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Information Memorandum dated September 8, 2020 for issue of Debentures on a private
placement basis

Issue of 150 (One Hundred and Fifty) secured, unsubordinated, rated, listed,
redeemable, transferable, 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 (the “Issue”).

Background

This Information Memorandum is related to the Debentures (as defined hereinafter) to be issued by
Capsave Finance Private Limited (the “Issuer” or “Company”) on a private placement basis and
contains relevant information and disclosures required for the purpose of issuing of the Debentures. The
issue of the Debentures comprised in the Issue and described under this Information Memorandum has
been authorised by the Issuer through resolutions passed the Board of Directors of the Issuer on 4"
September 2020 and the Memorandum and Acrticles of Association of the Company. Pursuant to the
resolution passed by the Company’s Board of Directors dated 4™ September 2020 in accordance with
provisions of the Companies Act, 2013, the Company has been authorised to borrow, upon such terms
and conditions as the Board may think fit, for amounts up to INR 15,00,00,000/- (Rupees Fifteen Crores
Only). The present issue of NCDs in terms of this Information Memorandum is within the overall
powers of the Board.

General Risks

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


http://www.capsavefinance.com/
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Issuer’s Absolute Responsibility

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

Credit Rating

The Debentures proposed to be issued by the Issuer have been rated by CRISIL (“Rating Agency”/
“CRISIL”). The Rating Agency has, vide its letter dated assigned a rating of “CRISIL A-" in respect
of the Debentures. The above rating is not a recommendation to buy, sell or hold securities and investors
should take their own decision. The ratings may be subject to revision or withdrawal at any time by the
rating agency and should be evaluated independently of any other ratings. Please refer to Annexure 11
of this Information Memorandum for the letter dated 11" August 2020 from the Rating Agency
assigning the credit rating above mentioned and disclosing the rating rationale adopted for the aforesaid
rating.

Issue Schedule

Issue/ Bid Opening Date: September 8, 2020
Issue/ Bid Closing Date: September 8, 2020
Pay-in Date: September 8, 2020
Deemed Date of Allotment: September 8, 2020

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

The Debentures are proposed to be listed on the wholesale debt market segment of BSE Limited within
20 Business Days from Deemed Date of Allotment.

Registrar & Transfer Agent Debenture Trustee

Link Intime India Pvt. Ltd AXis Trustee Services Limited
Address: 247 Park , C 101 1st Floor , LBS Address: The Ruby, 2nd Floor, SW, 29,
Marg , Vikhroli (W), Mumbai — 400 083 Senapati Bapat Marg,

Dadar West, Mumbai- 400 028
Direct Phone No: +91 22 49186101
Mobile No: +91 9766923470
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SECTION 1: DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or requires, the following terms shall have the meanings given

below in this Information Memorandum.

Allot/Allotment/Allotted

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

Application Form

The form used by the recipient of this Disclosure Document
and/or the Private Placement Offer Cum Application Letter, to
apply for subscription to the Debentures.

Applicable Law

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

Arranger/ Sole Arranger

Board/Board of Directors

The Board of Directors of the Issuer.

Business Day

Any day of the week (excluding Sundays and any other day
which is a “public holiday’ for the purpose of Section 25 of the
Negotiable Instruments Act, 1881 (26 of 1881)) on which banks
are normally open for business in Bangalore and Chennai and
“Business Days” shall be construed accordingly.

CDSL Central Depository Services (India) Limited.

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

Debentures / NCDs 150 (One Hundred and Fifty) secured, rated, unsubordinated,

listed, redeemable, transferable, non-convertible debentures
bearing a face value of Rs. 10,00,000/- (Rupees Ten Lakh only)
each, aggregating to Rs. 15,00,00,000/- (Rupees Fifteen Crores

only).

Debenture Holder(s) /
Investors

The holders of the Debentures issued by the Issuer and shall
include the registered transferees of the Debentures from time to
time.

Deemed Date of Allotment

September 8, 2020.

Debenture Trustee

AXis Trustee Services Limited

Debenture Trustee
Agreement

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

Debenture Trust Deed

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

Demat

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

Depositories Act

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

Depository

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

Depository Participant / DP

A depository participant as defined under the Depositories Act
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Director(s)

Director(s) of the Issuer.

Disclosure Document /
Information Memorandum

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

DP-1ID Depository Participant Identification Number.

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

EFT Electronic Fund Transfer.

Financial Year/ FY

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

GAAP

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

Governmental Authority

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

Hypothecated Assets

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

Hypothecation Agreement

The hypothecation agreement entered/to be entered into between
the Issuer and the Debenture Trustee, pursuant to which
hypothecation over Hypothecated Assets shall be created by the
Issuer in favour of the Debenture Trustee (acting for and on
behalf of the Debenture Holder(s)).

Issue

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

Issue/ Bid Closing Date

September 8, 2020

Issue/ Bid Opening Date

September 8, 2020

Issuer/ Company

Capsave Finance Private Limited

Majority Debenture Holder(s)

Debenture Holder(s) whose participation or share in the principal
amount(s) outstanding with respect to the Debentures aggregate
to more than 75% (Seventy Five per cent) of the value of the
nominal amount of the Debentures for the time being
outstanding.

Maturity Date

June 17, 2023, being 36 months from the Deemed Date of
Allotment, on which the final payment of the principal of the
Debentures becomes due and payable.

N.A./ NA Not Applicable.

NBFC Non-banking financial company

NSDL National Securities Depository Limited.
PAN Permanent Account Number.

Private Placement Offer Cum
Application Letter

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

RBI

Reserve Bank of India.
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Rating Agency

CRISIL, being a credit rating agency registered with SEBI
pursuant to SEBI (Credit Rating Agencies) Regulations 1999, as
amended from time to time.

Record Date

The date which will be used for determining the Debenture
Holder(s) who shall be entitled to receive the amounts due on any
Due Date, which shall be the date falling 7 (Seven) calendar days
prior to any Due Date.

R&T Agent Registrar and Transfer Agent to the Issue, in this case being Link
Intime India Pvt. Ltd.

ROC Registrar of Companies.

Rs./ INR Indian Rupee.

RTGS Real Time Gross Settlement.

SEBI Securities and Exchange Board of India constituted under the

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

SEBI Debt Listing

The Securities and Exchange Board of India (Issue and Listing

Regulations of Debt Securities) Regulations, 2008, as amended from time to
time.

Security The security for the Debentures as specified in Section 5.21.

TDS Tax Deducted at Source.

The Companies Act/ the Act

The Companies Act, 2013 or where applicable, the provisions of
the Companies Act, 1956, still in force.

Terms & Conditions

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

Transaction Documents

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

WDM

Wholesale Debt Market.

Wilful Defaulter

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

2.1 ISSUER’S DISCLAIMER

This Information Memorandum is neither a prospectus nor a statement in lieu of a prospectus and should
not be construed to be a prospectus or a statement in lieu of a prospectus under the Companies Act. The
issue of the Debentures is being made strictly on a private placement basis. The Debentures shall be
unlisted at the time of the issuance and shall be listed within 20 days from deemed date of allotment on
the WDM segment of the BSE. Multiple copies hereof given to the same entity shall be deemed to be
given to the same person and shall be treated as such. This Information Memorandum does not constitute
and shall not be deemed to constitute an offer or invitation to subscribe to the Debentures to the public
in general.

As per the applicable provisions, it is not necessary for a copy of this Information Memorandum/
Disclosure Document to be filed or submitted to the SEBI for its review and/or approval.

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

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

The Issuer confirms that, as of the date hereof, this Information Memorandum (including the documents
incorporated by reference herein, if any) contains all the information that is material in the context of the
Issue and regulatory requirements in relation to the Issue and is accurate in all such material respects.
No person has been authorized to give any information or to make any representation not contained or
incorporated by reference in the Private Placement Offer Cum Application Letter or this Information
Memorandum or in any material made available by the Issuer to any potential investor pursuant hereto
and, if given or made, such information or representation must not be relied upon as having been
authorized by the Issuer. The Issuer certifies that the disclosures made in this Information Memorandum
and/or the Private Placement Offer Cum Application Letter are adequate and in conformity with the
SEBI Debt Listing Regulations. Further, the Issuer accepts no responsibility for statements made
otherwise than in the Information Memorandum or any other material issued by or at the instance of the
Issuer and anyone placing reliance on any source of information other than this Information
Memorandum would be doing so at its own risk.

This Information Memorandum, the Private Placement Offer Cum Application Letter and the
contents hereof are restricted only for the intended recipient(s) who have been addressed directly
and specifically through a communication by the Issuer and only such recipients are eligible to
apply for the Debentures. All investors are required to comply with the relevant
regulations/guidelines applicable to them for investing in this Issue. The contents of this
Information Memorandum and/or the Private Placement Offer Cum Application Letter are
intended to be used only by those potential investors to whom it is distributed. It is not intended
for distribution to any other person and should not be reproduced by the recipient.
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No invitation is being made to any person other than those to whom Application Forms along with this
Information Memorandum and the Private Placement Offer Cum Application Letter being issued have
been sent. Any application by a person to whom the Information Memorandum and/or the Private
Placement Offer Cum Application Letter has not been sent by the Issuer shall be rejected without
assigning any reason.

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

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

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

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

2.2 DISCLAIMER CLAUSE OF SOLE ARRANGER

The Issuer hereby declares that it has exercised due-diligence to ensure complete compliance with
prescribed disclosure norms in this Information Memorandum and/or the Private Placement Offer Letter.
Without limiting the foregoing, the Sole Arranger is not acting, and has not been engaged to act, as an
underwriter, merchant banker or other intermediary with respect to the Debentures. The Issuer is solely
responsible for the truth, accuracy and completeness of all the information provided in this Information
Memorandum and/or the Private Placement Offer Letter. Neither is the Sole Arranger responsible for
preparing, clearing, approving, scrutinizing or vetting this Information Memorandum and/or the Private
Placement Offer Letter, nor is the Sole Arranger responsible for doing any due-diligence for verification
of the truth, correctness or completeness of the contents of this Information Memorandum and/or the
Private Placement Offer Letter. The Sole Arranger shall be entitled to rely on the truth, correctness and
completeness of this Information Memorandum and/or the Private Placement Offer Letter. It is to be
distinctly understood that the aforesaid use of this Information Memorandum and/or the Private
Placement Offer Letter by the Sole Arranger should not in any way be deemed or construed to mean that
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the Information Memorandum and/or the Private Placement Offer Letter has been prepared, cleared,
approved, scrutinized or vetted by the Sole Arranger. Nor should the contents of this Information
Memorandum and/or the Private Placement Offer Letter in any manner be deemed to have been
warranted, certified or endorsed by the Sole Arranger as to the truth, correctness or completeness thereof.
Each recipient must satisfy itself as to the accuracy, reliability, adequacy, reasonableness or
completeness of the Information Memorandum and/or the Private Placement Offer Letter.

The Sole Arranger has not conducted any due diligence review on behalf or for the benefit of the
Debenture Trustee or any of the Debenture Holders. Each of the Debenture Holders should conduct such
due diligence on the Issuer and the Debentures as it deems appropriate and make its own independent
assessment thereof.

Distribution of this Information Memorandum and/or the Private Placement Offer Letter does not
constitute a representation or warranty, express or implied by the Sole Arranger that the information and
opinions herein will be updated at any time after the date of this Information Memorandum and/or the
Private Placement Offer Letter. The Sole Arranger does not undertake to notify any recipient of any
information coming to the attention of the Sole Arranger after the date of this Information Memorandum
and/or the Private Placement Offer Letter. No responsibility or liability or duty of care is or will be
accepted by the Sole Arranger for updating or supplementing this Information Memorandum and/or the
Private Placement Offer Letter nor for providing access to any additional information as further
information becomes available.

Neither the Sole Arranger nor any of their respective directors, employees, officers or agents shall be
liable for any direct, indirect or consequential loss or damage suffered by any person as a result of relying
on any statement in or omission from this Information Memorandum or in any other information or
communications made in connection with the Debentures.

The Sole Arranger is acting for the Company in relation to the Issue of the Debentures and not on behalf
of the recipients of this Information Memorandum and/or the Private Placement Offer Letter. The receipt
of this Information Memorandum and/or the Private Placement Offer Letter by any recipient is not to be
constituted as the giving of investment advice by the Sole Arranger to that recipient, nor to constitute
such a recipient a customer of the Sole Arranger. The Sole Arranger is not responsible to any other
person for providing the protection afforded to the customers of the Sole Arranger nor for providing
advice in relation to the Debentures.

Each recipient of this Information Memorandum and/or the Private Placement Offer Letter
acknowledges that:

i. each recipient has been afforded an opportunity to request and to review and has
received all additional information considered by the recipient to be necessary to verify
the accuracy of or to supplement the information contained herein; and

ii. such recipient has not relied on the Sole Arranger in connection with its investigation of
the accuracy of such information or its investment decision.

2.3 DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, a copy of this Information Memorandum has been filed with the BSE in terms of the SEBI
Debt Listing Regulations. It is to be distinctly understood that submission of this Information
Memorandum to the BSE should not in any way be deemed or construed to mean that this Information
Memorandum has been reviewed, cleared, or approved by the BSE; nor does the BSE in any manner
warrant, certify or endorse the correctness or completeness of any of the contents of this Information
Memorandum, nor does the BSE warrant that the Issuer’s Debentures will be listed or will continue to
be listed on the BSE; nor does the BSE take any responsibility for the soundness of the financial and
other conditions of the Issuer, its promoters, its management or any scheme or project of the Issuer.
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24 DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI Debt Listing Regulations, it is not stipulated that a copy of this
Information Memorandum has to be filed with or submitted to the SEBI for its review / approval. It is to
be distinctly understood that this Information Memorandum should not in any way be deemed or
construed to have been approved or vetted by SEBI and that this Issue is not recommended or approved
by SEBI. SEBI does not take any responsibility either for the financial soundness of any proposal for
which the Debentures issued thereof is proposed to be made or for the correctness of the statements made
or opinions expressed in this Information Memorandum.

2.5 DISCLAIMER IN RESPECT OF JURISDICTION

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

2.6 DISCLAIMER IN RESPECT OF RATING AGENCIES

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

2.7 ISSUE OF DEBENTURES IN DEMATERIALISED FORM

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

10
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SECTION 3: RISK FACTORS

The following are the risks relating to the Company, the Debentures and the market in general
envisaged by the management of the Company. Potential investors should carefully consider
all the risk factors in this Information Memorandum and/or the Private Placement Offer Cum
Application Letter for evaluating the Company and its business and the Debentures before
making any investment decision relating to the Debentures. The Company believes that the
factors described below represent the principal risks inherent in investing in the Debentures,
but do not represent that the statements below regarding risks of holding the Debentures are
exhaustive. The ordering of the risk factors is intended to facilitate ease of reading and
reference and does not in any manner indicate the importance of one risk factor over another.
Investors should also read the detailed information set out elsewhere in this Information
Memorandum and/or the Private Placement Offer Cum Application Letter and reach their own
views prior to making any investment decision.

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

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

3.2 THE SECONDARY MARKET FOR DEBENTURES MAY BE ILLIQUID.

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

3.3 CREDIT RISK & RATING DOWNGRADE RISK

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

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

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

3.5 TAX CONSIDERATIONS AND LEGAL CONSIDERATIONS

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

Special accounting considerations may apply to certain types of taxpayers. Potential investors are urged
to consult with their own accounting advisors to determine implications of this investment.

3.7 SECURITY MAYBE INSUFFICIENT TO REDEEM THE DEBENTURES

In the event that the Company is unable to meet its payment and other obligations towards Investors
under the terms of the Debentures, the Debenture Trustee may enforce the Security as per the terms of
security documents, and other related documents. The Investor’s recovery in relation to the Debentures
will be subject to (i) the market value of such secured property, (ii) finding willing buyers for the Security
at a price sufficient to repay the potential Investors amounts outstanding under the Debentures. The value
realised from the enforcement of the Security may be insufficient to redeem the Debentures.

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

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

3.9 LEGALITY OF PURCHASE

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

3.10 POLITICAL AND ECONOMIC RISK IN INDIA

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

3.11 RISKS RELATED TO THE BUSINESS OF THE ISSUER

A If the Issuer is unable to control the level of non-performing loans (“NPAs”) in the future, or
if the Issuer’s loan loss reserves are insufficient to cover future loan l0sses, the financial
condition and results of operations may be materially and adversely affected.

The Client Loans are secured against assets / equipment on lease and incremental cash collateral,
where applicable. There may be uncertainty on the client’s ability to fulfil its loan obligations.
Such non-performing or low credit quality loans can negatively impact our results of operations.
As on March 31, 2020, the gross NPA was Rs. Nil crores on a gross portfolio of Rs. 330 crores.
The Issuer cannot assure that the Issuer will be able to effectively control and reduce the level
of NPAs in its total loan portfolio. The amount of the Issuer’s reported non-performing loans
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may increase in the future as a result of growth in the total loan portfolio, and also due to factors
beyond the Issuer’s control. Failure to manage NPAs or effect recoveries will result in operations
being adversely affected.

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

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

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

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

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

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

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

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

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

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

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

NBFCs in India are subject to strict regulation and supervision by the RBI. The Issuer requires
certain approvals, licenses, registrations and permissions for operating its business, including
registration with the RBI as a NBFC pursuant to Section 45-1A of the RBI Act, 1934. Further,
such approvals, licenses, registrations and permissions must be maintained/renewed over time,
applicable requirements may change and the Issuer may not be aware of or comply with all
requirements all of the time. In particular, the Issuer is required to obtain a certificate of
registration for carrying on business as a NBFC that is subject to numerous conditions.
Additionally, RBI has issued detailed directions on prudential norms inter alia prescribing
guidelines on income recognition, asset classification and provisioning requirements applicable
to NBFCs, exposure norms, disclosures in the balance sheet, requirement of capital adequacy,
restrictions on investments in land and building and unquoted shares besides others. In addition,
its branches are required to be registered under the relevant shops and establishments laws of
the states in which they are located. The shops and establishments laws regulate various
employment conditions, including working hours, holidays and leave and overtime
compensation. If the Issuer fails to obtain or retain any of these approvals or licenses, or renewals
thereof, in a timely manner, or at all, its business may be adversely affected. If the Issuer fails to
comply, or a regulator claims that it has not complied, with any of these conditions, the Issuer’s
certificate of registration may be suspended or cancelled, and it shall not be able to carry on such
activities. If the Issuer fails to comply with any directions issued applicable on NBFCs and fails
to maintain the status of NBFC it may attract penal provisions under the RBI Act, 1934 for non-
compliance. The penal action can also result in RBI cancelling the certificate of registration
issued to the NBFC.
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SECTION 4: FINANCIAL STATEMENTS

The audited financial statements of the Issuer for the FY ended 20 are set out in Annexure 1V hereto.
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SECTION 5: REGULATORY DISCLOSURES

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

5.1 Documents Submitted to the Exchanges
The following documents have been / shall be submitted to BSE:

A. Memorandum and Articles of Association of the Issuer and necessary resolution(s) for the

allotment of the Debentures;

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

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

Certified true copy of the resolution passed by the Board of Directors in its meeting held on

September 4, 2020 authorizing the borrowing and list of authorized signatories;

E. Certified true copy of the resolution passed by the Company at the meeting held on September
4, 2020 authorising the Company to borrow, upon such terms as the Board may think fit, upto
an aggregate limit of INR 15,00,00,000/- (Rupees Fifteen Crores Only)] and for creation of
Security;

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

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

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

OOw

5.2 Documents Submitted to Debenture Trustee

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

A. Memorandum and Articles of Association of the Issuer and necessary resolution(s) for the

allotment of the Debentures;

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

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

Latest audited / limited review half yearly consolidated (wherever available) and standalone

financial information (profit & loss statement, balance sheet and cash flow statement) and

auditor qualifications, if any.

