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TL-2 Loan 500.00

.ﬂﬁfg““d Bank f c‘)’f‘l;’ 25000 250.00 Monthly 105% 500% |

Indian overseas Term

bank-2 Loan 150.00 21 .88 Monthly 110% 10.00%

Indian overseas Term . .

bank-3 Loan 100.00 6725 | Monthly H1% 10.00%

Indian overseas Term o

bank-4 Loan 200.00 179.17 Monthly 100% 10.00%

Kotak Mahindra Term L o

Bank TL 1 Loan 250.00 3125 | Quartaly 100% >-00%

Kotak Mahindra Term o o

Bank TL 2 I oan 250.00 250.00 Quarterly 100% 5.00%

M&M TIL- 1.1 Term 162.68 Monthl 110% 0.00%

M&M TL- 1.2 Loan 500.00 196.51 Y 110% 0.00%

MAS TL-12 Ejg’f 100,00 1750 |  Monthly 100% 5.00%

MASTL-13 A Term 31.25 Manthl 100% 5.00%

MAS TL- 13 B Loan 100.00 3750 ey 100% 5.00%

MAS TL- 14 A 11:321;11 50,00 4sgy |  Monthly 100% 5.00%
Term o o

MUDRA TL I Loan 150.00 31.25 Monthly 100% 10.00%
Term ] o o

MUDRATL 2 Losn 350.00 268,80 Monthly 100% 5.00%
Term o a

NABARD TL Loan 600.00 300.00 Half Yearly 115% 0.00%
Term - o o

NABARD TL 2 Loan 400.00 280.00 Half Yearly 115% 0.00%

OBC TL 1 fg;‘: 44,00 45| Monthly 110% 10.00%

' Term VI o o

OBCTIL2 Loan 50.00 16.67 Monthly 110% 10.00%
Term o o

OBCTL3 Loan 150.00 71.88 Monthly 110% 10.00%
Term o o

OBCTL 4 Loan 150.00 118.75 Monthly 110% 10.00%
Term

OBCTLS Loan 100.00 85.42 Monthly 110% 10.00%

g‘;‘:ﬁf‘b & Sindh Eg:: 100,00 100.00 | Quarterly 110% | 10.00%

Ratnakar Bank Term o

(TL-7) Loan 250.00 3105 | Quarterly 110% 5:00%

Ratnakar Bank Term , o o

(TL-8) Loan 300.00 128,57 | Quarterly 110% >.00%

Ratnakar Bank

(TL-9.1) Term 300.00 ) o

Ratnakar Bank Loan 500.00 200.00 Quarterly 110% >.00%

(TL-9.2) '

Reliance Capital -

5.1 Term 24.03 o o

Reliance Capital - | Loan 200.00 Monthly 100% 0.00%

5.2 41,34

SBBJTL 1 Eg’:l? 100,00 y700 | Monthly 110% 10.00%
Term Bullet o

SBER Bank Loan 130.00 130.00 | Repayment 110% | oo 0.00%

==L
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.- Term g
SBITL-1-B 50.00 437 Monthly 110% 10.00%
SBITL- 2A 150.00 o o ;
SBITL- 2B 600.00 200.00 | Quarterly 100% . 10.00%
SIDB1 TL-2 A Term- 9.07 Monthl 100% 10.00%
SIDBITL-2 B Loan . 100.00 ) WLy 100% 10.00%
SIDBITL 5.1 Term 0 o
SIDBITL 32 Loan 250.00 124.98 Monthly 100% 5.00%
. Term : o o
SIDBITL 6 Loan 500.00 43333 Monthly 100% 5.00%
South Indian Bank Term o a
TL 1 Loan 50.00 95 00 Monthly 110% 10.00%
Standard
Chartered TL 1.1 240.00
Standard Term . ) 1
Chartered TL 1.2 Loan 640.00 200.00 Quarterty 105% 500%
Standard
Chartered TL 1.3 200.00
Syndicate Bank Term 200.00 |  Quarterly 105% 5.00%
Loan 200.00 ' '
Tata Capital TL 1 Term Quarterly 110% 0.00%
Loan 150.00 56.25 ]
Term ) 0
UCO Bank - 3 Loan 120.00 28.66 Monthly 110% 10.00%
UCO Bank - 4 Term Monthly 110% 10.00%
Loan 130.00 75.78 )
) Term o o
UCO Bank - 5 L oan 550.00 46129 Monthly 100% 10.00%
s Term o o
Vijaya Bank TL 1 Loan 90.00 2727 Monthly 110% 10.00%
VijayaBank TL2 | o™ Monthly 110% | 10.00%
Loan 100.00 4545 )
Yes Bank T 2.A T - 25.00
Yes Bank TL 2.B Le::: 200.00 18.96 Monthly 105% 5.00%
Yes Bank TL 2.C © ' 13.13
Water.Org_Water Bullet
Credit Inv. Fund ECB 170.00 170.00 Repavment 100% 0.00%
TL 1 (ECB) : pay
Total 15,289.00 9,251.22

(d) Details of Unsecured Loan Facilities as of December 31, 2017:

IFMR Term Loan -24 Term 360 265.11 Monthly
Loan
Maanaveeya Sub Debt T - 4 (Oiko Credit) | Sub Debt 100 100 Bullet
Repayment
) Bullet
. . Repayment
SIDBI TL 3 Soft Loan 4120 36.40 Bu‘l’let
Repayment
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Bullet
N Repayment
SIDBITL 4 480 |Bullet
Repayment
NCD- IFMR Capital (Sub Debt) 1 Sub Debt Bullet
§ , " 200.00 200.00 | Repayment
" . ' . Bullet
NCD- IFMR Capital (Sub Debt) 2 Sub Debt 50.00 50.00 | Repayment
NCD- IFMR Capital 3 Sub Debt Bullet
apua ub e 340.00 340.00 | Repayment
NCD- IFMR Fimpact Investment {Sub Bullet
Debt) 1 Sub Debt 50.00 50.00 | Repayment
NCD - IFMR Fimpact Inv Tier I Capital Sub Debt Bullet
(Sub Debt) 2 250.00 250.00 | Repayment
Total 1,391.20 1,296.31

(c) Details of Non-Convertible Debentures as of December 31, 2017;

NCD-Blue Orchard-1 48 | 13.75% pao.0 | 08-10-2014 Reg;‘iizm (;CB%Q) Sccured | 110%
NCD-Blue Orchard-2 45| 1375% 15000 | 27-11-2014 Re]s:;iitent (BBpy | Seured | 110%
NCD-Blue Orchard-3 o | 1470% 15400 | 29-05-2015 Re?;iﬁgm (Iggl‘;\) Secured | 110%
gﬁgjjizduja Leyland 36 | 11:84% 350,00 | 29-12-2016 Rel;:;fl;m (11(3:113{]% Secured | 110%
e A e IR e g - e
NCD- Mierovest 48 14.74% 330.00 14-09-2015 Reg;;ﬁ;m (Iglg{l?) Secured 100%
?Iffﬁymb"iﬁc“(mv s | 1475% 2000 | 27-06-2014 Rega“;zm (Iggj‘?’f‘) Secured | 100%
?gfg’ymbo“ics H(aav 16 | 1360% v06.00 | 04-12-2015 R;g;‘;iztem (1;11;}% Secured |  100%
iﬁgﬂi"dos Investment o | 13.78% s00.00 | 14062016 Rels:;mm (11(3:1%) Secured | 100%
NCD Triple Jump 1 7 13.70% 200.40 08-12-2015 Reg;l;llitent (Ig]?f;\) Secured 100%
NCD Triple Jump 2 0 | 13:70% 267,00 | 10122015 Reﬁ:;ﬁtmt (Igﬁg*) Secured | 100%
NCD: ResponsAbility by | 12:49% 1500 | 30-08-2017 Re]s;’;’;tem (Iggg Secured | 110%
Total 3,554.40

T




lnforrﬁatiog Memerandum ] Private & Cenfidential ~ ° ]
Date: Marc§ 27, 2618 B For Private Cireulatien Only
: (This Information Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

Blue Orchard 7740

1
2 | Hinduja Leyland Finance 35.00
3 Northern Arc Capital (formerly IFMR Capital) 59.00
4 IFMR Fimpact Investment 32,00
3 Microvest 33.00
6 Symboitics 68.80
7 Triodos Investment Mgmt 60.00
8 Triple Jump 40.74
9 NCD: ResponsAbility 32.50
Total : 444 .44
(g) The amount of corporate guarantee issued by the Issuer along with name of the counterparty

(like name of the subsidiary, JV entity, group, company, etc) on behalf of whom it has been

issued (if any)).
The Company has not issued any corporate guarantee for any third party as of December 31, 2017.,

(h) Details of Commercial Paper (as of December 31, 2017):Nil

() Details of rest of the borrowing (if any including hybrid debt like FCCB, Optionally Convertible

Debentures / Preference Shares ) as on December 31, 2617:

Preference Share Capital History of our Company
The history of Preference Share capital of our Company is provided in the following
table:

"SIDBI | OCPS 2 Crores 1Crore |NIL | NIL | NIL | NIL
AATO CCPS 3 Crores 3 Crores | NIL NIL NIL NIL
() Details of all default/s and/or delay in payments of interest and principal of any kind of term

Joans, debt securities and other financial indebtedness including corporate guarantee issued by

the Company, in the past 5 years:
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5.9

(a)

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

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

NI

Details of Promoters of the Company:

Details of Prometer Holding in Company as on latest quarter end, i.e. December 31, 2017:

1 | GobindaChandra | 62,92,731 | Nil |  14.71% Nil
Pattanaik
2 | Dibyajyoti Pattanaik 66,200 Nil 0.15% Nil Nil
5.10 Abridged version of the Audited Consolidated and Standalone Financial Information (like Profit

and Loss statement, Balance Sheet and Cash Flow statement) for at least last three years and
auditor qualifications, if any.

[Note: Financial information submitted must be in line with the timelines specified in the Simplified
Listing Agreement, issued vide Circular no. SEBI/IMD/BOND/1/2009/11/05, dated May 11, 2009/the
Uniform Listing Agreement issued by SEBI vide cireular No. CIR/ICFD/CMD/6/201 5dated Gcetober 13,
2015] (as may be amended, modified or restated form time to time)

Interest Income 44.31 118.54 194.56
Less: Interest Expenses 30.93 69.35 122.74
Net Interest Income 13.38 49,19 71.82
Other Income 15.97 31.64 52.91
Total Income 60.28 150.18 24747
Operating Expenses 19.80 43.55 71.25
Provisions & Write Qffs 2.31 433 9.2346748
Operating Profit 2.2682007 23.60526 24.230444
Depreciation 0.9 1.51 2.42
Profit Before Tax 4,52 28.31 28.95
Provisions for tax 0 3.94 0
Profit After Tax 3.05
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Equity: capital 26.20 36.38 40.35
Reserve & Surplus 37.47 83.38 131.02
TNW (A) 63.66 119.76 171.37
Total Debt 391.49 853.84 1308.29
Current Liabilities+ Provisions 28.17 48.27 51.47
Total Outside Liabilities ( B ) 419.66 0902.12 1359.76
Total Liabilities (A + B) 483.32 1021.88 1531.13
Fixed assets (Net) 2.14 3.98 3.94
Investments 0.36 (.00 0.00
Gross Advances 327.56 718.57 1018.28
Cash / Ligquid Investments 94.12 193.78 267.77
Non Current assets 26.79 42.35 37.42
Other current assets 32.35 63.20 197.35
Deferred Tax Assets 0.00 0.00 5.45
Intangible Assets - - 0.91
Other Long Term Assets - - | -

Total Assets 483.32 1021.88 153113

5.11 Abridged version of. Latest Audited/ Limited Review Half Yearly Consolidated and Standaione
Financial Information and auditors qualifications, if any.
[Note: Financial information submitted must be in line with the timelines specified in the Simplified
Listing Agreement, issued vide Circular no. SEBI/IMD/BOND/1/2009/11/05, dated May 11, 2009/ the
Uniform Listing Agreement issued by SEBI vide circular No. CIR/CFD/CMD/6/2015 dated Ocrtober
13, 2015 (as may be amended, modified or restated form fime to time)].

