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KKR INDIA ASSET FINANCE LIMITED

KKR India Asset Finance Limited is an unlisted public limited company having a Certificate of Incorporation
dated 30/06/1989 and incorporated with the Registrar of Companies, Chennai, Tamil Nadu. The Company
obtained its certificate for commencement of Business from the Registrar of Companies, Tamil Nadu,
Chennai on 30/06/1989. The Corporate Identification Number of the Company is
U65191TN1989PLC017616 and PAN no is AAACMG6305R. The Company is registered with the Reserve
Bank of India as a non-banking financial company having registration no B.07.00565

Registered Office: Regus Citi Centre, Level 6, 10/11, Dr. Radhakrishna Salai, Chennai - 600004, Tamil
Nadu, India

Tel: 022 43551300 Fax: 022 43551301
Corporate Office: 2" Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower
Parel (W), Mumbai 400 013

Chief Financial Officer and Compliance Officer: Mr. Rakesh Bajaj, 2" Floor, Piramal Tower, Peninsula
Corporate Park, Ganpatrao Kadam Marg, Lower Parel (W), Mumbai 400 013
Tel: 022 43551300 Fax: 022 43551301 Email: rakesh.bajaj@kkr.com

Company Secretary: Ms. Priya Telang, 2™ Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao Kadam
Marg, Lower Parel (W), Mumbai 400 013
Tel: 022 43551300 Fax: 022 43551301 Email: priya.telang@consultant.kkr.com

Website: www.kkr.com/renbfc

PLACEMENT MEMORANDUM/DISCLOSURE DOCUMENT/DISCLOSURE
PLACEMENT MEMORANDUM / DISCLOSURE DOCUMENT / DISCLOSURE
AGREEMENT FOR ISSUE BY WAY OF LISTED FULLY REDEEMABLE RATED
SECURED NON- CONVERTIBLE DEBT IN THE NATURE OF DEBENTURES OF THE
FACE VALUE OF RS. 10,00,000 (RUPEES TEN LAKHS) EACH WITH A BASE ISSUE SIZE
OF UPTO RS. 75,00,00,000 (RUPEES SEVENTY FIVE CRORES) WITH AN OPTION TO
RETAIN OVERSUBSCRIPTION OF UPTO RS. 75,00,00,000 (RUPEES SEVENTY FIVE
CRORES) AGGREGATING UPTO RS. 150,00,00,000 (RUPEES ONE HUNDRED FIFTY
CRORES ONLY) FOR A TENURE OF 10 YEARS.

PLACEMENT MEMORANDUM / DISCLOSURE DOCUMENT / DISCLOSURE
AGREEMENT PREPARED IN CONFORMITY WITH THE SCHEDULE Il OF SEBI (ISSUE
AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021 ISSUED
VIDE CIRCULAR NO. LAD-NRO/GN/2021/39 DATED AUGUST 9, 2021, AS AMENDED
FROM TIME TO TIME COMPANIES ACT, 2013 READ WITH COMPANIES
(PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014.

Rakesh Digitally signed
Bajaj by Rakesh Bajaj
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GENERAL

Investors are advised to read the section “Risk Factors” carefully before taking an investment decision
in this offering. For taking an investment decision, the Investors must rely on their own examination of
the Issuer and the offer/Issue including the risks involved. The offer/Issue being made on private
placement basis, this Placement Memorandum/Disclosure Document has not been filed with the
Securities & Exchange Board of India (SEBI). The Debentures have not been recommended or
approved by SEBI or any other regulatory or quasi regulatory body or authority nor does SEBI or any
other regulatory or quasi regulatory body or authority guarantee the accuracy or adequacy of this
document. Specific attention of the Investors is invited to the summarized and detailed Risk Factors
given on page number 24 under the section ‘General Risks’.