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

COw
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53 Name and Address of Registered Office of the Issuer

Name:

Capsave Finance Private Limited

Registered Office of Issuer:

Unit No.501 Wing-D, Lotus Corporate Park, Western
Express Highway, Goregaon (East), Mumbai - 400 063

Corporate Office of Issuer:

Unit No.501 Wing-D, Lotus Corporate Park, Western
Express Highway, Goregaon (East), Mumbai - 400 063

Compliance  Officer of

Issuer:

Mr. Ashok Biyani

CFO of Issuer:

Mr. Ashok Biyani

Registration Number:

B-13.01702

Corporate Identification
Number:

U67120MH1992PTC068062

Phone No.:

+91-22-6173 7603

Fax No:

N.A.

Contact Person:

Mr. Ashok Biyani

Email:

Ashok.Biyani@rentalpha.com

Website of Issuer:

www.capsavefinance.com

Name and address of
auditors of the Issuer:

PKF Sridhar & Santhanam LLP

Address: 201, 2nd Floor, Center Point Building, Dr.
Ambedkar Road, Opp. Bharatmata Cinema, Parel,
Mumbai 400 012

Name and address of
trustee to the Issue:

Axis Trustee Services Limited
Address: The Ruby | 2" Floor 1 SW | 29 Senapati
Bapat Marg | Dadar west| Mumbai — 400 028

Name and address of
registrar to the Issue:

Link Intime India Pvt. Ltd
Address: 247 Park, C 101 1st Floor, LBS Marg, Vikhroli
(W), Mumbai — 400 083

Name and address of credit
rating agency of the Issue

CRISIL Limited
Address: CRISIL House, Central Avenue, Hiranandani
Business Park, Powai, Mumbai- 400 076, India

Name and address of
arrangers, if any, of the
Issue:
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5.4 A brief summary of business / activities of the Issuer and its line of business
A Overview

Capsave Finance Private Limited (“Capsave”), registered as a Non-Banking Financial

Company (NBFC) with Reserve Bank of India, focussing on equipment finance and leasing for

corporates and supply chain finance. Equipment Finance and leasing is focussed majorly on IT

and light engineering. Supply Chain finance is to fund Vendor and Channel Finance partners of

Corporates. Capsave Finance uses technology to underwrite and appraise proposals with custom

made Loan Origination and Management Software.

Corporate Structure -

|
| | | |
_ P
(Residuary Head)
_ _
Vinay Agarwal
= (Supply Chain
And Product)
B. Brief profile of the Board of Directors of the Issuer
Name Designation Experience
- Previously, Country Head- Business
Development — Rentworks India Ltd from 2002-
2014
- Previously, Executive committee Member
Mr. Jinesh Jain Managing Rentworks India Ltd.

(06807613) Director - Extensive Experience of more than 12 years in
originating and structuring large operating lease
deals, securitization, Residual Risk Management,
Product life cycle Management & arranging of
structured funding for lease transactions.

- Previously Country Head — Key Account
Management — Rentworks India Ltd from 2001-
Mr. Praveen Chauhan Executive - é?(%gnsive experience in account management

(06802734) Director Ve EXP gement,
structuring in-term and end of term solutions for
customers, residual risk management and residual
value realization.
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Name

Designation

Experience

- Praveen is responsible for driving sales in large
accounts, residuary risk management and asset
lifecycle management for the company.

Ms. Sharon Farhaad
Dastoor
(07072060)

Nominee
Director

- Ms. Dastoor is a nominee director on behalf of
Bravia Capital.

- She joined Bravia in 2014. She is primarily
involved in all aspects of deal making such as
originating, analysing, structuring and closure of
Investment opportunities in the India office

- Prior to Bravia, she worked with the Bennett
Coleman Group in their private equity team
where she was responsible for business
development, analysis, structuring & negotiations
and deal closure of several investment
opportunities across multiple sectors.

Mr. Krishan Varma
(06428524)

Independent
Director

- Mr. Varma is an additional director on the Board
of the Company.

- Mr Varma, Former Special Secretary, Cabinet
Secretariat, Government of India held several key
appointments within the country and abroad
during a distinguished career of 35 years. His
diplomatic assignments include postings to
Bangladesh, Hong Kong, China and as Minister,
Embassy of India, Washington DC, USA.

- He has practical experience in dealing with
multifaceted security challenges, and global
issues pertaining to energy security, trade and
commerce, science and technology

- His areas of specialization are China, the Far East,
Koreas, Southeast Asia, and the Pacific and
Indian Ocean region

Brief profile of the senior management of the Issuer

Name & Designation

Background

Mr. Jinesh Jain
(Managing Director)

Previously, Country Head- Business Development —
Rentworks India Ltd from 2002-2014

Previously, Executive committee Member Rentworks India
Ltd.

Extensive Experience of more than 12 years in originating
and structuring large operating lease deals, securitization,
Residual Risk Management, Product life cycle Management
& arranging of structured funding for lease transactions.

Mr. Praveen Chauhan
(Executive Director &
Residuary Head)

Previously Country Head — Key Account Management —
Rentworks India Ltd from 2001-2017

Extensive experience in account management, structuring
in-term and end of term solutions for customers, residual
risk management and residual value realization.

Praveen is responsible for driving sales in large accounts,
residuary risk management and asset lifecycle management
for the company.

Mr. Sanjay Shroff
(Director — Sales)

Sanjay has Over 20 years work experience in Corporate
Finance, Investment Banking and Equipment Leasing. He
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was the Equipment Finance and Leasing - Head for GE
Capital India and Edelweiss Capital Limited.

He also managed Finance and Risk at Rent Works India.
As an Investment Banker with Edelweiss and Ernst and
Young, he has effected PE Raises, IPOs, M&A
Transactions and Project Finance raises.

Mr Dhriti Barman -
Chief Risk Officer

Dhriti has 18 years of extensive experience in managing
corporate credit risk in Indian/MNC banks and NBFC/FI like
Aditya Birla Finance, HSBC, Citi and ICICI Bank.

He has been very successful in partnering with business units
to grow and build a scalable, consistent and quality portfolio
and has managed lending portfolios in excess of USD
700Mn.

Dhriti holds MBA in finance and MCom in Accountancy.

Mr. Ashok Biyani
Chief Finance Officer

Ashok has 18 years of experience in finance & accounts
function having worked with clients across sectors.

His core strength lies in analysis and driving solutions for
complex business structures within the legal and regulatory
frameworks.

Ashok has been working with businesses at various life
cycles - start-ups, mid-corporates, large. MNCs and have
supported them to scale-up by laying internal processes and
automation flexible to the operational requirements.

Ashok holds the professional degree in CA and CTM from
ICFAI.

D. Key Operational and Financial Parameters for the last 3 audited years on a consolidated
basis (wherever available) else on a standalone basis.
Rs. Crores

Parameters FY 19-20 FEv18-19 | EY 17-18
Networth 200.31 140.84 100.10
Total Debt 104.67 100.00 23.75

Non-Current Maturities of Long Term
Comprising | Borrowing 33.00 40.00 i
2 Short Term Borrowing 50.00 45.00 23.75

Current Maturities of Long Term Borrowing 21.67 15.00 -
Net Fixed Assets 99.57 91.58 46.27
Non-Current Assets — other than Net Fixed Assets 178.24 130.16 68.29
Cash and Cash Equivalents 8.60 14.55 2.76
Current Investments - - -
Current Assets 127.71 87.82 37.66
Current Liabilities 101.95 82.69 38.03
Assets Under Management 330.92 243.44 131.68
Off Balance Sheet Assets - - -
Operating Income - Rental / Interest Income 73.93 47.97 18.57
Interest Expense 9.70 6.02 0.44
Provisioning & Write-offs — provision for Standard Assets 1.06 0.42 0.17
PAT 24.58 19.68 8.29
Gross NPA (%) - - -
Net NPA (%) - - -
Tier | Capital Adequacy Ratio (%) 49% 44% 70%
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Tier 1l Capital Adequacy Ratio (%) 49% 44% 70%

Gross Debt: Equity Ratio of the Company in respect of debt from banks and other NBFCs

Before the issue of debt securities 0.34x
After the issue of debt securities 0.42x
E. Project cost and means of financing, in case of funding new projects: Not Applicable
5.5 A Brief history of Issuer since its incorporation giving details of its following activities
A. Details of share capital as on last quarter end (being ):
Share Capital Rs.
Authorised share capital:
i. 11,500,000 equity shares of Rs. 10 each 115,000,000
Total authorized share capital 115,000,000
Issued, subscribed and fully paid-up share capital:
ii. 9,365,118 equity shares of Rs. 10 each 93,651,180
Totgl |_ssued, subscribed and fully paid-up share 93,651,180
capital:
B. Changes in its capital structure as on last quarter end (being 31 March 2020), for
the last five years:
Date of change Particulars of change in authorized share capital
(AGM/ EGM) Rs.
1% Sept 2016 3,00,00,000 Increase in Authorised Capital from Rs. 80,00,000 to
Rs. 3,00,00,000
23" Feb 2017 5,00,00,000 Increase in Authorised Capital from Rs. 3,00,00,000 to
Rs. 5,00,00,000
1%t Sept 2017 8,00,00,000 Increase in Authorised Capital from Rs. 5,00,00,000 to
Rs. 8,00,00,000
4% Jul 2019 11,50,00,000 Increase in Authorised Capital from Rs. 8,00,00,000 to
Rs. 11,50,00,000
C. Equity Share Capital History of the Company as on last quarter end i.e. 315 March, 2020,
for the last five years:
Fac
Date of Name of No VF;I Issue Consideration | Nature of
allotmen equity sharés e rice Amt Allotmen Cumulative paid-up capital (Rs.)
t shareholder P (Rs.) t
(Rs.
)
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(No. of . Equity
shares * NO'.Of Ly Share
Issue equity SIEE Premium (in
: shares Capital
price) Rs.)
Rent Alpha
Private Equity
07-11-16 Limited 140,000 10 100 14,000,000 Allotment | 919,200 0.92 2.45
Rent Alpha
Private Equity 1,378,8
19-12-16 Limited 459,600 10 100 45,960,000 Allotment 00 1.38 6.59
Rent Alpha
Private Equity 2,703,8
07-02-17 Limited 1,325,000 10 100 132,500,000 Allotment 00 2.70 18.51
Rent Alpha
Private Equity 3,107,0
31-03-17 Limited 403,225 10 372 149,999,700 Allotment 25 3.11 33.11
Rent Alpha
Private Equity 3,546,5
30-06-17 Limited 439,516 10 372 163,499,952 Allotment 41 3.55 49.02
Rent Alpha
Private Equity 3,815,3
28-07-17 Limited 268,817 10 372 99,999,924 Allotment 58 3.82 58.75
Rent Alpha
Private Equity 5,496,7
10-10-17 Limited 1,681,415 10 113 189,999,895 Allotment 73 5.50 76.07
Rent Alpha
Private Equity 6,484,3
05-01-18 Limited 987,610 10 113 111,599,930 Allotment 83 6.48 86.24
Rent Alpha
Private Equity 7,116,6
10-07-18 Limited 632,218 10 156 98,626,008 Allotment 01 7.12 95.47
Rent Alpha
Private Equity 7,832,4
07-09-18 Limited 715,835 10 156 111,670,260 Allotment 36 7.83 105.92
Rent Alpha
Private Equity 8,447,3
05-08-19 Limited 614,925 10 228 139,999,975 Allotment 61 8.45 119.31
Rent Alpha
Private Equity 9,365,1
25-09-19 Limited 917,757 10 228 208,945,736 Allotment 18 9.37 139.29
D. Details of any Acquisition or Amalgamation in the last 1 (one) year: N.A.
E. Details of any Reorganization or Reconstruction in the last 1 (one) year: N.A.
Type of Event Date of | Date of | Details
Announcement | Completion
5.6 Details of the shareholding of the Company as on last quarter end (i.e. 31%* March, 2020)
A. Shareholding pattern of the Company as on last quarter end (i.e. 31st March, 2020):
Total
Total Number NI Of e Shareholding
Sr.N . - held in
Particulars of Equity L as a % of total
0. Dematerialized ;
Shares no. of equity
Form
shares
1. Rent Alpha Private Limited 9,365,117 0 100%
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| 5 ‘ Jinesh Jain (on behalf of Rent Alpha 1 0 )

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

B. List of top 10 holders of equity shares of the Company as on last quarter end (i.e. 31st
March 2020):
Total
Shareh
olding
Sr. Name of the Shareholders Total Number of Number of shares held in asa %
No. Equity shares dematerialized Form of total
no. of
equity
shares.
1. Rent Alpha Private Limited 9,365,117 0| 100%
5 Jinesh Jain (on behalf of Rent 1 0 )
' Alpha Private Limited)

5.7 Following details regarding the directors of the Company:
A. Details of current directors of the Company:

This table sets out the details regarding the Company’s Board of Directors:

S. Name of | Desig Date Address DIN PAN Director | Director in
No. the natio of of the other
Directors n Birth company | company
since
1. Mr. Jinesh | Mana | 6" Jun | C-1401, 14th | 068076 | ACIPJ4 | 15™ Jun | Rent Alpha
Jain ging 1976 Floor, Oberoi | 13 380Q 2016 Pvt Ltd
Direct Springs, Near
or Monginis Factory,
Opp City Mall,
Off Link Road,

Andheri  (West),
Mumbai - 400 053

2. Mr. Execu | 16% 1602, Amanda - B, | 068027 | ADMP | 15" Jun | Rent Alpha
Praveen tive Oct Hiranandani 34 C5995 | 2016 Pvt Ltd
Chauhan Direct | 1974 Meadows, M

or G.D.Alwari Road,

Thane - 400610
Mr. Sharon | Nomi | 16" Jul | India House No 4, | 070720 | AGSP | 3 Jan | Rent Alpha

Farhaan nee 1984 Flat No 18, Kemps | 60 C8983 | 2017 Pvt Ltd
Dastoor Direct Corner, Mumbai - C
or 400036 Thotaka
Technologie
s India Pwvt
Ltd
Mr. Indep | 12t A-603 Tower | 064285 | AADP | 16™ Jan | Consolidate
Krishan enden | Sep Apartment, Vikas | 24 V4351 | 2020 d Plasto Fab
Varma t 1952 Marg, Swasthya Q Private
Direct Vihar Delhi- Limited
or 110092
The  Delhi
Golf Club

23



Information Memorandum dated September 8, 2020

Private & Confidential

For Private Circulation Only

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

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

default list, if any: NIL

B. Details of change in directors since last three years:
Director of
Date of Cortnhean
Name Designation DIN Appointment/ sincg(iny Remarks
Resignation
case of
resignation)
. : Nominee th 15" Jun )
Mr. Sujit Cherian Director 07072034 18" Dec 2017 2016
Mr. Krishan Varma | '"dePeNdent | ge1o0504 | 161 Jan 2020 i i
Director

5.8 Following details regarding the auditors of the Company:

A. Details of the auditor of the Company:

Name Address Auditor since

M/s. PKF Sridhar &
Santhanam LLP

201, 2nd Floor, Center Point
Building,

Dr. Ambedkar Road,

Opp. Bharatmata Cinema,
Parel,

Mumbai 400 012

Mr. Ravi Suryanarayanan Feb 2018

B. Details of change in auditors since last three years:
oaeor | S e
Name Address Appointment/ npany £ Remarks
Resignation ("? case 0
resignation)
M/s Deloitte Indiabulls Finance 8t Jan 2018 15 Aug 2017
Haskins & Sells Centre, Tower 3,
LLP 27th-32" Floor,
Senapati Bapat
Marg, Elphinstone
Road (West)
Mumbai — 400013
M/s. Ambavat Jain | 5B, Ground Floor, 20" July 2017 20" Sep 2016
& Associates LLP Onlooker Building,
14, Sir P.M. Road,
Fort, Mumbai —
40001

5.9 Details of borrowings of the Company, as on latest quarter end i.e. 30™" Jun 2020:
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A. Details of Secured Loan Facilities as on 30" June 2020
: Princi
mo
Type | un o Disbu
Lende Amou Repaym
y of t rseme .
r’s . nt ent Date/ Security
Name Ui | el | Outst nt Schedule
nch ity | nct - Date
. andin
es ion
ed 9

Specific charge on receivables, corporate

.L&T 2 Term Rs. Rs. April Quarterly | guarantee of holding company, pledge of
Finance | tranc 50 25.50 .
Ltd hes Loan or or 2019 - shares of holding company by parent
5 years company promoters
Hinduja | Sing Rs Specific charge on receivables, corporate
Leyland le Term 15' Rs. Feb Quarterly | guarantee of holding company, pledge of
Finance | tranc | Loan or 8.75¢cr | 2019 - shares of holding company by parent
Ltd he 3 years company promoters
IDFC | Sing Rs Specific charge on receivables, corporate
First le Term 20‘ Rs. 15 July Quarterly | guarantee of holding company, pledge of
Bank | tranc | Loan or cr 2019 - shares of holding company by parent
Ltd he 3 years company promoters
B. Details of Unsecured Loan Facilities as on 30" June 2020:
Lender’s Name | Type of Facility Amount Principal Repayment
sanctioned Amount O/S Date/ Schedule
Rent Alpha Short term Rs. 50 cr Rs. 36 cr Undefined
Private Limited funding
C. Details of non-convertible debentures as on last quarter end i.e. 30" June 2020:
Debenture Series Tenor/ Coupon | Amount Date of Redem | Credit | Sec Security
Period of (in allotment ption Rating | ure
Maturity Crores) on d/
(in Date/ Uns
Months) Schedu ecu
le red
10.40 % Capsave 36 10.40% 15 17" June 17t A- Sec | Specific charge
Finance Private 2020 June ure | on receivables,
Limited 2023 2023 d corporate
guarantee of
holding
company

D. List of Top 10 Debenture Holder(s) as on last quarter end i.e. 30" June 2020:

S. No. Name of Debenture Holder(s) Amount (Rs.)

L Bank of Maharashtra 15 crores
Note: Top 10 holders’ (in value terms, on cumulative basis for all outstanding debentures issues)
details should be provided
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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):

NA

Details of Commercial Paper (the total Face Value of Commercial Papers Outstanding as
on the latest quarter end i.e. 30" June 2020 to be provided and its breakup in following
table)

NA

Details of rest of the borrowing (if any including hybrid debt like FCCB, Optionally
Convertible Debentures / Preference Shares) as on 30" June 2020:
NA

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

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

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

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

Details of Promoters of the Company:

Details of Promoter Holding in Company as on latest quarter end, i.e. 30" June 2020:

Sr
No

Name of the | Total No of | No. of | Total No of | % of shares
shareholders equity shares shares in | shareholding shares pledged with
Demat form | as % of total no | Pledged | respect to
of equity shares owned

shares

Rent Alpha

0 - -
Private Limited 9,365,117 0 99.999%

5.11

5.12

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

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

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

[Note: Financial information submitted for furnishing/ publishing half yearly or annual results

shall be in line with the timelines specified in the Simplified Listing Agreement, issued vide
Circular no. SEBI/IMD/BOND/1/2009/11/05, dated May 11, 2009, as amended. ]
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Any material event/ development or change having implications on the financials/credit
quality (e.g. any material regulatory proceedings against the Issuer/promoters, tax
litigations resulting in material liabilities, corporate restructuring event, etc.) at the time
of Issue which may affect the issue or the investor’s decision to invest / continue to invest
in the debt securities.