Revenue from Operations 231.1
Other Income 16.38
Total Revenue 247.48
Expenses:
Provisions 9.23
Employee benefits expense 53.36
Finance costs 133.03
Depreciation and amortization 242
W FQther expenses 15.48
/t/ \\:Tﬂotal expenses 218,52
o

i E@* Vid
\%ﬁ\ S
B ®

YT
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Profit / (Loss) for the period before Tax 28.96
- Current tax 15.72
- Deferred tax expense/(benefit) -5.67
- Prior period taxes
Profit after tax 18,91
Shareholder's funds
Share capital 40.35
Reserves and surplus 131.02
Non-current Liabilities
Long-term borrowings 829.34
Deferred tax liabilities, net 0
Other long-term liabilities 0
Long-term provisions 2.64
Current liabilities
Short-term borrowings
Other current liabilities 514.03
Short-term provisions 13.75
Total 1531.13
ASSETS
Non-current assets
Fixed assets
(i) Tangible Assets 3.94
(il) Intangible Assets 0.91
Deferred tax assets, net 5.45
Loan portfolio
Long-term loans and advances 266.15
Other non-current assets 35.95
Current assets
Trade Receivables
Cash and bank balances 432,74
Short-term loans and advances 760.6
Other current assels 25.39
Total 1531.13

512 Any material event/ development or change having implications on the financials/credit quality
(e.g. any material regulatery proceedings against the Issuer/promoters, tax litigations resulting
in material liabilities, corporate restructuring event etc) at the time of Issue which may affect the
issue or the investor’s decision to invest / continue to invest in the debt securities,
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The Tssuer hereby declares that there has been no material event, development or change at the time of
issue from the position as on the date of the last audited financial statements of the Issuer, which may
affect the Issue or the Investor’s decision to invest/ continue to invest in the debt securities of the
lssuer. '

Names of the Debentures Trustees and Consents thereof

The Debenture Trustee of the proposed Debentures is Catalyst Trusteeship Limited (Formerly GDA
TrusteeshipLimited). Catalyst TrusteeshipLimitedhas given its written consent for its appointment as
debenture trustee to the Issue and inclusion of its name in the form and context in which it appears in
this Information Memorandum and in all the subsequent periodical communications sent to the
Debenture Holders. The consent letter from Debenture Trustee is provided in Annexure 1 of this
Information Memorandum.

Rating

The Rating Agency has assigned ratings of “ICRA BBB” (pronounced as “ICRA Triple B”)to the
Debentures. Instruments with this rating are considered to have adequatedegree of safety regarding
timely servicing of financial obligations. Such instruments carry lowcredit risk. The rating leiter and
rationale from the Rating Agency is provided in Annexure 11 of this Information Memorandum.

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

Not applicable

Names of all the recognized stock exchanges where the debt securities are proposed to be listed:
The Debentures are proposed 1o 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 once listed. '

Other details:

Debenture Redemption Reserve Creation:

As per Section 71 of the 2013 Act, any company that intends to issue debemtures must creale a
debenture redemption reserve to which adequate amounts shall be credited out of the profits of the
company until the redemption of the debentures. However, at present, under the Companies (Issuance
of Share Capital and Debentures) Rules, 2014, non-banking financial companies are exempt from this
requirement in respect of privately placed debentures. Pursuant to this exemption, the Company does
not intend to create any reserve funds for the redemption of the Debentures.

Issue / instrument specific regulations:

The Issue of Debentures shall be in conformity with the applicable provisions of the Companies
Actincluding the notified rules thereunder,the SEBI Debt Listing Regulations, the LODR Regulations
and the applicable RBI guidelines.

Application process:

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

A statement containing particulars of the dates of, and parties to all material
contracts,agreements:
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The following confracts, not being contracis eniered into in the ordinary course of business carried on
by the Company or entered into more than 2 (T'wo) years before the date of this Information
- Memorandum, which are or may be deemed material, have beén entered into by the Company.

The contracis and documents referred to hereunder are material {o the Issue, may be inspected at the
registered office of the Company between 16.00 am to 4.00 pm on working days.

Certified true copy of the Memorandum of Association& Articles of Association of the lssuer

Board Resolution dated February 16, 2018 authorizing the issue of Debentures offered under terms
of this Disclosure Document.

Sharcholder Resolution dated June 21, 2017authorizing the issue of non-convertible debentures by

the Company.

Shareholder Resolutions dated June 21, 2017 authorizing the borrowing by the Company and the

creation of security.

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

Credit rating letter from the Rating Agency dated March 23, 2018.

Letter from Catalyst Trusteeship Limited giving its consent fo act as Debenture Trustee

Letter for Register and Transfer Agent

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

10 Ceitified true copy of the tripartite agreement between the Company, the Registrar & Transfer
Agent and the NSDL/CDSL

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

Shvith| B

NOHooisa

5.19 Details of Debt Securities Sought to be Issued

Under the purview of the current document, the Issuer intends to raise an amount of Rs. 15,00,00,000/- (Rupees
Fifteen Crores Only)by issueof unsecured rated listed redeemablenon-convertible debentures, on a private
placement basis.

For further details of the Debentures, please refer to the terms and conditions of the debentures set out in
Section 5.22 of this Information Memorandum.

5.20 Issue Size
The aggregate issue size for the Debentures isRs.15,00,00,000/- (Rupees Fifieen Crores Only).
5.21 Utilization of the Issue Proceeds

The Issuer shall utilise the moneys received towards subscription of the Debentures for the disbursement of the
Issuer’sgeneral corporate purposes of the Company including repayment and/or refinancing of existing debt.

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

The Issuer undertakes that proceeds of this Issue shall not be utilized for the following purposes as specified in
the RBI Master Circular No. DBR.BP.BC.No.5/21.04.172/2015-16 dated July 1, 2015:

1) Bills discounted / rediscounted by NBFCs, except for rediscounting of bills discounted by NBFCs arising
out of:Commercial vehicles {including light commercial vehicles) and two wheeler and tlree wheeler
vehicles, subject to the following conditions: The bills should have been drawn by the manufacturer on
dealers only; The bills should represent genuine sale transactions as may be ascertained from the chassis /
engine number and; Before rediscounting the bills, the bona fides and track record of NBI*Cs which have
discounted the bills would be verified.

2} Investments of NBFCs both of current and long-term nature, in any company / entity by way of shares,
debentures, etc.However, Stock Broking Companies may be provided need-based credit against shares and
debeniures held by them as stock-in-trade. -

3} Unsecured loans / inter-corporate deposits by NBFCs to / in any company.

4}  All types of loans and advances by NBFCs to their subsidiaries, group companies / entiti
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5) Finance to NBFCs for further lending to individuals for subscribing to Initial Public Offerings (IPO) and
for purchase of shares from secondary market

5.22 Issue Details

Security Name 13.50%AFPL2023

Issuer Annapurpa Finance Private Limited

Type of Instrument Subordinated Unsecured Non-Convertible Debentures

Nature of Instrument Subordinated, Unsecured, Rated, Listed, Redeemable, Taxable, Non-
Convertible Debentures

Seniority Subordinated

Mode of 1ssue Private placement

Eligible/Identified Investors As provided in Section 8.14 below

Listing The NCDs are proposed to be listed on the Bombay Stock Exchange

(“BSE™} within 20 calendar days of the Deemed Date of Allotment

In case of a delay by the Issuer in listing the Debentures beyond 20
{T'wenty) days from the Deemed Date of Allotment the Issuer shall make
payment the Debenture Holders of penal interest caleulated on the face
value of the Debentures at the rate of minimum of 1% (One Percent) p.a.
over the Coupon Rate from the expiry of 30 (Thirty) calendar days from
the Deemed Date of Allotment until the listing of the Debentures, In the
event that the NCDs are not listed within 15 (Fifteen) days from the
Deemed Date of Allotment for any reason whatsoever, then to the extent
that any Debenture Holders are Foreign Institutional Investors or sub-
accounts of Foreign Institutional Investors or Qualified Foreign Investors,
the Issuer undertakes to immediately redeem and/or buyback any and all
Debentures within 2 (two) Business Days of the expiry of the Listing

Period.
Rating of Instrument BBB by ICRA
Issue Size Issue of 150 (One Hundred Fifty)Unsecured, Rated, Listed, Redeemable,

Taxable, Non-convertible Debentures of face value of Rs. 10,00,000/-
(Rupees Ten Lakh only) each, aggregating up to Rs. 15,00,00,000/-
{Rupees Fifteen Crores only) on a private placement basis

Option to retain oversubscription N.A.

Objects of the Issue To raise subordinated unsecured debt to the extent upto Rs.15,00,00,000/-
(Rupees Fifiecen Crores only) for general corporate purposes of the
Company including repayments and/or refinancing of existing debt

("Purpose™).
Details of the utilization of the | The issue proceeds will be utilized general corporate purposes of the Issuer
Proceeds including repayments and/or refinancing of existing debt,
Coupon Rate 13.50% annual coupon payable monthly
Step Up/ Step Down Coupon Rate N.A.
Coupon Payment Frequency Monthly
Coupon Payment Date As per Annexure VI
Coupon Type Fixed
Coupon Reset Date N.A.
Al ”?Kpa% Count Basis Actual/Actnal
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Interest on Application Money

Interest at the Coupon Rate (subject to deduction of income tax under the
provisions of the ‘Income Tax Act, 1961, or any other statutory
modification or re-enactment thereof, as applicable) will be paid to the
applicants on the application money for the Debentures for the period
starting from and including the date of realization of application money in
Issuer’s bank account up to one day prior fo the Deemed Date of Allotment

Where Pay-in Date and Deemed date of Aliotment are the same, no interest
on Application money is to be paid

Default Interest Rate

*In case of default in payment of interest and / or principal redemption on
the due dates, additional interest @ 2% p.a. over the Coupon Rate will be
payable by the Issuer for the defaulting period.

+In case of default by the Issuer in the performance of any of the covenants
of this Issuance, including but not limited to the financial covenants of this
Issuance, additional interest @ 2% p.a. over the Coupon Rate will be
payable by the Issuer for the defaulting peried

Coupon Reset Process NA

Delay Penalty NA

Tenor 66 (Sixty Six) months from the Deemed Date of Allotment
RedemptionDate September 27, 2023 being approximately 66 (Sixty Six) months from the

Deemed Date of Allotment, or such other date on which the final payment
of the Debentures becomes due and payable as herein provided, whether at
such stated maturity date, by declaration of acceleration, or otherwise

‘Redemption Amount

Rs. 10,00,000/- (Rs. Ten Lakh Only) per Debenture on the Maturity Date
plus accrued Coupon if any.

