013.

Resolutions means collectively,

(a) special resalution of the sharcholders of the Company under
Section 180{1)(s) of the Companles Act, 2013;

{b) special resolution of the shersholders of the Company under
Saction 180{1)(c) of the Companies Act, 2013;

(c} ' board resolution of the board of directors of the Company under
Section 42 end other applicable provisions of the Companles Act,
2013 and Rules thereundar;

(d) speclal resolution of the sharehoiders of the Company under the
spplicable provisions of the Compsnias Act, 2013 and Rule 14(2)
and other applicabla’ provisions of Companies {Prospectus and
Allotment of Securities) Rules; 2014,

Conditions Precadent to
Disbursement

The Company will fulfi the following conditions précedent, to the
satisfection of the Debenture Trustee, prior to the Deamed Date of
Allotment:

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

2. submittothe Debanture Trustee, coples of the relevant resolutions
of the sharshclders of the Company in relation to'the borrowing

{limits of the company

3. ‘submit to ‘the Dsbenture Trustee, s copy of the Company's
constitutional documents

4. 'provide such other Information, documents, certificates, opinlons
and instruments as the Debenture Holder may reasonably request;

5. execution, delivery and stamping of the Transaction Documents In
a form snd manner satisfactory to the Debenture Trustee;

6. recelpt and submission of the rating letter Issued by the Rating
Agency Inrelation to the Dabentures;

7. recelpt of consent from the Debenture Trustee to act as the
debenture trustee for the Issue of Debentures;

8. submission of all ‘’know your customer' requirements to the
satisfaction of the Debenture Trustee;

Conditlons Subsequent to
Disbursement

The Company sholl fulfill the following conditions subseguent, to the
sallsfaction of the Debanture Trustee, pursuant to the Deemed Date of
Allotment:

(a) The Issuer shall ensure that.the Dabentures sre credited Into
the demat accounts of the Debenture Holders of each serles of
Dabantures within 10 Business Days from tha Daemed Date of
Allotment;

m The issuer shall file a return of allotment of ;csuﬂtlu under

z: .
For Satya mﬁ;qq_pmmd.
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form PAS-3 under Section 42 of the Companies Act read with
Rule 14 of the Companies (Prospectus and Allotment of
securitles) Rules, 2014 with: the ROC within 15 (fifteen)
calendar days of the DeemediDate of Allotment along with a
list of the Debenture Holders and with the prescribed fee;

{c) To create, feglster and pecfect the security over the
Hypothecated Assets'no later than 90 (ninety) calendar days
trom tha Deemed Date of Allotment or as applicable under
relevant regulation and/Law, whichever is earller.

(d) Recelve final listing approval from the BSE within: 4 business
days from the:Deemed:Date of Aflotment

I'(e) subimit - to: the: Debenture: Trustee, the audited- financiel
statements-of the Company for the Financlal Year ended March
3 MWWHM statements for the

‘ended Septembar 30,2022

The lssuershalt ensure:compliance with SEBI / Companies Act 2013 (ac
wmamwm

7 Lo el

Oﬂftrmn & Conditlons

S e L RS

' mmmmmmu'um lncumd I connection:

| Mruimmdmem of- the-oohomura trustee, lega) advisors'
N nthe preparation for the Transaction

1 mm««mﬂmmmumupmmw
registration fee (i applicable) on the Transaction Documents (afid the

Confidentfality

'ummmmmmuonmlmmummu shall not be disclosed

artyexcaptto ench Party’s advisors and counsel; Providad
| tiowevec, that Ifany. of the Parties is required by law to discose
.-qum:tbn ‘regarding this Term Sheet or to fil .ﬂl[s'ﬁm Sheetwith,
any. regulatory body, It Shall, ata reasonable time after making any
| such disclosure or filing, informing the other Parties.

‘Governing Law and

| udsidiation

Indlsn Law with Jurisdiction of the courts and tribunals of Channat

. .?lle»mms and: conditlons. described:In-this Term Shast, Includingits |

This term sheet shall b valid tii] 31:05-20:

For Satya MicroCaﬁitaI Lid,
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Schedule |

Redemption Schedule per bond

"FL‘.&‘ .ﬂtimgmuﬂy.E

= ﬁ— 30-Jun-23
55 31-hug2s
16 o 0-Se
; % _ "’L"M 8,57,-14,286-
19 31,0002 .
20 31i~Jan-24 -
21 26-Feb-24 3,57,14,286

For Satya MicroCapital Ltd.
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ANNEXURE IX- TRANSACTION DOCUMENTS

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

SATYA MicroCapital Limited
A Private Limited Company/public limited company incorporated under the Companies Act, 1956/2013

Date of Incorporation: May 18, 1995

Registered Office: 519 5th Floor, DLF Prime Towers,
Okhla Industrial Area, Phase |, Delhi, South Delhi — 110020

Telephone No.: 91-11-49724000

Website: http://www.satyamicrocapital.com

DEBENTURE SERIES APPLICATION FORM SERIAL NO.

ISSUE OF 250 RATED, LISTED, UNSUBORDINATED, SECURED, REDEEMABLE, TRANSFERABLE,
TAXABLE, NON-CONVERTIBLE DEBENTURES ("DEBENTURE(S)" OR "NCD(S)") OF FACE VALUE OF
RS.10,00,000 (INDIAN RUPEES TEN LAKHS ONLY) EACH, ISSUED IN ONE OR MORE TRANCHES,
AGGREGATING TO INR 25,00,00,000 (INDIAN RUPEES TWENTY FIVE CRORES ONLY) (THE "ISSUE"), BY
WAY OF A PRIVATE PLACEMENT (THE “ISSUE”), BY SATYA MICROCAPITAL LIMITED (THE “COMPANY”
OR “ISSUER").

DEBENTURE SERIES APPLIED FOR:

Number of Debentures: In words: -only

Amount INR /~In words Indian Rupees : Only

DETAILS OF PAYMENT:

Cheque / Demand Draft / RTGS

No. Drawn on

Funds transferred to Satya MicroCapital Limited
Dated

Total Amount Enclosed

(In Figures) INR_/- (In words) _Only

APPLICANT’S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE
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APPLICANT'S ADDRESS

ADDRESS

STREET

CITY

PIN PHONE

FAX

APPLICANT'S PAN/GIR NO.

IT CIRCLE/WARD/DISTRICT

| AM/ WE ARE () COMPANY () OTHERS () SPECIFY

We have read and understood the Terms and Conditions of the issue of Debentures including the Risk Factors
described in the placement memorandum dated May 30, 2022 ("Placement Memorandum") issued by the Issuer
and have considered these in making our decision to apply. We bind ourselves to these Terms and Conditions
and wish to apply for allotment of these Debentures. We request you to please place our name(s) on the Register

of Debenture Holders.

Name of the Authorised
Signatory(ies)

Designation

Signature

Applicant’s Signature:

We the undersigned, are agreeable to holding the Debentures of the Company in dematerialised form. Details of

my/our Beneficial Owner Account are given below:

DEPOSITORY

NSDL/CDSL

DEPOSITORY PARTICIPANT NAME

199




DP-ID
BENEFICIARY ACCOUNT NUMBER
NAME OF THE APPLICANT(S)

Applicant Bank Account:

(Settlement by way of Cheque / Demand Draft /
Pay Order / Direct Credit / ECS /
NEFT/RTGS/other permitted mechanisms)

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafts are subject to realisation)

We understand and confirm that the information provided in the Placement Memorandum is provided by the Issuer
and the same has not been verified by any legal advisors to the Issuer, and other intermediaries and their agents
and advisors associated with this Issue. We confirm that we have for the purpose of investing in these Debentures
carried out our own due diligence and made our own decisions with respect to investment in these Debentures
and have not relied on any representations made by anyone other than the Issuer, if any.

We understand that: i) in case of allotment of Debentures to us, our Beneficiary Account as mentioned above
would get credited to the extent of allotted Debentures, ii) we must ensure that the sequence of names as
mentioned in the Application Form matches the sequence of name held with our Depository Participant, iii) if the
names of the Applicant in this application are not identical and also not in the same order as the Beneficiary
Account details with the above mentioned Depository Participant or if the Debentures cannot be credited to our
Beneficiary Account for any reason whatsoever, the Company shall be entitled at its sole discretion to reject the
application or issue the Debentures in physical form.

Applicant's
Signature

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE
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(Note : Cheque and Drafts are subject to realisation)

(TEAR HERE)
ACKNOWLEDGMENT SLIP
(To be filled in by Applicant) SERIAL NO. 1 |- |=|-f- |- 1= 1- |-
Received from

Address
Cheque/Draft/UTR # ' Drawn on for INR
on account of application of Debenture
INSTRUCTIONS

Application form must be completed in full, IN ENGLISH.

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

Application form, duly completed in all respects, must be submitted with the respective Collecting Bankers. The
payment is required to be made to the following account:

[*] [e] [o]
[o] [e] [e]
Beneficiary Name
Account Number [e] [e] [e]
IFSC Code [e] [e] [e]
Mode [e] [] [e]

The Company undertakes that the application money deposited in the above-mentioned bank account
shall not be utilized for any purpose other than

a) for adjustment against allotment of securities; or

b) for the repayment of monies where the company is unable to allot securities.

Receipt of applicants will be acknowledged by the Company in the “Acknowledgement Slip” appearing below the
application form. No separate receipt will be issued.

All applicants should mention their Permanent Account No. or their GIR No. allotted under Income Tax Act, 1961
and the Income Tax Circle/Ward/District. In case where neither the PAN nor the GIR No. has been allotted, the
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fact of non-allotment should be mentioned in the application form in the space provided. Income Tax as applicable
will be deducted at source at the time of payment of interest including interest payable on application money.

The application would be accepted as per the terms of the manner outlined in the transaction documents for the
private placement.
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ANNEXURE XI- DECLARATION OF PROMOTER

We/ hereby declare that the that the Permanent Account Number, Aadhaar Number, Driving License Number,
Bank Account Number(s) and Passport Number of the promoters and Permanent Account Number of directors
have been submitted to the stock exchanges on which the nonconvertible securities are proposed to be listed.

For SATYA MicroCapltal Limited

Name: Choudhary Runveer Krishanan

Title: Company Secretary & Chief Compliance Officer
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ANNEXURE XII- DECLARATION OF DIRECTOR

We/ hereby declare that the that the Permanent Account Number of directors have been submitted to the stock
exchanges on which the nonconvertible securities are proposed to be listed.

For SATYA MicroCapital Limited

Ne.- FCS 7437
Company Secretary & Chief Compliance Officer
Name: Choudhary Runveer Krishanan

Title: Company Secretary & Chief Compliance Officer
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ANNEXURE XIiI- PAS 4

Serial Number: 1
Addressed to: Hinduja Leyland Finance Limited (“HLF”)

Date: May 30, 202

FORM NQ@BRNSHU JATIQAJ0RIIM AVTAZ W

PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER L.
("PPOARRAMANHZIN
[Pursuant to Section 42 of the Companies Act, 2013 and Rule 14(3) Tﬂ S %ctus and Allotment
of Securities) Rules, 2014

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

SATYA MICROCAPITAL LIMITED

Issue of 250 (Two Hundred and Fifty) Rated, Listed, Unsubordinated, Secured, Redeemable,
Transferable, Taxable, Non-Convertible Debentures, each having a face value of INR 10,00,000

(Indlan Rupees Ten Lakh) aggregating up to Rs. 25,00,00,000/- (Rupees Twenty Five Crores
Only) on a private placement basis (the “Issue”).

PART A

1. General Information:

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

Issuer / Company: Satya MicroCapital Limited (the "Issuer”, "Company" or "Satya")
Registered Office: 519, 5" Floor, DLF Prime Towers,
Okhla Industrial Area, Phase |, Delhi - 110020
Corporate Office: 519, 5" Floor, DLF Prime Towers,
Okhla Industrial Area, Phase |, Delhi - 110020
Telephone No.: +91-11-49724000
Website: http://www.satyamicrocapital.com
Fax: +91-11-49724051
Contact Person: Mr. Sanjay Goel
Email: sanjay.goel@satyamicrocapital.com

Date of incorporation of the Company:
May 18, 1995

Business carried on by the Company and its subsidiaries with the details of branches or units, if
any;
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Satya MicroCapital Limited (formerly known as TF

C Finvest Limited) is a New Delhi based non-banking

financial company - micro finance institution ("NBFC-MFI") which was incorporated as a limited company

in 1995. Satya started its microfinance operations by ado
cycle in November 2016. Satya offers ticket sizes ranging
rate of 23-28% depending on the ticket size, along with a 1-2%
on lending to women (husbands act as co-borrowers

existing businesses.

As on March 31, 2022, the compan

pting the JLG model with a fortnightly collection
from Rs. 2,500 up to Rs. 2,00,000 at an interest
processing fee. The Issuer focuses solely
) with the aim of starting a new business or enhancing

y had presence in 338 branches in 228 Districts in 21 States with top

3 states i.e. Uttar Pradesh (20.79%), Bihar (15.90%) and Punjab (9.25%) accounting for 45.95.% of the

total portfolio outstanding;

Assam, Bihar, Chattisgarh, Gujarat, Ha

ryana, Himachal Pradesh, Jharkhand, Karnataka, Madhya

Pradesh, Odisha, Punjab, Rajasthan, Tamil Nadu, Tripura, Uttar Pradesh, Uttarakhand, West Bengal,
Chandigarh, Delhi, Pondicherry, Jammu & Kashmir

As on the date of this PPOA, the Issuer does not have subsidiaries

Brief particulars of the management of the Company:

NAME AND DESIGNATION

BACKGROUND

Vandita Kaul - Chief Financial
Officer

Ms. Vandita Kaul has two decades of experience across a diverse set of
industries like Automotive, Vehicle Finance, Consumer Finance, SME
financing and Banking. She was in her last role associated with Cars24
group as Group Treasurer and Head of Strategic Alliances for their NBFC
arm. Prior to this she has worked for Industry leading companies like
Home Credit Group, Intec Capital Limited, HDFC Bank, ICICI Bank and
Jassal Ranganathan & Associates. She Is a qualified Chartered
Accountant by qualification.

Gaurangini Jain- Deputy CEO

A result-driven professional with over 19+ years' experience in banking
products across Agricultural/ Retail Asset segment. She has rich
knowledge in Banking industry pertaining to market scanning, Product
offering, credit analysis, negotiation and relationship management. She
has steered relationship and coordination with Ministry of Finance for
PMJDY and UIDAI for Aadhar Projects. She has also gained Mortgage
exposure with corporate client base- Hero Honda, Maruti Industries Ltd.,
Sono Koyo, Sunbeam, Rico Auto Industries Ltd., British Airways and
various other corporates of Gurgaon. She also spearheaded project for
customized financial solutions people residing in rural areas for building
up value chain; led project for Melinda and Gates Foundation which
involved in providing access of financial services to the people residing
in rural areas.
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Ranjeet Kumar Mishra- Chief Credit
& Risk Officer

Ranjeet graduated in commerce from Patna University, studied financial
management and accountancy at Institute of Chartered Accountants of
India (ICAI, New Delhi), and holds degree from Institute of Cost and
Works Accountants of India (ICWAI, New Delhi). He brings nearly 1.5
decades of experience leading financial services business risk functions
across multiple products and format like NBFC/HFC/Banks/Consulting
etc. into lending and risk management domain most recently as the Chief
Credit Officer of ART Housing Finance, a digital first mortgage providing
platform that provides mortgage financing solutions to barefoot
entrepreneurs mostly at the bottom of the pyramid in world's second most
populous country to drive a dream of owning a shelter by each household.
His prior professional association was with Religare Group, ICRA Group,
Polaris Software, R-System International and Indusind Bank. His focus
is on long-term strategic initiatives to help drive systemic financial
inclusion for the world's most vulnerable populations. He oversees credit,
risk, emerging technology development, policy and regulatory
engagements.

Vasudha Goel- Head-Internal Audit

Vasudha has done graduation from the prestigious Lady Shriram
College, Delhi University & MBA from the reputed Amity Business
School, Noida. She comes with a rich experience of 20 years with a
Banking and NBFC background. She has spent 19+ years with India’s
largest Private Sector Bank and one of the Best Brands, HDFC Bank
wherein she had been instrumental in managing Teams, setting up
Processes & innovating Sales & Resource level Productivity. She comes
with a rich experience of Sales, Operations & Compliance.

In addition to her vast Banking experience, she had been instrumental in
setting up processes and procedures in a mid-size NBFC.

Sanjay Goel- Deputy CFO

Sanjay is a Commerce graduate from Delhi University. He has above 29+
years of relevant experience in Finance & Accounts at different levels.
Before becoming a part of SATYA, he worked with SCNL as Senior
Manager Finance. During his longest tenure of services for more than 14
years with SCNL, he has played a major role in team building, mobilising
funds and relationship building with investors Prior to that, he has worked
with Berger Paints (India) Ltd. — Rajdoot Division and Bora Knitwears Pvt
Ltd (Sister concern of Woodland Shoes).

Ajay Kumar- Head- Human Capital

Ajay holds a post graduate degree in personnel management (PGDPM)
from Sambalpur University, Odisha and a Diploma in Labour Law from
NILEM, Chennai. He has a rich experience of over 17+ years in the areas
of recruitment & Training, Rewards & Recognitions, Manpower Planning
and Management, Performance Management, Employee Engagement
and Statutory Compliances. Before joining SATYA, he has worked with
SCNL in the capacity of Senior Manager- Human Resources. Prior to that
he has worked with Teracom Ltd. and Global Impex.
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Tahir Zafar - Head- Accounts

Mr. Tahir carries 15+ years of rich exposure in financial sector with
expertise in Accounting, Budgeting & Forecasting, Financial Planning &
Analysis, Statutory & RBI Compliances and Taxation. He has worked with
different organization, majorly with financial sector and has grown from
manager accounts to Sr. Vice President in his career. As his professional
qualification, he has gained the title of CA in 2006.