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

Names of the Debentures Trustees and Consents thereof

The Debenture Trustee of the proposed Debentures is Axis Trustee Services Limited. Axis
Trustee Services Limited has given its written consent for its appointment as debenture trustee
to the Issue and inclusion of its name in the form and context in which it appears in this
Information Memorandum and in all the subsequent periodical communications sent to the
Debenture Holder(s). The consent letter from Debenture Trustee is provided in Annexure 111 of
this Information Memorandum.

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

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

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

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

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

Unconditional, irrevocable, continuing corporate guarantee from Rent Alpha Private Limited
guaranteeing this Series of Debenture’s guaranteed Obligations and valid until the earlier of (i)
Final Settlement Date of this NCDS issuance; or (ii) the Guarantor having paid, in full, all
amounts (Interest and principal outstanding) out under this Series of Debenture’s Guaranteed
Obligations.

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

The Debentures shall be unlisted at the time of issuance and are proposed to be listed on
Wholesale Debt Market segment of BSE within 20 Business Days from the Deemed Date of
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Allotment. The Issuer shall comply with the requirements of the listing agreement for debt
securities to the extent applicable to it on a continuous basis.

Other details:
Debenture Redemption Reserve Creation:

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

Issue / instrument specific regulations:

The Issue of Debentures shall be in conformity with the applicable provisions of the Companies
Act including the notified rules thereunder, the SEBI Debt Listing Regulations, the Securities
and Exchange Board of India (Debenture Trustees) Regulations, 1993, the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
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:

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

Sr. No. Nature of Contract

1 Certified true copy of the Memorandum & Atrticles of Association of the Issuer.

Resolution dated 7" September, 2020 passed by the Board of Directors authorizing
issue of Debentures offered under terms of this Disclosure Document.

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

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

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

Letter from Registrar and Transfer Agent.

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

O |Njojo|h~hjlwW| DN

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

Copy of application made/ to be made (if and when applicable) to BSE for grant of

9 AL L
in-principle approval for listing of Debentures.

10 Debenture Trustee Agreement dated 8" September, 2020 entered by Capsave
Finance Private Limited and Axis Trustee Services Limited.

11 Debenture Trust Deed dated 8" September, 2020 executed by Capsave Finance

Private Limited in favour of Axis Trustee Services Limited.

12 Agreement of Hypothecation dated 8" September, 2020 entered by Capsave Finance
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Private Limited and Axis Trustee Services Limited.

13

Deed of Guarantee dated 8" September, 2020 executed by Rent Alpha Private
Limited in favour of Axis Trustee Services Limited.

5.20  Utilization of the Issue Proceeds

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

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

a bridge loan.

5.21 Issue Details

Security Name

10.41% Capsave Finance Private Limited 2023 V

Issuer Capsave Finance Private Limited

Type of Instrument Secured, unsubordinated, rated, listed, redeemable,
transferable, non-convertible debentures

Nature of Instrument Secured

Seniority Senior, Unsubordinated

Mode of Issue

Private placement

Eligible/Identified Investors As provided in Section 8.14 below

Listing Debentures shall be unlisted at the time of the issuance and are
proposed to be listed on the Wholesale Debt Market segment of
BSE within 20 Business Days from the Deemed Date of
Allotment.
In the event of the Issuer’s failure to do so, to the extent that any
Debenture Holder(s) are Foreign Portfolio Investors, the Issuer
shall immediately redeem any and all Debentures which are
held by such Foreign Portfolio Investor(s).

Rating of Instrument CRISIL A- as assigned by the Rating Agency

Issue Size Rs. 15,00,00,000/- (Rupees Fifteen Crore only).

Option to retain | N.A.

oversubscription

Objects of the Issue To raise senior secured debt to the extent upto Rs.

15,00,00,000/- (Rupees Fifteen Crore only).

Proceeds

Details of the utilization of the | The Company shall utilise the amounts received from the

subscription of the Debentures for the Purpose. No part of the
proceeds from the Issue will be used towards:

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

ii.  any speculative purposes;
iii.  investment in the real estate sector; or
iv.  in contravention of any applicable law

Coupon Rate

10.41% per annum
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Step Up/ Step Down Coupon
Rate

The Coupon Rate payable on the principal amount of the
Debentures shall increase by 0.25% (Zero Decimal Point
Twenty Five Percent)] for every one notch downgrade by the
rating agency from the existing rating (A-).

Coupon Payment Frequency

Half-Yearly

Coupon Payment Dates

Half-Yearly as per Annexure V (lllustrations of Bond
Cashflows) in this Information Memorandum

Coupon Type Fixed
Coupon Reset Date N.A.

Coupon Reset Process N.A.
(including  rates,  spread,

effective date, interest rate cap

and floor, etc.)

Day Count Basis Actual/Actual

Interest on Application Money

10.41% (Ten Decimal Four One Percent) per annum from the
date of receipt of application money to the Deemed Date of
Allotment.

Default Interest Rate

Coupon Rate plus 2.00 % (Two point Zero Zero percent)

In case of default in payment of Interest and/or principal
redemption on the due dates, additional interest of atleast
@ 2% p.a. over thecoupon rate shall be payable by the
Company for the defaulting period

Delay in Listing

In case of delay in listing of the debt securities beyond 20 days
from the deemed date of allotment, the Company shall pay
penal interest of atleast @ 2% p.a. over the coupon rate from
the expiry of 20 days from the deemed date of allotment till the
listing of such debt securities to the investor.

Delay Penalty

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

No Early Payments

Any early redemption of the Debentures can only be pursuant
to the applicable RBI regulations and subject to the prior written
consent of the Majority Debenture Holder(s). The Majority
Debenture Holder(s) at its sole discretion may permit an early
redemption, under the condition that the Company shall pay the
Prepayment Fees and shall hold the Debenture Holder(s)
harmless from all costs, expenses, losses or liability incurred
due to the prepayment in accordance with the Debenture Trust
Deed.

Prepayment Fees

Nil with 45 days prior notice period

Tenor

Till date of Maturity — June 17, 2023

Redemption Date/Maturity
Date

June 17, 2023

Redemption Amount

Each Debenture shall be redeemed at par.
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Redemption Premium/ | NA
Discount
Issue Price Rs. 10,00,000/- (Rs. Ten Lakh Only) per Debenture

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

NA

Put Date NA
Put Price NA
Call Date NA
Call Price NA
Put Notification Time NA
Call Notification Time NA

Face Value

Rs 10,00,000/- (Rs. Ten Lakh only) per Debenture

Minimum Application size and
in multiples of 1 thereafter

150 Debentures and in multiples of 10 Debenture thereafter. It
is clarified that the potential Investor shall not be entitled to
purchase a fraction of a Debenture

Issue Timing Issue/ Bid Opening Date: September 8, 2020
Issue/ Bid Closing Date: September 8, 2020
Pay-in Date: September 8, 2020
Deemed Date of Allotment: September 8, 2020

Issuance mode of  the | Demat only

Instrument

Trading mode of the Instrument

Demat only

Settlement mode of the

Instrument

All interest, principal repayments, penal interest and other
amounts, if any, payable by the Issuer to the Debenture Holders
shall be paid to the Debenture Holders by electronic mode of
transfer like RTGS/NEFT/direct credit to such bank account
within India as the Debenture Holders' inform the Issuer in
writing and which details are available with the Registrar.
Credit for all payments will be given only on realisation.

Depositories

NSDL

Business Days

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

Business Day Convention

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

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

31




Information Memorandum dated September 8, 2020 Private & Confidential

For Private Circulation Only

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

Record Date

The date which will be used for determining the Debenture
Holder(s) who shall be entitled to receive the amounts due on
any Due Date, which shall be the date falling [7] ([seven])
calendar days prior to any Due Date.

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

The Issue shall be secured by:

i.  afirst ranking, exclusive charge created by the Issuer
in favour of the Debenture Trustee (for the benefit of
the Debenture Holder(s)) over specific receivables due
from the various borrowers of the Company
(“Hypothecated Assets™). The receivables comprising
the Hypothecated Assets shall, at all times, be equal to
1.20 (One decimal Two Zero) times of the outstanding
principal amount in relation to the Debentures under the
Issue (“Security Cover”). The Issuer undertakes:

a) to maintain the value of the Security Cover at
all times till its obligations under the Issue are
discharged;

b) to create charge over the Hypothecated Assets
in accordance with the timelines (i.e. [30] days
from the Deemed Date of Allotment) agreed in
the duly stamped agreement of hypothecation
(“Hypothecation Agreement”) entered by it
with the Debenture Trustee;

c) to perfect the charge created over the
Hypothecated Assets in accordance with the
timeline stipulated in the Hypothecation
Agreement;

d) to top up or replace with additional assets, in
the event that the value of the receivables
comprising the Hypothecated Assets are
insufficient to meet the Security Cover.

Transaction Documents

Shall be as set out in Section 7.1 below
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Conditions
Disbursement

Precedent

to

To be prescribed in the transaction documents. These will
include, but not limited to:

1. All corporate approvals from the Board of Directors and
shareholders of the Issuer, if applicable, shall have been
received for the issuance of the NCDs in accordance with
Companies Act, 2013 and submit the same to Debenture
Trustee and Debenture Holders.

2. copies of the authorisations, approvals and licenses
received by the Issuer from the RBI;

3. Copy of the board resolution under Section 179 (3) (c) for

issue of Debentures;

All relevant form filing before the registrar of company.

a copy of the rating letter and the rating rationale issued by

the Rating Agency in relation to the Debentures;

Submitting to the Debenture Trustee and Debenture

Holders, the rating letter issued by the Rating Agency;

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

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

8. The Issuer shall have submitted to the Debenture Holders
and Debenture Trustee, all required documents for the
purpose of satisfying its respective KYC requirements;

9. The Issuer shall have submitted to the Debenture Trustee
and Debenture Holders a certified true copy of the
constitutional documents of the Issuer (the Memorandum
and Articles of Association and the Certificate of
Incorporation);

10. Execution of Debenture Trustee Agreement, issuance of
Letter appointing Trustees to the Debenture Holders and
submitting to the Debenture Holder a copy of the consent
letter received from the Debenture Trustee agreeing to act
as Debenture Trustee for the Debenture Holders;

11. Execution of the Debenture Trust Deed, Deed of
Guarantee and Deed of Hypothecation in form and manner
satisfactory to the Debenture Trustee;

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

The Issuer shall issue the Information Memorandum.

oa ks
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Conditions  Subsequent to | To be prescribed in the Transaction Documents. These will
Disbursement include:

1. On or prior to the utilisation of the subscription monies by
the Company in respect of the Debentures and in any case,
within 15 (Fifteen) days from the Deemed Date of
Allotment, the Company shall file of a return of allotment
on the issue of the Debentures in Form PAS-3 specified
pursuant to Rule 12 and 14 of the Companies (Prospectus
and Allotment of Securities) Rules, 2014, along with the
requisite fee with the Registrar of Companies;

2. Dematerialised credit of the Debentures in the demat
account of Debenture Holder within 5(Five) Business Days
from the Deemed Date of Allotment.

3. The Debentures to be listed on the Bombay Stock Exchange
(“BSE”) within 20 calendar days of the Deemed Date of
Allotment

4. The Issuer shall ensure credit of demat account(s) of the
allottee(s) with the number of NCDs allotted within 5 (Five)
2 (Two) Business Days of the Deemed Date of Allotment

5. Creation and perfection of the Security within 30 (Thirty)
days from the Deemed Date of Allotment;

6. Filing of the relevant forms with the Registrar of
Companies for the perfection of charge over the
Hypothecated Assets within and no later 30 (Thirty)
calendar days from the Deemed Date of Allotment; and

7. Filing of CHG 9,

8. Updating of the Register of Debenture Holders,

The Company shall ensure compliance with RBI Act including
Master circulars and guidelines issued by RBI, SEBI Act,
circular and Regulations, Companies Act, 2013 and other
applicable laws for issuance of Debentures.
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Events of Default To be prescribed in the Transaction Documents. Including but
not limited to:

(@) If external rating by CRISIL is downgraded by 2 notches
or more from current rating of A-, i.e to BBB (Triple B),
the investor will have the right to accelerate the
redemption of the Debentures and require the Issuer to
mandatorily redeem the Debenture and repay the principal
amount on the Debentures, along with accrued but unpaid
Coupon, and all other costs, charges and expenses
incurred under or in connection with the Transaction
Documents and the company has to pay the amount due
within 30 days of receipt of such notice. If such a payment
is not made within 30 days, this will constitute an event of
default.

(b) Non-payment of any of the dues under this Issuance on
the payment day,

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

(d) Misrepresentation or misleading information in any of the
Transaction Documents

(e) 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
Issuer;

() Insolvency, winding up, liquidation

() Creditors’ processes including expropriation, attachment,
sequestration, distress or execution initiated against the
Issuer

(h) Repudiation of Transaction Documents

(i) Cessation of business or any substantial part thereof or
gives notice of its intention to do so

(i) Bankruptcy, CDR proceedings filed with respect to the
Issuer;

(k) 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;

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

(n) 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
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and/or director, including any accusations, charges and/or
convictions of any offence relating to bribery;

(o) 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;

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

(g) Change in management control without prior written
consent from the Debenture Holders.

(r) Any Transaction Document once executed and delivered,
ceases to be in full force or becomes unlawful, invalid and
unenforceable;

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

(t) Application of insolvency petition under bankruptcy
code/NCLT by the Issuer

(u) Breach of any covenants (including financial /
management / affirmative / negative / information /
reporting) and breach of any terms or conditions of
Transaction Documents.

(v) Security Cover is not maintained at all times until the
redemption of the Debentures

(w) Failure of the Company to register and perfect the charge
created over the Hypothecated Assets within 30 (Thirty)
days from the Deemed Date of Allotment.

(x) Failure by the Company to utilise by the proceeds of the
Debentures towards the End Use.

All RBI/SEBI /other regulatory body guidelines issued from
time to time by the regulatory/ statutory bodies to be complied
with by the company

Consequences of events of default are provided below:

Upon occurrence of any of the aforesaid Event of Default, the
Debenture Trustee may by a notice in writing to the Issuer
initiate actions as may be contemplated in the Transaction
Documents including the following:

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

ii. accelerate the redemption of the Debentures and require the
Issuer to mandatorily redeem the Debenture and repay the
principal amount on the Debentures, along with accrued but
unpaid Coupon, and all other costs, charges and expenses
incurred under or in connection with the Transaction
Documents;

iii. enforce the charge over the Hypothecated Assets in
accordance with the terms of the Deed of Hypothecation
and/or invoke the Personal Guarantee;

iv. appoint any independent agency to examine and inspect the
working of the Issuer and provide a report to the Debenture
Trustee; and

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

Provisions related to Cross | The Issuer:

Default Clause

(i) defaults in any payment of any Financial Indebtedness
beyond the period of grace (not to exceed 30 (thirty) days),
if any, provided in the instrument or agreement under
which such Financial Indebtedness was created;

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

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

Role and Responsibilities of | To oversee and monitor the overall transaction for and on behalf
Debenture Trustee of the Debenture Holder(s) and such other roles and
responsibilities as set out in greater detail in the Debenture Trust
Deed (‘DTD”).
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Covenants Financial Covenants:

To be prescribed in the Transaction Documents. Including but
not limited to:
e Debt equity ratio should be maintained below 4.00 during
entire tenor of debenture till maturity;
¢ Minimum CRAR shall be maintained at 20% during entire
tenor of debenture till maturity of the subject debenture;
e Net NPA should be maintained below 3% during entire
tenor of debenture till maturity;
e [f the debentures get delisted during the tenor of the NCD,
issuer will bear all expenses for listing it again within 30
days from date of delisting.

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

Within 45 days from the end of each quarter, the Issuer shall
submit covenant compliance certificate issued by
CFOlauthorised signatory in favour of the Debenture Trustee
and Debenture Holders.

Affirmative Covenants:

(a) To utilise the proceeds of this issue in accordance with
applicable laws and regulations;

(b) To comply with corporate governance, fair practices
code prescribed by the RBI;

(c) Notification of any potential Event of Default or Event
of Default;

(d) Obtain, comply with and maintain all licenses /
authorizations;

(e) Provide details of any material litigation, arbitration or
administrative proceedings (materiality threshold to be
finalized during documentation);

(f) 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;

(g) Permit visits and inspection of books of records,
documents and accounts to Debenture Trustee as and
when required by them;

Comply with any monitoring and/or servicing requests
from Debenture Trustee; and

(h) As provided in the Transaction Documents

Negative Covenants:

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

(a) Change in management control

(b) Change in Managing Director

(c) Change in ownership

(d) Merger, restructuring, etc.

(e) Arrangement with creditors/shareholders

(f) Purchase or redemption of share capital

(g) Amendment of constitutional documents

(h) Amendment of Transaction Documents

(i) Change in financial year

(j) Disposal of assets

(k) Dividend and buyback of shares

(I) Change of business

(m) Loans to and investment in group companies

(n) Dispose of, acquire or incorporate any associates,
subsidiary or joint ventures

(o) Acquisition, joint venture

(p) Claim any immunity

(g) No profit-sharing arrangement

In addition, the Issuer shall not permit to use of the Debenture
proceeds for any anti-money laundering activities and illegal
activities.

Reporting Covenants:
Quarterly Reports — within 45 (Forty-Five) calendar days
from the end of each financial quarter

1. Information on financials

2. Financial and other covenant compliance certificate
signed by the CFO/ authorised signatory of the
company.

3. Audited Annual Reports & list comprising all material
financial liabilities — within 120 (One Hundred and
Twenty) calendar days from the end of each financial
year

4. Quarterly MIS data pack- To be submitted within 45
days of each quarter end. It shall cover the following:
quarterly financials with schedules, product-wise
portfolio cuts, latest operational information, collection
efficiency, quarterly DPD, quarterly write-off,
shareholding pattern, borrowing profile, ALM, book
debt assigned to the Debenture Holder with its
delinquency status, etc.