Redemption Premium/ Discount N.A.
Issue Price _ Rs. 10,00,000/- (Rupees Ten Lakh Only) per Debenture
Discount at which security is issued | N.A.
and the effective yield as a result of

such discount

Put Date N.A.
Put Price N.A,
Call Date N.A.
Call Price N.A.
Put Notification Time N.A.
Call Notification Time N.A,

Face Value

Rs. 10,00,000/- (Rupees Ten Lakhs Only) per Debenture

Minimum Application size and in
multiples of 1 thereafter

The minimum. application size for the Issue shall be 10 Debentures and in
multiples of 1 thereafter

Issue Timing

Issue Opening Date:March 27, 2018

Issue Closing Date; March 27, 2018

Pay—in Dates; March 27, 2018

Deemed Date of Allotment: March 27, 2018

Issuance mode of the Instrument

Demat only

Trading mode of the Instrument

Demat only
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Settlement mode of the Instrument

1 RTGS

Depositories

| NSDL and CDSL

Business Day Convention

“| *If any coupon payment date falls on a day that is not a working day, the

payment shall be made on the immediately succeeding working day.

If the redemption date of the Debentures falls on a day that is not a
working day, the redemption proceeds shall be paid on the immediately
preceding working day

+If the Maturity Date (also the last coupon payment date) of the Debentures
falls on a day that is not a working day, the redemption proceeds and
coupon payment shall be paid on the immediately preceding working day.

Record Date

7 (Seven) Business Days prior to each coupon payment date and
redemption date.

Security (Including description, type
of security, type of charge, likely date
of creation of security, minimum
security cOVer, revaluation,
replacement of security)

NA

Transaction Documents

Shall be as set out in Sectiond. 1 below

Conditions Precedent to Disbursement

The Company shall fulfil the following Conditions Precedent the
satisfaction of the Debenture Trustee and submit Conditions Precedent
documentation where applicable to the Debenture Trustee, prior to the Pay
in Date:

1.All corporate approvals from the Board of Pirectors and shareholders of
the Issuer, if applicable, shall have been received for the issuance of the
NCDs, and the execution, delivery and performance by the Issuer 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;

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

3.The Issuer shall have submitted to the Debenture Trustee the rating letter
and rating rationale;

4.The Issuer shall have submitted to the Debenture Holders / Debenture
Trustee, all required documents for the purpose of satisfying its respective
KYC requirements, _

5.The Issuer shall have submitted to the Debenture Trusiee a certified true
copy of the constitutional documents of the Company (the Memorandum
and Articles of Association and the Certificate of Incorporation)

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

Conditions
Disbursement

Subsequent to

The Issuer shall ensure that the following documents are
executed/activities are completed as per the time frame stipulated in the
Debenture Trust Deed

1.The Issuer 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 5 along with the Information Memorandum and Form PAS 3 along
with requisite fee within prescribed timelines;

2.Receive final listing approval from the BSE within 20 calendar days of
request from Debenture Trustee

3.The Issuer shall ensure credit of demat account(s) of the allottee(s) with
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the number of NCDs allofted within 2 (Two) Business Days of the Deemed
Date of Allotment

4.The Issuer shall ensure compliance with SEB] / Companies Act 2013 (a$
applicable) for issuance of NCDs.

Event of Default

Customary for financings of this nature and others appropriate mn the

1.
2.

=N

11.

12.

13,

14.
15.

16.

i7.

judgment of the Debenture Holders, including but not Himited to:

Non-payment of any of the dues under this Issuance;

Default or trigger of event of default on any other indebtedness
(cross default)

Misrepresentation or misleading information in any of the
Transaction Documents

Issuer is unable or admits in writing its inability to pay its debts as
they mature or suspends making payment of any of its debts, by
reason of actual or anticipated financial difficulties or proceedings
for taking it into liquidation have been admitted by any competent
court or a moratorium or other protection from its creditors is
declared or imposed in respect of any indebtedness of the
Company;

Insolvency, winding up, liquidation

A receiver or liquidator, provisional liquidator, supervisor,
receiver, administrative receiver, administraior, compulsory
manager, trustee or other similar officer in respect of the
Company or any of its assets is appointed or allowed to be
appointed of all or any part of the undertaking of the Company;
Creditors’ processes initiated against the company

Repudiation of Transaction Documents

Cessation of business

Any material act of fraud, embezzlement, misstatement,
misappropriation or siphoning off of the Issuer / Promoter funds
or revenues or any other act having a similar effect being
committed by the management or an officer of the Issuer

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

Promoters or key management personnel of the Company being
declared wilful defaulter

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

Erosion of 50% or more of the Company’s net worth

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

Occurrence of a Material Adverse Effect as determined by the
Debeniure Trustee, acting solely on the mstructions of the
Majority Debenture Holders,

Debenture Holders

Change in Control without pri \aﬁﬁ\tteﬁv%q‘sem from the

r
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18, Any Transaction Document once executed and delivered, ceases
to be in full force or becomes unlawiul, invalid and
unenforceable; e

19. A petition for the reorganization, arrangemenf, 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 (Fiftcen) days

20. Breach of the following covenants:

a) Affirmative Covenants - (i) Preserve corporate status;
authorisations, (ii) Payment of Stamp Duty, (iii) Handling
Investor grievances, (iv) Compliance with Investor Education
and Protection Fund requirements, (v) Regulatory Filings,
(vi) Regulatory requirements in case of a Foreign Investor,
(vii) Maintenance of Books of Account and (viii) Corporate
Governance; and

b} Negative Covenants - (i) Change of business; Role of
Promoter, (ii) maintenance of Promoter stake and (iii)
Dividend distribution in case of default

Upon occurrence of any of the aforesaid event of default, the Debenture
Trustee may by a notice in writing to the Company initiate actions as may
be contemplated in the Transaction Documents including the following;

(a) require the Company to mandatorily redeem the Debentures and
repay the principal amount on the Debentures, along with accrued
but. unpaid interest, and other cosis, charges and expenses
incurred under or in connection with this Deed and other
Transaction Documents,

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

Provisions related to the Cross Default | Refer to “Events of Default”

Clause

Role and  Responsibilities  of | To oversee and monitor the overall transaction for and on behalf of the

Debenture Trustee Debenture Holders, and as more particularly set out in the DTD, including:
(a) the Debenture Trustee may 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 and shall not be responsible for any loss
occasioned by so acting. Any such advice, opinion or information
and any communication passing between the Debenture Trustee
and their representative or attorney or a receiver appointed by
them may be obtained or sent by letter, telegram, cablegram, telex
or telephonic message and the Debenture Trustee, their
represeniative or attorney or the receiver shall not be liable for
acting on any advice, opinion or information purporting to be
conveyed by any such letter, telegram, cablepram, telex or
telephonic message although the same shall contain some error or
shall not be authentic. PROVIDED THAT, the Debenture Trustee
shall at all times act with due care and diligence before relying
upont any advice, opinion, information and communication
received by it from any solicitor, counsel, advocate, valuer,
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surveyor, broker, auctioneer, qualified accountant or other expert
its atlorney, representative or receiver;

1 (b) the Debenture Trustee shall be the attorney of the Company and

shatl 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 Trustec be
necessary or expedient that the Company should execute, sign and
do for the purpose of carrying out any of the trusts or obligations
deciared or impoesed upon the Debenture Trustee;

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

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

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

(D) the Debenture Trustee shall forward o the Debenture Holders
copies of any information, documents from the Company
pursuant to the DTD within 2 {Twe) Business Days of receiving
the same from the Company.

Representation and warranties and
Covenants

As set out in Section 6.2

THustration of Bond Cashflows

Kindly refer to Annexure VI of this Information Memorandum

Governing Law

accordance with the laws of India and 11t to the non-

The Debentures and documentation will b ggﬁ?;g nd construed in
exclusive jurisdiction of the courts in Cllﬁg

111‘1
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1. The list of documents which has been executed or will be executed in connection with the issue and
subseription of debt securities shall be annexed.

2.

6.1

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

SECTION 6:  TRANSACTION DOCUMENTS AND KEY TERMS

Transaction Documents

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

(a)

(b)

(<)
6.2

.

Debenture Trustee Agreement, which will confirm the appointment of Catalyst Trusteeship Limited
(Formerly GDA TrusteeshipLimited) as the Debenture Trustee (“Debenture Trustee Agreement™);

Debenture Trust Deed, which will set out the terms upon which the Debentures are being issued, and
gshall include the representations and warranties and the covenants to be provided by the Issuer
(“Debenture Trust Deed” or “DTD”);

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

Representations and Warranties of the Issuer

Utilization of Proceeds of the Debentures

The Company shall wiilise the moneys received towards subscription of the Debentures for the
Purpose and procure and furnish to the Debenture Trustees a certificate from the Company's auditors
in respect of the utilisation of funds raised by the issue of the Debentures, The Debenture Trustee shall
provide a copy of the aforementioned certificate to the Debenture Holders within 5 (Five) days of
receipt.

Representations and Warranties of the Company

The Company makes the representations and warranties set out in this Clause to the Debenture Trustee
for the benefit of the Debenture Holders on the date of this Deed and during the term of the
Debentures.

(a) Status

() It is a company, duly incorporated, registered and validly existing under the Laws of
India.

(ii) Tt is registered as NBFC-MFI with the RBI.

{iii) It and each of its subsidiaries (as defined under the Act) has the power to own its
Assets and carry on its business as it is being conducted.

(b) Binding obligations

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

Non-conflict with other obligations
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The entry into and performance by it of, the transactions wnlunplaled by the Transaction
Documents do not and will not conflict with: S

6] any Law or regulation applicable to it;

(ii) its Constijutional Documents; or
{iii) any agreement or instrument binding upon it or any of its Assets.

Power and authovity

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

Validity and admissibility in evidence

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

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

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

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

No default

No Event of Default or potential Event of Default has occurred and is continuing or would
reasonably be expected to result from the execution or performance of any Transaction
Daocuments or the issuance of the Debentures. No other event or circumstance is outstanding
which constitutes (or which would, with the lapse of time, the giving of notice, the making of
any determination under the relevant document or any combination of the foregoing,
constitute) a default or termination event (however described) under any other agreement or
instrument which is binding on the Company or any of its Assets or which might have a
Material Adverse Effect.

Pari passu ranking
Its payment obligations under the Transaction Documents:
(i) are subordinated to the claims of all other creditors of the Company; and

(i1) rank at least pari passu with the claims of all of its subordinated creditors, except for
obligations mandatorily preferred by Law applying to companies generally.

No proceedings pending

Except as disclosed by the Company in its Debt Disclosure Document, annual reports and
financial statements, no litigation, arbitration or administrative proceedings of or before any
court, arbitral body or agency which have been started or threatened against the Company,
where such proceedings could result in or cause a Material Adverse Effect, :
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No misleading information

(A) All information provided by the Company to _thé Debenture Trustee/Debenture
Holders for the purposes of this Issue is true and accurate in all material respects
as at the date it was provided or as at the date (if any) at which it is stated.

(13) 1t has disclosed all information in the Debt Pisclosure Docuinent that is relevant

for the Applicants to apply for subscription of the Debentures.
Compliance

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

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

Assets ,
Except for the security interests and encumbrances created and recorded with the ROC
updated from time to time, the Company has, free from any security interest or encumbrance,
the absoluie legal and beneficial title to, or valid leases or licenses of, or is otherwise entitled
to use (in each case, where relevant, on arm's length terms), all Assets necessary for the
conduct of its business as it is being, and is proposed to be, conducted.