Investment in non-convertible securities involve a degree of risk and investors should not invest any
funds in such securities unless they can afford to take the risk attached to such investments. Investors
are advised to take an informed decision and to read the risk factors carefully before investing in this
offering. For taking an investment decision, investors must rely on their examination of the issue
including the risks involved in it. Specific attention of investors is invited to statement of risk factors
contained on page number 24 of this placement memorandum. These risks are not, and are not intended
to be, a complete list of all risks and considerations relevant to the non-convertible securities or
investor’s decision to purchase such securities.

ISSUER’S ABSOLUTE RESPONSIBILITY

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

CREDIT RATING

The Debentures have been rated CRISIL AA/Stable by Crisil Limited (CRISIL) and AA/Stable by
CARE Ratings Limited.

The rating is notarecommendation to buy, sell or hold the Debentures and Investors should take their own
decision. The rating may be subject to revision or withdrawal at any time by the assigning credit rating
agency and each rating should be evaluated independently of any other rating. The ratings obtained are
subject to revision at any point of time in the future. The rating agency has the right to suspend, withdraw
the rating at any time on the basis of new information etc. For details, please refer to paragraph on ‘Credit
Rating” mentioned elsewhere in this Placement Memorandum.

PROMOTER

Name: KKR India Asset Investment Pte. Ltd

Address 8 Marina View #33-04 Asia Square Tower 1 Singapore (018960)
Business Identification no 201331792D

PAN no: AAFCK4266L

LISTING

The Debentures are proposed to be listed on the Wholesale Debt Market segment of the BSE Limited,
which shall be the designated stock exchange for the Issue. The Issuer has obtained “in-principle” approval
from BSE Limited and will apply for final listing within 4 trading days from the Deemed Date of
Allotment for listing the Debentures offered through this Issue. The Issue would be under the electronic
book mechanism for issuance of debt securities on private placement basis as per the SEBI circular no.
SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 and any amendments thereto (“SEBI
Operational Circular”) read with the “Updated Operational Guidelines for issuance of Securities on
Private Placement basis through an (“Electronic Book Mechanism”) issued by BSE vide their Notice no.
20180928-24 dated September 28, 2019 and any amendments thereto (*“BSE EBP Guidelines”). The
Company intends to use the BSE Bond — EBP platform for the Issue.

on only
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ISSUE SCHEDULE

Issue Open Date: September 28, 2021

Issue Close Date: September 28, 2021

Pay-In Date: September 29, 2021

Deemed Date of Allotment: September 29, 2021

ISSUER

KKR India Asset Finance Limited

Registered Office:  Regus Citi Centre, Level 6, 10/11, Dr. Radhakrishna Salai, Chennai - 600
004, Tamil Nadu, India

Corporate office: 2nd Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower
Parel (W), Mumbai 400 013

Tel: 022 43551300, Email: kkrindia@kkr.com , Contact Person: Mr. Rakesh Bajaj

REGISTRAR TO THE ISSUE

K-INTEC
KFin Technologies Private Limited (Formerly known as Karvy Fintech Private Limited)
Registered Office: Selenium Building, Tower B, Plot 31-32, Gachibowli, Financial District,
Nanakramguda, Hyderabad 500032, India
Mumbai office — 7™ floor, 701 Hallmark Business Plaza, Sant Dnyaneshwar Marg, Off Bandra Kurla
Complex, Bandra East Mumbai - 400 051
Tel: +91 22 - 6149 1635
Email: tanveer.momin@kfintech.com, hanumantha.patri@kfintech.com
Contact Person: Mr. Hanumantha Patri and Mr. Tanveer Momin

CREDIT RATING AGENCY

CRISIL

An S&F Global Company

CRISIL Ratings Limited (A subsidiary of CRISIL Limited)

Address: CRISIL House, Central Avenue, Hiranandani Business Park, Powai, Mumbai- 400 076
Tel: +91-22-3342 3000