Event Based Reports — In case of changes initiated by the
company requiring approval of the board, the reporting would
be 5 days post approval of the board, all others will be 15 days.
1. Change in list of Board of Directors
2. Change in Shareholding structure
3. Change in senior management officials (any CXO or
equivalent)
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4. Any fraud amounting to more than 1% of Gross Loan
Portfolio

5. Material changes in accounting policy

6. Material change in the constitutional documents of the
Company that are prejudicial to the interests of the
Debenture Holders

7. New segment of business other than the business

carried out by the Issuer presently

Material Adverse Effect

Any dispute, litigation, investigation or other

proceeding which could result in a Material Adverse

Effect.

10. Winding up proceedings

11. Any Event of Default or Potential Default, and any
steps taken / proposed to remedy the same.

12. Application of insolvency petition under bankruptcy
code/NCLT by the Issuer needs to be notified within 1
calendar day

© ©

And as set out in greater detail in the Debenture Trust Deed and
continuing in nature.

Representation and warranties | 1 - Tne company is registered with the RBI as an NBFC.

2. No Event of Default has occurred and is continuing on the
date of this transaction

3. The Debentures under this Issuance shall rank pari passu

amongst themselves and with all other senior, secured

creditors/lenders/investors

Binding obligation of Transaction Documents

No conflict with other obligations / constitutional

documents

6. No Material Adverse Change in business, condition or
operations of the Issuer

7. Company has the power and authority to issue Debentures
and such Transactions Documents are valid and admissible
in evidence

8. Absence of any pending or threatened litigation,
investigation or proceedings that may have a material
adverse effect on the business condition (financial or
otherwise), operations, performance or prospects of the
Issuer or that purports to affect the Facility

9. legality

o~

And as set out in greater detail in the Debenture Trust Deed and
continuing in nature.

Illustration of Bond Cashflows | Kindly refer to Annexure V of this Information Memorandum

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

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

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

2. The penal interest rates mentioned above as payable by the Issuer are independent of each other.
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SECTION 6: DISCLOSURES PERTAINING TO WILFUL DEFAULT

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

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

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

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

Name of the entity declared as a Wilful Defaulter: NA

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

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

Any other disclosure as specified by SEBI: NA

42



Information Memorandum dated September 8, 2020 Private & Confidential
For Private Circulation Only

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

SECTION 7: TRANSACTION DOCUMENTS
7.1 Transaction Documents
The following documents shall be executed in relation to the Issue (““Transaction Documents”):

A. Debenture Trustee Agreement, which will confirm the appointment of Axis Trustee Services
Limited as the Debenture Trustee (“Debenture Trustee Agreement”);

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

C. Hypothecation Agreement pursuant to which the Issuer will create an exclusive and first ranking
charge by way of hypothecation over the Hypothecated Assets in favour of the Debenture
Trustee to secure its obligations in respect of the Debentures (“Hypothecation Agreement”);
and

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

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

Letter appointing Trustees to the Debenture Holders

Private Placement Offer Letter

Information Memorandum

Debenture Trust Deed

Deed of Hypothecation

Debenture Trustee Agreement

Board Resolution authorizing this Issuance

Applicable Shareholder Resolutions under the Companies Act 2013
Rating letter with the aforesaid Rating Agency(ies) with respect to this Issuance
Any other document as may be agreed between the parties.

In Principal approval from stock exchanges for listing of NCDs.
Rating Letter from CRISIL.

All transaction documents will comply with the requirements prescribed by the RBI (if applicable),
SEBI (if applicable) and under the Companies Act, 2013 for the issuance of non-convertible
debentures.
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SECTION 8: OTHER INFORMATION AND APPLICATION PROCESS

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

8.1 Mode of Transfer/Transmission of Debentures

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

8.2 Debentures held in Dematerialised Form

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

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

8.3 Trustee for the Debenture Holder(s)

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

8.4 Sharing of Information

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

8.5 Debenture Holder not a Shareholder

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

8.6 Modification of Debentures

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

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

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

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

8.7 Right to accept or reject Applications

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

8.8 Notices

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

All notice(s) to be given by the Debenture Holder(s) to the Issuer/ Debenture Trustee shall be sent by
registered post, recognized overnight courier service, hand delivery, email or by facsimile transmission
to the Issuer or to such persons at such address/ facsimile number/ e-mail as provided in the Disclosure
Document or as may be notified by the Issuer/ Debenture Trustee from time to time through suitable
communication. 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, 5 (Five) Business Days after
posting via certified or registered mail, return receipt requested; (b) 1 (One) Business Day after delivery
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by recognized overnight courier service, if sent for next Business day delivery (c) in the case of facsimile
at the time when dispatched with a report confirming proper transmission; (d) in the case of personal
delivery, at the time of delivery or (e) or in case of e-mail at the time of the sending thereof (provided
no delivery failure notification is received by the sender within 24 hours of sending such email).

8.9 Issue Procedure

Only “Eligible Investors’ as given hereunder to whom this Information Memorandum is addressed, may
apply for the Debentures by completing the Application Form in the prescribed format in block letters
in English as per the instructions contained therein. The minimum number of Debentures that can be
applied for and the multiples thereof shall be set out in the Application Form. No application can be
made for a fraction of a Debenture. Application forms should be duly completed in all respects and
applications not completed in the said manner are liable to be rejected. The name of the applicant’s bank,
type of account and account number must be duly completed by the applicant. This is required for the
applicant’s own safety and these details will be printed on the refund orders and /or redemptions
warrants.

8.10  Application Procedure

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

8.11 Fictitious Application

All fictitious applications will be rejected.

8.12  Basis of Allotment

Notwithstanding anything stated elsewhere, the Issuer reserves the right to accept or reject any
application, in part or in full, without assigning any reason. Subject to the aforesaid, in case of over
subscription, priority will be given to investors on a first come first serve basis. The investors will be
required to remit the funds as well as submit the duly completed Application Form along with other
necessary documents to Issuer by the Deemed Date of Allotment.

8.13  Payment Instructions

The Application Form should be submitted directly. The entire amount of Rs. 10,00,000/- (Rupees Ten

Lakh 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 Capsave Finance Private Limited — Application Money

Bank Account No 50200023146282

SWIFT Code HDFCINBBXXX

IFSC Code HDFC0000212

Bank Name HDFC Bank Limited

Branch Address Ground Floor, Conwood House, Yashodham, General A.K. Vaidya Marg,
Mumbai Maharashtra -400063

46



Information Memorandum dated September 8, 2020 Private & Confidential
For Private Circulation Only

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

8.14  Eligible Investors

The following categories of investors who have been specifically approached and have been identified
upfront, are eligible to apply in the Issue subject to fulfilling their respective investment norms/rules and
compliance with laws applicable to them by submitting all the relevant documents along with the
Application Form:

Mutual Funds

Alternative Investment Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Banks

Foreign Portfolio Investors (FPIs)

Insurance Companies

Investment holding companies of high net worth individuals

Any other person eligible to invest in the Debentures

STIEMMUOWP

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

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

8.15  Procedure for Applying for Dematerialised Facility

A. The applicant must have at least one beneficiary account with any of the DPs of NSDL/CDSL
prior to making the application.

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

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

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

E. Non-transferable allotment advice/refund orders will be directly sent to the applicant by the
Registrar and Transfer Agent to the Issue or the Issuer, as applicable.
F. If 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.

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

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

8.16  Depository Arrangements

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

8.17  List of Beneficiaries

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

8.18  Application under Power of Attorney

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

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

8.19  Procedure for application by Mutual Funds and Multiple Applications

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

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

A SEBI registration certificate

B. Resolution authorizing investment and containing operating instructions

C. Specimen signature of authorized signatories

8.20 Documents to be provided by Investors

Investors need to submit the following documents, as applicable

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

C. Power of Attorney to custodian

D. Specimen signatures of the authorised signatories
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Registration certificate issued by RBI, SEBI or IRDALI, as applicable to the investor.
Self-attested copy of PAN card
Application Form (including EFT/RTGS details)

®mm

8.21  Applications to be accompanied with Bank Account Details

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

8.22  Succession

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

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

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

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

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

8.25  Tax Deduction at Source

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

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

The letter of allotment, indicating allotment of the Debentures, shall be dispatched to the Investor within
2 (Two) Business Days from the Deemed Date of Allotment. The aforesaid letter of allotment shall be
replaced with the actual credit of Debentures, in dematerialised form, within 7 (Seven) Business Days
from the Deemed Date of Allotment or within such timelines as permissible under Applicable Law.

8.27 Deemed Date of Allotment

All the benefits under the Debentures will accrue to the investor from the specified Deemed Date of
Allotment. The Deemed Date of Allotment for the Issue is September 8, 2020 by which date the investors
would be intimated of allotment.

8.28 Record Date

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

8.29 Refunds

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

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

8.30 Interest on Application Money

Please refer Section 5.21 of this Information Memorandum.

8.31 PAN Number

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

8.32 Payment on Redemption

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

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

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

Disclaimer: Please note that only those persons to whom this Information Memorandum has been

specifically addressed are eligible to apply in the Issue. However, an application, even if complete
in all respects, is liable to be rejected without assigning any reason for the same. The list of
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documents provided above is only indicative, and an investor is required to provide all those
documents / authorizations / information, which are likely to be required by the Issuer. The Issuer
may, but is not bound to revert to any investor for any additional documents / information, and
can accept or reject an application as it deems fit. Investment by investors falling in the categories
mentioned above are merely indicative and the Issuer does not warrant that they are permitted to
invest as per extant laws, regulations, etc. Each of the above categories of investors is required to
check and comply with extant rules/regulations/ guidelines, etc. governing or regulating their
investments as applicable to them and the Issuer is not, in any way, directly or indirectly,
responsible for any statutory or regulatory breaches by any investor, neither is the Issuer required
to check or confirm the same.
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SECTION 9: DECLARATION

The Issuer hereby declares that all relevant provisions of the SEBI Debt Listing Regulations and other
Applicable Laws, have been complied with and no statement made in this Information Memorandum is
contrary to the provisions of the SEBI Debt Listing Regulations or other Applicable Law.

The Issuer further certifies that all statements contained in this Information Memorandum are true and
correct. The Issuer also confirms that this Information Memorandum does not omit disclosure of any
material fact which may make the statements made therein, in the light of the circumstances under which
they are made, misleading.

For Capsave Finance Private Limited

/o7

Authorised Signatory
Name: Mr. Ashok Biyani
Title: CFO

Date: September 8, 2020
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ANNEXURE I: TERM SHEET

INDICATIVE TERM SHEET (“TERM SHEET”) FOR INVESTMENT IN
RATED, LISTED SENIOR, SECURED, REDEEMABLE, TAXABLE, TRANSFERABLE, NON-
CONVERTIBLE DEBENTURES TO BE ISSUED BY Capsave Finance Private Limited

Issuer/Company Capsave Finance Private Limited
Investor(s)/Debenture | Bank of Maharashtra
Holders

Debenture Trustee

AXis Trustee Services Limited

Rating Agency

CRISIL Limited

Rating CRISIL A- (Stable)

Parent Company Rent Alpha Private Limited

Guarantor(s) Unconditional, irrevocable, continuing corporate guarantee from Rent
Alpha Private Limited guaranteeing this Series of Debenture’s
guaranteed Obligations and valid until the earlier of (i) Final Settlement
Date of this NCDS issuance; or (ii) the Guarantor having paid, in full,
all amounts (Interest and principal outstanding) out under this Series of
Debenture’s Guaranteed Obligations.

Issuance Rated, Listed Senior, Secured, Redeemable, Taxable, Transferable,

Non-Convertible Debentures (“NCDs” or “Debentures”)

Issuance Size

INR. 15,00,00,000/- (Indian Rupees Fifteen Crores only)

Interest Rate

10.41% per annum payable half yearly

Interest Type

Fixed

Redemption Value

At Par

Tenor

Upto maturity date of 17" June 2023

Put Option Not Applicable
Call Option Not Applicable
Ranking Each Debenture issued by the Issuer will constitute direct, senior and

secured obligations of the Issuer. The claims of the Debenture Holders
shall be akin to the claims of senior, secured investors / lenders and shall
rank pari passu to all senior, secured indebtedness of the Issuer.

Each of the Debenture Holders shall inter-se rank pari passu in relation
to their rights and benefits in relation to the Debentures, without any
preference or privilege.

Registrar & Transfer
Agent

Link Intime India Pvt. Ltd.

Depository

CDSL/NSDL

Issuance mode

Dematerialized, Private Placement

Trading mode

Dematerialized

Settlement mode

RTGS / NEFT

Issue Schedule Issue Open Date Sept 8, 2020
Issue Close Date Sept 8, 2020
Pay-in Date Sept 8, 2020
Deemed Date of Allotment Sept 8, 2020

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
(Twenty) days from the Deemed Date of Allotment the Issuer shall make
payment to the Debenture Holders of penal interest calculated on the
face value of the Debentures at the rate of minimum of 2% (two Percent)
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p.a. over the Coupon Rate from the expiry of 20 (Twenty) calendar days
from the Deemed Date of Allotment until the listing of the Debentures.

Business Days Means a day (other than a Saturday and Sunday or a bank/National
holiday) on which banks are open for general business in New Delhi,
India

Business Day o If the date of payment of any interest in respect of the Debentures

Convention falls on a day that is not a Business Day, such payment of interest

shall be made on the next occurring Business Day;

o If the date of payment of any redemption amount falls on a day that
is not a Business Day, such payment of installment shall be made on
the immediately preceding Business Day; and

¢ Ifthe Final Redemption Date or the Early Redemption Date (the date
on which the Debentures are redeemed prior to the Final Redemption
Date in terms of the Transaction Documents), as the case may be,
falls on a day that is not a Business Day, such payment of interest
and redemption amount shall be made on the immediately preceding
Business Day.

Record Date 7 (Seven) Calendar Days prior to each coupon payment date and
redemption date.
End Use The proceeds of the Issuance will be utilized for the following purposes:

e General corporate purposes

o forthe ordinary course of business of the Issuer including repayment
/ re-financing of existing debt

The Issuer shall not use the proceeds of the Issue towards:

= any capital market instrument such as equity, debt, debt linked and
equity linked instruments or any other capital market related
activities; or

= any speculative purposes; or

= any activity on the Exclusion List; or

» investment in the real estate sector;

» to undertake related party transactions other than exceptions
detailed in Related Party Transactions section below

The proceeds of the NCD shall not be used for any purpose, which may
be in contravention of the government/RBI/SEBI/Other regulatory

guidelines.
Issue price At Par
Security The Debentures shall be secured by way of a exclusive charge on

identified receivables (“Hypothecated Receivables”/”Hypothecated
Assets”) created pursuant to the deed of hypothecation to be executed
between the Company and the Debenture Trustee as described herein.
The Hypothecated Assets shall at all times be equal to the value of the
outstanding principal amount of the Debentures. The Issuer undertakes:
e to maintain the value of security at all times equal to 1.2 (One
decimal point two zero) time or 120.0% (One hundred and twenty
percent) the aggregate amount of principal outstanding of the NCDs
where at least 1.20 (One decimal point two zero) time or 120.0%
(One hundred and twenty percent) of the security cover is from
principal receivables (“Security Cover”);
e to create, register and perfect the security over the Hypothecated
Assets as contemplated above no later than 30 (Thirty) calendar days
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after the Deemed Date of Allotment by executing a duly stamped
deed of hypothecation (“Deed of Hypothecation”) and filing CHG-
9 within the time period applicable; The Company shall also provide
such information sought by the Debenture Trustee for the purpose of
filing the prescribed forms and particulars with the Central Registry
and Information Utility in connection with the Debentures and the
Security Interest over the Hypothecated Assets.

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

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

e toadd fresh loan assets to the Security Cover to ensure that the value
of the Hypothecated Assets is equal to 1.2 (One decimal point two
zero) time or 120.0% (One hundred and twenty percent) the
aggregate amount of principal outstanding of the NCDs where at
least 1.20 (One decimal point two zero) time or 120.0% (One
hundred and twenty percent) of the security cover is from principal
receivables. The company will pay penal interest of 2%p.a. over the
coupon rate from the expiry of 30 (thirty)) calendar days from the
deemed date of allotment till the creation of security takes place.

e to replace Hypothecated Receivables that have been overdue for
more than 90 days with current receivables. Such replacement shall
be affected within 15 (Fifteen) Business Days of the Hypothecated
Receivables becoming overdue (by more than 90 days). Non —
maintenance of security cover will attract a penal interest of 2%p.a.
over the coupon rate for the period of non- compliance.

Eligibility Criteria for the Hypothecated Receivables:

e thereceivables are existing at the time of selection and have not been
terminated or pre-paid,;

e the receivables have not been restructured or rescheduled;

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

¢ Allloans hypothecated under the deed of hypothecation comply with
RBI norms and guidelines

Face value per
Debenture

INR 10,00,000 (Indian Rupees Ten Lakh Only)

Issue Price

INR 10,00,000 (Indian Rupees Ten Lakh Only)

Minimum subscription
amount

INR 1,00,00,000 (Indian Rupees One Crore Only)

Maturity Date

June 17, 2023

Day count basis

Actual/Actual

Interest Payment
Frequency

Half-yearly — first interest amount payable on 17" Dec 20, thereafter on
17" June 21, 17" Dec 21, 17" June 22, 17" Dec 22 and last payment on
17" June 23

Principal Repayment

Bullet, on maturity date

Default Interest Rate

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

2. Delay in Listing: In case of delay in listing of the debt securities
beyond 20 calendar days from the deemed date of allotment, the
Company shall pay penal interest @2 % p.a. over the coupon rate
from the expiry of 20 calendar days from the deemed date of
allotment till the listing of such debt securities to the investor.

3. Where an issuer fails to execute the Debenture Trust Deed within the
period specified in the sub-regulation (1)of Regulation 15 of
Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008 including amendment thereto, without
prejudice to any liability arising on account of violation of the
provisions of the Act and these Regulations, the issuer shall also pay
interest of at least 2% p.a. to the debenture holder, over and above
the agreed coupon rate, till the execution of the Debenture Trust
Deed.

Prepayment No prepayment is permitted

Redemption Amount The sum of the principal outstanding on the Debentures, accrued

Coupon, Default Interest payable (if any) and other charges and fees

payable.
Interest on application | The Issuer shall be liable to pay the Debenture Holder(s) interest on
money application money at additional interest @ 2% p.a. over the Coupon Rate

per annum for the period commencing from the credit of subscription
monies in respect of the Debentures in the account of the Issuer until the
Deemed Date of Allotment.

Where Pay-in Date and Deemed Date of Allotment are the same, no
Interest on Application money is to be paid.