Ashutosh Kumar Srivastava- Head
~ Information Technology & Chief
Technology Officer

Ashutosh holds a degree of master's in computer application from
AAIDU, Allahabad. He has a versatile experience spanning 12+ years in
Information Technology and Project Management. Before joining
SATYA, he has worked with SCNL as a Deputy Manager-MIS where he
spearheaded the project implementation team and handled various
solutions such as Microfinance, Bank and Insurance. He has expertise in
planning & controlling the operational requirements. Ashutosh has earlier
served at Information Communication & Technology (ICT) in Cashpor
Micro Credit.

Neha Maheshwari- Head- Credit

A post graduate from Indian institute of Finance, Neha has over 13+
years of experience in Risk & Credit Management, Audit & Compliance,
Monitoring & Control, Transaction Structuring, Corporate Lending and so
on. She started her innings as a banker with ICICI Bank in 2006 and since
then had been associated with Barclays Shared Services (India), DMI
Finance and L&T Finance before joining Satya. She has previously
worked in various industry segments ranging from MSME, NBFC-MFI,
Corporate, Retail, Consumer Loans and Real Estate Project Financing,
Multi-National Corporates and so on. During her tenure with L&T, she
had also spearheaded projects linked to enabling CBS for RRB's and on-
boarding of digital partners and Credit policy formulation along with
control framework for digital business model.

Amit Jain- Head Legal

An alum of University of Delhi, a Law Graduate (LL.B.) from Law Centre-
I (DU) and a Fellow Member of the Institute of Company Secretaries of
India (ICSI). With over 24 years of professional experience in Investor
Relations, Corporate Governance, Risk Management, Regulatory
Compliances; he has successfully spearheaded complex M&A, JVs,
Capital Raising and other complex transactions. He has also undergone
“IPR Training Course for Advanced IP Practitioners” at Tokyo, Japan and
served various eminent groups and listed organisations, such as The
Times of India, HONDA, BHW BIRLA, Jindals, K K Birla Group.

Choudhary Runveer Krishanan
Company Secretary & Chief
Compliance Officer

Mr. Runveer Krishanan holds more than 17 years of corporate
experience in Compliance, Legal, Secretarial, Audit and Finance with a
profound understanding of various Regulatory, Control & Legal
framework under various laws specially in SEBI laws, RBI & FEMA laws,
Corporate Laws, Listing norms (for NSE/BSE) and NHB compliances. He
is qualified Company Secretary, Law graduate, B. Com Honours in
Accounts and a CMA Finalist. He is also registered by Securities and
Exchange Board of India (SEBI) as 'Financial Education Resource
Person’. Mr. Krishanan is certified Anti-Money Laundering Manager
(CALM) from National Institute of Securities Market (NISM). A dynamic
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compliance professional with excellence on regulatory compliances, risk
management compliance, policies & procedures formulation and
execution. He holds sound knowledge on "good Governance practices
and Compliance of Regulations and Guidelines under various
statutes". He was earlier associated with Udaan, Satin, Tinna group,
Oriental group and Phoenix group of companies.

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

Name and designation of

S.No Director Address DIN Occupation
Surekha Marandi- Flat _Ng. 301, Wing A, 06952573 Retired Central Banker
Independent Director Neelsidhi Garden CHS, Takka,

1 Plot No. 417/418, Panvel,

Raigarh, Maharashtra-

410206
Mohan Service
Chandanathi 65/1928-A,  Chandanathil RRCEHIST

2 Pappachan- House, Manakaparampil

Independent Lane, Azad Road, Kaloor,
Director Kochi 682017, Kerala
N A-233, Kalptaru Horizon, S K CAtL Bk Saiee
aveen Surya- .
3 Independent Director Ahire Marg, Opp Doordarshan,
Worli Mumbai 400018
Flat No A-406 Gaur Grandeur, CEICED BEEhess

4 Vivek Tiwari- Managing | Sector-119 Parthala

Director, CEO & CIO Khanjarpur Gautam Buddha
Nagar Noida-201304
Deepali Pant Rajeev | 54/14, Sardar Patel Marg, Civil 07139051 Retired Central Banker

5 Joshi- Independent | Lines, Prayagraj Uttar Pradesh
Director India — 211001
Saneesh Singh- Nominee | Fiet No. 224, DIf Park Place (2254568 Business

6 Director DLF City Phase -5, Sector 56

Gurgaon 122011 Haryana
2/7, Hamelia Street, Vatika 02234298 Business
7 Sanjay Gandhi - Nominee | City, Sohna road, Sector 49,
Director South City Il Gurgaon 122018,
Haryana
Flat No. T-9/1134, Purvanchal Business
Royal City, Plot No-GH-05 e
8 Ratnesh Tiwari- Director Sector CHI V, Greater Noida

Knowledge Park-l, Gautam
Budha Nagar, U.P-201310
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Taejun Shin- Nominee 5-10-49-1210 Yashio, 08056236 Investment Professional
Director Shinagawa, Tokyo, Japan
1400003

Management's perception of risk factors:

An investment in the Debentures involves risks. These risks may include, among others, equity market, bond
market, interest rate, market volatility and economic, political and regulatory risks and any combination of these
and other risks. Prospective Investors should be experienced with respect to transactions in instruments such as
the Debentures. Prospective Investors should understand the risks associated with an investment in the
Debentures and should only reach an investment decision after careful consideration of, (a) the suitability of an
investment in the Debentures in the light of their own particular financial, tax and other circumstances; and (b) the
information set out in this Disclosure Document.

More than one risk factor may simultaneously affect the Debentures such that the effect of a particular risk factor
may not be predictable. In addition, more than one risk factor may have a compounding effect which may not be
predictable. No assurance can be given as to the effect that any combination of risk factors may have on the value
of the Debentures.

Investors are advised to read the following risk factors carefully before making an investment in the Debentures
offered in this Issue. Each investor must rely on its own examination of the Issuer and this Issue, including the
risks and uncertainties involved. The ordering of the risk factors is intended to facilitate ease of reading and
reference and does not in any manner indicate the importance of one risk factor over another.

RISKS RELATING TO THE DEBENTURES

Changes in the interest rates may affect the price of the Debentures

All securities where a fixed rate of interest is offered, such as Debentures 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 fluctuation
in the prices is a function of the existing coupon/yield to maturity, days to maturity and the increase or decrease
in the level of prevailing interest rates. Any increase in rates of interest is likely to have a negative effect on
the price of the Debentures.

Secondary market for the Debentures may be llliquid

It is not possible to predict if and to what extent a secondary market may develop in the Debentures or at what
price the Debentures will trade in the secondary market or whether such market will be liquid or illiquid. As
specified in the Disclosure Document, an application has been made to list or quote or admit to trading the
Debentures on the WSD Segment of the BSE and an in-principle approval has been obtained. If the
Debentures are so listed or quoted or admitted to trading on the BSE no assurance is given that any such
listing or quotation or admission to trading will be maintained. The fact that the Debentures may be so listed
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or quoted or admitted to trading does not necessarily lead to greater liquidity than if they were not so listed or
quoted or admitted to trading.

The Issuer may, but is not obliged to, at any time purchase the Debentures at any price in the open market or
by tender or private agreement. Any Debentures so purchased may be resold or surrendered for cancellation.
The more limited the secondary market is, the more difficult it may be for holders of the Debentures to realize
value for the Debentures prior to redemption of the Debentures.

Credit risk and rating downgrade risk

The Credit Rating Agency has assigned the credit rating of “A-" rating to the Debentures. In the event
of deterioration in the financial health of the Issuer, there is a possibility that the rating agency may
downgrade the rating of the Debentures. In such cases, potential investors may incur losses on
revaluation of their investment or make provisions towards sub-standard/ non-performing investment
as per their usual norms. The Issuer cannot guarantee that this rating will not be downgraded. Such
a downgrade in the credit rating may lower the value of the Debentures and may also affect the
Issuer’s ability to raise further debts.

The Debentures may not be a suitable investment for all potential Investors

Potential Investors should ensure that they understand the nature of the Debentures and the extent of their
exposure to risk, that they have sufficient knowledge, experience and access to professional advisers such as
legal, tax, accounting and other advisers to make their own legal, tax, accounting and financial evaluation of
the merits and risks of investment in the Debentures and that they consider the suitability of the Debentures
as an investment in the light of their own circumstances and financial condition.

Exercise of powers by the Debenture Trustee Is subject to equitable principles and
supervisory powers of courts

The exercise by the Debenture Trustee of the powers and remedies conferred on it under the Debentures and
this Disclosure Document or otherwise vested in it by applicable law, will be subject to general equitable
principles regarding the enforcement of security, the general supervisory powers and discretion of the Indian
courts in the context thereof and the obtaining of any necessary governmental or regulatory consents,
approvals, authorisations or orders.

The right of the Debenture Holders to receive payments under the Debentures will be
junior to certain tax and other liabilities preferred by law on an insolvency of the Issuer

The Debentures will be subordinated to certain liabilities preferred by applicable law such as claims of the
Government of India on account of taxes and certain liabilities incurred in the ordinary course of the Issuer’s
business (including workmen’s dues). Upon an order for winding-up in India, the assets of a company are
vested in a liquidator who has wide powers to liquidate such company to pay its debt and administrative
expenses.
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Receipt of coupon or principal is subject to the credit risk of the Issuer.

Investors should be aware that the receipt of any coupon payment and principal amount at maturity is subject
to the credit risk of the Issuer. Any stated credit rating of the Issuer reflects the independent opinion of the
referenced rating agency as to the creditworthiness of the rated entity but is not a guarantee of credit quality
of the Issuer. Any downgrading of the credit ratings of the Issuer by the rating agency may lower the value of
the Debentures

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.

The payment of the principal and coupon on the Debentures is subject to the credit risk of the Issuer whereby
the investors may or may not recover all or part of the principal or coupon amount of the funds invested in
case of default by the Issuer. Debenture Holders assume the risk that the Issuer will not be able to satisfy
their obligations under the Debentures and may or may not recover all or part of the principal and/or coupon
amount in case of default by the Issuer.

Security may be insufficlent 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 Debenture Holder(s)' recovery in relation to the Debentures
will be subject to (i) the market value of such secured property, (ii) finding willing buyers for the Security at a
price sufficient to repay the Debenture Holder(s)’ amounts outstanding under the Debentures. The value
realised from the enforcement of the Security may be insufficient to redeem the Debentures.

While the debt securities are secured to the tune of 100% of the principal and interest amount or as per the
terms of 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.

Payment of penalty

In case of outstanding debt instruments or deposits or borrowings, any default in compliance with the material
covenants such as creation of security as per terms agreed, default in payment of interest, default in
redemption or repayment, non-creation of debenture redemption reserve, default in payment of penal interest
wherever applicable.

— — o et
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Risk Factor In relation to the Issuer’s business

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

A majority of the Issuer's loans are unsecured and the clients of these unsecured loans are of
the high risk category. There is uncertainty on the client's ability to fulfil its loan obligations as
MFI clients typically do not have bank accounts or proper income proof verification so it can
be difficult to verify all client details and assess the risk. Such non-performing or low credit
quality loans can negatively impact our results of operations.

As on March 31, 2022, the gross NPA was 78.39 Crores on on-balance sheet portfolio of Rs.2,293.89
Crore and PAR90+ was 79.53 on a gross loan portfolio (including managed / securitised portfolio) of Rs.
2,883.99 Crores.

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
quality of the Issuer's total loan portfolio deteriorates the Issuer may be required to increase the loan loss
reserves, which will adversely affect the Issuer's financial condition and results of operations.

The Issuer’s business operates through a large number of rural and semi urban branches and is
exposed to 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.

To mitigate the above risk, 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 MIS system able to generate data analysis that can be used to monitor financial and
operational performance.

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

213




[All/ 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.

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

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

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

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

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

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

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

The Issuer maintains insurance coverage of the type and in the amounts that it believes are commensurate
with its operations and other general liability insurances. The Issuer’s insurance policies, however, may
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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.

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-MF| that is
subject to numerous conditions. Additionally, RBI has issued detailed directions on prudential norms inter
alia prescribing guidelines on income recognition, asset classification and provisioning requirements
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 cancelled, and it shall
not be able 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.

~ EXTERNALRISKFACTORS

Future Iegal and regulatory obstructions

Future government policies and changes in laws and regulations in India and comments, statements or policy
changes by any regulator, including but not limited to RBI or SEBI, may adversely affect the Debentures. The
timing and content of any new law or regulation is not within the Issuer's control and such new law, regulation,
comment, statement or policy change could have an adverse effect on the market for and the price of the
Debentures.

Further, SEBI or any other regulatory authorities may require clarifications on this Disclosure Document, which

may cause a delay in the issuance of the Debentures or may result in the Debentures being materially affected
or even rejected.
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Further, the exercise by the Debenture Trustee of the powers and remedies conferred on it under the
Debenture Trust Deed, or otherwise vested in them by applicable law, will be subject to general equitable
principles regarding the enforcement of security, the general supervisory powers and discretion of the Indian
courts in the context thereof and the obtaining of any necessary governmental or regulatory consents,
approvals, authorizations or orders.

Political instability or changes in the government could delay further liberalization of the
Indian economy and adversely affect economic conditions in India generally

Since 1991, successive Indian governments have pursued policies of economic liberalization. The role of the
Central Government and State Governments in the Indian economy as producers, consumers and regulators
has remained significant. If there is a slowdown in economic liberalization, or a reversal of steps already taken,
it could have an adverse effect on the debt market which is as such exposed to the risks of the Indian regulatory
and policy regime.

Company’s growth depends on the sustained growth of the Indian economy. An economic
slowdown in India and abroad could have direct impact on the Company’s operations and
profitability.

Macroeconomic factors that affect the Indian economy and the global economic scenario have an impact on
Company'’s business. Recent trends suggest that the economy may grow at a flat pace which may have a
direct impact on our business and a slowdown in the economy as a whole can increase such an impact thereby
adversely impacting the Company's growth plans.

A sustained slowdown in the Indian economy could adversely affect Company’s business; India's economy
could be adversely affected by a general rise in interest rates, or various other factors affecting the growth of
industrial, manufacturing and services sector or general down trend in the economy

Civil unrest, terrorist attacks and war could affect our business.

Terrorist attacks and other acts of violence, war, or conflicts, particularly those involving India, as well as the
jurisdictions where the Company's business is situated, may adversely affect Indian and global financial
markets. Such acts may negatively impact business sentiment, which could adversely affect the Company's
business and profitability. India has from time to time experienced, and continues to experience, social and
civil unrest, terrorist attacks and hostilities with neighboring countries. Also, some of India's neighboring
countries have experienced, or are currently experiencing internal unrest. This, in turn, could have a material
adverse effect on the market for securities including the Debentures. The consequences of any armed conflicts
are unpredictable, and the Company may not be able to foresee events that could have an adverse effect on
Company's business and the price and yield of the NCDs.

Company’s business may be adversely impacted by natural calamitles or unfavorable
climatic changes.
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India, Nepal, Bangladesh, Pakistan, Indonesia, and other Asian countries have experienced natural calamities
such as earthquakes, floods, droughts, and a tsunami in recent years. Some of these countries have also
experienced pandemics notably the ongoing Covid-19 pandemic in India and Globally including the outbreak
of avian flu/ swine flu. The extent and severity of these natural disasters and pandemics determines their
impact on these economies and in turn affects the Company’s business and operation. Prolonged spells of
abnormal rainfall and other natural calamities could have an adverse impact on the economies in which the
Company has operations, which could adversely affect its business and the price of the Debentures.

Any downgrading of Indla’s sovereign rating by an international rating agency (ies) may
affect the Company’s business and its liquidity to a great extent.

Any adverse revision to India’s credit rating for domestic and international debt by international rating agencies
may adversely impact Company's ability to raise additional financing and the interest rates and other
commercial terms at which such additional financing is available. This could have an adverse effect on
Company’s financial performance and its ability to obtain financing to fund our growth on favorable terms, or
at all.

. GENERALRISKS T = S el

Early Terminatlon for Extraordinary Reasons, lllegality and Force Majeure

If the Issuer determines that, for reasons beyond its control, the performance of its obligations under
the Debentures has become illegal or impractical in whole or in part for any reason, the Issuer may,
at its discretion and without obligation, redeem the Debentures early. However, any early redemption
has to be done only after receiving the consent from ‘majority debenture holders.

Taxation

Potential purchasers and sellers of the Debentures should be aware that they may be required to pay stamp
duties or other documentary charges/taxes in accordance with the laws and practices of India. Payment and/or
delivery of any amount due in respect of the Debentures will be conditional upon the payment of all applicable
taxes, duties and/or expenses.

Potential Investors who are in any doubt as to their tax position should consult their own independent tax
advisers. In addition, potential Investors should be aware that tax regulations and their application by the

relevant taxation authorities change from time to time. Accordingly, it is not possible to predict the precise tax
treatment which will apply at any given time

Delays In court proceedings In India

If any dispute arises between the Issuer and any other party including Debenture Holders, the Issuer or such
other party may need to take recourse to judicial proceedings before courts in India. It is not unusual for court
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proceedings in India to continue for extended periods. Disposition of Cases may be further subject to various
delays including multiple levels of appellate adjudication.

Accounting Considerations

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

Breach of contract.

A failure to observe the covenants under our financing arrangements or to obtain necessary consents required
thereunder may lead to the termination of our credit facilities, acceleration of all amounts due under such
facilities and the enforcement of any security provided. Any acceleration of amounts due under such facilities
may also trigger cross default provisions under our other financing agreements. If the obligations under any of
our financing documents are accelerated, we may have to dedicate a substantial portion of our cash flow from
operations to make payments under such financing documents, thereby reducing the availability of cash for
our working capital requirements and other general corporate purposes. Further, during any period in which
we are in default, we may be unable to raise, or face difficulties raising, further financing. Any of these
circumstances

A, RISKS IN RELATION TO THE SECURITY CREATED IN RELATION TO THE DEBT
IES AND RISKS IN

SECURIT RELATION TO MAINTENANCE OF SECURITY COVER OR FULL
RECOVERY OF THE SECURITY IN CASE OF ENFORCEMENT

Refer to Section -3 Risk Factor- VIl 3- “Risks relating to Debentures".