Financial statements

(i) Its financial statements most recently supplied to the Debenture Trustee as of March
31, 2017 were prepared in accordance with Indian GAAP consistently applied save
to the extent expressly disclosed in such financial statements.

(i) Its financial statements most recently supplied to the Debenture Trustee as of March
31, 2017 give a true and fair view and represent its financial condition and
operations during the relevant Financial Year save to the extent expressly disclosed
in such financial statements.

(iii) 1t has disclosed all its borrowings from various banks and financial institutions in the
Debt Disclosure Document,

Solvency

(i) The Company is able to, and has not admitted its inability to, pay its debts as they
mature and has not suspended making payment on any of its debts and it will not be
deemed by a court to be unable to pay its debts within the meaning of the applicable
Law, nor in any such case, will it become so in consequence of entering into this
Deed or any other Transaction Document.
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(11) The Company, by reason of actual or anticipated financial difficulties, has not
comimenced, and does not intend to commence, negotiations with one or more of its
creditors with a view {o rescheduling its indebtedness.

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

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

No immunity

The Company is not entitled to any immunity or privilege {sovereign or otherwise} from any
set-off, judgment, execution, attachment or other legal process.

Legal and Beneficial Ownership

Except for the security interests and encumbrances created and recorded with the Ministry of
Corporate Affairs (available using CIN/FCRN/LLPIN/FLLPIN
U639990R1986PTCO15931on the website hitp.//www.mca.gov.iyMCAZ2 l/index.htm] under
the heading "Index of Charges"), the éompany has, free from any security interest or
encumbrance, the absolute legal and beneficial title to, or valid leases or licenses of, or is
otherwise entitled to use {in each case, where relevant, on arm's length terms), all material
assels necessary for the conduct of its business as it is being, and is proposed to be,
conducted.

Compliance with Laws

The Company and its affiliates are in compliance in all respects with all applicable Laws,
including but not limited to environmental, social and taxation related laws, for them to carry
on their business,

Anti-terrovism Laws

The Company and its affiliates are in compliance in all respects with all Anti-Terrorism
Laws, and are adhering to all regulatory requirements pertaining to Anti-Terrorism and Anti-
Money Laundering.

No Corrupt Practices

Neither the Company nor its Promoters or affiliates have indulged in any corrupt practices
pertaining to the business such as misstatement, fraud, misappropriation, embezzlement,
siphoning off of financial and other resources or gains unreported in the audited financial
statements.

Taxation

() The Company has duly and punctually paid and discharged all Taxes imposed upon
it or its assets within the time period allowed without incurring penalties save to the
extent that (A) payment is being contested in good faith, (B) the Company has
maintained adequate reserves for those Taxes, and (C) payment can be lawfully
withheld;

(i1} The Company is 1ot overdue in the filing of any Tax retwrns.
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{iii) No claims exceeding INR 10000(Rupees Ten Thousand only) are being or are
reasonably likely to be asserted against the Company with respect to Taxes, where
such claims could result in or cause a’Material Adverse Liffect.

Disclosures in Debt Disclosure Document

The exieni of disclosures made in the Debt Disclosure Document is consistent with
disclosures permitted by Government Authorities in relation to the issue of securities made by
the Company prior to the issue of the Debentures,

Audit

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

Good Business Standard
The Company in its business transactions with its sharcholders, partners, managers, staff,

affiliates or affiliates of such entities or persons keeps within normal, good and acceptable
business standards, including transactions being on arm's length.

Proper book-keeping and accounting
The Company has a proper, efficient and effective book-keeping and accounting system in

place as well as adequate professional staff, including maintaining of accounts showing the
loan drawings, payments, interest etc.

Employees

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

Corﬁph’ance with RBI/SEBI Regulations and the Act's Requirements.

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

Tier I Capital

The Debentures will be eligible for Tier II capital of the Issuer.

Covenants of the Issuer

AFFIRMATIVE COVENANTS

The Company shall, and shall procure and ensure that each of its subsidiaries (as defined under the
Act) shall:

(@)

Notice of winding up or other legal process

\Qmmptly inform the Debeniure Trustee if it has notice of any application for winding up

ing been made or any statutory notice of winding up under the provisions of the Act or
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any other notice under any other statute relating to winding up or otherwise of any suit or
other legal process infended to be filed or initiated against the Company;

Loss or damage by uncovered risks

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, ete. against which the Company may net have insured
its properties;

Costs and expenses

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.

punciually 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 obsérved and performed by
the Company under this Deed,; y

Preserve corpovate status; authovisations

(1 diligently preserve and maintain its corporate existence and status and all rights,
contracts privileges, franchises and concessions now held or hereafier 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, comsents, permissions,
licenses, 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 conlest 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

(11) conduct its business with due diligence and efficiency and in accordance with sound
techmical, managerial and financial standards and business practices with qualified

and experienced management and personnel;

{iii) promptly obtain all consents and authorizations as maybe necessary for performing
its obligations in relation to the issue of the Debentures;

Pay stamp duty

pay all such stamp duty (including any additional stamp duty), other duties; q\g%};"m algcs
and penalties, if and when the Company may be required to pay accordi Xt “the aﬁp{iﬁ
state laws and in the event of the Company failing to pay such stamp dut f) thel tles \t%c 8
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and penaities 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 Trusiee on
demand;

Furnish information to trustee

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 afl 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

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

(a) notice of any Event of Default or potential Event of Default, each as listed in Clause
4 of the Debenture Trust Deed;

(b) 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;

(<) details of any material litigation, arbitration or administrative proceedings, etc. as

required to be disclosed to the stock exchange under the listing agreement entered
into with the stock exchange;

(d) details of any other material litigation, arbitration or administrative proceedings,
ete.;
() 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
(H) the declaration or distribution of dividend;
Comply with Investor Education and Protection Fund requirements
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. The Company hereby further agrees and undertakes that
during the currency of this Deed it shall abide by the guidelines/listing requirements, if any,
issued from time to time by the SEBI/RBI,

Further assurances

(i} execule 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
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Trustee may reasonably or by Law require or consider necessary in relation to
enforcing or exercising any of the rights and authorities of the Debenture Trustee;

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 Frustee shall, by notice to the
Cempany call upon the Company to take appropriale 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 fo ensure the legality, validity, enforceability or
admissibility in evidence in India of this Deed;

comply with:

(A) 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 fo time, including but not Hmited, in relation to the following (i)
the Debt Listing Regulations, as may be in force from time to time during
the tenor of the Debentures; (i) the provisions of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and (iii) the
provisions of the listing agreement to be entered into by the Company with
the BSE in relation to the Debentures;

(B) 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 13 thereof in performance of their duties in
accordance therewith to the extent applicable to the Debentures;

{C) the provisions of the Act in relation to the issue of the Debentures;

(D procure that the Debentures are rated and continued to be rated until the
redemption of the Debentures; and

(E) 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.

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

{1

credit rating,;
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(ii) debt to Equity ratio accompanied with a certificate of a practicing chartered
accountant confirming such debt io Equity ratio;

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

(iv) nexi Due Date for the pavment of interest/principal,
Where Debenture Holder is a Foreign Investor

in the event a Debenfure Holder is a {oreign portfolio investor, foreign institutional investor
or sub-account of foreign institutional investors, or qualified forcign investor, the Company
shall, in relation to sach Interest Payment Date and in relation to each date when any other
payment is due by the Company under the Debentures (each a "Relevant Payment Date"),
courier to the Debenture Holders (or their designated agent, as confirmed by the Debenture
Holders) within 1 (One) Business Day after a Relevant Payment Date, the duly completed
and signed Form 15 CA/CB. A scanned copy of such duly completed and signed Form 15
CA/CRB shall be sent to the Debenture Holders on the Relevant Payment Date by e-mail,

Compliance with ESG Requirements

the Company shall adhere to ESG requirements and provide a declaration to that effect in the
format provided in Schedule IV,

Books of Account

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 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 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
the 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;

Financial Covenants

the Company will comply with the financial covenants mentioned in Clause 3.3 of the
Pebenture Trust Deed,;

Insurance

the 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;
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{i) The Company shall maintain the highest standards of corporate governance in
accordance with the NBIFC Master Directions;

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

(iii) The Company shall at all times comply with the NBFC Master Directions;

{iv) Maintain internal control 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.

General

(i) 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;

(ii) the Company shall prompily pay and discharge all #ts financial obligations and
regularly make all payments due and payable by the Company, including but not
limited to taxes and also such payment duc and payable under or in respect of the
Issue or any documents executed in connection there with;

(iii) 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;

(iv) the Company shall at all times act and proceed in relation to its affairs and business
in compliance with Law; and

(v} if there is any proposal by the Company to make changes as listed below or there is
occwrrence of any of the event listed below, intimation of the information to the
Debenture Trustee be as soon as available and in any event within 15 (Fifteen)
calendar days,

Access
shall permit the Debenture Trustee and/or accountants or other professional advisers and
contractors appointed by the Debenture Trustee access at ail reasonable times and on

reasonable notice of the Company to:

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

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

(iii)  visit and inspect the premises of the Company;

(iv)  monitor the Company’s collection standards, management, governance, internal
systems, origination and credit appraisal standards, docmmentation and processes,
data integrity and customer protection; and

(v) meet and discuss matters with senior management employees of the Company.
Conditions Subsequent AR
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The Company shall fulfil each of the following conditions within the stipulated timelines:

(1 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 5 along with the Information
Memorandum and Form PAS 3 along with requisite fee within the timelines
prescribed by the Act and Rules thercunder;

(ii) Fife Form PAS § along with the Information Memorandum with SEBI within the
timelines prescribed by the Act and Rules thereunder; and

(1i1) Credit of the demat account of the Applicants with such number of Debentures
which have been allotted to them within 2 (Fwo) Business Days from the Deemed
Date of Allotment;

632 NEGATIVE COVENANTS

Without the prior written permission of the Debenture Trustee the Company shall not take any action/
permit any action to be taken in relation to the items set out in this Clause 3.6 of the Debenture Trust
Deed. The Debenture Trustee shall give its prior written approval/dissent within 15 (fifteen) Business
Days after having received a request to give its approval provided such request is accompanied by the
relevant information substantiating the request for the Debenture Holders to make a conscious
discussion. The Debenture Trustee reserves the right to take the consent of the Majerity Debenture
Holders prior to any such approval/dissent, il it deems necessary.

(a) Change of business; Role of Promoter

6} Change the general nature of its business from that which is permitted as 'Non-
Banking Financial Company-Micro Finance Institution’ by the RBL

(ii) Any sale of assets/business/division that has the effect of exiting the business or re-
structuring of its existing business.

{(11) Undertake any new major new business outside financial services or any
diversification of its business outside financial services.

(iv) Change its Constitutional Documents in any material way or purchase, buy-back or
redeem its shares or reduce its authorized capital in any way which would have a
Material Adverse Effect or prejudicially affect the interests of the Debenture
Holders,

() The Company will ensure that prior to the Final Redemption Date, there will be no
sale, disposal or transfer in any matter whatsoever of the equity shares held by the
Promoter in the Company, nor will the Promoter encumber (in any manner
whatsoever) the equity shares held by the Promoter in the Company.