Transaction documents | e Letter appointing Trustees to the Debenture Holders

Private Placement Offer Letter

Information Memorandum

Debenture Trust Deed

Deed of Hypothecation

Debenture Trustee Agreement

Board Resolution authorizing this Issuance

Applicable Shareholder Resolutions under the Companies Act 2013
Rating letter with the aforesaid Rating Agency(ies) with respect to
this Issuance

Any other document as may be agreed between the parties.

e In Principal approval from stock exchanges for listing of NCDs.

e Rating Letter from CRISIL.

All transaction documents will comply with the requirements prescribed
by the RBI (if applicable), SEBI (if applicable) and under the Companies
Act, 2013 for the issuance of hon-convertible debentures.

Conditions Precedent | To be prescribed in the transaction documents. These will include, but
not limited to:

1. All corporate approvals from the Board of Directors and
shareholders of the Issuer, if applicable, shall have been received for
the issuance of the NCDs in accordance with Companies Act, 2013
and submit the same to Debenture Trustee and Debenture Holders.

2. copies of the authorisations, approvals and licenses received by the
Issuer from the RBI;

3. (to the extent applicable) copies of the resolution of the
shareholders of the Issuer under Section 42 of the Act, certified as
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correct, complete and in full force and effect by an appropriate
officer of the Issuer;

4. a copy of the resolution of the shareholders of the Issuer in
accordance with Section 180(1)(c) of the Act approving the
borrowing contemplated under the Transaction Documents OR a
certificate of an authorised person of the Issuer confirming the non-
applicability of Section 180(1)(c) of the Act;

5. a copy of the resolution of the shareholders of the lIssuer in
accordance with Section 180(1)(a) of the Act approving the creation
of Security over the Charged Receivables OR a certificate of an
authorised person of the Issuer confirming the non-applicability of
Section 180(1)(a) of the Act;

6. a copy of the rating letter and the rating rationale issued by the
Rating Agency in relation to the Debentures; Submitting to the
Debenture Trustee and Debenture Holders, the rating letter issued
by the Rating Agency;

7. acopy of the consent from the Registrar to act as the registrar and
transfer agent for the issue of Debentures;

8. a copy of the consent from the Debenture Trustee to act as the
debenture trustee for the issue of Debentures;

9. The Issuer shall have submitted to the Debenture Holders and
Debenture Trustee, all required documents for the purpose of
satisfying its respective KYC requirements;

10. The Issuer shall have submitted to the Debenture Trustee and
Debenture Holders a certified true copy of the constitutional
documents of the Issuer (the Memorandum and Articles of
Association and the Certificate of Incorporation);

11. Execution of Debenture Trustee Agreement, issuance of Letter
appointing Trustees to the Debenture Holders and submitting to the
Debenture Holder a copy of the consent letter received from the
Debenture Trustee agreeing to act as Debenture Trustee for the
Debenture Holders;

12. Execution of the Debenture Trust Deed and Deed of Hypothecation
in form and manner satisfactory to the Debenture Trustee;

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

The Issuer shall issue the Information Memorandum.

Conditions Subsequent

To be prescribed in the Transaction Documents. These will include:

1. On or prior to the utilisation of the subscription monies by the
Company in respect of the Debentures and in any case, within 15
(Fifteen) days from the Deemed Date of Allotment, the Company
shall file of a return of allotment on the issue of the Debentures in
Form PAS-3 specified pursuant to Rule 12 and 14 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014, along with the
requisite fee with the Registrar of Companies;

2. Dematerialised credit of the Debentures in the demat account of
Debenture Holder within 5(Five) Business Days from the Deemed
Date of Allotment.

3. The Debentures to be listed on the Bombay Stock Exchange
(“BSE”) within 20 calendar days of the Deemed Date of Allotment

4. The Issuer shall ensure credit of demat account(s) of the allottee(s)
with the number of NCDs allotted within 5 (Five) 2 (Two) Business
Days of the Deemed Date of Allotment
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5. Creation and perfection of the Security within 30 (Thirty) days from
the Deemed Date of Allotment;

6. Filing of the relevant forms with the Registrar of Companies for the
perfection of charge over the Hypothecated Assets within and no
later 30 (Thirty) calendar days from the Deemed Date of Allotment;
and

7. The Company shall ensure compliance with RBI Act including
Master circulars and guidelines issued by RBI, SEBI Act, circular
and Regulations, Companies Act, 2013 and other applicable laws for
issuance of Debentures.

Rating Covenant- e If the rating of the Debentures is downgraded below existing rating
Coupon Step-up/ Step- of A-, the Interest Rate shall be increased by 0.25% (zero decimal
down two five percent) for each downgrade of 1 (one) notch from the

existing Rating of A- ("Step Up Rate") and such increased rate of
Interest shall be applicable on the Outstanding Principal Amounts
from the date of such downgrade. Step Up, in accordance with this
provision shall not require any notice, intimation or action on behalf
of the Debenture Trustee or the Debenture Holders.

e Following the Step Up until the rating of the Debentures is restored
to the exist Rating of A-, i.e. if the rating of the Debentures is
upgraded, the prevailing Step Up Rate shall be decreased by 0.25%
(zero decimal two five percent) for each upgrade of 1 (one) notch
from the rating of the Debentures (until the rating of the Debentures
is restored to the existing Rating of A-) and such decreased rate of
Interest shall be applicable on the Outstanding Principal Amounts
from the date of such upgrade. PROVIDED THAT the decreased
rate of Interest in accordance with this provision cannot, in any case,
be lower than the Interest Rate fixed at the time of issuance of the
NCDs, i.e. 10.41% per annum payable half yearly. The decrease in
the rate of Interest in accordance with this provision shall not require
any notice, intimation or action on behalf of the Debenture Trustee
or the Debenture Holders.

It is clarified that, if following the Step Up, the rating of the Debentures
is restored to the Rating, then the Interest shall be payable at the Interest
Rate, from the date that the rating of the Debentures is restored to the
Rating.

Events of Default To be prescribed in the Transaction Documents. Including but not
limited to:

(y) If external rating by CRISIL is downgraded by 2 notches or more
from current rating of A-, i.e to BBB (Triple B), the investor will
have the right to accelerate the redemption of the Debentures and
require the Issuer to mandatorily redeem the Debenture and repay
the principal amount on the Debentures, along with accrued but
unpaid Coupon, and all other costs, charges and expenses incurred
under or in connection with the Transaction Documents and the
company has to pay the amount due within 30 days of receipt of
such notice. If such a payment is not made within 30 days, this will
constitute an event of default.

(z) Non-payment of any of the dues under this Issuance on the
payment day,

(aa) Default or trigger of event of default on any other indebtedness
(cross default),
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(bb) Misrepresentation or misleading information in any of the
Transaction Documents

(cc) 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 Issuer;

(dd) Insolvency, winding up, liquidation

(ee) Creditors’ processes including expropriation, attachment,
sequestration, distress or execution initiated against the Issuer

(ff) Repudiation of Transaction Documents

(gg) Cessation of business or any substantial part thereof or gives notice
of its intention to do so

(hh) Bankruptcy, CDR proceedings filed with respect to the Issuer;

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

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

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

(I1) 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;

(mm) 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;

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

(o0) Change in management control without prior written consent from
the Debenture Holders.

(pp) Any Transaction Document once executed and delivered, ceases to
be in full force or becomes unlawful, invalid and unenforceable;

(gg) A petition for the reorganization, arrangement, adjustment,
winding up or composition of debts of the Company is filed on the
Company (voluntary or otherwise) or have been admitted or makes
an assignment for the benefit of its creditors generally and such
proceeding is not contested by the company for staying, quashing
or dismissed within 30 (Thirty) days
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(rr) Application of insolvency petition under bankruptcy code/NCLT
by the Issuer

(ss) Breach of any covenants (including financial / management /
affirmative / negative / information / reporting) and breach of any
terms or conditions of Transaction Documents.

(tt) Security Cover is not maintained at all times until the redemption
of the Debentures

(uu) Failure of the Company to register and perfect the charge created
over the Hypothecated Assets within 30 (Thirty) days from the
Deemed Date of Allotment.

(vv) Failure by the Company to utilise by the proceeds of the
Debentures towards the End Use.

All RBI/SEBI /other regulatory body guidelines issued from time to time
by the regulatory/ statutory bodies to be complied with by the company

Consequences of events of default are provided below:

Upon occurrence of any of the aforesaid Event of Default, the Debenture
Trustee may by a notice in writing to the Issuer initiate actions as may
be contemplated in the Transaction Documents including the following:

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

ii. accelerate the redemption of the Debentures and require the Issuer
to mandatorily redeem the Debenture and repay the principal amount
on the Debentures, along with accrued but unpaid Coupon, and all
other costs, charges and expenses incurred under or in connection
with the Transaction Documents;

iii. enforce the charge over the Hypothecated Assets in accordance with
the terms of the Deed of Hypothecation and/or invoke the Personal
Guarantee;

iv. appoint any independent agency to examine and inspect the working
of the Issuer and provide a report to the Debenture Trustee; and

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

Reporting Covenants Quarterly Reports — within 45 (Forty-Five) calendar days from the end
of each financial quarter
5. Information on financials
6. Financial and other covenant compliance certificate signed by
the CFO/ authorised signatory of the company.
7. Audited Annual Reports & list comprising all material financial
liabilities — within 120 (One Hundred and Twenty) calendar
days from the end of each financial year
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8. Quarterly MIS data pack- To be submitted within 45 days of
each quarter end. It shall cover the following: quarterly
financials with schedules, product-wise portfolio cuts, latest
operational information, collection efficiency, quarterly DPD,
quarterly write-off, shareholding pattern, borrowing profile,
ALM, book debt assigned to the Debenture Holder with its
delinquency status, etc.

Event Based Reports — In case of changes initiated by the company
requiring approval of the board, the reporting would be 5 days post
approval of the board, all others will be 15 days.
13. Change in list of Board of Directors
14. Change in Shareholding structure
15. Change in senior management officials (any CXO or equivalent)
16. Any fraud amounting to more than 1% of Gross Loan Portfolio
17. Material changes in accounting policy
18. Material change in the constitutional documents of the
Company that are prejudicial to the interests of the Debenture
Holders
19. New segment of business other than the business carried out by
the Issuer presently
20. Material Adverse Effect
21. Any dispute, litigation, investigation or other proceeding which
could result in a Material Adverse Effect.
22. Winding up proceedings
23. Any Event of Default or Potential Default, and any steps taken
/ proposed to remedy the same.
24. Application of insolvency petition under bankruptcy
code/NCLT by the Issuer needs to be notified within 1
calendar day

And as set out in greater detail in the Debenture Trust Deed and
continuing in nature.

Financial Covenants To be prescribed in the Transaction Documents. Including but not
limited to:

o Debt equity ratio should be maintained below 4.00 during entire
tenor of debenture till maturity;

¢ Minimum CRAR shall be maintained at 20% during entire tenor of
debenture till maturity of the subject debenture;

o Net NPA should be maintained below 3% during entire tenor of
debenture till maturity;

e If the debentures get delisted during the tenor of the NCD, issuer
will bear all expenses for listing it again within 30 days from date
of delisting.

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

Within 45 days from the end of each quarter, the Issuer shall submit
covenant compliance certificate issued by CFO/authorised signatory in
favour of the Debenture Trustee and Debenture Holders.

Early Redemption Any Debenture Holder may require early redemption of the Debentures
held by them upon the occurrence of any of the following events:
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a) Rent Alpha Private Limited should maintain same shareholding and
management control during entire tenor of debenture till maturity.
For any dilution from existing shareholding and management
control, company will have to take approval from debenture
holders.

b) Security is not created and perfected within 30 days from the
Deemed Date of Allotment.

¢) Breach of any of the Financial Covenants

d) If external rating by CRISIL is downgraded by 2 notches or more,
i.e to BBB (Triple B) or below.

Upon the receipt of early redemption notice, the Issuer shall be required

to redeem the relevant Debentures within 30 (Thirty) calendar days of

the notice.

Affirmative Covenants (i) To utilise the proceeds of this issue in accordance with
applicable laws and regulations;

(i) To comply with corporate governance, fair practices code
prescribed by the RBI;

(k) Notification of any potential Event of Default or Event of
Default;

(I) Obtain, comply with and maintain all licenses / authorizations;

(m) Provide details of any material litigation, arbitration or
administrative proceedings (materiality threshold to be finalized
during documentation);

(n) 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;

(o) Permit visits and inspection of books of records, documents and
accounts to Debenture Trustee as and when required by them;
Comply with any monitoring and/or servicing requests from
Debenture Trustee; and

(p) As provided in the Transaction Documents

Negative Covenants The Company hereby covenants that until the Final Settlement Date, the

Company shall not for so long as any amount remains outstanding under

the Transaction Documents, except as may otherwise be previously

agreed to in writing by the Debenture Trustee (acting upon the receipt of
the prior written approval of the Majority Debenture Holder(s), take any
action in relation to:

(r) Change in management control

(s) Change in Managing Director

(t) Change in ownership

(u) Merger, restructuring, etc.

(v) Arrangement with creditors/shareholders

(w) Purchase or redemption of share capital

(x) Amendment of constitutional documents

(y) Amendment of Transaction Documents

(z) Change in financial year

(aa) Disposal of assets

(bb)  Dividend and buyback of shares

(cc)Change of business

(dd)  Dispose of, acquire or incorporate any associates, subsidiary or
joint ventures

(ee) Acquisition, joint venture
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(ff) Claim any immunity
(9g9)  No profit-sharing arrangement

In addition, the Issuer shall not permit to use of the Debenture proceeds
for any anti-money laundering activities and illegal activities.

Related Party Issuer shall not enter into any transaction(s) with a related party without
Transactions the prior written consent of the Debenture Trustee. However, the issuer
is allowed to carry out the following transactions during the tenure of the
transaction without the prior written consent of the Debenture Trustee:

=

Equity infusion from Parent Company

2. Short term borrowing — repayment and interest payment to be
allowed as long as interest amount is lower than interest rate
“10.40% per annum”

3. Purchase of rental receivables from Parent Company.

Representations & 1

. . The Company is registered with the RBI as an NBFC.
Warranties 2 pany g

No Event of Default has occurred and is continuing on the date of

this transaction

3. The Debentures under this Issuance shall rank pari passu amongst

themselves and with all other senior, secured

creditors/lenders/investors

Binding obligation of Transaction Documents

No conflict with other obligations / constitutional documents

No Material Adverse Change in business, condition or operations of

the Issuer

7. Company has the power and authority to issue Debentures and such
Transactions Documents are valid and admissible in evidence

8. Absence of any pending or threatened litigation, investigation or
proceedings that may have a material adverse effect on the business
condition (financial or otherwise), operations, performance or
prospects of the Issuer or that purports to affect the Facility

9. lllegality

And as set out in greater detail in the Debenture Trust Deed and
continuing in nature.

Indemnification The Issuer will indemnify, and hold harmless the Debenture Holder,
Investment Manager of Debenture Holders, and their respective
shareholders, officers, directors, employees, representatives and
attorneys from and against any claim, liability, demand, loss, damage,
judgment or other obligation or right of action which may arise as a
result of breach of this Term Sheet by the Issuer.

Confidentiality The terms and conditions described in this Term Sheet, including its
existence, shall be confidential information and shall not be disclosed to
any third party except to each Party’s advisors and counsel. Provided
however that if any of the Parties is required by law to disclose
information regarding this Term Sheet or to file this Term Sheet with
any regulatory body, it shall, at a reasonable time after making any such
disclosure or filing, inform the other Parties.

Governing Law This Term Sheet shall be governed and construed exclusively in
accordance with the laws of India.

o 0k
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Arbitration In the event of any dispute or difference between the Parties to this
agreement in respect of or concerning or connected with the
interpretation or implementation of this Agreement or arising out of this
Agreement, such dispute or difference shall be referred to arbitration by
a sole arbitrator, appointed by the Investor in its sole discretion, in
accordance with the (Indian) Arbitration and Conciliation Act, 1996, or
any modification or amendment thereof. The arbitration shall be held in
New Delhi, India. The language of the arbitration proceedings shall be
English. The expenses of the arbitration shall be borne by the Issuer.
The decision of such arbitration shall be binding and conclusive upon
the Parties and may be enforced in any court of competent jurisdiction.

Jurisdiction Subject to Arbitration clause, the Parties agree that this Term Sheet and
other Transaction Documents and all matters arising from this Term
Sheet and other Transaction Documents shall be subject to the exclusive
jurisdiction of the courts/tribunal of New Delhi, India.

Transaction Costs The Issuer shall bear all transaction related costs incurred by the
Debenture Holder with respect to legal counsel, valuers and
auditors/consultants. Such costs include:

e Trustee fees
e Rating fees
e Listing fees

e Stamping and registration costs in relation to all Transaction
Documents

e Any other reasonable transaction related expense incurred by the
Debenture Holders

Taxes, Duties, Costs e Relevant taxes, duties and levies are to be borne by the Issuer.

and Expenses e The charges / fees and any amounts payable under this Debentures
by the Issuer as mentioned herein do not include any applicable
taxes, levies including service tax etc. and all such impositions
shall be borne by the Issuer additionally.