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

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

C. IN CASE OF OUTSTANDING DEBT INSTRUMENTS OR DEPOSITS OR BORROWINGS:

ANY DEFAULT IN COMPLIANCE WITH THE MATERIAL COVENANTS SUCH AS CREATION
OF SECURITY AS PER TERMS AGREED: As on the date of this Placement Memorandum, the Issuer
has not committed any default in compliance with the material covenants such as creation of security as
per terms agreed in respect of any outstanding borrowings.

DEFAULT IN PAYMENT OF INTEREST: As on the date of this Placement Memorandum, the Issuer has
not committed any default in payment of interest in respect of any outstanding borrowings.
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NON-CREATION OF DEBENTURE REDEMPTION RESERVE: Pursuant to Rule 18 (7) of the
Companies (Share Capital and Debentures) Rules, 2014, a non-banking financial company is not required
to maintain debenture redemption reserve for debentures issued on a private placement basis.

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

Detalls of defaults, if any, including thereln the amount involved, duration of default, and present
status, in repayment of:

(ix) Statutory Dues: NIL

(x) Debentures and interest thereon: NIL

(xi) Deposits and interest thereon: NA

(xii) Loan from any bank or financial institution and interest thereon: NIL

Name, designation, address and phone number, email ID of the nodal/compliance officer of the
Company, If any, for the private placement offer process:

Name: Choudhary Runveer Krishanan

Designation: CompanySecretary & Chief Compliance Officer

Address: 519, 5* Fioor, DLF Prime Towers, Okhla Industrial Area, Phase-1, Delhi-110020, India
Phone No.: +91 11 49724000

Email: runveer.krishanan@satyamicrocapital.com

Any default In Annual flling of the Company under the Companies Act, 2013 or rules made
thereunder:

NIL

Particulars of the Offer:

(vii)Financial position Please refer Chapter |

of the Company
for the last 3
financial years

(viiiy Date of | Board Resolution dated May 19, 2022 read with resolution of working committee

passing of Board | of Board of Directors dated May 26, 2022. A copy of the said resolution is
resolution attached hereto as Chapter VL.

(ix) Date of passing of Shareholders resolutions under Section 42, and Section 180(1)(c) of the

resolution in the | Companies Act, 2013 dated June 28, 2021, Copies of the said resolutions
general meeting, | are attached hereto as Chapter V.
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authorizing  the
offer of securities

Kind of securities
offered (i.e.
whether share or
debenture) and
class of security;
the total number of
shares or other
securities to be
issued

(x)

Issue of 250 (Two Hundred and Fifty) Rated, Listed, Unsubordinated,
Secured, Redeemable, Transferable, Taxable, Non-Convertible Debentures,
each having a face value of INR 10,00,000 (Indian Rupees Ten Lakh)
aggregating up to Rs. 25,00,00,000/- (Rupees Twenty Five Crores Only) on
a private placement basis (the “Issue”).

(xi) Price at which the
security is being

offered, including
premium if any,
along with

justification of the
price

The Debentures are being offered at face value of INR 10,00,000 (Indian
Rupees Ten Lakh) per Debenture.

Not applicable as each Debenture is a non-convertible debt instrument which
is being issued at face value.

(xii)Name and
address of the
valuer who
performed
valuation of the
security  offered,
and basis on

which the price
has been arrived
at along with
report of the
registered valuer

Not applicable as each Debenture is a non-convertible debt instrument which
is being issued at face value.

(xiii) Relevant date
with reference to
which the price
has been arrived
at

[Relevant  Date
means a date
atleast thirty days
prior to the date on
which the general
meeting of the
company is
scheduled to be
held]

Not applicable as each Debenture is a non-convertible debt instrument which
is being issued at face value.

(xiv) The class or
classes of persons
to whom the

Hinduja Leyland Finance Limited (“HLF”)

220




allotment is
proposed to be
made

(xv) Intention of
promoters,
directors or key
managerial
personnel to

subscribe to the
offer (applicable in
case they intend
to subscribe to the
offer) [not required
in case of issue of
non-convertible
debentures]

Not applicable as the Debentures are non-convertible debt instruments which are
being issued at face value.

(xviy The proposed
time within which
the allotment shali
be completed

The Debentures will be deemed to be allotted on 30-May-2022 ("Deemed Date of
Allotment"), and the Company will ensure that the Debentures are credited into the
demat accounts of the holders of the Debentures ("Debenture Holders") within 2
(two ) business days from the Deemed Date of Allotment, each in accordance with
the debenture trust deed ("DTD") to be entered into between the Issuer and the
debenture trustee ("Debenture Trustee").

(xvii) The names of
the proposed
allottees and the
percentage of post
private placement
capital that may
be held by them
[not required in
case of issue of
non- convertible
debentures];

Not applicable as the Debentures are non-convertible debt instruments which
are being issued at face value.

(xviii) The change in
control, if any, in
the Company that
would oceur
consequent to the
private placement

Not applicable as the Debentures are non-convertible debt instruments which are
being issued at face value.

(xix) The number of
persons to whom
allotment on
preferential
basis/private
placement/rights
issue has already
been made during
the year, in terms

Allotment on preferential basis/private placement/rights issue that has already been
made to the persons during year is set out under Chapter IV below
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of number of
securities as well
as price

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

Not applicable as the Debentures are non-convertible debt instruments which are
being issued at face value.

(xxi)  Amount, which
the Company
intends to raise by
way of proposed
offer of securities

Issue of 250 (Two Hundred and Fifty) Rated, Listed, Unsubordinated,
Secured, Redeemable, Transferable, Taxable, Non-Convertible Debentures
each having a face value of INR 10,00,000 (Indian Rupees Ten Lakh)
aggregating up to Rs. 25,00,00,000/- (Rupees Twenty Five Crores Only) on
a private placement basis (the “Issue”).

(xxiiy Terms of
raising of
securities:

21 months from the Deemed Date of |
Allotment,

Duration, if
applicable:

Rate of dividend or
rate of interest:

Interest at the 11.61% (Eleven point six
one) per annum (fixed) ("Interest Rate"),
shall accrue and be payable on the
principal amounts outstanding under the
Debentures (the "Outstanding Principal
Amounts") on each interest payment date
in accordance with Annexure X below.

The interest payment and redemption
schedules in respect of the Debentures are
set out under Annexure X below.

cheque(s)/ demand draft/ electronic clearing
services  (ECS)/credit through RTGS
system/funds transfer wherein the subscription
amounts on the Debentures issued by the
Issuer should be paid into:

Mode of payment

Bank account number of the Issuer:

250605000070
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Name and address of the Issuer's bank: ICICI
Bank Limited

ICICI Bank Ltd, Krishna Apra Royal Plaza, D2,
EACB, Alpha 1, Greater Noida, Uttar Pradesh
201306

IFSC Code: ICIC0000254

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

Mode of repayment

(xxiii) Proposed time Issue Opening Date May 30, 2022
schedule for which Issue Payin Date May 30, 2022
this private Issue Closing Date May 30, 2022
placement  offer Deemed Date of Allotment | May 30, 2022
cum application
letter is valid
(xxiv) Purpose and | The Issuer shall utilize the proceeds of the Issue to augment the long-term
objects of the | resources of the company, & to meet working capital requirement. No part of the
Issue/offer proceeds from the Issue will be used towards:

i. any capital market instrument such as equity and equity linked
instruments or any other capital market related activities;
ii. any speculative purposes;
ii. investment in the real estate sector; or
iv. in contravention of any applicable law

(xxv) Contribution
being made by the
promoters or
directors either as
part of the offer or
separately in
furtherance of
such objects

Nil

(xxvi) Principal
terms of assets

The Debentures shall be secured by way of a first ranking, exclusive and continuing
charge on identified receivables (“Hypothecated Receivables”/”Hypothecated
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charged
security,
applicable

as
if

Assets”) created pursuant to the deed of hypothecation to be executed between
the Company and the Debenture Trustee as described herein. The Hypothecated
Assets shall at all times be equal to the value of the outstanding principal amount
of the Debentures. The Issuer undertakes:

to maintain the value of security at all times equal to 1.1 (One decimal
point one) time or 110.0% (One hundred and ten percent) the aggregate
amount of principal outstanding of the NCDs where at least 1.1x {One
decimal point one) time or 110.0% (One hundred and ten percent) of the
security cover is from principal receivables (“Security Cover”);

to create, register and perfect the Hypothecated Assets as contemplated
above on or before 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;

The Company shall also provide such information sought by the Debenture
Trustee for the purpose of filing the prescribed forms and particulars with
the Central Registry and Information Utility in connection with the
Debentures and the Security Interest over the Hypothecated Assets.

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

to provide a list on quarterly 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) (“Hypothecated Asset Report”)

to add fresh loan assets to the Security Cover to ensure that the value of
the Hypothecated Assets is equal to 1.1 (One decimal point one) time or
110.0% (One hundred and ten percent) the aggregate amount of principal
outstanding of the NCDs where at least 1.1 (One decimal point one) time
or 110.0% (One hundred and ten percent) of the security cover is from
principal receivables.

to replace Hypothecated Receivables that have been overdue for more
than 30 days with current receivables. Such replacement shall be affected
within 15 (Fifteen) Business Days of the Hypothecated Receivables
becoming overdue (by more than 30 days). The overdue receivables
cannot be more than 10% of hypothecated receivables.

Eligibility Criteria for the Hypothecated Receivables:

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:;

Each loan under the Portfolio should comply with the guidelines under the
Master Circular for Priority Sector Lending dated July 7, 2016 issued by the
Reserve Bank of India (RBI) and as amended or modified or restated from
time to time,
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Loans constituting the Portfolio must be joint-liability group loans, as per
the definition of the Lender.

Loans constituting the Portfolio should only be originated at the branches
owned, controlled and operated by the Borrower directly and not through
branches operated by its origination partners.

Loans constituting the Portfolio shall not be given directly to a single
individual.

Loans constituting the Portfolio shall not be provided to individuals who
have had a history of late payments or over dues.

All “Know Your Customer” norms have been complied with as prescribed
by the Reserve Bank of India;

An addition to the above criteria, permitted receivables includes, those
receivables that were part of the moratorium provided under RBI circulars
- RBI/2019-20/186 DOR.No.BP.BC.47/21.04.048/2019-20 March 27, 2020
and

RBI/2019-20/244 DOR.No.BP.BC.71/21.04.048/2019-20 May 23, 2020. The
receivables should not be restructured or reschedule.

(xxvii) The details of
significant and
material  orders
passed by the
Regulators,
Courts and
Tribunals
impacting the
going concern
status of the
Company and its
future operations

Nil

(xxviii) The pre-issue
and post issue
shareholding
pattern of the
Company in the
following format

A | Protrs’
holding
Indian
1 Individual 1,18,53,200* 1,18,563,200*
23.07 23.07
Bodies 19,02,300 3.70 | 19,02,300 3.70
Corporate
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L

Foreign
promoters

' o-proos’
holding

1 Institutional
Investors

Non-Institutional
Investors

Private
Corporate
Bodies

7123188 13.87

]

7123188 13.87

Directors and
relatives

66486 0.13

66486 0.13

Indian public

26,54,902

5.17

26,54,902 5.17

Others
(including Non-
resident
Indians)

2,69,63,315 52,48

2,69,63,315 52,48

Trust

*includes 25,00,000 Equity Shares of Rs. 10/-

date

811115

** percentage sharsholding has been calculated on fully diluted basis,

Note: There was an Issuance

23, 2022 at a face value of Rs,

of 29,85,100 Compulsorily Convertlble
10/- each and premlum of Rs. 191/-.

3. Mode of payment for subscription:

( ) Cheque
( ) Demand Draft

(x ) Other Banking Channels
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Disclosure with regard to Interest of directors, litigation, etc.:

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

NiL

iif)

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

NIL

iv)

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

), ] ;'.'nll’"”"' RS

FY 2021-22 (Current Year) _

Mr. Vivek Tiwari, Managing Director,
CEO & CIO

3.38 Crore per annum

FY 2020-21

Mr. Vivek Tiwari, Managing Director,
CEO & CIO

2.70 Crore per annum

FY 2019-20

Mr. Vivek Tiwari, Managing Director,
CEO & CIO

2.00 Crore per annum

FY 2018-19

Mr. Vivek Tiwari, Managing Director,
CEO & CIO

60.03 Lacs (with
effect from November
01, 2018)
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** Note: Remuneration includes the figures of last three financials
years and current year remuneration paid to Mr. Vivek Tiwari-
MD,CEO & CIO only and does not include the sitting fees provided
to the directors.

v)

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

Please refer Chapter IIl.

vi)

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

NIL

vii) Details of any inquiry,

inspections or
investigations initiated
or conducted under the
Companies Act, 2013
or any previous
company law in the last
3 (three) years
immediately preceding
the year of issue of this
private placement offer
cum application letter

NIL
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in the case of the
Company and all of its
subsidiaries, and if
there were any
prosecutions filed
(whether pending or
not) fines imposed,

compounding of
offences in the last 3
(three) years

immediately preceding
the year of this private
placement offer cum
application letter and if
so0, section-wise details
thereof for the
Company and all of its

subsidiaries
viii)Details of acts of | NIL
material frauds

committed against the
Company in the last 3
(three) years, if any,
and if so, the action
taken by the Company

5. Financial Position of the Company:

The capital structure of the Company in the following manner in a tabular form:
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The authorised,
issued, subscribed
and paid up capital

(number of

securities,

description and | | : , v
aggregate nominal I '80,00,00,000
value)

20,00,00,000

Issued, Subscribed and Pald- up

Issued 5,13,74,506 Equity Shares of Rs. 10/- | 51,37,45,060
Each

Subscribed & Fully Paid-up 48,87,45,060 Equity | 48,87,45,060
Shares of Rs. 10 /- Each

Subscribed & Partly Paid-up 25,00,000 Equity 1,00,00,000
Shares of Rs. 10 /- Each Rs. 4.00 per share paid-

up.
Issued, Subscribed and Paid-up Preference
Share Capital

0.001% Non - Cumulative, Compuisorily | 2,98,51,000
Convertible Preference

Shares ('CCPS') of Rs. 10/- Each
Total 52,85,96,060

Size of the present | INR 24,00,00,000 (Indian Rupees Twenty Four Crore)
offer

Paid-up capital: Equity Share Capital: INR 49,87,45,060

b. é:ft:rr: the Preference Share Capital: 2,98,51,000

C. After the | Not applicable as each Debenture is a non-convertible debt instrument which is being

conversion of | issued at face value.
convertible

instruments
(if applicable)

Share premium
account:
b. Before the

offer: INR459.06 Crore

INR459.06 Crore
c. After the

offer:

The details of the existing share capital of the Issuer in a tabular form, indicating therein with regard to
each allotment, the date of allotment, the number of shares allotted, the face value of the shares allotted,
the price and the form of consideration.
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1. [18/05/1995]8,005 |10
6,005 60,050 |-

2. |31/08/1995[43,000 |10 A 10
49,005  |490,050 |-

3. [29/12/199584.000 |10 I 10
133,005  [1.330,050 |-

4. |30/03/1996]49,000 |10 g 10
182,005  |1,820,050 |-

5. [31/03/19971.20,000 |10 ; 10
302,005  [3.020,050 |-

6. [27/0211998[7,000 |10 N 10
309,005  |3,090,050 |-

7. |ao/0311998]40,500 [10 |349505  |3.495050 |- 10

8. |31/03/2005(2,45.000 |10 |594505.00 [5,945050 |- 10

9. [31/03/2006(24,000 |10 s 10
618.505  |6,185,050 |-

70, |31/03/2007 (412,000 |10 3 10
1,030,505 |10,305,050 |-

11, |31/03/2008|32.495 |10 N 10
1,063,000 |10,630,000 |-

12, |31/03/2012[320,000 |10 : 10
1,383,000 |13,830,000 |-

13, |02/01/2017|36.67,000 |10 Gash 10
5,050,000 |50,500,000 |-

14, [15/02/2017(22.70,750 |10 Gash 10
7.320750 |73,207,500 |-

15, |31/08/2017|14,07,480 |10 Cash 20
8728230 |87,282,300 | 2,27,07,500

16, [31/08/2017(8.50,000 |10 Sweat Equity |10
9578230 (05762300 | 466,34 660jssue
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17. (09/10/2017 (30,000 10 IConsideration -
other than
9,608,230 |96,082,300 | 4,66,34,660[cash
18. [09/10/2017(32,00,000 |10 Cash 30
12,808,230 [128,082,300| 4,72,34,660
13,04,34,66
19. |7/5/2018 |2551000 |10 (15,359,230 (153,592,300 0/Cash 30
20. 21,97,19,66/Sweat Equity 10
28/05/2018|850000 10 (16,209,230 162,092,300 Olissue
Cash -
21,97,19,66
21. (9/7/2018 (277778 10 (16,487,008 (164,870,080 0
58,51,85,47
22. (31/7/2018 (7024384 |10 |23,511,392 (235,113,920 2|Cash 61
61,17,97,25
23. |31/7/2018 |818824 10 (24,330,216 |243,302,160 2|Cash 42.5
24, |25.02.2019(70,000 10 |2,44,00,216 (244,002,160 |613,197,252|Consideration -
other than
cash
25. |25.03.2019|20,09,614 |10 |2,64,09,830 |26,40,98,30 |715,687,566(Cash 61
0
26. |(26.07.2019(30,33,333 |10 |(2,94,43,163 |27,19,31,63 | 75,03,54,21|Cash 75
0 1
27 104.09.2019 10 |30,461,863 Cash 75
. 1,018,700 e 282,118,630 816,569,711
28.
04.09.2019 344,250 10 30,806,113 285,561,130 834,126,461caSh 61
29. [04.09.2019 Cash (Re. 1.5
received on
2,500,000 |10 [30806.113 1009 341,130 834,126,461 |partly paid -
shares)
30. |18.10.2019(25,15,615 |10 |3,33,21,728 |31,44,67,28 (1,08,56,87,9/Cash 110
0 61
31. |27.01.2021|77,77,778 |10 |4,10,99,506 [39,22,45,06 |2,05,79,10,2|Conversion off 135
0 11|CCPS into)
Equity
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32.