(vi) Until the Final Redemption Date, the Company will procure and ensure that the Promoter
will not exit from or reduce its invelvement from the management activities of the
Company as is subsisting on the Effective Date. Without prejudice to the foregoing, the
Company will also procure and ensure that the Promoter/Mr. Mr Gobinda Chandra
Pattanaik and Mr Dibyajyoti Pattanaik will continue to be the execufive director/
director of the Company until the Final Redemption Date.

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

(ii) no Event of ‘Default has oceurred and is then comntinuing, or could occur or is

reasonably likely to occur, as a result of such payment or declaration of any dividend.
or distribution and after giving efiect to any such action; and

(iii) the Company is in compliance with the financial covenants set forth in Clause 3.3 of
the Debenture Trust Deed.

Merger, consolidation, etc.

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

Associates, Subsidiavies, and Joint Ventuves

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

Acquisition

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

Joint Venture

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

(i) transfer any assets or lend to or guarantee or indemmnify 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).

Loans and Guarantees

The Company shall not:

() extend a loan to any single individual or entity amounting to greater than 15%
(Fifteen percent) of its Tangible Net Worth; or

(i) undertake to guarantee the liabilities of any individual or entity (unless the entity is a
wholly owned subsidiary of the Company).

Arm's length basis; No profit shaving 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 comni m busmess relations
il (igs) and/or
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subsidiary(ies) except on proper connnercial terms negotiated on an arm's length
basis;

(i)~ enter into or cstablish any partnership, prolit 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

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

Tmmunity

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

Aunditor

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

Liabilities

Incur, create, assume, or allow any indebtedness that ranks prior or senior to the Debentures
without the prior written consent of the Majority Debenture Holders.

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 Trostee and pay prepayment penalty on such redemption in accordance with the
terms of the Transaction Documents.

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.

Change in Ownership

Change in ownership of more than 5% of the shares of the Company.

Muaterial 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:

the Leb
CARAN A
TS

74



’. : 1

Information Memm 'mdum B . Private & Confidential .
Date: March 27, 2018+ " Fori’uvate Circulation Only

(@

(@)

(r)

6.3.3

(ilns Im‘onnaimn Memorandum is neither a prospecius nor a statement in licu of a prospectus)

(i) - any form of vielent 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, robbexy, fraud or
racketeering; or

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

Others

Without prejudice to Clause 3.6(a) of the Debenture Trust Deed, 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.

Change of Financial Year

Change or alter the financial year-end of the Company from 31st of March (or such other date
as may be approved by Debenture Holders) to any other day.

Related Party Transactions

Without prior written intimation to the Debenture Holders, the Company shall not enter into
or perform any transaction with a related party. Without the prior written consent of the
Debenture Holders, the Company shall not enter into any transaction(s) in the nature of loans
or advances to a related party(s} where by the overall outstanding amount owed to the
Company under all such transactions exceeds 10% of its net worth. The Company shall be
compliant at all the times during the tenor of the facility so long as any Debentures are
outstanding. The Debenture Holders will have access to any additional information that it
deems necessary to monitor and evaluate the mentioned covenant so long as any Debentures
are outstanding for the duration of the loan.

REPORTING COVENANTS

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

(a)

Cuarterly Reports

As soon as available and in any event within 45 (Forty five) calendar days afier 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:

(i) financials, operations, portfolio growth and asset quality (static portfolio cuis,
collection efficiency and PAR according to geography, product, ticket size and
customer-type), funding in formals acceptable to the Investor;

(i1) the shareholding structure and composition of the board of directors in the
Company;

(111} copy of the financial and other returns filed by the Company with the RBI (including
without limitation, the form NBS 7 filed with the RBI); /f\ NQ;;\‘?(““\\
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{iv) acompliance cerlificate regarding the covenants prescribed in Clause 3.3 of the
Debenture Trust Deed in form and substance. reasonably satisfactory fo the
Debenture Trustee and the Debenture Holders; 0.

(iv) miormation on:

(1 any new produci being introduced, including a loan product or any other
financial product or any new business correspondent relationship is
established or discontinuance of existing relationship;

(2) expansion of operations into any new locatton, district, city or state;
(3) any change in a service or feature change in an existing product;
(4) if the Company is proposing to expand to any location other than those

specifically mentioned in the business plan submitied fo the Debenture
Trusiee and/or the Debenture Holders;

(5) 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;

{6) if the Company conducts a credit check, as mandated by the RBI, on any
borrower with a credit bureau other than Equifax and HighMark;

(N . any revisions in fhe business plan submitied to the Debenture Trustee
and/or the Debenture Holders;

8) any changes in the accounting policy of the Company from that followed as
on the Deemed Date of Allotment; and/or

{9 ' if there is any fraud, amounting to more than 1% of Gross Loan Portfolio.
(b) 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-consclidated (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. ATl such information shall be complete and correct in all material respects and
fairty represents the financial condition, results of operation and changes in cash
flow of the Company as of the date thereof;

(ii) 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;

(i) complete kst comprising all material financial liabilities of the Company,
whether absolute or contingent;

(iv) 00@5\,%}[ @nnpal information submitted to the RBI; and
\/ 0
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w1 v) the carporaic social responsibility report confirming adherence by the Company to
' its corporaie social responsibility policy.

(c)

“Bvent Based Reports

(i) . 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 the shareholding structure of
the Company, in form and substance satisfactory to the Debenture Trustee and the
Debenture Holders.

(ii) 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 the Senior Management
officials like Chief Executive Officer, Chief Financial Officer/Head of Finance and
Treasury, Chief Operations Officer/Head of Business and the Head of Audit;

(iii) 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;

(iv) The Company shall provide/cause to be provided information to the Debenture
Trustee (and to the Debenture Holders, if so requested) as soon as practicable, and in
any event within 5 (Five) Business Days from the occumrence of such event;

(a) the Company obtains or reasonably should have obtained actual knowledge
thereof, notice of the occurrence of any event or circumnstance that could
reasanably be expected to result in a Material Adverse Effect;

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

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

(d) the Company makes any prepayment or receives a notice of any
prepayment of any Indebiedness of the Company;

{e) 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.

634  FINANCIAL COVENANTS
The Company shall at all times untit the redemption of all cutstanding Debentures:

a) maintain Tier I Capital Adequacy Ratio above 10% and Capital Adequacy Ratio of 15% or the
capital adequacy standards prescribed by the RBI, whichever is highet.
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For the purpose of the calculation of the Capital Adequacy as-mentioned the sub-clause (a) of Clause
3.3 above: fa

the first loss credit enhancement provided by the 01'iginét6f on securitization shall be reduced from
capital funds and the deduction shall be capped at 15% of the outstanding securitized portfolio.

the first loss credit enhancement provided by the originator on loans originaied on behalf of other
institutions shall be reduced from capital funds without any ceiling.

The deduction shall be made at 50 % from Tier I Capital and 50 % from Tier 11 Capital.

It is also clarified that in computing the amount of subordinated debt eligible for inclusion in Tier 11
Capital, the aforementioned subordinated debt shall be subject to discounting as provided in the NBFC
Master Directions.

b) maintain a ratio of A:B not greater than 5% (¥Five percent) up to March 2018, not greater than 4%
(Four percent) between April 2018 and March 2019, and not greater than 3% (Three percent)
during the balance Tenor of the facility where A is Portfolio At Risk Over 90 Days post write-off
during trailing 12 months and B is the Gross Loan Portfolio;

¢) maintain a ratio of A:B not greater than 20% (T'wenty percent) where A is Portfolio At Risk Over
90 Days net off Loan Loss Provisions (on the Borrower’s entire portfolio including receivables
sold or discounted on a non-recourse basis) and B is the Tangible Networth;

It is clarified that all covenants under the Transaction Documents would be tested on semi-annual
basis for the Company, i.e. as on 31st March and 30th September every year, starting from 31% March,
2018 on consolidated and standalone balance sheet till the redemption of the Debentures. Compliance
to Financial Covenants shall be certified by the Company within 60 days from end of each reporting
half year,

OTHER COVENANTS

Pursuant to the provisions of the Companies Act, 2013 and the relevant rules thereunder, the Company
undertakes to make the necessary filings of the documents mandated therein including the Private
Placement Offer Letter (Form PAS 4), return of allotment (Form PAS 3), Forms CHG-9, and record of
Private Placement Offer Letters (Form PAS 5) with the Registrar of Companies and/or SEBI and Fortn
1 with CERSAI within the timelines stipulated under the Companies Act, 2013 and the relevant rules
thereunder.

Events of Default
(0 Payment Defaults

The Company does not pay on the Due Dateany amount payable pursuant to this Deed and
the Debentures at the place at and in the currency in which it is expressed fo be payable,
unless its failure to pay is caused by administrative or technical error and payment is made
within 3 (three) Business Days of its Due Date,

(i) Insolvency / Inability to Pay Debts / Distress

(i) 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 fo
rescheduling any of its Indebtedness.

(ii) The CO}ﬁL}igly is (bi%\decmed by Law or a courl to be) insolvent or bankrupt or
unable(ftd pay its de '3 r stops or suspends payments of all its debts, makes a

DN
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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 Comipany.

(iii) 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 stayed within 45 (forty five) Business Days.

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.

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

Liguidation or Dissolution of the Company / Appointment of Receiver or Liguidator

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

(A) 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;

(B) a composition, compromise, assignment or arrangement with any creditor
of the Company;
(8 the appointment of a liquidator, receiver, administrative receiver,

administrator, compulsory manager or other similar officer in respect of the
Company; or

(D) enforcement of any security over any Assets of the Company or any
analogous procedure or step is taken in any jurisdiction,

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), (B),
{C) and (D) above.

(ii) 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-orpganization, merger or conselidation on terms
approved by Special Rescolution of Debenture Ioiders.

Cross Default
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The Company (i) defaults in any payment of any Indebtedness beyond the period of grace
(not to exceed 30 days), if any, provided in the instrument or agreement under which such
Indebtedness was created; (ii) defaults in the observance or performance of any agreement or
condition relating to any 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 Indebtedness to cause (determined without regard to whether any notice is
required) any such Indebtedness to become due prior to its stated maturity; or (i) any
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

(1) Any expropriation, attachment, sequestration, distress or execution affects any Asset
or Assets (as determined in accordance with Indian GAAP, standards and practices
in India or any other prevailing accounting standard in India as may be applicable)
of the Company having an aggregate value of 10% (ten percent) of the Total Assets
of the Company and is not discharged within 30 (thirty) calendar days or as given in
the said order.

{ii) 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.

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

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

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 amy period of 30 (thirty) consecutive
calendar days.

Transactior 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.

{i1) In the opinion of the Debenture Trustee, any of the Transaction Documents fails to
provide the rights, title, remedies, power or privileges intended to be created thereby
(including the priority intended to be created thereby), or do not have the priority
contemplated under the Transaction Documents, or becomes unlawful, invalid, or
unenforceable.

Unlawfiulness
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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 Documen( are not or ¢cease 1o 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.

Government Intervention

(i) Any step is taken by Governmental Authority or agency or any other competent
authority, with a view to the seizure, compulsory acquisition, expropriation or
nationalisation 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;

(11} 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

{(11) The Company's organizational or legal status, or any license or franchise is revoked
or suspended by any Governmental Aunthority or authority afier the Company has
exhausted all remedies and appeals relating thereto.