Role and
Responsibilities of As defined in the Transaction Documents
Debenture Trustee
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Redemption Schedule

Illustration of Bond Cash Flows per Debenture

Cashflows Date No of Days Ina Amount (IN INR)
Coupon Period

0 08-Sep-20 (1,000,000.00)
1st Coupon 17-Dec-20 100 28,520.55
2nd Coupon 17-Jun-21 182 51,907.40
3rd Coupon 17-Dec-21 183 52,192.60
4th Coupon 17-Jun-22 182 51,907.40
5th Coupon 17-Dec-22 183 52,192.60
6th Coupon 17-Jun-23 182 51,907.40
Principal 17-Jun-23 1012 1,000,000.00

Final Cash Flow

Cashflows Date No of Days 'na Amount (in INR)
Coupon Period

0 08-Sep-20 -150,000,000.00
1st Coupon 17-Dec-20 100 4,278,082.19
2nd Coupon 17-Jun-21 182 7,786,109.59
3rd Coupon 17-Dec-21 183 7,828,890.41
4th Coupon 17-Jun-22 182 7,786,109.59
5th Coupon 17-Dec-22 183 7,828,890.41
6th Coupon 17-Jun-23 182 7,786,109.59
Principal 17-Jun-23 1012 150,000,000.00
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ANNEXURE I1: RATING LETTER & RATING RATIONALE
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ANNEXURE I11: CONSENT LETTER FROM THE DEBENTURE TRUSTEE
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ANNEXURE IV: LAST AUDITED FINANCIAL STATEMENTS

CAPSAVE FINANCE FEIVATE LIMITED
BALANCE SHEET A% AT Flst MARCI 2500
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CAPSAVE FINANCE FRIVATE LIMITEDR
Statement of Profit and Loss for the period ended 35t March 2020

{Rupees)
. Far the Year ended For the Year ended
Farticulars ok o, 032020 31.03.2019
L Income from operations 16 BIL A7 876 580,522 415
I, Other Income 17 16,506,550 Tpd3,543
1. Total Bevenae (I + [} B4R 826 597,166,159
I 'F?.;p-arh;ea:
Parchase cost of Bonds G (46 408 1652351
Employes Benetit Expenses 18 36,301,178 IRAU,A33
Fimance costs 19 60,175 61,231,078
Dﬂ'predarlnn;rdzmnrﬁnatim 10 182111, 746 U0 550 548
Provisiors against Standard Assels 10,643,501 4,249,208
Oither expenscs 1] 71,585,014 19514 £15
Total expensos 450,636,922 H3,727 953
W Profit { (Loss) before exceptional items and tax (TI11V) ART 07 504 AN 206
V1 Exceptional ibems - 22400000
{Financial Advisory fees)
VI Frofit / {Loss) before tax [VAVT) 357,707,904 275,838,206
VI Tax expers:
Current tax {104,945, 684) (57,933,743
MAT Credit Enttlemens - 48,649 650
Exeess, {Short) Provision of Tax for Earlier Years 101,647 -
Deforrod tax 7 {7.068,531) 69,714, 267)
T111, 912 518) {75,988 540)
[% Prafit /{Loss) for the year (VI 45,798,000 56,45, 557
Sinificant Accounting Policies 1(B)
X Eamings per share (face value Ba, 10 sach):
Bassle anad Dilubed {8 3,22 b
Thie notes referred bo above form an integral part of the financial statements
As per our report of even date attached
Far FKF Sridhar & Santhanam LLP Far anal an behall of the Board of Direstors
Chartered Accoantanis
Firm Registration No.0039905/52000158
b T 1 -‘{-,I Iyl |
r o \}/ ¥
R Suriyamarayanan Jinesh Jain Fraveen Chauhan Ashok Bivani ;
Fartner CED & Directar DHrector Chief Financial Officer |
Membership No. 201402 [YIM: RECTRLY [YIN: DRAOTT34 -
LITN: HI2NATTAA AARATTIZ
Flace: hMumbal Place: Mumbal Flace: Mumbai Place: Murmnbal
Dated; 2ith [ure 2020 Dated: Hth Jure 020 Dated: Jith [une 2020 Dated: 3ath June 2080
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CAPSAVE FINANCE FRIVATE LIMITED
BALANCE SHEET A5 AT 31 MARCH 2%
[Fruprais)
A ol Agat
Fardiculass Mol i, $1.0%.309 L0 e
BOUITY AND LIABILITIES
shareholdens’ funda
Share cagkal 2 TH, T, 54,843,830
Feserves and surplos 3 1,300,047 255
1,408,371 553 1,001,155, 537
Men-Cuerent Liabiliiies 50
Long, Term Beerowings El w00, D -
Othrr Lang serm Bt 5 M135703 114,670 304
Lo berin penvisions & B9, B35 2837958
P67 AL, 117,515,258
Diafcrred tax linhiEies (net) 7 2, a5, 355 FEREIRE
e Liwbiligles
Short-tenm borfawings a A50L000,000 17 500,000
Trade papalils
i)t puistanding dues of micre erger e and small enlerprises 182,50 .
i) votel pulstemding coee of ereditoes other than mricre iferprses
el sznall enlerprises A RS B 55
Ciher curreni Kabilities 9 3,330, R85 129 46,007
Sheet bar provisiors [ ZAT0E 14, HE4, ST
F26.RGR.A53 S0, I7R M0
TOTAL 3,095, 5o B, 500 1,502 200 534
ASSHETS
Pt urrent assets
Propirty, Flaet and Equipment w 5 TaRELY 152,654, 268
Agmmnt uindor Deploymeni 4,560,783 65,068,210
Loeg-teemn Joans and adhances n 1,106,370, 7l 0,7,
(Hhig non-turmenk asels i3 350,000 JE0,M00
L7, %e6,550 1,168 B40,15%
Custenk assels
Current ineesbaiants - -
Trwche recedvabli 13 198,054 3,260,580
Crh el Banike badances 145,533,106 27,602 135
Sheri-tizm Joans and sdvarces 11 EP0E7R,507 T TS
(her curnisd assels 1= S.E10402 2B FL5A48
373,222,159 386175
TOTAL 3,055,568, 508 1,522,300, 891
Sgnifican| Aok Policles 1[E)
The miotes ralfvreed ko abawe borm am mgml st af the financisl sinlemenis
A ot our Teport of sven diti attached
|
Par P Sridhar & Sasihanas LLF Parand on behalf o§-iju Buasd of Directors
' A Accousdisds L— " iy g
futraifem N0 MIIYHISRANNE L )
i I
dyanan ah Jain Froveen Chaubar  Ashok-Syani
y TR & D e ctor Dpwchar Chief Pimancial Oificer
I Mumhesililp No.201902 DK 06307613 D7; 6T
Flewoe: Mumbs Flace: Mumbal Place: Muzwberi Place: Mumbal
Dated: Gth June 2005 Dtk fith June 219 Daled: Gth Jure 2009 Dabed: dih Jure 2009
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CAPSAVE FINANCE PRIVATE LIMITED
Statement of Peofit and Loss for the year ended 315t March 2019
{Hapeos)
Pasticilars Note no. For the Year ended For the Year ended
31.03.2019 31032018
L. Income from operations 16 SE9,522,616 255,987,123
Il Orher imeame 17 7643543 1,996,811
I Total Revenue T+ 1) 397,166,159 £37 963,534
[V, Expenses:
Purchase cost of Bonds 10%,652,351 029,657
Employee Benefit Expenses 18 459,633 25,768, 7RE
Finance cosls 1% 60,321,078 a6, 064
Depraciation and amortisation 10 100,590,868 39417 549
Provisions against Standard Assets 4,248,308 1,669,489
Oher expanges 0 39,514,815 10,307,798
Totnl expenses 543,727 953 151,690,327
W Profit / {Loss) before exceptional items and tax ([11-1V) 53,438,206 106,084,607
Y1 Exceptional ilems 22,400,000 -
(Financial Advisery fees)
VIl Profit / {Loas) before tax (V+V]) 275,838,206 106,084,607
VIl Tax expense:
Current tax {37,933, 742) (25,270, 7800
MAT Credit Entitlemnent 48,649,660 23,270,780
Defarred tax 7 (159,704,257 (23,181,118
(78,968,349 (23,181, 118)
IX Profit f{Loss) for the vear (VII-VIIT) 196,849,857 H2913.489
Significant Accounting Policies 1B
X Eamings per shave {face value Hs, 10 each):
Basic anad Diluted 218y 26,79 17.83
The rotes referred 1o above form an integral part of the financial statements
As per our report of even date attched
For PKF Sridhar & Santhanam LLP For and on behalf of the fg!,lm:d of Directors
Chagtdred Accountants | .
en] Begistration No,0039905/5200018 . J K’Q\""‘
A‘i;ﬁ:':; A A @J/
) s 4 B '
L~ i q\;}] = o L
R Byriya raynmal ) '}1 sh Jain Praveen Chauhan Ashok Biyani
Partne’ R CEQ & Director Drirector Chicf Financial Officer
Membership No, 201402 DIN: D6BOTATE DMN: 06802734 il o, =
Place: Mumbai Place; Mumbai Place: Mumbai ﬁJ:,m-*. Mumbai
[rated: 6th June 219 Ditech 6th June 2019 Dated: &th June 2019 Dated; 6th June 2019
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CAFEAVE FINANCE FRIVATILIMITED
bt o Ca b Flaws Moo e yearerded T0 Rarch 7009

Mg
Wem padad Wearerded
Fussralin s PN
A Cand fuwe (rees Dpeivating detiotien
et Profadleis) belere Tax 375,40, 308 TREIHLET
Al | s ep 5 Bar
[Tl tion ared amartkstian ML FaEE RAITIN
Sreeie Iraome HEXEAT a1
ran Hiborn agedre Saardaed Aot A 1sRARe
Enbargi bh Asicts el Sevnloprand antim o - 1A
Faniuie of Band (LS -
o b oo Bptal ﬂﬂmﬂ “m
[Frare b i pefdid 2L 1
voad o Taa 1342 1,271180
rert aniiLong teim beivoss bag 53,441,513 -
Erimrest r Short e bod redng: dsam Hiokding Corgary TALTIE LEELE
Peakl]f Lo on sl 4l Fhares [T AT = 47,080,571
tparating sl belume warking aphl changes [ TEaLAPsal |
k| madvs vl He Bl
\Chargea i advances aral stfes gty AR AT (BLHEALD)
Chargen b Aok oo Firinos [ e 413 T, 146}
Changes in Recehwible Disocainiing Factity (12 (39,2100
Prrchse of Fiand Asden P8 281 (T AT
e veil e Short s boerraing fram Holding Corquap [ELLERSHI] [EEE ]
IvdieH 80 Long IR bermes ng FLARLALT) -
CFibrees iy Ay under deplosineal e, DB AT (201 1)
i paya bk Bali F T ELIES AR [0, 061, 1900 |
Canh Mase belare lasstien gLttt
e e pad (inchoding beiese)
biet Cioh Fliss peverabed framuied in Operating Activides (&) [ ERLET ]
B, Tk Mloss fromn | ranroting, Actiilles
D proitn plaed frcty [=hA bl e ] (T7 )
Puchas of Irvestmes 17 500,50 a
o ko o sl AT .
Purchice: of Rrads [D%ESLTN] FRITAET)
S B 108, T, M FRIMAM
LidEiFa TReraed A4 el T 1[5 8
ik Cii b Pl gavnaraind froom Ureewtingg Aty iee B AT nesT186)
i L il v Flrasciag Activ s
Irdeicnapoaais loun ram Holoig company R A0 00, S
Reppiyarand o Inker<orpanste bins 1o Blebding compasy PR 200, B 258 TN
Loy Terea bormwio g A D, a
Repayarard of Loy Tero lnerasdngs 100 0600, 004 s
Char st i et e [ R
Peocesh liein s of Eguity Shares (reiy ding posniuong e S DRA
ot ik s [ Flaaneing Acthvities 10) 75N 872 I, 041
Pdet [nesea o I Cmnbsnd Canh Bquiwalpals | d+140) BRESESM FaLaEy
(Cash and Canh Bquieabmibi 40 1 begiandag ef fie prar AR TREEIH
st and Cas'h Byads bt af et g o e prar [[ETT [EITEL)
e ol lbban of Carh md cash equoinaleais wilhSe Belince Shict
Cwthiand rash aqquieales s (Refer Mole 1) HEARLAR TALARE
1
Legps Barke bulanres el oaasklisnd a6 Cath s curh o qivgleati 45 defirad da A3 3 Cash Flos |
S [T |
Iz pariui hisd dicaie 1 BRIHAR)
Ciasi i Bk Talaaos o e vt 14] i ]
An l..rn'pol'hl'nml“ltml‘l- S
Fer Sridhis i Sanibanam Ll ) Farard an Brhali iy
Agiuasista . AN
Tk B s LTRS8O0 (AT ETS : ","4' .
‘-v‘\_)lf - 5
1
Suriyd B Jiarah [ala Ak Biydel
OB e Dredeos Chlel Flslal Dflkar
i P AT
Psce Mumbui Plicse Wurbal Plateq hiwerbul Flace: Manksl
a4 florse TR Fisteds & Jurm 2000 Disted 60 June 30F  Dutod: dth jase 205
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CAFPSAVE FINANCE FRIVATE LIMITED
BALANCE SHEET AS AT M MALCH 200&
{Rupecs)
- A at As i
I} N
Particulars Hate nin 3143208 31.03.2017
EQUITY AND LIABILITIES
Ehareholders’ funds
Share eapital 1 SB35 31,000,250
Reserves and surplus a . _tote am s 277147 087
o amamgEr MLZIEEE
- Currend Liabilivies
Crederrad tax linbddties [raty L] 13,131,118 “
mrhmmuamﬂlm 5 114,678,308 38430767
Lang barm prowisions B Z,E37 955 1,378,597
AT, 37 I
Crremt Liabilities
Shar-tenim Brronings 19(5) 1570000 -
Tracde prpakiles
] total pusstarading dure of s engerprises aril small mmierprises . -
) botal putstanding dues of croditors other than miero enliepeises
well sl Enbarprises JART I 2,285,441
‘Oaher carren) labilicies ¥ 1253206,541 0 3EF AT
Short leTm provisions 3 14884387 126,786
0,278,990 VLTG5
TOTAL 1,532 26 A0d 403,751,635
ASSETS
Man-canenl iksits
Fiund Asenis £
Tangible asszis - Property, Plint and Equipanment 42,695 260 1E 1L,
Capital Worlkin F - 4 5EEFT
Inizrgilde asses under development - 1 A00000
AELEI A 307150884
Anset urwliz Duplavmens EE.06% 10 ARG
Lermg-tieen Inasw and sdvareis @ 17450500 121,106,064
Cither nup-current sty m
Currenk assuls
Teade receivables 11 el 1 1752718
Cash and Bank balarce 12 276215 17,571,304
Shert-berns lars and sclvarces: L] 3T HR555 51,520,549
Cafer carnnl asdits i3 TE G 1L
M 612515 TLOGT. 269
TOTAL T 1,522,201,59 a04,751,605
Slgnilicant Accounbing Folicies 145
T et fafirree] b abviee Rorsn an inbegral part of B Rnandial sabmings
A per o rapae ol evan dide albachiad
For FEF Sridbar & Santhanam LLF Fur and o buhalf Dirveioes:
Charigtpd Aroountants
Iration Mo0039505/S200018 / -
ﬁher ) n Chaiihan Askok Hiyani
v A Drarioe Chied Fimancial Cffivar
Mamburahip Mo 2640 S B THIR: OERIRTIS
Mumbai, Mumbal. Mumbal.
Dated: | ] June 2ol Dateds 11 Juna Dated: 1 Jurae Letf Dated: 10 J0ne 200
Al
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CAPSAVE FINANCE PRIVATE LIMITELY
Statement of Profit and Loss for the year ended 31 March 2018
{Rupees)
Partieulars Note For the Year ended For the Year ended
Aren i
" e 3032018 31,03.2017
L Income from operations 14 255,967,123 22,412,619
1. Other income 15 1,996,811 3493410
I, Taotal Revenue ([ + 11) 257,963,534 25,906,038
IV, Expenses:
Furchase cost of Bonds 70,279,637 -
Employes Benefit Expenses 16 25,768,785 15,844 861
Finanee costs 17 4 446, a% 59,757
Depreciation and amortisation 8 39,417,549 6,053,403
Contingent Provisions aguinst Standard Assets 1669459 381,668
Other expenses 18 10,307,798 6,236,164
Total expenses 151,889,327 28,575 853
Y Profit /{Loss) before Tax (IH-1V) 106,084,607 {2,669815) |
VI Tax expense: .
Current tax (23,270,760) - |
MAT Credit Entiltement 23,270,780
Dieferred tax 4 (23,181,118) =
[23,181,118) =
W1 Profit /({Loss) for the year (V=VT) B2,913,489 (2,668 813)
Significant Accounting Policies LB)
VIl Barnings per share (face value Es. 10 each):
Basie and Diluted 199 1783 (2.31)
The notes referred to above form an integral part of the financial statements i
As per our report of even date attached
For PKF Sridhar & Santhanam LLP For and on behalf of the Board of Dirvectors g EITONC
Chartgped Aceountants ) ) )
rm fegistration No.0039905/5200015 ) 2 L
: - F I =S - b
R Sugiyagarayanan o A inesh Jain Praveen Chauhan Ashol Biyani
Partner e A CEO & Director Diirector Chief Financial Officer
Membership No.201402 4\ DIN: 06B07613  DIN: 0680271 -
Mumbai. fe o Mumbai. Mumbai, Mumbal.
Dated: [1 Jvae 2019 Dated: ir Jun,e  Dated: vvne 2oy Dated: 1) Tune 2oig
il
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LAPSAVE FINANCE PEIVATE LIMITED
Aatenenl ol Cish Flavs for Ihe year ndiad 31 Sarch 308
[Kapes]
Tewt ended Vearended
Farthidisg
EILLE IR JLA
A a5 [k From Opsraticg Aiviies
en Frofiy|Leas) bedare Tas 10804 07 EERAS]
Addpiidmeets for:
Do prociaion ard smear stk AT LLLT
inerest oo [ERELES] [k
Frastibons g et Stndurd A LERAR M1EER
raangibh: fsstn srder develspriern wiitkn off LB, 3 -
Eha e Haue evpenien 1,0,
kot an Tun k.. ]
Irverest am Shart serm banroseing (ron Halding Comgany g e -
(ParabilfLam o dake of Sharen - ALE8LETY AR ML
Clperating Poasfproin befoes norking aplal chaages | 151375350 wan
o §
|Fhanges i sdwarosm and ciker asieic [t ] MILATRTS)
FARAEE i Aty ondnunce A T [ELESTHT )
i hanges i Apceivall Dhcnainting Pecliey 4R} Y LE) [HERERRTL]
Changos i A urder depdisment (62,081 622 AR
Charges in payables. Kabilibies avd prowison HAsL U7 [N EERLET] =0, 18R (134,741,209
Cish flare befoos toation 150 [ b
Criowct tues i fincha ding labeset) E!‘Jﬂ 13550
Nl Cash Hewr geennaied Iroagised in Operating Activiies (A) 41,152,308} [{EEETTEET
. Cash flaw Fien bvesting Activith
Puschuse of Fisd Axirts 1288, 138,435) {191,825 000}
e posits plied (e} {17z a0 [RELLT ]
[Sade of frvewsrond . 433404
[ Farcham of Berek TRITRET) -
[ala al Bonsds FRITRAM .
Irderest received 27
— e
Bat Cank Flow gsvenatad feam Brrresting Activichs (H] [EE LTI ] (91,318,285
. Cagh fliss fram Firancing Arthiris
AT brern AL 2005050
Repapment of I am BAFL (ERIODL00
Ilhmlmﬂmmmhml:mlllldh;n-npuq [LE.55]
babare b i 11,208,283 .
Frosisedhs Fiiwn kv of Equity Sass jinc kidis g gremminm) Sssom oL HLERND
et Cashi Mes from Fisarsing Arvities |0) T A Sty 00
b Leerriar in Carh s2d Cash Fgalealests | AvBac | T a1.108) TSLARE
[Caah and Cask Fquivalents at the begirmiag af thve year eI a2
Cagh aral Cish Byeivalenis at ike ond af e prar [RTTRAC] Ere] 2 |
Reomdilistion of Caah sad cah expalsalests with the Balaree Sheet:
i b dred ran b mquivaleis e bt 2] 219285 JEFERTE]
Ui Dank balancrs von cansklered as Canhoandicagh eiilvalenty an dufined fn AS 3 Cash Flow Stebensmi
I pie wur bed arcouase el e
{Cash and Bank Balsnce s v sele 13 I8
A perourcapent af even dale aHched
FarPK| i de Sarthimam LLF Tar aved om bacha THrectars
Aigomntanty - i
e (W
Tlaesh Juks wChawhin Arkak Biyd
CED i Diracinr Disehn Chied Fisapfal Cificn
IHREDEIETEEY  DR: CeREIT
Bfumbal Blarala), Nlumtal, Afumbal.
mated: 11 Thrre 2418 Dtk [0 JUREDwed W Tume. Duid: 1] June 2088
2l LT
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ANNEXURE V: ILLUSTRATION OF BOND CASH FLOWS