Website: www.crisil.com/ratings

Email: crisilratingdesk@crisil.com

Contact Person: Mr. Krishnan Sitaraman

SEBI Registration Number: IN/CRA/001/1999

CREDIT RATING AGENCY

(ﬁaﬁ Ratings

ional Risk Opiniar

CARE Ratings Limited

Registered  Office:  4th Floor, Godrej Coliseum, Somaiya Hospital Road, Sion (East), Mumbai -
400 022

Tel: +91-022- 6837 4400

Www.careratings.com

Email: aditya.acharekar@careratings.com

Contact Person: Mr. Aditya Acharekar
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STATUTORY AUDITOR

CNK

& ASSOCIATES LLP

CNK & Associates LLP. Chartered Accountants

Registered  Office: 3rd Floor, Mistry Bhavan, Dinshaw Vachha Road, Churchgate, Mumbai 400
020, India.

Tel: +91 22 66230600

www.cnkindia.com

Email: manish@cnkindia.com

Contact Person: Mr. Manish Shah

LEGAL COUNSEL

Jerome Merchant + Partners

Address: Free Press House, #83, 8th Floor, Nariman Point, Mumbai — 400021 J
Website: https://jmp.law/ -
Telephone Number: +91-22-6287-2426
Email: contact@jmp.law

X

COUPON AND REDEMPTION

Coupon Rate: 9.00 % per annum

Coupon Payment Frequency: Annual

Redemption Date: 29 September 2031

Redemption Amount: An amount representing the outstanding principal amount of the Series B FY 21-
22 Debentures being redeemed on Redemption Date.

ELIGIBLE INVESTORS

Trust
Limited Liability Partnerships
Partnership Firm(s)

Foreign Portfolio Investors, Alternative Investment Funds and Portfolio Managers registered with
SEBI

Association of Persons

Companies and Bodies Corporate including Public Sector Undertakings

Commercial Banks

Regional Rural Banks

Financial Institutions

Insurance Companies

Mutual Funds

Any other investor eligible to invest in these Debentures

All investors are required to comply with the relevant regulations/guidelines applicable to them for
investing in this Issue.

Detail pertaining to the uploading the placement memorandum on the electronic book
provider platform

Please refer to Part C.
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Note: This Placement Memorandum of private placement is neither a prospectus nor a statement in lieu
of a prospectus. This is only an information brochure intended for private use and should not be
construed to be a prospectus and/or an invitation to the public for subscription to Debentures under
any law for the time being in force. The Company can, at its sole and absolute discretion change the
terms of the offer. The Company reserves the right to close, recall, extend or modify the terms of the
Issue at its absolute discretion at any time prior to Allotment.
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DEFINITIONS AND ABBREVIATIONS

Company/Issuer KKR India Asset Finance Limited, a company with its registered office at
Regus Citi Centre, Level 6, 10/11, Dr. Radhakrishna Salai, Chennai - 600 004,
Tamil Nadu, India

“we”, “us”, “our” Unless the context otherwise requires, the Company.

Account Bank account number 37260666220 of the Issuer opened and maintained with
the Designated Bank.

Allotment Advice An advice informing the allottee of the number of Debentures allotted in

Electronic (dematerialised) Form.

Allot/Allotment/Allotted| Unless the context otherwise requires or implies, the allotment of the
Debentures pursuant to the Issue.

Amounts Due On any date mean the Redemption Amounts and/or other monies which are due
and payable in terms of the Debenture Documents to the Debenture Holders or
the Debenture Trustee.

Application Form The form in which an investor can apply for subscription to the Debentures.

Applicable Law Any and all applicable provisions of any (a) constitution, treaties, statutes, laws,
codes, rules, regulations, notifications, circulars, ordinances or orders of any
Government Authority which have the force of law, (b) government approvals,
and (c) orders, decisions, injunctions, judgments, awards and decrees of or
agreements with any GovernmentAuthority.