01.02.2021

76,25,000

4,87,24,506

46,84,95,06
0

3,51,42,85,2
11

Cash

201

33.

10.02.2022

25,00,000

4,87,24,506

47,22,45,06
0

3,51,42,85,2
11

Cash (Rs. 1.5
received on
partly paid
ishares )

34.

21.03.20
22

26,50,0
0
0

5,13,74,506

49,87,45,06
0

4,02,04,35,2
11

Cash

201

Note: There was an issuance of 29,85,100 Compulsorlly Convertible Preference Shares issued on March
23, 2022 at a face value of Rs. 10/- each and premium of Rs. 191/-.

Shareholding pattern of the Issuer

1 | Vivek Tiwarl* 11,668,200 | 11,668,200
2 Other Promoters 2,087,300 4.06 2,087,300
6,773,475 13.18 6,773,475
3 Dia Vikas Capital Private Limited
52.48
4 Gojo & Company, Inc.
2,69,63,315 2,69,63,315
] Others 5.98 69,005
30,71,101
811,115 5.98 8,11,115
6 Satya Employee Welfare Trust
Total 5,13,74,506 100.00 4,83,72,410

*includes 25,00,000 partly paid up equity shares (Rs. 4.00 per equity share paid up).
** percentage shareholding has been calculated on fully diluted basis.
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The number and
price at which each
of the allotments
were made in the
last one year
preceding the date
of this private
placement offer cum
application letter
separately indicating
the allotments made
for  considerations
other than cash and
the details of the
consideration in
each case

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

NIL

FY 2019-20 1110

FY 2018-19 4.47

Dividends declared
by the Company in
respect of the said 3
(three) financial
years;

interest  coverage
ratio for last 3 (three)
years (cash profit
after tax plus interest
paid/interest paid)

NIL

‘Dividend (Rs.) | 11,21,139.68
Interest Coverage 1.06
Ratio (%)

1.10

A summary of the
financial position of
the Company as in
the 3 (three) audited
balance sheets
immediately

preceding the date
of issue of this
private  placement

Please refer Chapter .
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offer cum application
letter

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

Please refer Chapter II.

Any change In
accounting policies
during the last 3
(three) years and
their effect on the
profits and the
reserves of the
Company

NIL
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PART -B
To Be filled by the applicant

(ix) Name:

(%) Father's Name: NA

(xI) Complete Address: (including Flat/House Number, Street, Locality, Pln Code)
(xil)  Phone Number, If any:

(xiil) Email ID, If any:

(xiv)  PAN Number:

(xv) Bank Account Detalls:

Account No.

Bank
IFSC Code:

Branch and Address

Signature

Initial of the officer of the Company designated to keep the record
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6. DECLARATION (To be provided by the Directors)

(a) The Company has complied with the provisions of the Companies Act, 2013 and the rules made
thereunder;

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

(c) the monies received under the offer shall be used only for the purposes and objects indicated in this
private placement offer cum application letter;

| am authorized by the Board of Directors of the Company vide resolution number 34 dated May 19, 2022 read
with resolution of working committee of Board of Directors dated May 26, 2022 to sign this private placement offer
and application letter and declare that all the requirements of Companies Act, 2013 and the rules made thereunder
in respect of the subject matter of this private placement offer and application letter and matters incidental thereto
have been complied with. Whatever is stated in this private placement offer and application letter and in the
attachments thereto is true, correct and complete and no information material to the subject matter of this private
placement offer and application letter has been suppressed or concealed and is as per the original records
maintained by the promoters subscribing to the Memorandum of Association and Articles of Association. Itis further
declared and verified that all the required attachments have been completely, correctly and legibly attached to this
private placement offer cum application letter.

For SATYA MICROCAPITAL LIMITED

For Satya MicroCapital Limited
M

| . ~ (Vivek Tiwari)
Managing Director, CEO & CIO

Name: Mr. Vivek Tiwari
Title: Managing Director, CEO & CIO
Date: May 30, 2022

Place: New Delhi, India

Enclosed
Chapter | - Summary of Financial Position
Chapter Il - Audited Cash Flow Statement

Chapter IIl- Related party transactions entered during the last 3 (three) financial years immediately preceding the
year of circulation of this Offer Letter
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Chapter IV- The number of persons to whom allotment on preferential basis / private placement / rights issue has
already been made during the year, in terms of securities as well as price

Chapter V-Shareholders’ resolutions

Chapter VI-Board resolution

Chapter Vii-Rating Ietter

Chapter VIiI- Consent letter from Debenture Trustee
Chapter IX - Application Form

Chapter X — Redemption Schedules

Optional Attachments, if any
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CHAPTERI

FINANCIAL POSITION OF THE COMPANY AS IN THE 3 (THREE) AUDITED BALANCE SHEETS
IMMEDIATELY PRECEDING THE DATE OF CIRCULATION OF THIS OFFER LETTER

Satya MicroCapital Limlited
Balanco Sheet as at March 31, 2021
(Rupoes in millions unicss otherwise statod)

Not As st As at
e March 31,2021 Mareh 31, 2020
ASSETS
Flaanclal assets
Cash and cash oquivslents 4 1,689.14 471.83
Bank balances other than cash end cash equivalents s 1,477.19 981.78
Trade receivables 6 107.42 2229
Loen portfolio 7 12,146.00 9,172.52
Other financial assels 8 44.45 113.70
Total flaancial assets . w m-_
Non-financial assets
Current tax assets (net) 9 29.38 62.92
Deferred tax assats (nst) 10 72.14 4531
Property, plant and equipmont 11 75.74 43.76
Intangible assets 1 0.87 0.78
Other non-financial assets 12 231.05 120,34
Tota} non-financial sssets 409.18 37308
Tokal assets 1387338 11,035.20
LIABILATIES AND EQUITY
LIABILITIES
Flnancisl labilities
Dbt socuritios 13 2,851.39 2,425.84
Borrowings (other than debt securtties) 13 7,844.09 6,678.97
Subordinatcd liabifitics 13 574.28 125.72
Other financial liabilitles 14 479.19 60.54
Total financial linbitities 11,749.95 9.291.07
Non-fisanclat liabllities
Provisions 15 2524 13.40
Other non-financisl labilities 16 5390 13.04
Totul non-fiagncial liabilitles 194 2644
EQUITY
Equity share capital 17 438.50 304.47
Other equity 18 3'%85.79 1,413.22
Total equity »
Total Nabitliles aad equity 1887338 11.035.20
Sum of nccounting pollcies 3
aco ng notes are an intogral part o sintements.
As per our report of even date
For S. R. Batllbot & Associates LLP For and on behalf of ihe Boerd of Directors of
Chastored Accounianis Satya MicroCapital Limited

ICAI Pirm registration numbor : 101049W/E300004

Yl

P Q&//gff

por Bharath N 8 K hwwied Ratnesh Tiwarl

Partner Managing Director, CEO & CIO Director

Membership No.210934 DIN: 02174160 DIN: 07131331

“. \ \ \ ‘l‘ -
}* : A indi Sharma

Company Secretary sief Financial Officer
M. No. : F3923

Place: Chennal Place: New Delhl

Date: May 21, 2021 Date: May 21, 2021




Satys MicroCapltal Limited
Statement of Profit and Loss for the year ended March 31,2021

{Rupees In millions unless athierwise stated)

Notes For year cnded For year ended
March 31, 2021 March 31, 2020
Revenue from opcrations
Interest income 19 24449 1,973.52
Fee and commission income 20 114.64 14.96
Net gain on derecognition of financials instruments under amortised cost 21 108.01 96.56
category
Total revenue from operations 2,667.64 3,085.04
Other income 22 4.54 1.09
Total Income 167218 Z,HEIS
Expenses
Finance cost 23 1,278.12 1,159.04
Impairment on financial instruments 24 256,36 9927
Employee benefits expense 25 687.48 473.16
Depreciation and amortization expense i 27.46 2643
Other expenses 26 271.70 217.26
Total expenses 1,821.12 1,975,16
Profit before tax 15706 11057
Tax expense: 27
Curreni yesr lax 75.62 44,78
Earlier yoar tax - 0.32
Deferred tax (26.73) (9,%)_
Income-tax capense 44,89 35,
Profit for the year 102,17 k%)
Other comprehensive Income
Ttems that will not be reclassified subsequently to profit or loss
Re-measurement gains/(loases) on defined benefit plans (0.39) (1.26)
Tncome (ax effect 0.10 .37
Total comprehensive Income for the year TOLEE AT
Earnings per shure (cquity share, face value of Rs.10 each)
Compuied on the busis of wial profit for the year
Busic (Ru) (EPS) 28 257 248
Diluted (Rs.) (DPS) 28 253 243
Nominal value 10.00 10.00
Summiry of significant aceounting policics 3
The accompanying noles are an integml part of the financinl statements,
As per our report of even date
For S. R. Batliboi & Aseaciates LLP For and on behalf of the Board of Directors of
Chartered Accountants Satya MicroCapita! Limited
ICAI Firm registration number : 101049W/E300004 " 2 z
per Bharath N § /< N ik Tiwari Rutnesh Tiwari
Partner Managing Director, CEO & CIO Director
Msembership No.210934 DIN; 02174160 DIN: 07131331
2 .
HM"
Amitdam Sharma
Company Secretary Chief Financial Officer
M. No. : F3923
Place: Chennal Place: New Delhi
Date: May 21, 202) Date; May 21, 202)




Satya MicroCapltal Limiied
Balance Sheet as at March 31, 2020

(Rupees in milllons uniess atherwise stated)

Not As at As at As at
°%%  March 31,2020 March 31, 2019 April 1,2018
ASSETS
Financlal assets
Cash and cash cqulvalents q 471.83 362.20 413.40
Bonk balances other than cash and cash equivalents 5 981.78 1.830.94 307.19
‘I'rade receivables 6 22.29 13.55 11.94
Loan portfollo 7 9.172.52 6.054.91 2.142.06
Invostmunts 3 - - 1.88
Other fTnnnclal assets 9 113.70 10742 53.51
Total financial assets 10,762.12_ 8.360.02 3120.98
m—
Non-financia} assets
Currcnt tax asscts (net) 10 62.92 12.84 7.58
Deferred tax assets (net) I 4531 42,02 27,75
Property, plant and equipment 12 43.76 26,02 19.17
Intangible asscts 12 0.75 0.61 0.79
Other non-financial assets 13 12034 279 9.37
Totat non-financial assets 273.08 Io«lﬁ_ 64.66
Total assets 11,038.20 8.473.30 3,194.64
LIABILITIES AND EQUITY
LIABILITIES
Financial linbilities
Debt securities 14 2.425.84 1,624.32 249.97
Borrowings (other than debt sceurities) 14 6,678.97 5,674.52 2,571.80
Subordinated [labilities 14 125.72 125.50 100.57
Other financial liabilities 15 60.54 152,02 12.39
Total financial liabllities 9,291.07 '{é?!».‘iﬁ 2‘934_.’&
Non-financial labilities
Provisions 16 13.40 6.22 342
Other non-financial linbilities 17 13,04 2573 25.78
Total non-financial liabilities 26.44 31,95 29.20
EQUITY
Equity share capital 18 304.47 257.54 128,08
Other equily 19 413,22 60745 102.63
Tota? equity 717,69 864,99 230,71
Total liabilities and equity 11,035.20 8.473.30 3,194.64
Summary of signiflcant accounting policies 3

The sccompanying notes are an Integral part of the financlal statements.

As per our treport of even date
For S. R. Batlibol & Assoctates LLP For and on behalf of the Board of Directors of
Chartered Actountsnts Satya MicroCapital Limited
IC, reglsiration number : 101049W/E300004 y Z
G Y
per Amit Kabra Vivek Tiwari Ratnesh Tiwari
Partner Managing Director and CEO Director
Membership No.094533 DIN: 02174160 DIN: 07131331
-
3 antwal udhindra Sharma
) Secretury Chief Financial Officer
M. No, : A43THS
Place: Gurugram Plecc: New Delhl

Date: May 20, 2020 Dale: May 20, 2020
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Satyn MicroCupliaf Limited
Statement of Profit and Laoss for the year ended March 31, 2020

(Rupees in millions unless tlierwise stled)

N FFor year ended March  For year ended March
Notes

31,2020 31,2019
Revenue from operations
liiterest income 20 1,973.52 977.93
Fee and commission income 21 14.96 11,29
Net gain on derccognition of financiuls instruments under amortised cost 22 96.56 15.60
catogory m— —=—3
‘Total revenuve from aperatlons 2,085.04 LOMB2
Other income 23 109 12,25
Total income 2,086.13 L0707
Expenses
[Financo cost 24 1.159.04 0247
Impainnent on Mdancial instruments 25 99.27 41,87
Employee benelits expense 26 473,16 234.18
Deprectation and amortization expense 12 2643 16.00
Other expenses 27 217.26 125.97
Total exponses 197516 IL_ﬁE.'lIH
Profit before tax 170,97 “{3AZ)
Tux cxpense; 28
Cuirent year tex 44.78 13.56
Earlier year tax 0,32 .
Deferred tax (.42) lH%S!
Income-tnx expense 3508 (0.79)
Profit for the year . 78.29 (2,03)
Other comprehensive income
Ttems that will not be reclassificd aubsequently to profit or loss
Re-measurcment gains/{losses) on dafined benefit plans T {1.26) 0.30
Income 1ax effeos 0,37
Total comprehenalve lacome for the year REE(] %%}
Esrnings por share (equity share, face value of Rs.10 each)
Compuled on the basls of total proflt for the year
Baslc (Rs.) (EPS) 29 248 (0:12)
Diluted (Rs.) (DPS) 29 243 (0,12
Nomf{nal value 10,00 10,00
Suthmary of gignificait accounting policies 3
The accampanying notes are un integral pant of the financiul slatements.
As per our report of even date
For §. R. Batliboi & Assoclaies LLP For and on behalf of the Board of Directors of
Chartersd Aceountants Salys MicroCapital Limited
IcA {stration number : 101049W/E300004 . ) h
AN (o
per Amil Katira Vivek Tiwari Ratnesh Tiwarl
Partner Managing Dirocior and CEO Director
Membership No.094533 DIN: 02174160 DIN: 07131331
Sharma
Chief Finaneial Officer
Place: Gurugram / Place: Now Délhi
Date: May 20, 2020 Date: Muy 20, 2020
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Partlculars NOTES As at As at

A E
Shareholders’ Funds
a) Share Capltal 2 277,640,800 128,082,300
b) Reserves and Surplus 3 634,097,609 82,172,629
912,538,699 180,254,929
Non-Current llabllities
a) Long- term Borrowings 4 3,470,926,774 1,484,695,826
b) Deferred tax Liabllities(Net) 6 6,244,387 933,603
c) Other Long term liabllities 6 197,548 340,908
d) Long-tarm Provl 7 25,650,844 11,585,616 |
3,500,019,653 1,407,585,043
Current Llabllitles
a) Short-Term Borrowings 8 60,620,224 1,782,883
b) Other Cutrent Liabilltles 8A 2,623,779,331 1,150,807,266
¢) Shorl Term Provisions o8 39,270,485 9,774,451
e 2,713,870,040 1,182,164,800
Total 7,138,128,392 2,839,075,472
Non Current Assats
a) Property , Plant and Equipment
(1) Tanglbla Assats 10 22,174,313 11,185,520
() Intangible Assels 10 608,749 791,887
b) Portfollo Loans 11 1,939,126,504 816,226,074
c) Othar Non-Current Assets 12 740,437.544 281,176,974
2,702,346,110 1,100,380,235
Current Assets
a) Trade Recelvables 13 17,882,083 11,938,442
b) Cash and Bank Balances 14 1,525,728,348 602,831,556
c) Current Investmant 18 - 1,878,747
d) Portfollo Loans 16A 2,482,694,144 940,070,523
@) Short Term Loane end Advances 168 31,219,363 6,660,210
f} Other Current Aseets 17 376,261,364 107,306,769 |
4,432,783,282 1,730,595,237
Total 7,135,128,302 2,830,075.472

Summary of Signifloant accounting pollcles

The accompanying notes ere Integral part of the financial stalemanta

As per our report of even date

For and on behalf of Board of Directors of
$atya MicroCapltal Limited
(Formerly known as "TFC Finvest Limited")

&7 (o=t

For 8. R. BATLIBO! 8 ASS8OCIATES LLP
IGAI Firm Registration Numbaer : 101049W/E300004

Ivek Tiwari Ratnesh Tlwarl
Partner Managing Director and CEO Dlrector
Membership Number. 084533 Din No. 02174160 Din No. 07131331
Place: Naw Delhi Ra ntwal Sudhindré 8harma
Date: 21 May 2010 Company Sacretary Chief Financlal Officer

M. No. : A43785
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As per our report of even date attached
For8,R. BATUIBO| & ASSOCIATES LLP
ICAI Firm Regisiration Number : 101048W!8300004

Cha Accountants
Am . -
Partny

Membership Number. 084533

Place: New Dglh
Date: 21 May 2019
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AS
SLARtATIY
Notos For the year onded For the year ended
31“ L1
Revenue from oparations 18 874,426,006 251,867,114
Olhe 10 92,010,540 17,808,800
060,437,856 209,675,914
Employee benefils axpanses 20 233,656,761 103,442,127
Finance Costs 21 519,187,960 162,313,211
Depraciation and #mortization expengas 10 8,960,890 5,187,762
Provision for Loar Losses 22 26,320,454 17,236,011
Olher expenses 23 132,650,672 «iogn
821 693,745 332,769,
Profit Before Tax (C)=A-B 44,743,790 (63.093.461]
Tax Expenses : (D)
1) Current Tax 13,863,714
2) MAT Credi( Entlttement (6,497.981)
3) Daferred Tay 5,310,704 815,073
Profit{Loss) for the Year snded [E]= G5 5, ?ﬁrgga' — (53,900,454]
Earning per Share 24
Baslc (Compuled on the basis of Tota| Profit{Loss) for the Year) 1,46 (6.28)
Diluted (Computed on the basis of Total Profl{Loss) for the Year) 1.46 (6.28)
}—_Nominal vaiue Per Share __10.00 10,00
_ ummary of Significant accounting policies i
The dccompanying notes are integral part of the financlal stalements.