Ilustration of Bond Cash Flows

Company Capsave Finance Private Limited

Face Value (per security) Rs. 10,00,000/- (Rupees Ten Lakh only)

Deemed Date of Allotment September 8, 2020

Redemption Date / Maturity Date June 17, 2023

Redemption amount Rs. 10,00,000/- (Rupees Ten Lakh only) per
debenture

Coupon Rate 10.41% (Ten Decimal Four One Percent) per
annum

Frequency of the Coupon Payment with | Coupon payable half-yearly

specified dates

Day Count Convention 365/365

Cash Flow Chart

Ilustration of Bond Cash Flows per Debenture

Cashflows Date No of Days 'na Amount (IN INR)
Coupon Period

0 08-Sep-20 (1,000,000.00)
1st Coupon 17-Dec-20 100 28,520.55
2nd Coupon 17-Jun-21 182 51,907.40
3rd Coupon 17-Dec-21 183 52,192.60
4th Coupon 17-Jun-22 182 51,907.40
5th Coupon 17-Dec-22 183 52,192.60
6th Coupon 17-Jun-23 182 51,907.40
Principal 17-Jun-23 1012 1,000,000.00

Final Cash Flow

Cashflows Date No of Days 'na Amount (in INR)
Coupon Period

0 08-Sep-20 -150,000,000.00
1st Coupon 17-Dec-20 100 4,278,082.19
2nd Coupon 17-Jun-21 182 7,786,109.59
3rd Coupon 17-Dec-21 183 7,828,890.41
4th Coupon 17-Jun-22 182 7,786,109.59
5th Coupon 17-Dec-22 183 7,828,890.41
6th Coupon 17-Jun-23 182 7,786,109.59
Principal 17-Jun-23 1012 150,000,000.00
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ANNEXURE VI: DIRECTORSHIP DETAILS

Director Master Data
DIN 06807613
Name JINESH JAIN
List of Companies
CIN/FCRN Company Name Begin Date End Date
RENT ALPHA
U71210MH2013PTC250247 PRIVATE LIMITED 08 February 2014
CAPSAVE FINANCE
U67120MH1992PTC068062 PRIVATE LIMITED Lol 210
List of LLP
LLPIN/FLLPIN LLP Name Begin Date End Date
AAE-0244 CAPSTONLEL';‘DVISORS 26 May 2015
Director Master Data
DIN 06802734
Name PRAVEEN CHAUHAN
List of Companies
CIN/FCRN Company Name Begin Date End Date
RENT ALPHA 27 November
U71210MH2013PTC250247 PRIVATE LIMITED 2015
CAPSAVE FINANCE
U67120MH1992PTC068062 PRIVATE LIMITED 15:Une:2016
Director Master Data
DIN 07072060
Name SHARON FARHAAD DASTOOR
List of Companies
CIN/FCRN Company Name Begin Date End Date
RENT ALPHA PRIVATE
U71210MH2013PTC250247 LIMITED 17 June 2016
THOTAKA

U72200TG2005PTC048246

TEKHNOLOGIES INDIA
PRIVATELIMITED

14 February
2015

U67120MH1992PTC068062

CAPSAVE FINANCE
PRIVATE LIMITED

03 January 2017
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https://www.zaubacorp.com/company/CAPSAVE-FINANCE-PRIVATE-LIMITED/U67120MH1992PTC068062
https://www.zaubacorp.com/company/CAPSTONE-ADVISORS-LLP/AAE-0244
https://www.zaubacorp.com/company/CAPSTONE-ADVISORS-LLP/AAE-0244
https://www.zaubacorp.com/company/CAPSTONE-ADVISORS-LLP/AAE-0244
https://www.zaubacorp.com/director/PRAVEEN-CHAUHAN/06802734
https://www.zaubacorp.com/company/RENT-ALPHA-PRIVATE-LIMITED/U71210MH2013PTC250247
https://www.zaubacorp.com/company/CAPSAVE-FINANCE-PRIVATE-LIMITED/U67120MH1992PTC068062
https://www.zaubacorp.com/company/CAPSAVE-FINANCE-PRIVATE-LIMITED/U67120MH1992PTC068062
https://www.zaubacorp.com/director/SHARON-FARHAAD-DASTOOR/07072060
https://www.zaubacorp.com/company/RENT-ALPHA-PRIVATE-LIMITED/U71210MH2013PTC250247
https://www.zaubacorp.com/company/RENT-ALPHA-PRIVATE-LIMITED/U71210MH2013PTC250247
https://www.zaubacorp.com/company/RENT-ALPHA-PRIVATE-LIMITED/U71210MH2013PTC250247
https://www.zaubacorp.com/company/RENT-ALPHA-PRIVATE-LIMITED/U71210MH2013PTC250247
https://www.zaubacorp.com/company/THOTAKA-TEKHNOLOGIES-INDIA-PRIVATELIMITED/U72200TG2005PTC048246
https://www.zaubacorp.com/company/THOTAKA-TEKHNOLOGIES-INDIA-PRIVATELIMITED/U72200TG2005PTC048246
https://www.zaubacorp.com/company/THOTAKA-TEKHNOLOGIES-INDIA-PRIVATELIMITED/U72200TG2005PTC048246
https://www.zaubacorp.com/company/THOTAKA-TEKHNOLOGIES-INDIA-PRIVATELIMITED/U72200TG2005PTC048246
https://www.zaubacorp.com/company/THOTAKA-TEKHNOLOGIES-INDIA-PRIVATELIMITED/U72200TG2005PTC048246
https://www.zaubacorp.com/company/CAPSAVE-FINANCE-PRIVATE-LIMITED/U67120MH1992PTC068062
https://www.zaubacorp.com/company/CAPSAVE-FINANCE-PRIVATE-LIMITED/U67120MH1992PTC068062
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Director Master Data

DIN 06428524

Name KRISHAN VARMA

List of Companies

CIN/FCRN Company Name Begin Date End Date
CAPSAVE FINANCE | o
U67120MH1992PTC068062 PRIVATE LIMITED y
CONSOLIDATED

U74899DL19B7PTCO29601 | o ;O CORPN =D | 30 September

2014

LTD

U91990DL1950NPL001746 | THE DELHI GOLF CLUB | 28 Sggtlesmber
L21010MH1945PL.C010337 Ballarpur Industries Ltd 16th May 2019 | 28th Aug 2019
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ANNEXURE VII: APPLICATION FORM

CAPSAVE FINANCE PRIVATE LIMITED
CIN: U67120MH1992PTC068062
A private limited company incorporated under the Companies Act, 1956
Date of Incorporation: 7™ August 1992
Registered Office: Unit No.501 Wing-D, Lotus Corporate Park, Western Express Highway, Goregaon
(East), Mumbai - 400 063
Telephone No.: 022-6173 7603
Website: www.capsavefinance.com

| APPLICATION FORM SERIAL NO. I 1 1 1

Issue of 150 (One Hundred and Fifty) rated, secured, unsubordinated, senior, redeemable, taxable,
transferable, listed, non-convertible debentures Rs. 10,00,000/- (Rupees Ten Lakh Only) each,
aggregating upto Rs. 15,00,00,000/- (Rupees Fifteen Crores Only), fully paid-up for cash at par to
the face value on a private placement basis (the “Issue”).

Debentures applied for:

Number of Debentures: In words

Amount Rs. /-in words (Rupees Only)

DETAILS OF PAYMENT:

NEFT/ RTGS
No. Drawn on Bank

Funds transferred to Capsave Finance Private Limited
Dated

Total Amount Enclosed
(In Figures) Rs. /- (In words) Indian Rupees
Only

APPLICANT’S NAME IN FULL (CAPITALS)
SPECIMEN SIGNATURE

APPLICANT’S ADDRESS:

ADDRESS

STREET
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CITY
PIN PHONE FAX
APPLICANT’S PAN/GIR NO. IT CIRCLE/WARD/DISTRICT

| AM / WE ARE () COMPANY () OTHERS () SPECIFY

We have read and understood the terms and conditions of the issue of Debentures including the risk
factors described in the private placement offer cum application letter dated September 8, 2020
("PPOA™) and have considered these in making our decision to apply. We bind ourselves to the terms
and conditions of the PPOA and wish to apply for allotment of the Debentures. We request you to please
place our name(s) on the register of holders.

Name of the Authorised 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:

NEFT/ RTGS

(Settlement by way of Cheque / Demand Draft /
Pay Order / Direct Credit / ECS /
NEFT/RTGS/other permitted mechanisms)

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafts are subject to realisation)

We understand and confirm that the information provided in the PPOA 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
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and advisors associated with this Issue. We confirm that we have, for the purpose of investing in these
Debentures, carried out our own due diligence and made our own decisions with respect to investment
in these Debentures and have not relied on any representations made by anyone other than the Issuer, if
any.

We understand that: i) in case of allotment of Debentures to us, our Beneficiary Account as mentioned
above would get credited to the extent of allotted Debentures, ii) 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 Applicant in this application are not identical and also not
in the same order as the Beneficiary Account details with the above mentioned Depository Participant
or if the Debentures cannot be credited to our Beneficiary Account for any reason whatsoever, the
Company shall be entitled at its sole discretion to reject the application or issue the Debentures in
physical form.

Applicant’s Signature

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafts are subject to realisation)

- (TEAR HERE)

- ACKNOWLEDGMENT SLIP -
| (To be filled in by Applicant) SERIAL NO. 1]

Received from

Address

Cheque/Draft/UTR  # Drawn on for Rs.
on account of application of Debenture

Initial of the Officer of Capsave Finance Private Limited designated to keep the record
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INSTRUCTIONS

Application form must be completed in full, IN ENGLISH.

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

Application form, duly completed in all respects, must be submitted with the respective
Collecting Bankers. Cheque(s)/Demand Draft(s) should be drawn in favour of “Capsave
Finance Private Limited” and crossed “A/C Payee Only” Cheque(s)/Demand Draft(s) may be
drawn on any scheduled bank and payable at Mumbai. The payment can also be made through
RTGS as per the following details:

Beneficiary name Capsave Finance Private Limited -
Application Money

Beneficiary account no. 50200023146282

Beneficiary address Ground Floor , Conwood

House,Yashodham, General A.K. Vaidya
Marg, Mumbai Maharashtra -400063

Beneficiary bank HDFC Bank Limited
Account type Current
IFSC code HDFC0000212

The Company undertakes that the application money deposited in the above-mentioned bank
account shall not be utilized for any purpose other than

a) for adjustment against allotment of securities; or

b) for the repayment of monies where the company is unable to allot securities.

Outstation Cheques, Cash, Money Orders, Postal Orders and Stock Invest shall not be accepted.

Receipt of applicants will be acknowledged by the Company in the “Acknowledgement Slip”
appearing below the application form. No separate receipt will be issued.

All applicants should mention their Permanent Account No. or their GIR No. allotted under
Income Tax Act, 1961 and the Income Tax Circle/Ward/District. In case where neither the PAN
nor the GIR No. has been allotted, the fact of non-allotment should be mentioned in the
application form in the space provided. Income Tax as applicable will be deducted at source at
the time of payment of interest including interest payable on application money.

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

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

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

C. The monies received under the Offer shall be used only for the purposes and objects
indicated in this Offer Letter;

| am authorized by the Board of Directors of the Company vide resolution dated 4™ September
2020 to sign this form and declare that all the requirements of Companies Act, 2013 and the
rules made thereunder in respect of the subject matter of this form and matters incidental thereto
have been complied with. Whatever is stated in this form and in the attachments thereto is true,
correct and complete and no information material to the subject matter of the Offer Letter has
been suppressed or concealed and is as per the original records maintained by the promoters
subscribing to the Memorandum of Association and Articles of Association.

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

For Capsave Finance Private Limited

Authorised Signatory
Name: Mr. Ashok Biyani
Title: CFO

Date: September 8, 2020
Place: Mumbai

Enclosed

Copy of Board Resolution

Annexure | — Summary of Financial Position of the Company

Annexure 11 -Number of Persons to Whom Allotment on Preferential Basis/ Private
Placement/ Rights Issue has been made

Annexure 11l — Remuneration of Directors for last 3 Years

Annexure 1V - Related Party Transactions

Annexure V — Details of Cash Flow
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9.1 Copy of Board Resolution

N

CAPSAVE

CERTIFIED TRELUE COFY OF THE BOARD EESOLUTION FASSED BY CIRCULATION
By THE BOARD OF DIRECTORS OF THE COMPANY, DATED 4+ SEFTEMREER, 2020
AT THE EEGISTERED OFFICE OF THE CORMMPANYT AT UNIT NO. 31, WING-D,
LOTUS CORPORATE PARK, WESTERIN ENPERESS HIGHWAY, GOREGAON (EAST),
MUAIEATL- HMe63 AT 9.30 AR

TRESOLYED THAT puruant to the board resclution dated 84 Jume D120 pazzed in apoordanoe with
Segtion 42, 71, 173(3)[0) and other applicable provisions, if any, of the Companies Aot, 2013 and in
sooordance with Rule 14{2) and other applicable provisions of Comparies (Prospectus and Allotment
of Segurities] Rules, 2014, Companies [Share Capital and Debentures) Rules, 2014, B8 (lssue &
Listing of Debt Securities) Regulations, 2008, the Securities and Exchange Board of India {Listing
Obligations ard Dizolosure Requirements] Regulations, 2015 and the memorandum ard artioles of
pssooiation of the Company and the consents., approvals, permissions and sanotions of the
poncemed statutary and regulatory authorities, if and to the extent necsszary, the Company do
isoue, offer and allot unsubordinated or subordinated, listed or unlisted, s=oured or unsecured,
non-convertible debentures on a private placement basic during a period of 30 days from the date
of passing of this resolution up to an amount not exoseding MR 150,000,000/ - (Indian Rupess
Fiftman Crores only) on swch terms and conditions at par, premmium or discount ac fully pasd or
partly paid instrumenis, in one or more tranches | “Debentures™).

“RESOLVED FURTHER THAT pursuant to Section 42(2) of the Compamies Act, 2013, the Board
hereby identifies Bank of Maharashitrs ez an identified person to whom the Company shall issue the
De=bentures.”

“RESOLVED FURTHER THAT the Company do and hereby negotizte and finzlize the terms and
conditions for appoirtment of the following intermediaries for the issue of Debentures:

B, Awis Trustes Senvices Limited a5 Debenture Trustes,

M5, Link Intime India Private Limited 25 Registrar and Transfer &zent,

CRISIL Limited as credit rating agency,

MSDL a5 Depository and

swch other intermediaries as may be required to be appointed, induding their successors
and their agemnts.”

pRR DN

RESOLYED FURTHER THAT any one of Mr. Snesh Jain, Muna_q'rﬁ Director, OF Mr. Fravesn Chaubarn,
Evecutiae Dirsctor, OR Mr. Ashok Br».uﬂ' OFD OR Mr. ﬁ._i:u.-ll Yadwy (the “Authortzed Offtoers™) be and are
hereby authorized toc

fi) megotiate, approwe of and deoide the terms and conditions of the issue of the said
debentures,

(i) exegute term sheet/s,

fiiiff  finalize terms and conditions of the appointment of an armanger. a debenture trustes, a
registtar and transfer agent, a oredit rating agenoy, a depository amd swoh other
intermediaries 2z may be required to be appointed, including their swccezors and their
agentz,

[} degide upon the date of opening and olosing of the debenture izoue and the period for
wiiich the aforesaid izsue will remain open,

CAPSAVE ANANCE PRIVATE LIMITED
Fagihanid oo Unit Mo 601 'Wing-D. Lobis Compopohi Pork, Wik Exprina Highway, Copidoon [Bod). Mmoo - 200063
P #7712 &173 7ol M Moo Va1 20WAH 1 #52PTC 063022
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CAPSAVE

] finalize the date of allooation and deemed date of allotment of the debentures;

[wi) negotiate, suscute, file and deliver any doouments, nstruments, desds, amendments,
papers, applications, notioes or letters os may be required in connection with the
debenture issue and deal with regulatory authortes in conmegtion with the debenturs isue
moluding but rot limvited to SEBIl, Registrar of Companses, Mamistry of Corporate &ffairs,
Company Law Board, B5E and such other authoritiess as may be reguired,

[wii]  noluding withowt limitation, approve, negotiate, sign, sosoute, amend, supplement and /
or ssue the following:
a] informiation memorsndum J private placement offer ketber disclosure document for the
Debenture |ssue [the “Information Memorsndum|;

b} tripartite agreement between the Company, the depository and the registrar and
transfer apent;

c] the memorandum of understanding between the Company and the registrar and
transfer agent;

dj debenture certificate for the debentures;

e} debenture trust desd, mortgape. deed, de=d of hypothecation and other requisite
documents for the creation of 3 security owver the Company’s movable properties and
assets, |including any powers of atbomey in connedction thereto);

fi documents for opening of bank accounts and issuing instructions of bank sooounts
related thereto in connection with the Debentures induding without limitation for the

purposes of recognizing the rights of the debenture trustes to operate such bank
aCoOLNEs;

gl any other documents reguired for the purposes of the debenture issue and the
transactions contemplated thereby, incuding but not limited to letters of undertaking,
dedarations, azresments, reports; snd

k) any other document designated 2 3 security document by the debenture trustee.

dil]  do all acts necessary for the listing of the debentur=s in aooordanoes with the
ary g
terms set out in the Information Memorandum, whersver applioabde and

fix) do all other acts, deeds and things & may be deemed necsssary to give effect to the
foregoing and the other terme of this resolution. ™

RESOLYED FURTHER THAT any one of the Cirectors of the Company be and are hereby authorized

to take all necessary steps relating to the creation, perfections and registration of charges and
also to sign and submit the necsssary forms with the Registrar of Companies and other relevant
govemmental authorites. ™

“RESOLVED FURTHER THAT the Authorized Officers be and are hereby authorized to pay all stamp
diuty required to be paid for the debenture issue in acoordance with the laws of the Republic of Indiz
and procure the szmped documrents from the relevant governmental authorities.”

CAPSAVE AMANCE PRIVATE LIMITED
Foganmopid oMen. Ueif e 801 ‘WD, Lafua Copmoreni Pork, Winkhr, Exerna Hohway, Sepigaon [San! . sidmyzei - 200063
Phe =91 E2£173 7800, COH Ho: U671 206AH 1992PTCID6A3062
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“RESOLVED FURTHER THAT ary one of the Buthorised Officers be and are hereby suthorized to
approve ard finalise, sign, execute and deliver doouments in relation to the debenture issee as st
out in this resolution and such other agreements, deeds, undertzkings, indemnity and documents as
may be required by the debenture trustee, or any of them in connection with the debertures to be:
issued by the Company.”