Security A first ranking, pari passu, floating hypothecation charge on the loans and
advances made by the Company and the cash balances, bank balances and
receivables of the Company which are classified as standard assets in
accordance with applicable regulations of the RBI (“Hypothecated Assets”),
i.e. a first priority hypothecation on a floating charge basis to be shared pari
passu with existing lenders and debenture holders (as applicable) as provided
in the Deed of Hypothecation excluding any non- performing assets as
categorized in accordance with the relevant guidelines issued by Reserve Bank
of India from time to time with an asset cover of 1.25 times of the principal
outstanding (“Security Cover”), and subject to Permitted Security Interest.

Avrticles Acticles of Association of the Company.

Board Board of Directors of the Company or a Committee thereof.

Business Day Shall mean a day other than Saturday and Sunday on which scheduled
commercial banks in Mumbai are open for normal banking business.

CARE CARE Ratings Limited

CDSL Central Depository Services (India) Limited.

CRISIL Crisil Limited.

Companies Act Companies Act, 2013 to the extent notified and the Companies Act, 1956 to
the extent not repealed and still in force, and as amended from time to time.

Companies The Companies Act and Companies (Prospectus and Allotment of

Regulations Securities) Rules, 2014 as amended from time to time

Credit Rating Agency | CRISIL, CARE or any other rating agency approved by the RBI, appointed
from time to time.
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Debenture Documents

This Placement Memorandum, the Debenture Trustee Agreement, the
Debenture Trust Deed and the Deed of Hypothecation.

Debenture Payments

shall mean all or any part of the following amounts payable by the Company to
the Debenture Holders on such dates specified herein in accordance with and
pursuant to the terms of this Agreement:

() Redemption Amounts payable on the Redemption Dates;

(i) accelerated payment of Amounts Due upon occurrence of an Event of
Default in accordance with the terms hereof;

(iiiy Any other payments required to be made pursuant to the terms of the
Debenture Documents.

Debenture
Date

Payment

A date on which any payment becomes due and payable to the Debenture
Holders in accordance with the terms of the Debenture Documents including
but not limited to any Redemption Date.

Debenture Trustee

Trustee for the Debenture Holders, in this case for the time being
CATALYST Trusteeship Ltd.

Debenture Trustee

Agreement

The document titled ‘Debenture Trustee Agreement’ entered into/ to be entered
into between the Issuer and the Debenture Trustee for the appointment of the
Debenture Trustee.

Debenture Trust Deed

The document titled ‘Debenture Trust Deed’ to be executed between the
Debenture Trustee and the Issuer for inter alia settling a trust and describing the
powers of the Debenture Trustee, read with any amendments or supplements
thereto.

Deemed Date of | September 29, 2021

Allotment

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

Depository A participant as defined under the Depositories Act, 1996, as amended from time

Participant/DP

to time.

Designated Bank

State Bank of India

Encumbered Assets

The assets forming a part of the security for the Debentures under the
Debenture Documents, from time to time.

Encumbrance Any encumbrance, mortgage, pledge, charge (whether fixed or floating),
hypothecation, lien, deposit by way of security or security interest securing any
obligation.

Fll / Foreign | Foreign Institutional Investor (as defined under the Securities and Exchange

Institutional Investor

Board of India (Foreign Institutional Investors) Regulations, 1995) registered
with SEBI.

Final Settlement Date

The date when all principal sums of the Debentures have been redeemed by the
Issuer.
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Fiscal Quarter

In any fiscal year i.e., the accounting period commencing from April 1% of
each year till March 31% of next year, any of the following three month
periods of a fiscal year:
() April 1 to June 30;

(i) July 1 to September 30;
(iii) October 1 to December 31;
(iv) January 1 to March 31.

Government In any jurisdiction where any Party carries on business or holds assets, any

Authority nation or government, any province, state or any other political subdivision
thereof; any entity, authority or body exercising executive, legislative,
judicial, taxing, regulatory or administrative functions.

Placement This Offer Document / Placement Memorandum / Private Placement Offer

Memorandum/ cum application Letter / Offer Letter cum Application is issued in

Disclosure conformity with Companies Act 2013, Securities and Exchange Board Of

Document India (Issue and Listing of Non-Convertible Securities) Regulations,

2021as amended time to time, Form PAS-4 prescribed under Section-42
and Rule-14(1) of Companies (Prospectus and allotment of Securities)
Rules, 2014, the Companies (Share Capital and Debenture) Rules, 2014.