Forand on behalf of Board of Directors of
Satya MicroCapital Limited
(formerly known as *TEC Finvest Limiteg)

ol
k Tiwarl

Managing Director and CEQ
DIN- 02174160

Rac dntwal
Company Secrelary
M. No. : Ads7as5

A
F14E
mﬁ

Din No: 07131331

%ﬁjsmmn

Chlef Financial Officer



AUDITED CASH FLOW STATEMENT FO
OF CIRCULATIO

Batyn MicreCapital Limiied

Cush Flow Staiemeat for tha year ended March 31, 2028

CHAPTER Il
R THE 3 (THREE) YEARS M

N OF THIS OFFER LETTER

 (Bypecs in iilliuns yrless uiborjpe sttt

For year ended ¥or year ended
Mareh 31,2031 Mnrch 31, 2020
Cash fiuw from eperating sctivition
Proflt bafore tan 151,06 11097
A justuents fori
Deprecialion and smuriiadian A1A6 640
Strare basud paymant 1o smployess °5% 11.43
rovision for graiity and leave encashiment 11w Tn
P——— e T DL dufinsil benafil plany 0.3%) L1,260)
[l ol uf B ol mant 19934 70 50
Net gain on dtion al U undar ised cosi calogory (1on01) (94,56}
Intorest Incame (2.444.99) (1,973 52)
1nterost oxpanse i A :
(875.74) (SRS
Oparating cash flows s nccownt afl
(nteres! incoms 2,199.06 1,776 29
Interest axpenst (1,308 83) 1,174.6%)
Lesse romal ceversed upon mplementaion of Ind AB 116 (483) (830
Operating profit befors worklag capltsl changes X (K9.13)
Marvamanes Ly working rapitel
I ! ) i othar '] it 41865 (21.48)
1 J in otlver nor T {nl lisbilities 4086 (12.69)
(Increase pecrense I bank balances other than cash and cash equivalenty (49541) 24916
Inereate kn lrade teceivablos {35.13) (8 74)
Incrzemn in losn portfolia (2.874.14) (2,967.92)
D ) in other fi ial saris 6925 (6 28)
Incroase in other non-financial esets |§éﬂ% 4 54
Cash used by operntions (2,971 (1371,01)
Income-tax pard ! (M6T)
Net eash used In operating nelivitles (A) 4.13)
Cash flow (rom Investing activitles
Purchase of property, plant and oquipment (50 24) {40.19)
Purchate of intanglble assels o037
Nt carh wsed I lavesiing acibvitiea (D) _M__ 1“;
Cash flow from Anuncing netivities
Proceeds fiom iaue of equity ahiares (inelieling sccurllles premium)® 1,532.63 399.37
tavoe of sampubyorily Ml prefe shares (includi ritics pr 682 50 361,50
et procends from boreovang ¥ 2,076.10 1,843 40
Ned cash from Amancing sctivitles (C) L 1610.87
Plet Increaso / {decrease) I cush and cash squivaleats (A + 8 +C) T T T __I0me3
Cash and cash oquivalents at tha beginning of the year __’_’m.y_’—aﬁw—
Cash and cash squivalents at the end of (ke year (vefer soto 4) JE— L - A7)0
Components of cash snd cash equlvalents as At the eod of period
Cash on hand 14.42 881
Bulance with banks - on ourtent account 1,454 70 460.52
Daeposita with onginal malurity of loas Ihan or equal 1o 3 manths X 250
“Tatal cash anil el eqaivalents 47183
* Mgt of amount ble from Setys Bmplayes Welfus T,
¥ Ruayiteserdn ot proceeds fom debi seeitliies ;ings (olhver than debe secutities) and girated laitiih
For dhsek al | Arig wrd firncing so! that o med requive the use of cash snd wash siuivelents, refor note 40,

i .
i) EI ‘accnmpaiyi il Botos 408 a0 !WH ot o the Tiranelal stulecs.

As per our report of even dale
For §.R Boiliboi & Associntes LLP
Accounlaots

{C Al Firm tegistrslion number : 101049W/EID0004

por Bharaih N § gﬁ-""'—'%/

Panner
Membershlp No.210934

Place: Chennst
Date: May 21,2021

Far and on behall ol the Board of Direslors of
Satya MicroCapimi Limited

ekl

L

=

Vidsl Tiwari Ratnesh Tivari
Managing Director, CEO & cio irectos
DIN: 02174160 DIN: 07131331
B
'
oA’ ‘

Awit [gi indra Sharma
Company Seerciay ChriefFinancial OMcer
M No. F392

Place: Now Duihi
Date: May 21, 2021
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Satys MicroCapital Linifted
Cash Flow Statement for the year cuded March 31, 2020

(R in millions imlesa d
For year ended Fur yvar eidiil
March 34, 2020 Mureh 31, 2009
Cush Ouw from aperating activities
Profh before 1ax 110.97 34
Adjustiments forz
Depreciation and amortizstion 2043 16.00
Share based paymeni 10 coployoes 1143 o
Movision for watorty and ketve encasiunem 718 50
Re—nmmm nmf(louesl an defined benelit plans (1.20) 0i30
offi 0,50 0n
Not stain on d hion of financiats i under isl cost colepory 196 5ty (15,40)
Inferast income (1.97342) (UER AN
ltetest expense Lijadd 39814
(685.3%) 330an

Operuting cagh flows on account of: -
Intoresl income L6 FRLEN
Interost oxponse (L1165 (60320
Leasw rental reversed upon iinplemantaion of Ind AS | 16 53n o)

Operating prefit before working capltal ¢changes (89.13) 163,66

Movemanls in work mg-capital;

Inetvase/{decrense) in uthed fimnciul Habllities (9148) 139,63
Iy Aldecreases) in other nasefinunelal sl fes (12.69) (0.03)
nmm [ bnike bidlancea otlier it eail and cagh equivalonts 29.16 [{RFLEET

in traida receivabil B L6y
tlmm:u i s par folin 1.967.82) (549,83)
{hncreane Yibeoroass in other finmnctal assols (6:2%) (33913
(erease Plecrease in other non-financial assols @%J

Cash used in operations R0 &1 ]
Income-tax pald _(B8.67)

Net cash useil in opernting activities (A) 12.438,68)

Cash flow from luvesiing activities _
Purchase of propirty, plani sid equip 140.39} (2).58)
Purchase of inlangiblo assols 0.57) {03%)
Procceds [rom dorecopilion of proporty, plent and equipment . 1.19
Procecds from sale of investmenis . |88

Net cash used In tavesting activities (B) (40.96} [LETN

Carh Nlow frem flaancing activities _

Proceeds l\unilunofmdlvmﬂmludﬁllmdu premium)® 037 63647
Issue of compulsarily convertible prefe including securities lum) 16750 .
Not proceeds from bormowings# 184340 4.509.25

Nt cash from flasncing activides (C) 241037 FRE

Net increao / (decrease) In cash and cash equivaleats (A + B+ C) 5120

Cash and cash equivalonts s the beginning of \he yoar F

Cush sad cash equivalcats ai tho end of the year {refer note 4)

Cumponents of cash snd cush squivalents as ot the ead of perfod
Cath on hgnd a8l 780
Balance with banks - on curront aooour] 46052 35183
Depotits with original mutiwity of les2 than or equal 10 3 months 250

Total cash asl cash equivalents 471,83 34320

* Nt of mnoun) recoverable from Sstva Employes Welilare Truit

# Represanty net procceds from dubt securithes, borrowings (ofher thun debl secucities) and subordinated liakiilitien.

Tar dischoniere of investing s Minancing setivities that do vot requice tie e of cash and cakh aquivalents, tefer nofe 42.

S e 3

The munpmmwhsnnuievll pﬁnfthe financial sisioments.

As per our report of even dale Fm’lﬂdﬂiwdfdltwnfbinﬂounf

For S. R. Batliboi & Assocists LLP MWUNH l

Charteved

ICA! Fi tion umber ; 101 049W/E300004 g ?‘ ‘ @,ﬁ/ﬂ‘

por Am| [ Vivek Tiweri Ratoeh Tiwarl

Parioer Managing Director and CEQ Director

Mambership No.094533 DIN: 02174160 DIN: 0713133
:%/ (il

Chigf Fitaneinl Olffcer

M. No, : A41788

Place: Gunigram Pigoc: New Delhl

Daie; May 20, 2020 Dite: May 20, 2020
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¥ HHOWNN AS TEG
For the garlod andsil
L [EiEAET)|
Ad) for Non Cash and Non O
o o 9,000,899 0,187,163
u.hm rnm . (914,880)
5, 730,3211) I“ BE7 AGD)
m hr le Encashmpnt 1, 702047 1,083,122
il 1.163.120 1,138,143
863,137 88,000
agsinst Asasls 26,320,498 17,236,011
opom Profit hatore Warking Capilal Changes (11,008.873) (80,474,143}
I Long Tarm Lonis & Advances 11, V2000, 430) (801,229.24
Inarneod D | In Bhort Tarm Loans and Advances

0,007
19,132 _ilﬂ,‘[i}'—l!-':’-j'l
T L |

32 {1.e§,473.359))

1105003 __BB.700.
(21,908.077) (10,097,024)
- 314,650
98,738,211 0,067 A58

Frocead from inmie of |

Pmam m Short Term mmul
Long Term Bonmvlma (Kt}

qumn!

701,288,168 162,601,080
48,737,340 (10,001,801)
3,144,307,803 2,160,184 560

(1,921,140
(230, 606

rno;la. R. BATLIBOI & ABBOCIATES LLP

Number : 101040W/EY00004

Cha

Amitlcay

Fariner

L] Numbar, 094533
Placa: Deihl

Date: 21 May 2016

For and on behall of Board of Direcior of
Salya MicroCapital Limited
nerly known as “TPC Finvest Limited®) )

Oirector and CEO  Dlreclor
B0 Din No. 07131331

. y ’
%Kﬁmn Sharma

Chief Financisl Officer
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CHAPTER Il

RELATED PARTY TRANSACTIONS ENTERED DURING THE LAST 3 (THREE) FINANCIAL YEARS
IMMEDIATELY PRECEDING THE YEAR OF CIRCULATION OF THIS OFFER LETTER

30; Related partles under Ind AS 24 with whem irnnactions have taken place during the year,

I. Key Management Personnel

(2) Mr. Vivek Viwaed « Masaging direceor, Cliler Exeoulive Oflicer and Chier Informiztion Officer
(b) Mr. Sudlindra Sluims « Chief Finsnci Officer

(0) Ms, Reohau Kliniy) = Compuay Seoretury (gt September 30, 2020)

(dy Mr. Amit tain « Conipainy Secrelary (wills effect Trom Detober 01, 2020).

H. Relutive of Key Managerial Pervonnel

(8) Mr.Girijesh Tiwari - Sonior Manager

L. Substantial Sbareholders
(a) Dia Vikas Capital Private Limised
(b) GOJO and Company, Ino,

IV, Oiler related party in sceardancs with Ind AS 24 with whom (ranssctiona have taken place
() Koalishi Sstainabie Solutlons Private Limitod

(b) Koshish Masketing Solutions Privats Lintited
() Smtym Employen Welfie Tris
(d) Ananya Finatics For Inchisive Growth Private Liinited
(€] Sityn Shuktl Foundation
Related pariy transmetions during the year;
T T (Poyabla)/Recelvable
S No. Nature of Transactions Ralated Porty during year ended during yesr onded
March 31, 2021 | March 31, 2020 Asat Asat
| March 31, 2021 | March 31, 2020
1 |Remuneration® EM i%n a7, | = .
me 638 1 ) = ~
chna Kh | 127‘ - .
Mr Tiwari 083 0.76 4 -
F] I :. --.'vI: n " 11 I . -
Ma Rachaa K = 3 - +
4 |Loan (taken)/Nepsyment Anenya Finance For inciusive (30.00)/192.27 150001625 . 143,75
Gt [\
4 [Share Aliotment Intuding premiam T Viviek Thwarl e 625 | - =
attly paid-up shares)
S [Share Allotmant Infuding premum Dla Vikas Capital Private Uimited
Ms.lachnn Khantwel = . on -
Company, Inc, 1,532.63 13546 B
Koshtsh Matketing Seluians Private - 125.25 P >
Limired
Kushlsh Sustainatile Soltiony . 30,00 . .
Private Um|ted
Satys Employes Wellare Trust o | 2100 -
& [lssug of Compulsortly c Prefe, G0I0 & Company, n. 68250 367,50 -
Shares Incduding premium !
7 |Amount recedved/ipaid) apalng business Ananya Finance For Inghisihe 1,269.52/(162.25) - 64.50 .
Pamarship Growah Private Limited
8 [Fens and Commission for Bovl Partnership — [Ananya finance For Inchisive 1127 = - =
Grawth Privata Umited
9 |Pracessing fees noid for term loan Ananya Finsnce For Intuiive 0.3 . . .
Growth Private Umited
10 [Dontion Satye Shuktl Foundmion 300
* The sbove nmount does not Inthrde the post employement benefis,
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A1 Refited parties undor Trd A with whem trusimnetioon bave taken phecy duriay the year,

1. Chie relureil party In wecardance with fnd AS 24 il whis teaminctliine Bave tikon plaey

) Mt Vi Thin itecton i Chief Exsoutive Offesr
() M Sontle Sliaroms - Chie Finngial Offlaee
feh Ms. ischyoa Kbsaserwirl + Compos Sty Ui effeed fioin Sepicntce 19, 2018}
M. Awkl T+ Covipany Secvetany (uplo Septeiber 3, 3018}
i ik i o
() MGl Tiwah = Seisler Minaget
() Dl ko Capinad Prisue |ihesd
(k) O and Coempveny, b,
av.wmqm.umwwun-uiﬁmmaum—m
%wwmw
mww%m '
Reluted party ransactions during the yenc: e T 3 -
o Ne Nutire of Tramactions Reloted Party ; your | dhrivg year Abat Avt At
ek Marh 3, | et BTN 31 e 31, 0 | k31,3010 | Aped 1,308
T (Femamertion i Vil Tiwarl ST T - :
e [N 3 - - :
- - = >
—— = : : -
T [ Mivences given/{ivpaymen meeted) —_ A, . - .
o 11 - s )
p==——t- 5 0 - - s o
Y f 6: . » & .
@ ™ 10788 ) i 2
. (A - . .
[V} - 3 - =
] - 4 _
]n = - - -
2100 = i = =
4 1 = . -
-. ¥ - -
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33) Rolated Partles under AS-18 with whom transactions have taken place during the Year.