Delisting
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.

Altevation 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 alferation,

Non-compliance with judicial order

The Company fails to comply with or fulfil any judicial order passed against it provided
however that such order shall not include any order against which appeal is available or for
which an appeal is pending.

Lrosion 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
anthorized to do so at any time), that the net worth (as defined in the Act) of the Company has
eroded by 50% or more, 7
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(r) 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
reorganisation of capital, without the prior written consent of the Debenture Trustee.

(s} Sale, disposal

Sale, transfer, or other disposition of all or substantially all of the Company's Asseis other
than in the normal course of business of the Company.

(t}) Anti-terrorism
Any client of the Company is listed on:

0 any list of terrorists or terrorist organization of the UN, the European Union and any
other applicable country; or

(i) any financial sanctions list, being defined as lists of persons, groups or entities
which are subject to UN, EU, and US Office of Foreign Asset Control Sanctions.

(v} 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 indebtedness under which the Company may be obligated
as a borrower or guarantor and pursuant fo which the Company is called upon to and makes a
prepayment to a 3rd party without the prior written consent of the Debenture Holder. Such
consent shall not be unreasonably delayed or withheld by the Debenture Holders.

() Wilful default

AnyPromoters 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.

{aa) Breach of Terms of tevms of the Debenture Trust Deed

Any breach or non-compliance by the Company of any of the following covenants shall be an

Event of Default:

(A) points (i) and (iii) of sub-clanse () (Preserve corporate status; authorisaiions), sub-
clause () (Pay Stamp Duty), sub-clause () (Grievance}, sub-clause (j) (Comply with
Investor Education and Protection Fund requirements), point (iv) of sub-clause (k)
(Further Assurances), sub-clause (1) (Filings), sub-clause (m) (Where Debenture Holder
is a Foreign Investor) , sub-clause (0) (Books of Account) and sub-clause (s} (Corporate
Governancejof Clause 3.5 of the Debenture Trust Deed (Affirmative Covenants); and

(B) point (i) of sub-clause (2} (Change of business; Role of Promoter) and sub-clause (b)
(Dividend) of Clause 3.6 of the Debenture Trust Deed (Negative Covenants).

6.5 Lvents Of Default& Remedies

If one or more of the events specified in Clause 4:270f-the Debenture Trust Deed occur(s), then subject to
applicable Law and upon the Debel1tu}x\§;’ljifﬁstee%i1@ 5 11 its discretion, that is, without requiring any
consent or confirmation of the Compaily; and upon 'éﬁﬁxest in writing of Special Majority Debenture
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Holders or by a Special Resolution duly passed at the meeting of the Debeniure Holders held m
accordance with the provisions set out in Schedule 11 hereto by a notice in writing to the Company
initiate the following course of action:

(@)

(b)

(e)

{d)

(e)

require the Company to mandatorily redeem the Debentures and repay the principal amount
on the Debentures, along with accrued but unpaid interest, and other costs, charges and
expenses incurred under or in connection with this Deed and other Transaction Documents,
subject to prior approval of the RBI, if so required;

declare all or any part of the Debeniures to be immediately {(or on such dates as the
Debenture Trustee may specify) due and payable, whereupon it shall become so due and
payable subject to prior approval of the RBI, if so required;

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

take all such other action expressly permitted under this Deed or in the other Transaction
Documents or permitted under the Law; and

exercise such other rights as the Debenture Trustee may deem fit under applicable Law to
protect the interest of the Debenture Holders.

Notice of Event of Default

If any Event of Default or any event which, after the notice, or lapse of time, or both, would constitute

an Event of Default, has happened, the Company shall, forthwith give notice thereof to the Debenture
Helders and the Debenture Trustee in writing specifving the nature of such Event of Default, or of
such event.

SECTION 7:  DISCLOSURES PERTAINING TO WILFUL DEFAULT

In case of listing of debt securities made on private placement, the following disclosures are required
to be made vide SEBI (Issue and Listing of Debt Securities) (Amendment) Regulations, 2016 w.e.f.
25-05-1¢6:

(A)
(B)
©
D}
(E)

Name of the Bank declaring the entity as a Wilful Defaulter: N.A

The year in which the entity is declared as a Wilful Defaulter: N.A

Outstanding amount when the entity is declared as a Wilful Defaulter: N.A

Name of the entity declared as a Wilful Defaulter: N.A

Steps taken, if any, for the removat from the list of wilful defaulters: N.A__.
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F Other disclosures, as deemed fit by the Issuer in order to enable investors to take
informed decisions: N.A o

(%) Any other disclosure as specified by the Board: N.A

SECTION 8: OTHER INFORMATION AND APPLICATIONPROCESS

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

8.1 Mode of Transfer/Transmission of Debentures

The Debentures shall be transferable freely; however, it is clarified that no Investor shall be entitled to transfer
the Debentures to a person who is not entitled to subscribe to the Debentures. The Debenture(s) shall be
transferred and/or transmitled in accordance with the applicable provisions of the Act and other applicable
laws. The Debentures held in dematerialized form shall be transferred subject to and in accordance with the
rules/procedures as prescribed by NSDL/CDSL and the relevant DPs of the transferor or transferee and any
other applicable laws and rules notified in respect thereof. The transferce(s) should ensure that the transfer
formalities are completed prior to the Record Date. In the absence of the same, amounts due will be
paid/redemption will be made to the person, whose name appears in the register of debenture holders
maintained by the R&T Agent as on the Record Date, under all circumstances. In cases where the transfer
formalities have not been completed by the transferor, claims, if any, by the transferees would need to be settled
with the transferor(s) and not with the Issuer. The normal procedure followed for transfer of securities held in
dematerialized form shall be followed for transfer of these Debentures held in dematerialised form, The seller
should give delivery instructions containing details of the buyer’s DP account to his DP.

8.2 Debentures held in Dematerialised Form

The Debentures shall be held in dematerialised form and no action is required on the part of the Debenture
Holder(s) for redemption purposes and the redemption proceeds will be paid by cheque/EFT/RTGS to those
Debenture Holder(s) whose names appear on the list of beneficiaries maintained by the R&T Agent. The names
would be as per the R&T Agent’s records on the Record Date fixed for the purpose of redemption. All such
Debentures will be simultaneously redeemed through appropriate debit corporate action.

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

8.3 Trustee for the Debenfure Holder(s)

The Issuer has appointed Catalyst Trusteeship Limited (Formerly GDA  TrusteeshipLimited
) to act as trustee for the Debenture Holder(s). The Issuer and the Debenture Trustee intends to enter/have
entered into the Debenture Trustee Agreement and the DTDinter alia, specifying the powers, authorities and
obligations of the Debenture Trustee and the Issuer, The Debenture Holder(s) shall, without further act or deed,
be deemed to have itrevocably given their consent to the Debenture Trustee or any of its agents or authorized
officials to do all such acts, deeds, matters and things in respect of or relating to the Debentures as the
Debenture Trustee may in its absolute discretion deem necessary or require to be done in the interest of the
Decbenture Holder(s). Any payment made by the Issuer to the Debenture Trustee on behalf of the Debenture
Holder(s) shall discharge the Issuer pro tanto to the Debenture Holder(s). The Debenture Trustee will protect

the interest of the Debenture Holder(s) in regard to the repayment of principal iggl mggg}ggll thereon and they will
ANA A
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take necessary action, subject to and in accordance with the Debenture Trustee Agreement and the DTD, at the
cost of the Issuer. The Debenture Trustee Agreement and the DTDshall more specifically set out the ng,hts and
remedies of the Debenture Holder(s) 'md thc manner of enforcement thereof. o

8.4 Sharing of Information

The Issuer may, at its option, but subject to applicable laws, use on its own, as well as exchange, share or part
with any financial or other information about the Debenture Holder(s) available with the Issuer, with its
subsidiaries and affiliates and other banks, financial institutions, credit bureaus, agencies, statutory bodies, as
may be required and neither the Issuer nor its subsidiaries and affiliates nor their agents shall be liable for use
of the aforesaid information.

8.5 Debenture Holder not a Sharcholder

'The Debenture Holder(s) shall not be entitled to any right and privileges of sharcholders other than those
available to them under the Act. The Debentures shall not confer upon the Debenture Holders the right to
receive notice(s) or fo attend and to vote at any general meeting(s) of the shareholders of the Issuer.

8.6 Medification of Debentures

The rights, privileges, terms and conditions attached to the Debentures may be varied, modified or
abrogated with 100% (One Hundred percent) of Debenture Holders approving such modification by
way of a unanimous resolution. FROVIDED THAT nothing in such consent or resolution shall be
operafive against the Company where such consent or resolution modifies or varies the terms and
conditions governing the Debentures and the same are not acceptable to the Company.

The provisions of the DTDshall not be modified or amended without the written consent of the
Debenture Trustee provided that the Debenture Trustee shall consent to & modification or an
amendment only if such modification or amendment is approved by a consent in writing of the
Majority Debenture Holder(s) for the time being outstanding, or by a Majority Resolution duly passed
al a meeting of the Debenture Holder(s) convened in accordance with the provisions set out in
Schedule IT of the DTD. The Debenture Trustee shall give effect to such modification or amendment
by executing necessary deed(s) supplemental to the DTD.

8.7 Right to accept or reject Applications

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

3.8 Notices

Any notice may be served by the Issuer/ Debenture Trustee upon the Debenture Holders through registered
post, electronic mail, recognized overnight courier service, hand deliveryor by facsimile transmission addressed
to such Drebenture Holder at its/his registered address or facsimile number.

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

Notice(s) shall be deemed to be effective (a)in the case of registered mail, 3 {three) calendar days after posting;
(b)in the case of electronic mail, at the time of sending; (¢) 1 (One) Business Day after delivery by recognized
overnight courier service, if sent for next Business Day delivery; (d) in the case of facsimile at the time when
dispatched with a report confirming proper transmission; or {¢) in the case of personal delivery, at the time of
delivery.

89 Issue Procedure
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Only Eligible Investors as given hereunder and identified upfront by the Issuer may apply for the Debentures by
completing the Application Form in the prescribed format in block letters in English as per the instructions
contained therein, FThe aninimuom number of Debentures that can be applied for and the multiples thereof shall
be sel oul in the Apphca’uon Form. No application can be made for a fraction of a Debenture, Application
Forms should be duly completed in all respects and applications not completed in the said manner are liable to
be rejected. The name of the applicant’s bank, type of account and account number must be duly completed by
the applicant. This is required for the applicant’s own safety and these details will be printed on the refund
orders and /or redemptions warrants.

The applicant should transfer payments requited to be made in any relation by EFT/RTGS, to the bank account
of the Issuer as per the details mentioned in the Application Form.

3.10 Application Procedure

Eligible investors will be invited to subscribe by way of the Application Form prescribed in the Information
Memorandum during the period between the Issue Opening Date and the Issue Closing Date (both dates
inclusive). The Issuer reserves the right to change the issue schedule including the Deemed Date of Allotment
at its sole discretion, without giving any reasons or prior notice. The Issue will be open for subscription during
the banking hours on each day during the period covered by the 1ssue Schedule.

8.11 Yictitious Applications

All fictitious applications will be rejected.

8.12 Basis of Allotment

Notwithslanding anything stated elsewhere, Issuer reserves the right to accept or reject any application, in part
or in full, without assigning any reason. Subject to the aforesaid, in case of over subscription, priority will be |
given to Investors on a first come first serve basis. The investors will be required to remit the funds as well as

submit the duly completed Application Form along with other necessary documents to Issuer by the Deemed
Date of Allotment.