“RESOLVED FURTHER THAT, the futhorized Officers be and hereby authorized to register or lodge
for registration upon execution documents, letter(s) of undertakings, declarations, sgreements and
other papers or documents a5 may be reguired in relation to any of the above with army registering
authority or governmerntal authority competent in that behalf.”

“RESOLVED FURTHER THAT, the Authorized Officers be and are hereby authorzed to affin the
Commaon 5eal of the Company on the documents related to debenture issue, and any of the said
agreements and doouments, and any further doouments and agreements that may be reguired in
the presence of zny one of the Directors of the Comipany and the Comparny Secretary in accordance
with the Artides of Assodztion of the Company.”

“RESOLVED FURTHER THAT Mr. Jiresh Jzin, Managing Director, Mr. Praveen Chavhan, Executive
Director, OR Mr. shok Biyani, CFD be and are hereby severally suthorized to delegate the powers to
such officialfs of the company as may be deemed necessary to do such acts and exsoute such
documents as may be required in connection with any of the matters relating to the issue of the
debentures.”

“RESOLVED FURTHER THAT the copies of the foregoing RBesolution certified to be true copies by amy
one Director or Company Secretzry be fumnished to the debenture trustee and such other person as
may be deemed necessany.”

CERTIFIED TO BE TRUE
For Capseve: Finance Private Limited

()]s
M |

Iir. Jimesh Jamin

Director
DiN: 06807613
Plzaoe: Mumbai

Date: 4th September 2020

CAPSAVE FINANCE PRIVATE LIMITED
Fogihipid o Unh Mo 801 'Wirg D, Lofia Compporchit Pork, Winhir Bxoeitn Highway, Topihdoon [Botl. Mumaci - 2000463
Phe =71 22 £173 700, T Moo UsT 2wH 1PF2PTC 08302
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Annexure |

(Summary of the financial position of the Company for the previous 3 (three) years’ audited
balance sheets)

CAPSAVE FINANCE FRIVATE LIMITED
BALANCE SHEET A% AT Flet MARCI 2000

(Hugeres]
Al @l Asoal
rubare Noie o FATIED .M
EQUITY AMD LIARILITIES
Shasvialden’ funds
Share capilal z 93E51, 150 TRA 6D
Hesewes ard surpiug K] 1AEARLIT] 1 MMM, Z0
E,MAIJE'] LS_NE!ISE!
Pian-Current Lishilties
Lereg Ter=: Borrowsings & LR SN0, I
Dbes bong, orm Babalise: ] EFTA10. 97 L5
Loz derm previziona e 15400 280 o i SRS
SR 154 TET AL 6
Drwfucred tax liskilities (zet) ks A 30 Pt L
Cureent Lisbilithes
Shart-ierm boarowings. L] SIS AL
Trade pavables
1 il caftsbancding dues of micrs enterprees and small snlerpnses L1 18578
1) bvial sazbetancting choss of credibors sther than micrn enterprises.
and amall rolmprses 1,7 0 T
Otbar casren! Eabdilxs a ST A2 026 435,583
Shor term pronvesions 0 AT IAE PR
10N %558 918 A2 REE BAD
TOTAL &M% AEA 70 .98 BEE B
ABBETS
Pecn-cucren asscls
Preperty. Flant and Lquipment 1w LKL SR LERC L ]
Ini ilskes uinder deweloy 3,335 000 L
Awnrl wrcier Theployment 153133583 &0, TR
Loreg-nerm krars and advances |1 176579149 129675, Ti
Uther ron-rursenl assels iz 415,09% LT
768816 58 1217339 591
Cumvent asses
Trade recetwakbles ] 1025 HY LRELEC
Canl eral bank balessws B 2559549, 143 RS 533 106
Shari-ierm lnana ared pdvasces: n BT TR ST T
Olser s il 15 B350 55T 53 567,350
1,357 053 642 7 175,517
TIATAL 4. 5569, 730 JB55.568. 504
——  ———
Sagnificent Aoosunting Folickes hli ]
The rates referred 10 stove form s iraegred partof the Hnancial stalements
A pur s rvport of sven dake attachnd
For PEP Scidhas & Santhesam LLF Per and an behalf of the Buard of Dineciom
Chartered Arcoamtants
Firm Registralion No 005055200018
{ 2 o g [r-]
=Tt i
Pl — l'ﬁ'; %S}/ 'E}" I
E Suriyasarayanan Iimeesh [ain Pray een Chaukan Asbeolc BEyasi
Farinur CED & Dhrectar Director Chimf Pinancial CHficer
Biembership Mo MM DEEQTELD DN eS0T !
UDIBE M2 iz AAAABAZTTR
5 FPE & TP Place: Musbai Plasse Wil Flaca: Missmbal

[rwted: Bath Fame J030 Diwhs 20 June I020  Dafed: 28th one 2030 Diaked: 26t June 2020
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CAPSAVE FINANCE FRIVATE LIMITED
Statement of Profit and Loss for the period ended 315t March 2020
{Rupees)
. Far the Year ended For the Year ended
Farticufars ok o, 032020 31.03.2019
L Income from operations 16 BILA37.876 580,522 415
I Other Income 17 15006, 550 71543
[l. Total Revenae (I + II) B48 3826 597,166,150
Iy 'F?.;p-arh;ea:
Purchase cost of Bonds O (46 408 109,652 251
Employes Benetit Expenses 18 36,301,178 IRAU,A33
Finance cosls 19 6, 40,175 61,231,078
Da'prpdaﬂnn;rdimnrﬂatim 10 182111, 746 PO
Provisions against Standard Assels 10,543,500 4,249,208
Olther experses mn 71535014 19514 £15
Tutal expenses 490,636,922 3,727 555
¥ Profit { (Loss) before exceptional items and tax (TI1TV) A57,707 504 AN 206
Yl Exceptional items - Z2AD000]
{Financial Advisory fees)
VI Profit / {Loss) before tax [V4VT) 357,707,904 275,838,206
VI Tax expense
Current x (104,545,584 (57,930,742
MAT Crudit Entitleonent - 18,649,660
Eneess/ {Short) Provision of Tax for Earlier Years 100,687 -
Delerred tax 7 {7.068,521) {9,714, 257
T111,912,918) (75,388, 449)
[% Profit {(Loss) for the vear (VI 45,793,090 196, 30,557
Siificant Accounting Policies 1(B)
% Eamings per share (face value Fa, 10 each):
Basic and Dilisled Fal] .32 7
The nedes referred o abeve form an integral part of the financial statements
As per our report of even date attached
Far PEF Sridhar & Santhanam LLP For andl on behall of the Board of Direciors
Chartered Accoantants
Firm Registration No.0039905/5200018
£ e ap— [ ' e
[ e \1}/ ¥
R Suriyanarayanan Jinesh Jain Praveen Chauhan Ashok Biyani
Fartner CED & Director Thrector Chief Financial Officer
Membership Mo 201402 MP: DRE0TALS [YIN: DRROTTIE -
LI J2NA AAAARATTIZ
Flace: Mumbal Flace: humibai Flace: Mumbal Place: durnbal
Dated: 2ith [ure 2020 Dated; 26th Jure 2020 Dated: J6th June X2 Dated: 25th June 2080
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CAFSAVE FINANCE FRIVATE LIMITED
HALANCE SHEET A% AT 31 MARCH 3099

(Rugmaei)
A Asak
Pasdicuilass Mule no, 18200 [
BOUITY AND LIAMILITTES
Skareholders’ funds
Share cagrtal 2 TR £4843830
Fsarves and sarplos 3 107255
1,408 57653 LIS 53
Men-Cutrent LEabilitbes
Long, Term Beerovwings 4 00,000,050 =
ther Lang bersn Babilities 5 5T 114500
Long berin gauvisions & I, F96, BES AT
T AL R 11751a.250
Dficrmed tax Uabiiies (net) ¥ 2, B35, 385 BARLIR
Crrresd Linbilitles
Short-term borrowings a A30,000.050 LF50
Trade payalis
i) teand sutstanding dues of micro erserprsis and small enlerprises 18257 -
i) voted outstanding choes of crediloes other than micns meerpriscs
el sznall enlerprises e B
Ceher cursent Kabilities a X230 RRS 12576, 008
Sheet birin proviskes [ LiFET TS T

) __ S0ITRMH0

TOTAL A [AEEGE H 1,512 200, B34
ASSETS
Misi-gurment assely
Propery, Plast and Equiparen w HETRAER 452,650,268
Ammot uinder Doployment E Rt ] G54 210
Lomg -tz boans and advances 1 LI 071, 01
Othis non-current scis Iz 250,000 T
LHT 46750 1,168,805
Cusrent assels
Current investmwnis - -
Trade recedwiblion B 19054 260306
Crsh penel Barik: Likmces i 145106 27,602,155
Sheri-himm loans and edvanoes 11 EP0E79,507 ST
Crher cansil aists 1= S3410472 B FIEAHE
#73,13L 5% FRMLTIE
TOTAL 3,095, 568 HIY 1,522 30,834
Significant Arusing Palicies 1IE)

“T've mioites refired be et Boam an inbegral st of the tinancisl stalements

s per our report of wven diti attacked
!

Srldhar & Sasthanis LLI Far and on behalf

Gl..-ua_

[t ! .
ah Jaln Praveen Chaubai Ashak:Wyani

AN
CEC & Divector Directar Chitef Fimancial Offiier

Bembenitdp Ko 0182 DHK: (630713 LRI ei

Fimce; Mumbid Flace: Mlumbal Plece: Muzwberd Flace: Mumbal

Diated: Gth June 2009 Diatick 6ih June 2019 Daled: Gih Jure 2009 Dated: lh Jure 2009
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CAPSAVE FINANCE PRIVATE LIMITED
Statement of Peofit and Loss for the year ended 315t March 2019
{Rupees)
Parki For the Year ended For the Year ended
arbiculars Muote no,
31032009 31032018
L Imcome from operations 16 589,522 616 255,087,123
II. CHher income 17 T.603,543 1,596,811
Il Total Bevenue {1+ 1) 597,166,159 237,963,534
[V, Expenses:
Purchase cost of Bonds 104,652,351 0,279,657
Employee Benefit Expenses 18 8 499 553 23,768,785
Finance costs 14 60,221,078 4,446/ 064
Drepraciation and amortisation 10 107,590,868 39,417 549
Provisions against Standard Assets 4,249,208 1,665,489
Orther expenses 20 30,514,815 10,307,798
Total expenses 343,737 953 151,689,327
WV Profit / (Loss) before exceptional items and tax {II-IV) 253,438,206 106,084,607
W[ Exceptional ilems 22,400,000 -
[Financial Advisory fees)
VI Profit / {Loas) before tax (V+VT) 275 838,206 106,084, 607
VIl Tox expense:
Current tax (37,933,742) (23,270,780
MAT Credit Entitlement 48,549,660 23,270,780
Dieferred tax 7 (68,704,267 (22,181,118)
(78,985, 345) [23,'[5],]@.
IX Profit /(Toss) for the year (VII-WIIT) 196,849 557 82913489
Significant Accounting Policies 18]
X Eamings per share {face value Rs, 10 eachj:
Baaic and Diluted 21(8) 26,79 17683
The notes referred to above form an integral part of the financial statements
As per our report of even date atfached
For PRF Sridhar & Santhanam LLP For and on behalf of the {5“.’“‘“1 of Directors
Chagtared Accountants — M .y
i egisteation No, 0039905/5200018 - / Kg\
| ] Bdan o /
! "JW 2 | — '
ek rm%:al A \,h sh Jain Praveen Chauhan Ashok Biyani
Partne b CEOQ & Director DHrector C':‘iizf Fimanecial Officer
Membership No,200402 DIN: 06807613 DIN: 06802734 fol o -
Place: Mumbai Place; Mumbai Place: Mumbai ﬁJaw‘ Numbai
Drated: dth June 2019 Diated: Bth June 2019 Dated: &th June 219 Dited; 6ith Tume 2019
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CAFPSAVE FINANCE FRIVATE LIMITED
BALANCE SHEET AS AT M MALCH 200&
{Rupees)
- As at As sl
I N
Particulars Mot o JL.E3.2018 31.03.2017
EQUITY AMD LIABILITIES
Ehareholders’ fumds
Share capital 1 A B13E0 1,000,250
Feserves and surplus a . _ e am s 272142, 187
—— AR MZIZET
Plon-Cuseesd Liabilities
Drederred bk liabddties (ret) g 13,131,118 -
Char lurg_rl':rmuahiﬂllﬂ 4] 114,678,308 35,430,767
Lang berm provisions 6 27055 1,328,597
TAGNEAT ST AT
Cumresn Liabilities
Short-term batrowings 19i5) 237,500,000
Trnde prpakies
] tertal pusstarading dues of micn engerprises ared amall enlerprises .
) botal pusstanding dues of creditors ofhar (han sucre e iepeses
wrd vl enbarprises QKT 2 2281441
‘Ceheer carren! Habilicies T 135,204,551 T03EF AN
Short lerm provisions & 14384387 13,786
F0.278,590 15FT055
TOTAL 1,532 284 404 403,751,635
ASSETS
Muon-carienl iksits
Fiuad Aszmis £
Tangible sseis - Property, Plint and Equipanent 4n2,695 268 180,812,012
Capital ‘Worlkin F - 453,571
Inlzrgibde asses undes development - 1400000
AELA A 300150884
Anset urslir Dvplayment 65068310 PR
Lrrg-tizen Inase amd adlvareis & 617450500 121196064
Cither nor-curnet pesety 1] As000
- AT
Currenk assels
Teade receivables 11 528755 1,752718
Cash and Bank balarce 1z 702 LA 17,571,304
Shert-orns hare and sclvarces: a 37 MRS5S 51,520,549
Cier carmen | asdits i3 TE IS 1,96
632515 TLOGT 260
TOTAL B 1.522.200,5% 403,751,605
Sgnilicant Accounbing Folicies HE
T meesten i b abose Rrsn an inbegral purt of B Rnandal seabmings
e pear i raper bl evan dide altichiad
For FEF Sridbar & Santhanam LLF Fuor and om buhalf
Chartgtpd Arcountants
iration Mo 039505,/5206018
ﬁher i Chailian Askak Biyani
r Diractor Chief Financial Officer
Mamburahip Mo 20403 It DERITIS
Mumbai, Mumbai. Mumbal.
Dated: |1 June 2olf [abeds 11 dun& Dated: 1 3urae detfDated: 1) J0ne 200
s
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CAPSAVE FINANCE PRIVATE LIMITEDY
Statement of Profit and Loss for the year ended 31 March 2018
(Rupees)
Pastieulars Note For the Year ended For the Year ended
aren 5
" e ne 31032018 31.03.2017
I Income from cperations 14 250,967,123 22,412,619
1. Other income 15 1,996,811 3493419
11, Tatal Revenue (I + 11) 257,963,934 25,906,038
IV, Expenses:
Purchase cost of Bonds 70,279,637 -
Employes Benefit Expenses 16 25,768,735 15,844 861
Finanee costs 17 4 A4 (S 59,757
Depreciation and amortisation & 39,417,549 6,053,403
Contingent Frovisions against Standand Assets 169,459 361,668
Other expenses 18 10,307,798 6,236,164
Total expenses 151,889,327 28,575,855
Vo Profit /{Loss) before Tax (I1-IV) 106,094,607 {2,660 815) i
VI Tax expense: .
Current tax (23,270, 760) - |
MAT Cradit Entiltement 23,270,780
Deferred tax 4 [23,181,118) =
(23,181,118) =
VI Profit / (Loss) for the year (V-¥T) B2,913,489 (2,665,815
Significant Accounting Pelicies (B}
VIII Barnings per share (face value Es. 10 each):
Basic and Dileted 19(5) 1783 (2.31)
The notes referred to above form an integral part of the {inancial statements i
As per our report of even date attached
For PKF Sridhar & Santhanam LLP For and on behalf of the Board of Directors g PN
Chartgped Accountants } ) )
rm fllegistration No.0039905/S200015 ) . .
- - LI M - L
R Swgiyaparayanan C inesh Jain Praveen Chauhan Ashol Biyani
Fartner // AN CEO & Director Director Chief Financial Officer
Membership No.201402 4 DIN: 06807613 DIN: 06802734 -
Mumbai. b Mumbai. Mumbai, Mumbal.
Dated: [1 wvne 2013 Dated: 1 Jume  Dated: tovae 2oy Dated: 1) Tune 2oig
i

93



Information Memorandum dated September 8, 2020 Private & Confidential

For Private Circulation Only

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

Annexure 11
(The number of persons to whom allotment on preferential basis/ private placement/ rights issue has
already been made during the year, in terms of securities as well as price)

Allotment of 150 (One Hundred & Fifity) Non-Convertible Debentures (NCDs) of Face Value
of Rs. 10,00,000 (Rs. Ten Lakhs only) made to Bank of Maharashtra. Total Investment value
of Rs. 15,00,00,000 (Rs. Fifteen crores only) with bullet repayment at the end of 36 months.

Allotment of 100 (One Hundred) Non-Convertible Debentures (NCDs) of Face Value of Rs.
10,00,000 (Rs. Ten Lakhs only) made to Canara Bank. Total Investment value of Rs.
10,00,00,000 (Rs. Ten crores only) with bullet repayment at the end of 36 months.

Allotment of 200 (Two Hundred) Non-Convertible Debentures (NCDs) of Face Value of Rs.
10,00,000 (Rs. Ten Lakhs only) made to Indian Bank. Total Investment value of Rs.
20,00,00,000 (Rs. Twenty crores only) with bullet repayment at the end of 36 months.

Allotment of 250 (Two Hundred & Fifty) Non-Convertible Debentures (NCDs) of Face Value
of Rs. 10,00,000 (Rs. Ten Lakhs only) made to Bank of Baroda. Total Investment value of Rs.

25,00,00,000 (Rs. Twenty Five crores only) with quarterly repayment over a period of 36
months.
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Annexure |11

(Remuneration of directors (during the current year and last 3 (three) financial years))

Director FY 2019-20 FY 2018-19 FY 2017-18
Mr. Jinesh Jain 43,12,500 37,50,000 37,50,000
Mr. Praveen Chauhan 19,25,470 14,90,323 7,45,161
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Private & Confidential
For Private Circulation Only

(Related Party Transactions entered during the Last 3 (Three) Financial Years immediately
preceding the year of circulation of this Offer Letter)

FY 2019-20 FY 2018-19 FY 2017-18
With holding company -
- Issue of equity shares 348,945,712 210,296,268 565,099,701
- Short term borrowing 647,500,000 550,000,000 302,500,000
- Short term borrowing - repaid 597,500,000 337,500,000 65,000,000
- Interest on short term borrowing 21,410,959 7,552,911 2,838,699
- Sale of assets 888,729 - -
- Purchase of lease rental receivables 312,025,672 256,922,845 261,187,284
Directors remuneration 6,237,970 5,240,323 4,495,161
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Annexure V

9.2 (Audited cash flow statement for the 3 (three) years immediately preceding the date of
circulation of this offer letter)
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