(a) Koy Managaerial Personnel
= Mr. Vivek Tiwari
- Mr. Sudhindra Sharma
- Mr. Anklt Tiwari
- Ms. Rachna Khantwal

- Managing Dirgctor & CEO
- Chlef Financial Officer

- Company Secretaty (Tenure upto 06 September 2018)

- Company Secretary (With effect from 19" September 2018)

(b)Relative of Kov Managerial Personnel
- Mr. Girijesh Tiwari - Assistant Credit Manager
(c) Substantisl Shareholders
- Dia Vikas Capital Private Limited
- B0JQ & Company Inc.
(d)Iransactions with Rolated Parties
(Amount in Lakhs)
For the year ended | For the year ended
biNee ], Farkoulsrs 31% March 2018 | 31% March 2018
(a) Remuneration for Key Managerial Personnel: -
(1) Mr. Vivek Tiwari* 135.90 127.00
| (1)) Mr. Sudhindra Sharma 51.18 37.62
(i) Mr. Ankit Tiwari 2.99 5.12
(iv) Ms. Rachna Khantwal 4.08 -
{b) Advance (Given) and Received from Managerial Personnel: -
(1) Mr. Vivek Tiwari — (30.00) (12.00) |
| (Il).Mr. Vivek Tiwarl 30.00 12.00 |
| (ill) Mr. Sudhindra Sharma (8.00) (4.00
(v) Mr. Sudhindra Sharma 8.00 4.00
(v) Mr. Ankit Tiwari (1.00) (3.24) |
{v) Mr. Ankit Tiwarl 1.00 3.24)
(c) Remuneration for Relative of Key Managsment: -
(i) Mr. Girjesh Tiwarl 5.40 | 0.81
{d) Other Transaction: «
1) Documentation Charges: -
- Dia Vikas Capital Private Limited | -1 20.00
(i) Allotment of Equity Share including Share Premlum: -
- Dia Vikag Capital Privale Limited 1,178.78 1,162:00
= Mr. Sudhindra Sharma 9.90 20;
= Mr. Ankit Tiwsri 1.36 4.05
- GOJO & Compeny Inc, 4,087.95 -
(1) Issue of Compulsory Convertlble Debentures: -
- Dia Vikas Capltal Private Limfted - | NS 448,00
(iv) Conversion of Compulsory Convertible Debentures to Equity Shares: -
- Dia Vikas Capital Private Limited** : 448.00 | B
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Axis Trustee
Services Limited
acting Iin its
capacity as the
trustee of the

Sered,

CHAPTER IV

THE NUMBER OF PERSONS TO WHOM ALLOTMENT ON PREFERENTIAL BASIS / PRIVATE PLACEMENT
/ RIGHTS ISSUE HAS ALREADY BEEN MADE DURING THE YEAR, IN TERMS OF SECURITIES AS WELL
AS PRICE

Listed,
Redeemable,

Transferable,
Principal Protected

' Rated, '

1°20,00,00,000

1 ivae Placement

Northern Arc Market Linked
Income  Builder Non- Convertible
Trust (Series II) Debentures
with Northern Arc
Income Builder
Fund (Series Il) as
its scheme.
Covid-19 221 Secured, Rated, | 10,00,000/- 22,10,00,000/ | Private Placement
Emerging and Listed, -
Frontier Redeemable, Non-
Markets MSME convertible
Support Fund Debentures
SCSp SICAV-
RAIF - AfrAsia
sub- fund (as
managed by
BlueOrchard
Finance
Ltd.)
JAPAN ASEAN 161 Secured, 10,00,000/- Private Placement
Women Rate 16,10,00,000/
Empowerment d, Listed, =
Fund SA, SICAV- Redeemable,
SIF Non-convertible
Debentures
Microfinance 161 Secured, Rated, | 10,00,000/- Private Placement
Initlative for Listed, 16,10,00,000/
Asia (MIFA) Redeemable, Non- -
Debt Fund SA, convertible
SICAV-SIF (as Debentures
managed by
BlueOrchard
Finance Ltd.)
UTI International | 800 Secured, 10,00,000/- 80,00,00,000/ | Private Placement
Wealth Creator 4 Rated, Listed, o
Redeemable,
Transferable,
251 ' 5,‘?‘0
=




Non-

Convertible
Debentures
6 GMO-Z.com 300 Secured, 10,00,000/- 30,00,00,000/ | Private Placement
Payment Gateway Rated, -
India Credit Fund Redeemable,
1 Non-Convertible
Debentures
7 Vivriti India Impact | 3000 Rated, 1,00,000/- 30,00,00,000/ | Private Placement
Bond Fund acting Unlisted, -
through its Trustee Subordinated,
Vistra (ITCL) India Unsecured,
Limited Redeemable,
Transferable,
Dematerialised,
Non-
Convertible
Debentures
8 1. Microfinance 370 Secured, 10,00,000/- 42,00,00,000/ | Private Placement
Enhancement Rated, Listed, 5
Facility SA, Redeemable,
SICAV- SIF 50 Transferable
UTI International Non-convertible
Wealth Creator 4 Debentures
9 Northern Arc India | 30 Rated, 10,00,000/- 30,00,00,000/ | Private Placement
Impact Trust Subordinated, -
Unsecured,
Taxable,
Unlisted,
Redeemable,
Transferable
Non-
Convertible
Debentures
10 Gojo & Company, | 2650000 Equity Shares 10/- 53,26,50,000/- | Private Placement
Inc.
11 Gojo & Company, | 2985100 Compulsorily 10/- 60,00,05,100/- | Private Placement
Inc. Convertible
Preference
Shares
12 JAPAN  ASEAN | 225 Secured, 10,00,000/- 22,50,00,000/ | Private Placement
Women Rated, Listed, E
Empowerment Redeemable,
Fund SA, SICAV- Transferable
SIF. Non-
convertible
Debentures
13 BlueOrchard 225 Secured, 10,00,000/- 22,50,00,000/ | Private Placement
Microfinance Rated, Listed, =
Fund. Redeemable,
Transferable
Non-
convertible
Debentures
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14 Vivritl Capital | 130 rated, unlisted, 10,00,000 28,00,00,000 Private Placement |
Private Limited senior,
Creation 130 transferable,
Investments FPI redeemable,
LLC taxable, non-
convertible
debentures
15 Unifi AIF 240 secured, 10,00,000 24,00,00,000 Private Placement
listed, rated, |
redeemable,
non-
convertlble
debentures
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CHAPTER V: SHAREHOLDER RESOLUTION

) SATYA MicroCapital Ltd.

CERTIFIED TRUE COPY OF THRE RESOLUTIONS PASSED AT THE 6™ ANMUAL GENERAL

MEETING OF THE MEMBERS OF SATYA MICROCAFITAL LIMITED HELD ON MONDAY, 3™

DAY OF JINE, 2031 AT 03600 P.M AT THE REGISTERED OFFICE AT 519, STH FLOOR, DLF PRIME
OKHLA INDUSTRIAL DIELNE-1 INDIA.

*RESOLVED THAT pucsuant & the peovisioss of ection 180(1)(a) and ofher appliashile peovisions i€ ey, of the
Compmnies Act, 2033 snd the Rules raads thereunder, the consent off the manbars of the Cangpasty be and io baraby
accasded, 1o ds Bowsd of Direstons of éhe Compeny (harelnalber sufiared @0 a8 the "Board™ whish tecans shall be
doumed to Incinde eny Conamhies daly constitutod by the Boand or any Conamiies, whish the Board may Moesalier
cangituto), to pledgs. totpige wdior chape fn oll or say pert of the movenble or ismovable propertias of the
Compmy md ©o whele or pest of the nadertaking of the Compamy of every sstem and kind whatscover mad/or
<sunting & Ooating charge In all or say movebie or kmssovebie propxties of the Compaxy aad the whols of he
wdstking of e Compmny w0 or I fevour of Benle, Figher Flaanchig Agencies o Instisstions, Flasschal
Institaticns, any ofhir londers of Subintuce trasiess 10 Sooare e austunt bosrowed by the Company or aay thisd
party @cas time 1o s o Bie dos payment of the Peincipel togather wid interest, charged, costs, expenscs md ol
other mcades payable bty the Company or any thind party in sespect off sadh bocrowings provided that he maximam
mxtent of B indcbaedness scurod by the propentics of the Company’ dass nol el Ra. 50,00,00,06,000% (Repess
R ine.

—~;-:|-1'L

S A
mmm nu-a Muuggmh
A 'I

‘— |J‘ _“r

mmmmumrm m“muumwdnmuu
nwmmum-ww“m“

“RESOLVED THAT purssant to the provisions of section 180(1)(<) and other applicable provisions if any, of the
Campanies Act, 2013 mnd the Rules made thercunder, the consent of the membors of the Comgany be und §s hereby
acconded 10 the Bosrd of Directoes of the Coempany (bereinafler refecred 10 a3 the "Bowrd™ which terms shall be
doamod 1o inzlude my committee duly constituied by the Domed or sy conumiee, which fie Boand may hevoafier
ConinIe), W rakse of borrow froms Bos 1o tise such sum o sums as they may deem appropriate for the purposos of
the business of the Company sorwithatanding that the nwaies boerowed mad the meaies to be borrowed

Trown sempocary losss obtalnod em Company s bavkemm fa the Course will exceed the
wdumumm-uumnm parpose that the sotad amount up
86 whidh asonies may be bomewad by the Bosd of Directons mot exceed Ra. 50,00,00,00,000/ (Rupees Five
Thovsind Croses oaly) ot any lime.

RESOLVED FURTHER THAT &r the effeot 1o By Rescdstion, the Bosrd of Directors which
mﬂhﬁhbm-AJ &Mmd&“hﬂmm

mmaaa—smm—muwunnnm ah may be nocesimy or
expodist end 85 sutfe mny quastine, Efficshy or doubl et emy esise in this ragand s they mtty s Gheir aboolate

CHOIUZSP0ODLINEMCOEES | Fax: (TR 4OTIMON | Phone  {+51-1) 4072 4000
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£) SATYA MicroCapital Ltd.
ke § o

RARSOLVED FURTHER THAT say Direcinr of éhe Compuay ar e Canpay Secrtary of éhe Company be snd
o hassby sovandly suhosined 0 lawwe & Curtified Copy of the Resolution”

is hereby mecorded to the Boand of Diroctors (hercinaller refirrod 1o a6 the “Bowd” which terms thall be doceed to
include mry Committoe duly constituted by the Board or sy Comenittos, which the oard may hereafier conssitute),
o imuooffecinvite for mbscription of securedunsecured, mtedimested, latod'ualisted Nom- Coavertible
mwu-;mm&-wmml—hhhhqm
of investos cligible 1o invest in the Debentures, aggregasing upeo Rs. 15,00,00,00,000 Ope Thoussd Five
M‘T -:-dﬂlﬁ-niluih-'ﬂﬁu re as may be
dackind i peTson O persons oae of more sltniory
conpoeation(s), commercial I.m Fimancial invarance foreign
portfalio lnvestoe(s), matusl Mwm-h-:thnm-
pﬂmh“zﬁhukunﬂdmmhhh‘w the shareholders,

of the Company, a3 approved by the meembers of the Company from time 1o time.

In connostion with the shove, B Boand be and 18 hersby sutoriesd 0 €0 ofl sock
' b  of expodient for the purpose of giveng

i

o e oy Sty fthe Compe 04

Regbtered & Cerporste Office

B, Ith Moor, DL Prime Tower, Olthia Indastrial Aves, Phase -1, New Dalhl - 790020, indie
Bl « niogetyamisrccapiuloom | Web: wwwastyemierceaphisloorn

CNIUMIIIDLISEEPLCOSEES | Faxi (01-THAOTMOR | Phone: 0%-1) 48724000
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CHA 5
PTER VI: BOARD RESOLUTION & RESOLUTION OF WORKING COMMITTEE OF BOARD

#4) SATYA MicroCapital Ltd.

wE ey g

EXTRACTS OF THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF SATYA S
MICROCAPITAL LIMITED (THE “COMPANY”) HELD ON THURSDAY, 19™ DAY OF MAY, 2022 AT 11:00

AM MUT {12:30 PM IST) AT HILTON MAURITIUS RESORT, WOLMAR, COASTAL ROAD MU, FLIC EN

FLAC 90503, MAURITIUS.

"RESOLVED THAT pursunnt to tha provisions ol Sections 42, 71,179 and other appllcable pravisians,
If any, of the Compariles Act, 2013 and the files made thereundor, including any statutory
modifications or re-enactments thereol for the time being in forea (the "Act”), the Forelgn Exchange
Mansgement Act, 1999, (ns amendad fram time to time]; tules, regulitions; guidelines, notifications,
clatifications and clrculsts, If any, prescribed by the Governrent of India, all applicable regulations,
directions, guidelines, tirculars and notifications of thr Reserve Bank of (ndly ("RBIY), the Securities
and Exchange Bourdl of ndia (“SEBI”), Including the Securities Contracts {Regulation) Act, 1956, the
Securities and Exchange Bosrd of Indin Act, 1992, the Secutities and Exchange Board of Indla {Listing
Obillgations and Disclosire Reyuiremants) Regulations 2015 and tha Securities and Exchange Bonrd of
India (Issus and Listing of Nen-Convertible Securities) Regulations, 2021, 8z amended, or any other
rogulatory authority, whether In Indis or sbroad, and In nccordpnce with the Memarandum of
Assoclation and the Articlas of Association of the Company ard the listing agreements enterad into
with the stock exchariges (the “Stock Exchanges) where the secutities of the Company may be listed
and subject to such approvals, consents, parmissions snd sanctions as may be required from any
statutory/regulatory autharity, the approval of the Board be and is haraby accordad for:

{a) insue and allbtment of non-convertible dabentures {() Yisted or unlisted, (if) senlor secured,
(ili) senior unsecured, (1) ungacured; (v} subordinated, (v} any others (Including market linked
debentures), s may be determined, and which may or may ot be raved (as may be

foce valua as may be determined up to the ‘amount of INR
: (Indlen Rupses Five Hundred Crore wores”) In one or more
wes {Te ya/lssuies”), ot such interest ite a3 may be dotermined, payuble ut
- ¢y a6 may be determined, subject to deduction of taxes at sourca {n accardance

! bject to deduct : .
with applicabie Taw, with or without gross up, and for sukt maturity (subject to applicable law)
‘o5 may be determined, on a private placement hasls to oligitble Investors (Including without
limitation, any banks, finansial lmhmmw partfdlia _investors,
individuals, ar any other persons/entities in n with applicab low) (" prs”) for
valsing debt for such purpcses as may be determined; and . :

(b) securing the amounts to be ralsed pursuant to the Issus of Debentures or.any Tranche/lssue
tegether with all interest and other charges thereon (up to such limits and security cover as
may bé agreed and within such timelines as may e agreed) by oneor mare of the fallowing
{1 hypothecition of cartain identfied loans/book dabts, and/or any ather assets of ‘the
Company, snd/or (Il) such other security or contractual comfort {including personal and/or
corporate guarantees) as may bée required In terms of the lssuance of the Dabentures or any
Trancha/lssus (the "Securlty”)."

"RESOLVED FURTHER THAT the working committee of the board of directors ("Committee”) Is hereby
empowersd (In addition to any powers that the Committea presently has or may hava fram time to
tima), within the ovarall ambit of ths resolutions set out herein, to (a) consider and approve the
perticulsr terms of sach Tranche/lssue to more effactively implemant any of the resolutions of the
Board set out hereln, (b) consider end approve any terms or modifications thereof for any
Tranche/issue, () direct any officers of the Company to do such things and to take such actions as the
Company Is entitlad to do or take (as tha case may be) In terms of the resolutions set out herain, and
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(d) ge ly do or to uﬁ‘mﬂmmon, deed, or things, as mify be necassary to remove any
difficulties or Impediments In the effective implementation of tha resolutions set out herein.”

YRESOLVED FURTHER THAT Mr. Vivak Tiwari, Managing Director, CEO 8 €10, Mr. Sanjsy Goel, Deputy
CFO and Mr. Choudhary Runveer Krishanan, Company Secretary & Chiaf compliance Officer of the
Company or such other persons as may be suthorised by the Board or the Committea (collectivaly,
the "Authorised Persons”) be and are hereby severally authorisad to do such acts, deads end things
as they deem necassary or desirable in connection with the lssue, offer and allotment of the
Debentures or any Tranche/lssue of the Debentures, including, without limitation the following:

(a) seeking, If required, any approval, consent ar walver from any/ell concamar governmerital
and regulstory authorities, and/or any other approvals, consent or walvirs that may be
required In connection with the lssue, ofter and allotment of the Debentures or any
Tranche/Issue of the Debentures;

(b} executing the term sheet in relation to the Debentures or any Tranche/lssue of the
Debentures;

(c} negotiating, approving and declding the terms of the lssue, offer and allotment of the
Debentures or any Tranche/lssue of the Debantures and all other relatad matters (including
but not limited to, the amounts proposed to be raised, the Security proposed to be provided
by the Company, the rate of interest, the tarms of repayment and the end use);

(d) If required by the holders ot the Debentures or any Tranche/lssue of the Debantures (the
"Debanture Holders"), seaking the listing of any of the Debantures or any Tranche/(ssue of
the Dabentures onany Stock Exchange, submitting the listing applicstion and taking all actions

oyt

at may ba necessary in connection with obtalning such lising;

(&) (i so required) issuing the Debentures or any Trancheflssue of the Debentures through the
'i!ngofnﬁyqo'kmechanlsm process pursuant to the guldelines and circulars lssued by the SEBI
_iljl‘-!l'i pect, and teking sll such sction and steps ss may be required for the purposes of
n&nplvlni\pilfh'relevant guidelines, including making alf relevant disclosures to the "slectronic
baok provider”;

(f) {if 3o required) creating and maintalning a recovery expende fund with the relevant Stock
Exchanges In  accordance with  the requiremants of the circular no.
SEBI}HD}MIRSDICRADT{CIRIP;‘ZOZD!ZO? dated Octobsr 22, 2020 on "Cantribution by Issuars

of listed or proposed to be listed debt securlties towards creation of “Recovery Expense Fund™
|ssued by SEBI;

(&) (If so required) providing such information or documents to the debenture trustee in
accordance with the requiraments of the clrcular no.
SEBI/HO/MlRSDICRADT/C]R/P/ZO).O/Z:I.B datad November 3, 2020 on “Creation of Security In
Jssuance of listed debt securitles and ‘due dlligence’ by debenture trustee(s)" 1ssued by SEBI;

{h) {if sa required) providing such information/disctosures In accordance with the Securities and
Exchange Boerd of Indla (Issue and Listing of Non-Convertible Securities) Regulations, 2021
and the requirements of tha circular no, SEBI/HO/DDHS/P/CIR/2021/613 dated August 10,
2021 on "Operational Circular for Issue and listing of Nen-convertible Securities, Seeuritised
Dabt Instruments, Securlty Receipts, Munjclpal Dabt Securities and Commuerclal Paper” Issued
by SEBI;

[{)] approving the debtdisclosure document/placement memorandum and the private placement
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offer cum appllaim may be required) (Including amending, varying or modifying
such documents, as may be considerad desirable or expedient), In accordance with all
applicable laws, rules, regulations and guidelines;

0 finalising the terms and conditions of the appolntment of an arranger (If so required), a
debenture trustee, a registrar and transfer agent, a credit rating agency, legel counsel, a
dapository and such other Intermediaries including their successors and thelr agents, as may

be required In relation to the issue, offer and allotment of Debentures or any Tranche/issue
of the Debentures;

(k) finalising the terms of the Issue, offer and allotment of the Debentures or any Tranche/Issue
of the Debentures;

(3] entering Into arrangements with the depository in connection with the Issue, offer and
allotment of Debentures or any Tranche/Issue of the Debentures In dematerlalised form;

(m) creating and perfecting the Security as required In accordance with the terms of the
Transaction Documents (as defined below) in relation to tha issue, offer and allotment of the
Debentures or any Tranche/Issue of the Debentures;

(n) finelising the deemed date of allotment of the Debentures or any Tranche/Issue of the
Debentures;
(o) negotieting, executing, filing and delivering eny documents, Instruments, deeds,

amendments, papars, applications, notices or letters as may be required in connection with
the Issue, qffér and allotment of the Debentures ar any Tranche/Issue of the Debentures and
dealing with regulatory authorities in connection with the lssue, offer and allatment of the
Dabentures or any Tranche/lssue of the Debentures including but not limited to the RBI, SEB
(if so required), any Stock Exchange (If so required), the relevant reglstrar of companies, the
Ministry of Corporate Affairs, the relevant sub-reglstrar of assurancas (if so required), Central
Reglstry of Securitisotion Asset Reconstructlon and Security Interest and such other
-authorities as may be required;