8.13 Payment Instructions

The Application Form should be submitied directly. The entire amount of Rs. 10,00,000/- (Rupees Ten Lakhs
Only) per Debenture is payable along with the making of an application. Applicants can remit the application
amount through RTGS on Pay-in Date. The RTGS details of the Issuer are as under:

Beneficiary Name | Annapurna Microfinance Private Limited
Bank Name ICICI Bank

Branch Address | Nayapalli, Bhubaneswar

Alc No 028405005995

SWIFT CODE ICICINBBCTS

IFSC Code ICIC0000284

8.14 Eligible Investors

The following categories of investors, whenspecifically approached, 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} Non-banking financial companies
(c) Provident Funds and Pension Funds
(d) Corporates

(e) Banks

¢3) Foreign Institutional Investors (FIIs)
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() Foreign Portfolio Investors (FI1s)

{h) Qualified Foreign Investors {QFIs)

i) Insurance Companies.:.

G Investment holding companies of high net worth individuals

&) Any other person (not being an individual or a group of individuals) eligible to invest in the
Debentures

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

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

8.15 Procedure for Applying for Dematerialised Facility

(a) The applicant must have at least one beneficiary account with any of the DP’s of NSDL/CDSL prior to
making the application. :

(b) The applicant must necessarily fill in the details (including the beneficiary account number and DP -
ID) appearing in the Application Form under the heading “Details for Issue of Debentures in
Electronic/Dematerialised Form™.

(c) Debentures allotted to an applicant will be credited to the applicant’s respective beneficiary account(s)
with the DP.
(d) For subscribing to the Debentures, names in the Application Form should be identical to those

appearing in the details in the Depository. In case of joint holders, the names should necessarily be in
the same sequence as they appear in the account details maintained with the DP.

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

D If incomplete/incorrect details are given under the heading “Details for Issue of Debentures in
Electronic/Dematerialised Form” in the Application Form, it will be deemed to be an incomplete
application and the same may be held liable for rejection at the sole discretion of the Issuer,

3 For allotment of Debentures, the address, nomination details and other details of the applicant as
registered with his/her DP shall be used for all correspondence with the applicant. The applicant is
therefore responsible for the cotreciness of his/her demographic details given in the Application Form
vis-d-vis those with his/her DP. In case the information is incorrect or insufficient, the Issner would
not be liable for the losses, if any.

(h) The redemption amount or other benefits would be paid to those Debenture Holders whose names
appear on the list of beneficial owners maintained by the R&T Agent as on the Record Date. In case of
those Debentures for which the beneficial owner is not identified in the records of the R&T Agent as
on the Record Date, the Issuer would keep in abeyance the payment of the redemption amount or other
benefits, until such time that the beneficial owner is identified by the R&T Agent and conveyed to the
Issuer, whereupon the redemption amount and benefits will be paid to the beneficiaries, as identified.

8.16 Depository Arrangements

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

8.17 List of Beneficiaries
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The Issuer shall.request the R&T Agent 1o provide a list of beneficiaries as at the end of each Record Date. This
shall be the list,- which will be used for payment or repayment of redemption monies.

8.18 Appllcatmu under Power of Attorney

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

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

8.19 Procedure for application by Mutual Fands and Multiple Applications

In case of applications by mutnal funds and veniure capital funds, a separate application must be made in
respect of each scheme of an Indian mutual fund/venture capital fund registered with the SEBI and such
applications will not be treated as multiple application, provided that the application made by the asset
management company/trustee/custodian clearly indicated their intention as fo the scheme for which the
application has been made.

The application forms duly filled shall clearly indicate the name of the concerned scheme for which application
is being made and must be accompanied by certified true copies of

(a) SEBI registration certificate
(b) Resolution authorizing investment and containing operating instructions
(c) Specimen signature of authorized signatories

8.20  Documents to be provided by potential Investers

Potential Investors need to submit the following documents, as applicable

(a) Memorandum and Articles of Association or other constitutional documents
(b) Resolution authorising investiment

(c) Power of Attorney to custodian

(d) Specimen signatores of the authorised signatories

{e) SEBI registration certificate (for Muiual Funds)

H Copy of PAN card
{e) Application Form (including EFT/ RTGS details)

8.21 Applications to be accompanied with Bank Account Details

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

8.22 Succession

In the event of winding-up of the holder of the Debenture(s), the Issuer will recognize the liquidator of the
concerned Debenture Holder(s), or such other legal representative of the Debenture Holder(s) as having title to
the Debenture(s).

The Issuer may, in its absoluy 'd;asschon where it thinks fit, dispense with production of suchother legal
representation, in order to ghnize such holder as being entitled to the Debenture(s) standing in the name of
the concerned Debenture Hi on of sufficient documentary proof and/or an indemnity.

er o pro g!,
%f n@w

N

Ir‘ f},%@”‘\@ »i‘f

88



{ .
lnib}"mgllioll Memoifa;_]_dum ) Private & Confidential - .
Date; Ma!‘cht?, 2018 * Fer Private Circulation Only
(This Information Memorandum is neither a prospectus nor a statement in liew of a prospectus}

8.23  Meode of Payment
All payments must be made through cheques, demand drafts, EFT/RTGS as set out in the Application Form.
8.24  Effect of Holidays

1f any Due Date falls on a day which is not a Business Day, the payment to be made on such Due Date shall be
made on the immediately succeeding Business Day, except if such Due Date is for the Redemption Amount, in
which case the payment to be made on such Due Date shall be made on the immediately preceding Business
Day.

8.25 Tax Peduction at Source

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-enactment thereof
will be deducted at source. For seeking TDS exemption/lower rate of TDS, relevant certificate/document must
be lodged by the debenture holders at the office of the Registrar &Transfer Agents of the Company at least 15
(Fifteen) days before the relevant payment becoming due. Tax exemption certificate / declaration of non-
deduction of {ax at source on interest on application money, should be submitted along with the Application
Form. Interest will be paid to the Debenture Holder subject to deduction of tax deducted at source at the rate
prescribed from time to time under the-Income Tax Act, 1961 or any statutory modification or re-enactment
thereof for the time-being in force,

If the applicable rate of tax deducted at source is modified and results in a reduction of the net interest received
by the Debenture Holders, the Company must give written notice to the Debenture Holders (with a copy to the
Debenture Trustee) as soon as it becomes aware of such change.

8.26 Letters of Allotment

The letter of allotment, indicating allotment of the Debentures in dematerialised form, will be credited in
dematerialised form within 2 (Two) Business Days from the Deemed Date of Allotment. The aforesaid letter of
allotment shall be replaced with the actual credit of Debentures, in dematerialised form, within a maximum of 7
(Seven) Business Days from the Deemed Date of Allotment.

8.27 Deemed Date of Allotment

All the benefits under the Debentures will accrue to the Investor from the specified Deemed Date of Allotment,
The Deemed Date of Allotment for the Issue is March 27, 2018by which date the Investors would be infimated
of allotment,

8.28 Record Date
The Record Date will be 7(Seven) days calendar days prior to any Due Date.
8.29 Refunds

Where the entire subscription amount has been refunded, the interest on Application Money will be paid along
with the refunded amount. Where an Applicant is allotted a lesser number of Debentures than applied for, the
excess amount paid on application will be refunded to the Applicant and the cheque/ draft towards interest on
the refunded money will be dispatched by registered post, courier or by way of RTGS/NEFT/direct credit.
Details of allotment will be sent to every successful Applicant. In all cases, the interest instruments will be sent,
at the sole risk of the Applicant. In case the Issuer has received money from applicants for Debentures in excess
of the aggregate of the application money relating to the Debeniures 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.

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.

e
24 A A v




_ Information Memorandum Private & Confidential .
“Date: March 27, 2018 ¥ 4 For Privaie Circulation Only
(This Information Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

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

8.30  Interest on Application Money

Interest at the Interest Ratewill be paid on Application Money to the Applicants from the date of receipt of such
Application Money up to 1 (one) day prior to the Deemed Date of Allotment for all valid applications, within 5
(Five) Business Days from the Deemed Date of Allotment. Where the entire subscription amount has been
refunded, the interest on Application Money will be paid along with the refunded amount. Where an Applicant
is allotted a lesser number of Debentures than applied for, the excess amount paid on application will be
refunded to the applicant in the bank account of the Applicant as described in the Application Form towards
interest on the refunded money by electronic mode of transfer like RTGS/NEFT/direct credit. Details of
allotment will be sent to every successful Applicant. In all cases, the interest instruments will be sent, at the
sole risk of the Applicant / first Applicant.

8.31 PAN Number

Every applicant should mention its Permanent Account Number (“PAN") allotted under Income Tax Act,
1961, on the Application Form and attach a self attested copy as evidence. Application forms without PAN will
be considered incomplete and are liable to be rejected.

8.32 Payment en Redemption

Payment on redemption will be madein accordance with the instructions of the Debenture Holder(s) by way of
electronic funds transfer through RTGS system/funds transfer in the name of the Debenture Holder(s) whose
names appear on the list of beneficial owners given by the Depository to the Issuer as on the Record Date.

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

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

Disclaimer: Please note that only those persons to whom this InformationMemorandum has been
specifically addressed are eligible to apply. However, an application, even if complete in all respects, is
liable to be rejected without assigning any reason for the same. The list of documents provided above is
only indicative, and an invester is required to provide all those documents / authorizations / information,
which are likely to be required by the Issuer. The Issuer may, but is not bound fo revert to any investor
for any additional documenis / information, and can accept or reject an application as it deems fit,
Investment by investors falling in the categories mentioned above are merely indicative and the Issuer
does not warrant that they are permitted to invest as per extant laws, regulations, etc. Each of the above
categories of investors is required to check and comply with extant rules/regulations/ guidelines, etc.
governing or regulating their investments as applicable to them and the Issuer is not, in any way, directly
or indirectly, responsible for any statutory or regulatory breaches by any investor, neither is the Issuer
required to check or confirm the same.
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SECTION9:  DECLARATION -

The Issuer declares that all the relevant provisions in the regulations/guidelines issued by SEBI and other
applicable laws have been complied with and no statement made in this Information Memorandum is contrary
to the provisions of the regulations/guidelines issued by SEBI and other applicable laws, as the case may be.
The information contained in this Information Memorandum is as applicable to privately placed debt securities
and subject to information available with the Issuer, The extent of disclosures made in the Information
Memorandum is consistent with disclosures permitted by regulatory authorities to the issue of securities made
by the companies in the past.

For Annapurna Finance Private Limited
(Formerly Annapurna Microfinance Private Limited)

canapurna Finance Pyt Lid.

Authorised Signatory ki ”“ gor O "gﬁ”
N-a e Authorised Signatory
Title: . .
Date: March 27, 2018
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ANNEXURE I: TERM SHEET

AS PER CLAUSE 5.22ISSUE DETAILS
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ANNEXURE ILRATING LETTER&RATING RATIONALE
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ANNEXURE HI:CONSENT LETTER FROM THE DEBENTURE TRUSTEL

CATALYST

fliasase o bSO ERiRE st

CAALIBAT EED

1ok ‘ Wargh 2, 20

Smnugprpe Bawnen Private L
Wi T, Dinrnan Wik,

Klaadagri, Bliubanesvwar,

Dirixsg = RO

Pear i,

Convent o mel ws Trostes for Daseowred, Listed, Rated, Bodeeaimisle,
Nom- Coavertitahe Belesdivees. sppregnding apto 5, 15 Urores
todse bswugald by par Compaugy.