{p) to execute alt documents with, file forms with and submit aﬁpllcqtlonsfto any Stogk Exchange
(If so required), the relevant registrar of companles, the Ministry of Corporate Affalrs, the
relevant sub-reglistrar of assurances (if so required), Central Reglstry of Securitisation Asset
Reconstruction and Securlity Interest or any depository;

(q) to slgn and/or dispatch all documents and notices to be signed and/or dispatched by the
Company under or In connection with the Transaction Documents;

{r) to take all steps and do all things and glve such directions as may be required, necessary,
expedient or desirable for giving effect to the Transaction Documents, the transactions
contemplated therein and the resclutions mentioned herein, Including without limitation, to
approve, negotiate, finalise, sign, execute, ratify, amend, supplement and/or Issua the
following, Including any amendments, modifications, supplements, restatements or novations
thereto (now or In the future):

() the debt disclosure document/placement memorandum and the prlvate placement
offer cum application letter for the Issus, offer and allotment of the Debentures or
any Tranche/lssue of the Debentures (as may be required) (the "Disclosure
Documents'"};
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(1] the daﬁmm daeed, the debenture trustee agreement, the deed of
hypothacation and any other documents required for the creation of security interast
over the Company’s movable properties and the providing of any other Security, or
the Issue, offer and allotment of the Debentures or any Tranche/lssue of the
Debentures {including any powaer(s) of attorney In connection thereto) and any other
document In relation tharato ({1) and (!} above are collectively referred to as the
"Transaction Documents");

{my the debentura certificate(s) for the Debentures or any Tranche/Issue of the
Debentures (If required);

(V) any other documents required for the purposes of the issue, offer and allotment of
the Debentures or any Tranche/lssus of the Debentures and the transactions
contemplated thereby, including but not limited to letters of undertaking,
declarations, agreements, reports; and

{v) any other document designated as a Transaction Document by the relevent
debenture trustee/Debenture Holders;

{s) to pay stamp duty required to be paid for the Issue, offer and allotment of the Debentures or
any Tranche/Issue of the Debentures in accordance with the laws of Indla;

(t) to do all acts necessary for the Issue, offer and allotment of the Debentures or any
Tranche/issus of the Debentures in accordance with the terms set out in the Disclasure
Documents and the Transaction Documents; and

{u) to generally do any other act or deed, to negotiate and executa any documents, applications,
mcmar!’h, undertakings, deads, affidavits, declaratlons and certificates in relation to the
[ssue, offarand allotment of the Debentures or any Tranche/Issue of the Debentures and the
transsetions contemplated thereby, and to give such directions as it deems fit or as may be

cessary or dasirable In relation ta the isaue, offer and allotment of the Debentures or any

Teanche/lssue of the Debentures.”

"RESOLVED FURTHER THAT the Authorised Persons be and are hereby severally authorised to teke all
necessary steps relating to the creation, perfection and registration of charges and also to sign and
submit the necessary forms with the relevant registrar of compenles, the Ministry of Corporate Affairs,
the relevant sub-registrar of assurances (if so required), Central Registry of Sacuritisation Asset
Reconstruction and Security Interest and other relevant governmental authoritles."

"RESOLVED FURTHER THAT any ona of the Authorised Persons be and are hereby saverally authorised
to record tha name of the Debanture Holders in the reglstar of debenture holders and to undertake
such other acts, deeds and things as may be required to give effact to the lasuance and allotment of
the Debentures or sny Tranche/Issue of tha Debentures and the listing of the Debentures or any
Tranche/lssue of tha Debentures If and as and when required by the Debanture Holders."

"RESOLVED FURTHER THAT the Company be and (s hereby authorised to malintaln any bank account(s)
with such benk(s) In Indla as may be required In connection with the lssue, offer and allotment of the
Debenitures or any Tranche/Issua of the Debentures and that any one of Authorised Persons, be and
are hereby severally authorised to sign and execute any form(s) and other documents required for
opening the sald sccount(s), 1o operate such account(s), and to glve such instructions including closure
thersof as may be required and deemad appropriate by them, and that such bank(s) be and Is/are
hareby has bean duly authorised to honour all cheques and other nagotiable Instrumants drawn,
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accapted or endorsed a8 WS E®5Hs glven by the aforesald Authorised Persons on behalf of the
Company."

YRESOLVED FURTHER THAT the Authorised Persons be and are hereby severally authorised to
delegate the powers to any other employee/representative/agent of the Company, as may be deemed
necessary to do such acts and execute such documents as may be required in connection with any of

the matters relating to the lssue, offer and allotment of tha Debentures or any Tranche/lIssue of the
Debenturas,”

"RESOLVED FURTHER THAT the Board hereby approves and ratifiss all such acts, deeds and actions
taken by the Company tili date for the purpose of the issue, offer and allotment of the Debentures or
any Tranche/Issue of the Debentures."”

"RESOLVED FURTHER THAT the commen seal of the Company be affixed to the stamped
engrossments of such documents as may be required to be executed under the common seal of the
Company In the presence of any director(s) of the Company and/or any Authorised Person and/or the
Company Secretary of the Company and/cr any ane or more of them In accordance with the Articles
of Association of the Company who shall sign/countersign the same In token thereof." ¢

"RESOLVED FURTHER THAT the coples of the foregoing resolutions certified to be true copies by any

director or the Company Secretary of the Company be furnished to such parsons as may be deemed
necessary."

Company Secretary é 'chm Tance Officer
thhmhlp No.:F 7437

PN
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BFFEWELTING OF THE WORKING COMMITTEE OF THE BOARD OF
DIRECTORS (THE “COMMITTEE") OF SATYA MICROCAPITAL LIMITED (THE “COMPANY") HELD ON
THURSDAY, 26TH DAY OF MAY, 2022 AT AT REGISTERED OFFICE LOCATED AT 519, 5TH FLOOR, DLF
PRIME TOWERS, OKHLA INDUSTRIAL AREA, PHASE.1, DELHI, SOUTH DELHI, DELHI 110020, INDIA

"RESOLVED THAT pursuant to the provisions of Sactions 42, 71 and other applicable provisions, if any,
of the Companles Act, 2013 and the rules mades thereunder, Including any statutary modifications or
re-gnactments thereof for the time baing In force (the "Act"), tha Forelgn Exchangs Managament Act,
1999 (as amended from time to time), rules, regulations, guldelines, notifications, clarifications and
clreulars, If any, prescribed by the Government of Indla, all applicable regulations, directions,
guldelines, eirculars and notifications of the Reserve Bank of Indla ("RBI"), the Securitlas and Exchange
Board of Indla ("SEBI") Including the Securitiss Contracts (Reguistion) Act, 1956, the Securities and
Exchange Board of Indla Act, 1892, the Securities and Exchange Board of Indla (Listing Obligations and
Disclosure Requirements) Regulations 2045, and the Securities and Exchange Board of Indla {lssue and
Listing of Naon-Convertible Securities) Regulations, 2021, as amended, or any other regulatory
authority, whather in India or sbrond, and in accordance with the Memorandum of Assoclation and
the Articlas of Assoclation of the Company and the listing agreements antered Into with the stock
exchianges (the "Stock Exchanges") where the securities of the Company may be listed, and subject to
such approvals, consents, permisslons and sanetions 45 may be required from any statutory or
regulatory suthority, the approval of the Commilttes ba and ls hereby accorded for (a) lssue and
allotment of 250 (two hundred and fifty) Rated, Listed, Unsubordinated, Secured, Redeemable,
Transferable, Taxable, Non-Convertible Debentures denominated in Indian Rupess (“INR") sach
having a face value of INR 10,00,000 {Indlan Rupees Ten Lakh) and an aggregote face value of INR
25,00,00,000 (indlan Rupees Twenty Five Crores) or such other number of debentures, face value and
amount as may be determined ("Debentures") at 11.61% p.a. (eleven decimal sixty one percant) per
annum, or such cther Intbrast rate as may be agread, payable monthly or at such other Intarest periods as

may be agraed, subject to daduction of taxes at source In accordance with applicable law; with or without
gross up, and for a perlod of up to for-a period of 21 (twenty ona) months from the deemid date of
allotmant of such other maturlty period (subject to applicable law) as may be agread, on s private
puumg?mﬁwlg Leyland Finance Limited (“HLF*) (being the identified person for the purposes
of Section 42 of the Act) ("inwastor") far ralsing debt to augment the long-tarm resouirces of the
company, & to meat working capltal requirement ar for such other purposes as may be agreed with
the Investors, and (b) securing the amounts to be raised pursuant to the issie of the Debantures
together with-all interest and other charges thereon (up to sueh limits and secufity cover as may be
ogreed) by one or more of the following (1) hypothecation of certaln Identifled loans/book debts
(and/or other assets) of the Campany, and/or {1i) stich other security or contractual comfort as may

be required Interms of the issuance of the Dabontyres (the “Sacurity")."

"RESOLVED FURTHER THAT Mr. Vivak Tiwari, Managing Director, CEO & CIO, Mr. Sanjay Goel, Daputy
CFOand Mr, Choudhary Runveer Krishanan, Company Secretsry & Chief Compliance Officar of tha
Company (collectively, the “Authorised Persons”) be and are hareby severally authorised to do such
acts, deeds and things as they desm necessary or deslrable in connection with the Issue, offer and
sllotment of the Debenturss, including, without limitation the following:

{a) seaking, If required, any epproval, consent ar walver from any/all concerned governmantal
and regulatory authorities, and/or any othar approvals, consent or walvers that may ba
raquired In connection with the lssue, offer and allotmeant of the Debentures;

(b) executing the term sheet In relation to the Debentures;

{c) negotlating, approving and deciding the terms of the Issue, offer and allotment of the
Debentures and all other related matters;
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seaking the Ilstlnﬁm@ﬂﬁnes on any Stock Exchange, submitting the listing application
and taking all actlons that may be necassary In connaction with obtalning such listing;

(d)

(o) (if so requirad) lssuing the Debentures through the electronic book mechanism process
pursuant to the guidelines and circulars issued by the SEBI In this respect, and taking all such
actlon and steps as may be required for the purposes of complylng with relevant guidelines,
including making all relavant disclosures to the "electronic book provider';

{§] {If 50 requlred) creating and maintaining a recovery expense fund with the relevant Stock
Exchanges In accordance with the requiraments of the clrcular 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;

(g) providing such information or documents to tha debenture trustee in accordance with the
requirements of the circular no, SEBI/HO/MIRSD/CRADT/CIR/P/2020/218 deted November 3,
2020 on “Creation of Security In Issuance of listed debt securitles and 'due diligance’ by
debenture trustee(s)” issued by SEBI;

(h) providing such Information/disclosures In aceordance with the Securlties and Exchange Board
of Indla (issue and Listing of Non-Convertlble Securities) Regulatlons, 2021 and the
requirements of the circulsr no. SEBI/HO/DDHS/P/CIR/2021/613 dsted August 10, 2021 on
"Operational Circular for issue and listing of Non-convertible Securlties, Securitised Debt
Instruments, Security Receipts, Municipal Dabt Securlties and Commerclal Paper" issued by
SEBI;

{i) approying the. placement memorandum/ and the private placement offer cum application
latter ("Disclosure Documents') {including amending, varying or modifying the Disclasura
Documents, as may be considered desirable or expedient) In accordance with all applicable
laws, rules, regulations and guldelines;

{ finalising the tarms and conditions of the appolntment of an arranger (If so required), a
debenture trustee, e registrar and transfer agent, o credit rating agency, & legal counsel, the
depositary(ies) and such other intermediaries Including thelr successors and thelr agents, as
may be required in relation to the lssue, offer and allotmant of the Debentures;

(k) finalising the terms of the the issue, offer and aliotment of the Debantures;

{1) entering into errangements with the depository(ies) In connection with the Issue, offer and
allotment of the Debentures in dematerialised form;

{m) creating and perfecting the Securlty as required in accordance with the terms of the
Transaction Documents (as defined below) In relation to the Issue, offer and allotment of the
Debentures;

(n) finalising the deemad date of allotment of the Debentures;

(o) negotlating, executing, filing and delivering any documents, Instruments, deeds,
amendments, papers, applications, notices or lettars as may be required in connection with
the Issue, offer and allotment of the Debentures and dealing with regulatory authorities In
connection with the Issus, offer and allotment of the Debentures including but not limited to
the RBI, SEB! (If so requirsd), any Stock Exchange, the relevent registrar of companles, the
Central Reglstry of Securitlsatlon Asset Reconstruction snd Security Interest, the Ministry of
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Corporate A"alr:ﬁ%%ow(les), and such other authaoritias as may be required;

(») to execute all documents with, file forms with and submit applications to any Stock Exchange
(If so required), the relevant registrar of companlas, the Ministry of Corporate Affairs, the
Central Reglstry of Securitisatlon Asset Reconstruction and Security Interest or any
depository(les);

{a) sign and/er dispatch all documents and notlcas to be signed and/or dispatched by the
Company under or In connection with the Transaction Documents;

(r} to take all steps and do ell things and give such directions as may be required, necessary,
expedient or desirable for glving effect to the Transaction Documents, the transactions
contemplatad thereln and the resolutions mentioned hereln, including without limitation, to
approve, negotlate, finalise, sign, execute, ratify, amend, supplement and/or Issue the
following, Including any amendments, modifications, supplements, restatements or novations
thereto {(now or In the future):

() the Disclosure Documaents for the lssue, offar and allotment of the Debsntures;

i the debanture trust deed, the debentures trustee sgreement, the deed of
hypothecation, and any other documants required for the creation of security interast
over the Company's movable properties and assets, or the Issue, offer and altotment
of the Debentures (Including any powers of attorney In connection thereto), and any
other document In relation thereto ((1) and (il) above are collectively referred to as
the "Transaction Documents");

() the debenture certificata(s) for the Debentures (If required);

(V) anyother documents required for the purposes of the issue, offer and allotment of
. tha Debantures and the transactions contemplatad thereby, Incliding but not limited
to Icma of undertaking, declarations, agreements, reports; and

(v) my other document designated as a Transaction Document by the debenture
trustee/hoiders of the Debentures;

{s) do all acts nacessary for the lssue, offer and allotment of the Debentures In accordance with
the terms set out In the Disclosure Documaents and the Transaction Documents; and

(t) to generally do any other act or deed, to negotlate and execute any documents, applications,
agreemeants, undertakings, deeds, affidavits, declarations and certificates In relation to the
Issue, offer and allotment of the Debentures and the transactions contemplated thereby, and
to glve such directions as it daams fit or as mey be necessary or dasirable In reletion to the
Issue, offer and allotment of the Debentures.”"

“RESOLVED FURTHER THAT the Authorised Persons be and are hereby saeverally authorised to take all
necessary steps relsting to the creation, perfection and registration of charges and also to sign end
submit the necessary forms with the relevant registrar of companles, the Central Reglstry of
Securitisation Asset Reconstruction and Security Interest, the Ministry of Corporate Affairs, or the
depository(les), and/or any other relevant governmental authorities.”

"RESOLVED FURTHER THAT the Committee hereby approves and ratifies all such acts, deeds and
actions taken by the Company till date for the purpose of the Issue, offer and allotment of the
Debenturas.”
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“RESOLVED FURTHER mtmmnd Persons be and are hereby severally authorised to record
the name of the holders of the Debentures In the reglister of debenture holders and to undertake such

other acts, deeds and things as may be required to give effect to the Issuance, allotment and the listing
of the Debentures.”

"RESOLVED FURTHER THAT the Authorised Persons be and are hereby severally authorised to pay all
stamp duty required to be paid for the issue, offer and allotment of the Debentures In accordance
with the lsws of Indla and procure the stamped documents from the relevant governmental
authorities."

"RESOLVED FURTHER THAT the Autharised Parsons be and are hereby severelly authorised to approve
and finalise, sign, execute and dallver the Transaction Documents and such other agreements, deeds,
undertakings, Indemnities and documents as may be required, or any of them In connection with the
Debantures to be Issued by the Company.”

YRESOLVED FURTHER THAT the Authorised Persons be and are hereby severally authorised to register
or lodge for reglstration upon execution documents, letter{s) of undartakings, declerations, and
agresmants and other papers or documents as may be required in relation to any of the above with
any registering authority or any governmenta) authority compsetent In that behalf."

YRESOLVED FURTHER THAT the Authorised Persons be and are hersby severally authorised to
delegate the powers to any other employee/representative/agent as may be deemed necessary to do
such acts and execute such documents as may be required in connection with any of the matters
relating to the lssue of ths Debentures."

“RESOLVED . FUK‘I’HIR THAT the common seal of the Company be affixed to the stamped
engrossments of such documents as may be required to be executed under the common seal of the
Company in the presence of any director(s) of the Company, the Company Secretary of tha Company
and/or, the Chief Financial Officer of the Company who shall sign/ countersign the same in token
thersof In accordance with the articles of assoclation of the Company.”

“RESOI.VED;EUKTHER THAT coples of the foregoing resolutions cartifiad to be true cpplos by any
Director or the Company Sacretary of the Company be furnished to such persons as tqay te desmed
necessary.” : & o i o

Lo Lcn
Company
Membership No.: F 7437
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CHAPTER VII-RATING LETTER

Acuite

BATINAR & RERFARTH

Rafing Lefter - Intimafion of Raling Aclon

Letter issued on: May 20, 2022 e ==
Letter Expires on: May 12, 2023 A (Codsiione
Annual Fee vaiid fil: May 12, 2023 A et o

Satya Micro Capilal limiled
519 Sth floor DLF Prime Towaers, Okhia indusirial
Area, Phase-1 Dethi South Dethi DL 110020 N

Kind Atin.: Mr. Vivek Tiwar, Managing Director (Tel. No. 7290065001}
Dear Mr. Tawan,

Sus.: Rating (s} Assigned - Nan- Convertible Debenture of Satya Micro Ceapital Uimited

Please note that the cuwrent rating(s) ond outiook, instrument details, and latest rating action for
the aforementioned insfrument are as under:

Totad l! Quantum (Rs. Cr. I &0.00 Not applcable
Quantum of Enhancement [Rs. Cr.) Not appliicable Not appicable
Rating ACUITE A~ Not appbcable
Outiook Stable Not appicable
Most recent Rafing Action Assigned Not applicable
Date of most recent Rating Action Moy 20, 2022 Not applicable
Rating Watch Not applicable Not apphcobile

Acuité reserves the right to revise the ratings. along with the cutiook. at any time. on the basis of
new information, 6r other circumstances which Acuité believes may have animpact on the ratings.
Such revisions. if any. would be appropriately disseminated by Acuité as required under prevaiing
SEBI guidelines and Acullé ‘s policies.

This letter will expire on May 12. 2023 or on the day when Acuité tokes the next rating action.
whichever s eorier. B may be noted that the rating i subject to change anyfime even before
the expiy dote of this letier. Hence lenders / investors are adviséd fo visit Mips://www acuite.in/
OR scan the GR code given above fo confim the cument outstanding rating.

Acuité will re-ssve this rating letter on May 13, 2023 subject to receipl of survellance fee as
applicable. if the rating s reviewed before May 12, 2023, Acuité will ssue a new rating letter. -

\S?Uﬂ e CMW

Suman Chowdhury
Chief Anotytioal Officer

Annexures: A. Details of the Roted instrument
B. Detaik of the rating prior to the above raoting action

708. Locho Supremus, Lodha iThink Techno Campus. Kanjumarg {East). MUMDGI - 400042 | +91 22 49204000
SMS: #91 P24989B000 | www.acuite.in | CIN: UZ499PMHZ00SPLC 155683
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BAIRS B BFRELBOM

Annexwe A. Delails of the rated inskument

Current Amib_ (s,

Bonk Facililies Scals ey Ralings I Raling Aciion
Fund Based Focilities
56.00 ACUITE A~ Awigned
Proposed Secured Non- Long tem {Staobie
Conveffible Debenture =
A ACUITE
Proposed Secured Non- Long term Ismuk Awigned
Converlible Debeniwe
60.00
Tolul Faciliies $0.00

Annexure B. Detuils of the rofing prior o the obove raling oclion

Rating Not applcable Mot applicable
Onutiock Nol applicable Not applicable
DISCLAMMER
MMM“MWdehMWﬂMM“WGcM«
pinian that s 1 fo subsfitute for o fnanaial odvieeds or investars indep t of whether fo buy,
sell or hold any seoundy. Mm@m“mhmwm-ﬁmwwhm“m

Aouite , in porf ¥ or Y. exp or impled with respeot fo ihe adeguooy.

¥ or ,_‘ & eﬂhr' d fion reled upon. Aouié iz not respomaibie for any emom or omissions and
especially stales thal it hos no fin il bobiity whotsoever lor any diveot, indieof or nfial loss of oy kind
orising from fhe use of ifs rofingr. Aouite rofings are subjeot fo @ proces of surveiianoe whioh mwhuﬁbﬂuvﬂnnm
ratings as and when the oo o I. Please vitl our websile [waw aouite.in) for fhe lofest informafion

on any insfrument rated by Aouite , Aowite ‘s rofing socle and ds definitians.
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CHAPTER VIll- CONSENT LETTER FROM DEBENTURE TRUSTEE

Believe In yourself... Trust us!

CATALYST @7 &

816/C1L/MUM/22-23/DEB/162
May 26, 2022

To,

Satya Microcapital Limited
519, 5" floor DLF Prime Towers,
Okhla Industrial Area, Phase-1,
South Delhi -110020, Delhi

Dear Sir(s),
Consent to sact ns Debenture Trustee for Rated, Secured, Redeemable, Listed, Non-convertible

Debentures aggregating up to Ra, 25 Crores (Rupees Twenty-Five Crores only) to be issued by the
Company,

This is with reference 10 the appointiment of Catalyst Trusteeship Limited (CTL) to act as Debenture
Trustee for the Rated, Secured, Redeemable, Listed, Non-convertible Debentures sggregating up to Rs. 25
Crores (Rupees Twenty-Five Crores only) to be issued by the Company.

In this regard, we hereby agree to act as Trustee on the terms and conditions as mutually agreed between
the Trustee and the Company.

The Company and the Trustee shall enter into relevant trustee agreements and other necessary documents
for the aforesaid issue of NCDs and also agrees & undertakes to comply with the provisions of the SEBI
(Debenture Trustees) Regulations, 1993, SEBI (Issue and Listing of Debt Securities) Regulations, 2021,
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as may be amended from
time to time, SEBI Circular No. CIR/CFD/CMD/6/2015 dated October 13, 2015 and the Listing
Agreement pursuant thereto to be executed with Bombay Stock Exchange{BSE) National Stock
Exchange(NSE), the RB] Circular No. RBI/2012-13/560 dated June 27, 2013, the Companies Act, 2013
and any other applicable statutes, regulations and provisions as amended from time to time.

We are also agreeable for inclusion of our name as trustees in the Company’s offer docunent/disclosure

document/ listing application/any other document to be filed with the Stock Exchange(s) or any other
authority as required.

We accept the above terms.

For Catalyst Trusteeship Lln{itg_d'l‘“‘“' For Satya Microcapital Limited
\_AD Q‘*JI' 'y " {
Authorized Signatyry ‘: \ Authorized Signatory

U

OATALYST TRUSTEESHIP LIMITED Prssmreon iuarmes ) et

Mumbal Offfev Wingisor, 8* Floor, Offlce No. 604, C.6.T. Road, Kollno, Ssntacruz (Custh Mumbal 400 008 Tel «91 (022) 4922 (SIS #ax 01 (022) 4922 0808 %
w

Rogd. Office COA Howms, Plot No. B, Bhusari Colony (Right) Paud Road. Pune 411 038 Yel +81 (020) 25280081 Hax «91 {020) 25260275
Pelhl Office OMice No, 010, Ath Floor, Kellash Bullding. 28, Kesturba Gandhi Marg, New Dethi - 110001 Tel 11 430 20101/02

GIN No, U74899F NISRTPLOTO262 Emall difciiirustes.com 3 com

Pune | Mumbal | Bengalru | Baihl | Chennal
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CATALYST @Jﬂ:

IS T @[[L

Belleve in yoursell... Trust us!

816/CL/MUM/22-23/DEB/162
May 26, 2022

To,

Satya Microcapital Limited
519, 5" floor DLF Prime Towers,
Okhla Industrial Area, Phase-1,
South Delhi -110020, Delhi

Dear Sir(s),

Consent to act as Dobenture Trustee for Rated, Securgd, Redeemable, Listed, Non-convertible
Debentures aggregating up to Rs. 25 Croves (Rupees Twenty-Five Crores only) to be issued by the
Company.

This is with reference to the appointment of Catalyst Trusteeship Limited (CTL) to act as Debenture
Trustee for the Rated, Secured, Redeemable, Listed, Non-convertible Debentures ageregating up to Rs. 25
Crores (Rupees Twenty-Five Crores only) to be issued by the Company.

In this regard, we hereby agree to act as Debenture Trustee on the following trusteeship remuneration:

Acceptance fees INR 75,000/- one time fees plus applicable taxes (One Time; Non Refundable &
payable on appointment as trustee)

Service Charges | Rs.1,00,000/- p.a. plus applicable taxes payable in advance, for each financial
(Debenture year or any part thereof, effsctive from the date of execution till satisfaction of
Trustee) charges in full,

Pro-rata charges would apply for the first year from date of appointment till
March 31, 2023

Please note:

* In case of multiple securilies or securities across the states, complex/structured covenant monitoring
etc. there will be additional fees.

* Expenses related to valuation, search, inspection, etc. arranged through external agencies shall be
payable on actual basis over and above the aforementioned fees.

We accept the above terms., e
For Catalyst TWMP Limited , For Satya Microcapital Limited

Ca

Authorized Signato

Authorized Signatory

Foosieh
{

Note:

As per GST guidelines, CTL would be required to pay the applicable GST on the amounts / charges payable
to us as indicated above. Please note that the Company would be liable to pay all such charges even in the
event of cancellation of the aforesaid transaction. lerefore,.no refund of any statutory dues already paid
would be made,

Mm.m‘ﬂlm_ﬂ
| (032 ) 4022 DSES Pux -~ (022 4P22 0805 An
T s (030 TR0
555 Pax +9 (22) 6922 0505

ORI
050

ARkt Shoons
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CHAPTER IX
APPLICATION FORM

SATYA MICROCAPITAL LIMITED
CIN: U74899DL1995PLC068688
A Public Limited Company incorporated under the Companies Act, 1956
Date of Incorporation: 18/05/1995
Registered Office: 519, 5th Floor, DLF Prime Towers,
Okhla Industrial Area, Phase |, Delhi - 110020
Telephone No.: +91-11-49724000

Website: http://www.satyamicrocapital.com

APPLICATION FORM SERIAL NO.

ISSUE OF 250 (TWO HUNDRED AND FIFTY) RATED, LISTED, UNSUBORDINATED, SECURED,
REDEEMABLE, TRANSFERABLE, TAXABLE, NON-CONVERTIBLE DEBENTURES, EACH HAVING A FACE
VALUE OF INR 10,00,000 (INDIAN RUPEESTEN LAKH) AND AN AGGREGATE FACE VALUE OF INR
25,00,00,000 (INDIAN RUPEES TWENTY FIVE CRORES) ISSUED ON A FULLY PAID BASIS AND ON A
PRIVATE PLACEMENT BASIS (THE “ISSUE”).

INR (INDIAN RUPEES
), FULLY PAID UP FOR CASH AT PAR TO THE FACE VALUE

DEBENTURE SERIES APPLIED FOR:

Number of Debentures: In words

Amount Rs. In words (Indian Rupees )
DETAILS OF PAYMENT:

NEFT/ RTGS

No. Drawn on
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Funds transferred to SATYA MICROCAPITAL LIMITED
Dated

Total Amount Enclosed

(In Figures) Rs. (In words) Indian Rupees

APPLICANT'S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE

APPLICANT'S ADDRESS:
ADDRESS
STREET
CITY

PIN PHONE FAX

APPLICANT'S PAN/GIR NO.
IT CIRCLE/WARD/DISTRICT

| AM / WE ARE () COMPANY () OTHERS () SPECIFY

We have read and understood the terms and conditions of the issue of Debentures including the risk factors
described in the private placement offer cum application letter dated May 30, 2022 ("PPOA") and have considered
these in making our declsion to apply. We wish to apply for allotment of these Debentures. We request you to
pleése place our name(s) on the register of debenture holders.
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Applicant’s Signature

We the undersigned, are agreeable to holding the Debentures of the Company in dematerialised form. Details of
my/our Beneficial Owner Account are given below:

DEPOSITORY NSDL( ) CDSL( )

Depository Participant Name

DP-Id

Beneficiary Account Number

Name of the Applicant(s)

Applicant Bank Account: Beneficiary Bank Name:

Account No:

(Settlement by way of Cheque / Demand Draft / Pay IFSC Code:
Order / Direct Credit / ECS / NEFT/RTGS/other
permitted mechanisms) Branch:

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafts are subject to realisation)

We understand that: i) in case of allotment of Debentures to us, our Beneficiary Account as mentioned above would get credited to the extent
of allotted Debentures, It) the Applicant must ensure that the sequence of names as mentioned in the Application Form matches the
sequence of name held with our Depository Participant, iil) if the names of the Applicant in this application are not identical and also not in the
same order as the Beneficiary Account details with the above mentioned Depository Participant or if the Debentures cannot be credited to
our Beneficlary Account for any reason whatsoever, the Company shall be entitled at its sole discretion to reject the application or issue the
Debentures in physical form. .

271




Applicant's Signature

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafts are subject to realisation)

(TEAR HERE)
- ACKNOWLEDGMENT SLIP -
(To be filled in by Applicant) SERIAL NO.
Received from
Address
Cheque/DrafttUTR  # Drawn  on for Rs.

on account of application of Debenture
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INSTRUCTIONS
Application form must be completed in full, IN ENGLISH.

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

Application form, duly completed in all respects, must be submitted with the respective Collecting Bankers.
Cheque(s)/Demand Draft(s) should be drawn in favour of " Satya MicroCapital Ltd Share " and crossed
“AIC Payee Only" Cheque(s)/Demand Draft(s) may be drawn on any scheduled bank and payable at
Hyderabad, India. The payment can also be made through RTGS as per the following details:

Beneficiary Name Satya MicroCapital Ltd Share Alc

Account No. 250605000070

Bank ICICI Bank Ltd

Branch ICIC! Bank Ltd, Krishna Apra Royal Plaza, D2, EACB, Alpha 1,
Greater Noida, Uttar Pradesh 201306

Account Type Current

IFSC Code ICIC0000254

The Company undertakes that the application money deposited in the above-mentioned bank account
shall not be utilized for any purpose other than

a) for adjustment against allotment of securities; or
b) for the repayment of monies where the company is unable to allot securities.
Outstation Cheques, Cash, Money Orders, Postal Orders and Stock Invest shall not be accepted.

Receipt of applicants will be acknowledged by the Company in the “Acknowledgement Slip" appearing
below the application form. No separate receipt will be issued.

All applicants should mention their Permanent Account No. or their GIR No. allotted under Income Tax
Act, 1961 and the Income Tax Circle/Ward/District. In case where neither the PAN nor the GIR No. has
been allotted, the fact of non-allotment should be mentioned in the application form in the space provided.
Income Tax as applicable will be deducted at source at the time of payment of interest including interest
payable on application money.

The application would be accepted as per the terms of the offer outlined in the transaction documents for
the private placement.
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CHAPTER X
INTEREST PAYMENT AND REDEMPTION SCHEDULE

Redemption Schedule per bond

L 'zﬂs 0;0@,0.00

- Interest/Prineipal
me Paymen Principal

%3'57,'14,-286'

T aa
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ANNEXURE XIV- IN PRINCIPLE APPROVAL

BSE Limited Registered Office; Floor 25, P ) Towers, Dalal Street, Mumbai — 400 001, India I ;1
T:+9122 2272 8045 /8055 F:+912222723457 www.bseindia.com 2
Carporate ldentity Number: L67120MH2005PLC155188 EXCETEMNCE THE MEW

DCS/COMP/MK/IP-PPDI/65/22-23 May 27, 2022

SATYA MicroCapital Limited
519 Sth Floor, DLF Prime Towers, Okhla Industrial Area, Phase |, Delhi, South Delhi - 110020

Dear Sir,

Pla

Of

ate =) [} ssue O k e A ated BCL
edeemable, Transferable, Taxable, Non-Convertible Debentures ("NCDs") of face value

Rs.10/- lakhs each, aggregating to Rs. 25/- Crores (The “Issue”),

f

We acknowledge receipt of your application on the online portal on May 27, 2022 seeking In-principle
approval for issue of captioned security. In this regard, the Exchange is pleased to grant in-principle

approval for listing of captioned security subject to fulfilling the following conditions at the time of
seeking listing:

1. Filing of listing application.
2. Payment of fees as may be prescribed from time to time.

3. Compliance with SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 read with
SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 and circulars issued
thereunder and also Compliance with provisions of Companies Act 2013,

4. Receipt of Statutory & other approvals & compliance of guidelines issued by the statutory
authorities including SEBI, RBI, DCA etc. as may be applicable,

5. Compliance with change in the guidelines, regulations, directions, circulars of the Exchange, SEBl or
any other statutory authorities, documentary requirements from time to time

6. Compliance with below mentioned circular dated June 10, 2020 issued by BSE before opening of
the issue to the investors.:

7. Issuers, for whom use of EBP is not manda‘tor\r, specific attention is drawn towards compliance with
Chapter XV of SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 and BSE
Circular No 20210519-29 dated May 19, 2021. Accordingly, Issuers of privately placed debt securities
in terms of SEBI (lssue and Listing of Non-Convertible Securities) Regulations, 2021 or ILDM
Regulations for whom accessing the electronic book platform (EBP) is not mandatory shall upload
details of the issue with any one of the EBPs within one working day of such issuance. The details can

be uploaded wusing the following links Electronic lssuance - Bombay Stock Exchange Limited
(bseindia.com)

8. It is advised that Face Value of NCDs issue through private placement basis should be kept as per
Chapter V of SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021

9. Issuers are hereby advised to comply with signing of agreements with both the depositories as
per Regulation 7 of SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 read with
SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021.




BSE Limited Registered Office: Floor 25, P ) Towers, Dalal Street, Mumbai - 400 001, India ; ;1
T:+9122 2272 8045 / 8055 F:+91222272 3457 www.bseindia.com

Corporate Identity Number: L67120MH2005PLC155188 EXPERIENCE THE NEW

This In-Principle Approval is valid for a period of 1 year from the date of issue of this letter or period
of 1 year from the date of opening of the first offer of debt securities under the shelf
placement memorandum, which ever applicable. The Exchange reserves its right to withdraw its
in-principle approval at any later stage if the information submitted to the Exchange is found to be
incomplete/ incorrect/misleading/false or for any contravention of Rules, Bye-laws and Regulations
of the Exchange, SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 read with
SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 and circulars issued
thereunder, SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
Guidelines/Regulations issued by the statutory authorities etc. Further, it is subject to payment of all
applicable charges levied by the Exchange for usage of any system, software or similar such facilities
provided by BSE which the Company shall avail to process the application of securities for which
approval is given vide this letter.

Yours faithfully,

For BSE Limited

Sd/- Sd/-
Rupal Khandelwal Raghavendra Bhat
Assistant General Manager Deputy Manager