Thilg bs wifly referenss i the Siscusdions in wepent of appoedssment of Ctabys
Trestessbip Limited 15 get ne Deduntore Tristes S the Ussecored, Listad, Based,
Redewmable mim-coaveriilde debentares aggrepating upe B0 05 Crores e be aued by
s Comopany, b this eennsgion, we ane agrecalls 1o aes ag Trestin tm T demms
coslitione st sty apoed bapaven the Trester mod the Cowspany.

Fhe Cotopany wd the Trostee sledl enter ink pelioosnl s aprecienss ad
oy nsvessary docurnents iy e afirsnid Jesoe of MO snd renn hass s slso ajrons
& undeitales e conydy with e provisioes of b STBD (Debuaivie Trasless)
Reyulativns, 19%F, BB {lssue aod Eisting of Dhdot Secusitios) Rugulatioos, 2008, SER]
(L&fs!issg Lbigations med Disclonms R equirements) Semdations, 2005, a2 maer be ametidad
e A 1o time, SERE Civolar Mo, CTRACFIICMENEE0TS dnbd i]ubs_!&u 13, 305 mwl
e Risthag  Seresvent poswent dherste % be execsied  with Baenbay  Sdodk

Brdhonpe BEEY Madinosl Block ExchungrdNEE), e 881 Chrouder Mo, BRI 2566
daved Fome 27, BHA, the Coomgramies dug, 2013 and oy other applicelde staobas,
regalarions and proeistonns s amended Saoe i fo e,

The Coangeaey shall enter inio Agroensent with Trastee as reguised by Raguiation
PR o ST (Tarhengure Thustesd Bepdasions, (903 aisym‘i}y reding 1o grenby the secunity
witllsiet o wmenihis B Hae date ol closure of fasme or i necordsave with the Domipanies
Aok, MLE i an 1oy the provisions se preseribed by ny pegabaiory anthealty gg aplicalide
sl oy with glee pevisiong of spplicable s,

W o alae agreeabde for inelagion of our namse ns trastess. in e Company™s offs
alewsumesatddiz s dovemaisy Hsting sppleationioyy oliee documant: s b fled with toz
Stock Bxolampeisk ar any oiber aathoity as raguin.

W nimr e abane erms.
P Crtolest Trustoeship Liusltved Bor Amsmgeerns floames Pebente Limited

Mutharined Sipnatory

CETALEST VRIS TERSMIP LUSTTED B B st WA SRR, (A g
M itin Sl o G - UG, K Fone 0 Wng. MR T, Ustwwndult el d BRI IREE Bk cHTRER m‘ g,«,r Fle JBIJUREIE AT Dby
ol e 3T S, B T, B0, Bhi0ws Doty CRMRES Woned Shewnd, Fone STHT Ry Ted w20 (000 FRRAIM o +0) HE0RERRONN

DOl tinn GHE R 2T, g ke e e Howta, A1 Hauiada Garadd 3y, e i il Vel 20 Tel. O EREne,

QR M MBI LY St PRI ek Wiy e sk R e B

Pogwy L Mivwkws | Soeeprbed it i fdares




Information Memorandum * " Private & Confidential o
Date; March 27,2018 * f ' ‘ For Private Circuiaiion Only
{This Information Memerandum is neither a prospecius nor a statement in lieu of a prospectus)

Annexure ['V: Application Form

ANNAPURNA FINANCE PRIVATE LIMITED
A private limited company incorporated under the Companies Act, 1956
Date of Incorporation: April 30, 1986
Registered Office: HIG-97, Dharma Vihar, KKhandagiri, Bhubaneswar-751030, Odisha

| DEBENTURE SERIES APPLICATION FORM SERIAL NO. LT

ISSUE OF UPTO150(ONE HUNDRED FIFTY)UNSECURED SUBORDINATED RATED LISTED
REDEEMABLE NON CONVERTIBLE DEBENTURES OF FACE VALUL OF INR 10,00,000/-
(RUPEES TEN LAKH ONLY) EACH, AGGREGATING UrP TO RS. 15,00,00,000/- (RUPEES
FIFTEEN CRORES ONLY) ON A PRIVATE PLACEMENT BASIS (THE “ISSUE”).

RS, f- (RUPEES ..ovviiiinieniiiinirneenen (RUPEES ..........ioeneee ), FULLY PAID UT
FOR CASH AT PAR TO THE FACE VALUE

DEBENTURE SERIES APPLIED FOR:

Number of Debentures................ Inwords oo v e
Amount Rs, )

DETAILS OF PAYMENT:

RTGS
No. Drawn on

Funds transferred to Annapurna Finance Private Limited
Dated

Total Amount Enclosed
(In Figures) {In words)

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 )

WE ARE (x) COMPANY () OTHERS () SPECIFY
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We have read and understood the Terms and Conditions of the issue of Debentures including the Risk Factors
described in the Memorandum and have considered these in making cur decision to apply. We bind ourselves
to these Terms and Conditions and wish to:apply for allotment of these Debentures. We request you 1o pIcahe
place our name(s) on the Register of Holders. :

Name of the  Auwthorised | Designation Signature
Signatory(ies)

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 / | [FSC Code:

Pay Order / Direct Credit / ECS /| Branch:

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 Information 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 fo 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 Debenfures fo us, our Beneficiary Account as mentioned above
would get credited to the extent of allotted Debentures, ii) 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, iii) if the names of the Applicantin 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 scle
discretion to reject the application or issue the Debentures in physical form.

We understand that we are assuming on our own account, all risk of loss that may occur or be suffered by us
including as to the returns on and/or the sale value of the Debentures. We undertake that upon sale or transfer to
subsequent investor or transferce (“Iransferee”), we shall convey all the terms and conditig herein

der e“"“(incﬁg}l% any

and in this Information Memorandum to such Transferee In the event of any Tra
intermediate or final holder of the Debentures) suing the Issuer (or any person acting : 7 ‘shall

‘E
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indemnify the Issuer (and all such persons acting on its behalf) and also hold the Issuer and each of such person

harmless in respect of any claim by any Transferee,

Applicant’s
Signature

FOR OFFICE USE ONLY
DATE OF RECEIPT

DATE OF CLEARANCE

(Note : Chegue and Drafts are subject to realisation)

----- (TEAR HERE)
- ACKNOWLEDGMENT SLIP

| (To be filled in by Applicant)SERIAL NO,

Received from

Address
Cheque/Draft/UTR  # Drawn  on for
Rs. on aceount of application of Debenture '
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ANNEXURE V: LAST AUIHTED FINANCIAL STATEMENTS
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ANNEXURE VI: ILLUSTRATION OF BOND CASH FLOWS

IHustration of Bond Cash Flows

Company

Annapurna Finance Private Limited

Face Value {per security)

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

{ssue Date

March 27, 2018

Date of Allotment

March 27, 2018

Redemption

September 27, 2023

Coupon Rate

13.50% per annum payable monthly

Frequency of the Coupon Payment with specified dates | Monthly
Day Count Convention Actual / Actual
Cash Flows Date No. of Coupon Amount | Principal Amount {in
days in (in Rupees) Rupees)
Coupon (gross of
Period withholding
taxes)
Issue amount 27 March 2018 31 (150,000,000}
Ist Coupon date 27 April 2018 31 1,719,863
Znd Coupon date 28 May 2018 30 1,719,863
3rd Coupon date 27 June 2018 30 1,664,384
4th Coupon date 27 July 2018 31 1,664,384
5th Coupon date 27 August 2018 31 1,719,863
6th Coupon date 27 September 2018 32 1,719,863
7th Coupon date 29 October 2018 29 1,775,342
8th Coupon date 27 November 2018 30 1,608,904
9th Coupon date 27 December 2018 32 1,664,384
10th Coupon date 28 Januvary 2019 30 1,775,342
11th Coupon date 27 February 2019 28 1,664,384
12th Coupon date 27 March 2019 33 1,553,425
13th Coupon date 29 April 2019 28 1,830,322
I4th Coupon date 27 May 2019 31 1,553,425
I5th Coupon date 27 June 2019 32 1,719,863
16th Coupon date 29 July 2019 29 1,775,342
17th Coupon date 27 August 2019 31 1,608,904
18th Coupon date 27 September 2019 31 1,719,863
19th Coupon date 28 October 2019 30 1,719,863
20th Coupon date 27 November 2019 30 1,664,384
21st Coupon date 27 December 2019 31 1,664,384
22nd Coupon date 27 January 2020 31 1,715,164
23rd Coupon date 27 February 2020 29 1,715,164
24th Coupon date 27 March 2020 31 1,604,508
25th Coupon date .27 April 2020 30 1,715,164 fx’\’\Tﬁ:i\f{“\
- 26th Coupon date 27 May 2020 33 1,659,836 ”“‘1/
27th Coupon date 29 June 2020 28 1,825,820 ibk
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28th Coupon date 27 July 2020 31 1,549,180
+.29th Coupon date 27 August 2020 32 1,715,164
30th Coupon date 28 September 2020 29 i:,770,492
31st Coupon date 27 October 2020 31 1,604,508
32nd Coupon date 27 November 2020 31 1,715,164
33rd Coupon date 28 December 2020 30 1,715,164
34th Coupon date 27 January 2021 33 1,664,384
35th Coupon date 01 March 2021 - 28 1,830,822
36th Coupon date 20 March 2021 29 1,553,425
37th Coupon daie 27 April 2021 30 1,608,904
38th Coupon date 27 May 2021 32 1,664,384
39th Coupon date 28 June 2021 29 1,775,342
40th Coupon date 27 July 2021 31 1,608,904
41st Coupon date 27 August 2021 31 1,719,863
42nd Coupon date 27 September 2021 30 1,719,863
43rd Coupon date 27 October 2021 33 1,664,384
44th Coupon date 29 November 2021 28 1,830,822
45th Coupon date 27 December 2021 31 1,553,425
46th Coupon date 27 Yanuary 2022 32 1,719,863
47th Coupon date 28 February 2022 28 1,775,342 .
48th Coupon date 28 March 2022 30 1,553,425
49th Coupon date 27 April 2022 30 1,604,384
50th Coupon date 27 May 2022 31 1,664,384
51st Coupon date 27 June 2022 30 1,719,863
52nd Coupon date 27 Tuly 2022 33 1,664,384
53rd Coupon date 29 August 2022 29 1,830,822
54th Coupon date 27 September 2022 30 1,608,904
55th Coupon date 27 October 2022 32 1,664,384
56th Coupon date 28 November 2022 29 1,775,342
57th Coupon date 27 December 2022 31 1,608,904
58th Coupon date 27 January 2023 31 1,719,863
59th Coupon date 27 February 2023 28 1,719,863
60th Coupon date 27 March 2023 31 1,553,425
61st Coupon date 27 April 2023 32 1,719,863
62nd Coupon date 29 May 2023 29 1,775,342
63rd Coupon date 27 June 2023 30 1,608,904
64th Coupon date 27 July 2023 32 1,604,384
65th Coupon date 28 August 2023 30 1,775,342
66th Coupon date 27 September 2023 31 1,664,384 150,000,000
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