Investors / Debenture
Holders

Persons who are specifically requested by the Issuer to subscribe to the
Debentures in terms of the Debenture Documents and are accordingly
allotted the Debentures and shall include the transferees of such
Debentures.

IT Act

The Income Tax Act, 1961 as amended from time to time.

Interest Rate

Shall be as provided in the Term Sheet

Issue

Issue of Debentures on a private placement basis for with a base issue size
of upto Rs. 75,00,00,000 (Rupees Seventy Five crores) with an option to
retain oversubscription of upto Rs. 75,00,00,000 (Rupees Seventy Five
Crores), together aggregating upto Rs. 150,00,00,000 (Rupees One
Hundred Fifty Crores only)

Majority  Debenture
Holders

The Debenture Holders holding an aggregate amount representing not less
than 75% (seventy five percent) of the value of the aggregate principal
amount of all of the Debentures outstanding for the time being.

Memorandum / MoA

Memorandum of Association of the Company.

NBFC

‘Non-Banking Financial Company’ as defined under the Reserve Bank of
India Act, 1934

NEFT National Electronic Fund Transfer system, a nation-wide payment system
facilitating one-to-one funds transfer.
NSDL The National Securities Depository Limited.
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Permitted
Interest

Security

“Permitted Security Interest” shall mean (i) the Encumbrance created/ to
be created in favour of the Debenture Trustee (for the beneficial interest of
the Debenture Holders) pursuant to or under the Debenture Documents; (ii)
any Encumbrance created over any rights, titles, interests, assets or
properties of the Issuer including any loans, receivables, interest accrued on
such loans, investments etc., provided that in case any Security Interest is
created over the Encumbered Assets, the Company shall ensure that a
security cover of at least ‘Security Cover’ is maintained and available and
no Event of Default is continuing as on such date of creation of Security
Interest.

Person

An individual, natural person, corporation, partnership, joint venture,
incorporated or unincorporated body or association, company,government
or subdivision thereof.

Principal Amount

On any particular date, as the subject or context may require, the principal
amount of the outstanding Debentures as on such date.

RBI

The Reserve Bank of India.

Record Date

The Record Date shall be 7 Calendar days prior to each coupon payment
date / redemption date.

Redemption Amount

shall mean on the Redemption Date, in respect of Debentures being
redeemed, the outstanding principal amount of the Debentures being
redeemed on such Redemption Date together with the accrued Interest
thereon

Redemption Date

As per the Term Sheet

Registrar to the Issue

Registrar to the Issue, in this case for the time being KFin Technologies
Private Limited

ROC/Registrar of
Companies

The Registrar of Companies, Tamil Nadu, Chennai.

Rs./Rupees/INR

Indian Rupees.

RTGS Real Time Gross Settlement, an electronic funds transfer facility provided
by RBI.
SEBI Securities and Exchange Board of India constituted under the Securities and

Exchange Board of India Act, 1992, as amended from time totime.

SEBI Defaults
(Procedure) Circular

Means the circular no. SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 dated
October 13, 2020 on "Standardization of procedure to be followed by
Debenture Trustee(s) in case of ‘Default’” by Issuers of listed debt
securities" issued by SEBI.

SEBI Due Diligence
Circular

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

Security Cover

1.25 times

Term Sheet

Means the term sheet issued for the Debentures
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DISCLAIMER

This Placement Memorandum is neither a Prospectus nor a Statement in lieu of a Prospectus under the
Companies Act and has been prepared in accordance with the Companies Regulations. It does not
constitute and shall not be deemed to constitute an offer or an invitation to subscribe to the Debentures
to the public in general or a section thereof.

This Placement Memorandum has been prepared to provide general information about the Issuer to
potential investors to whom it is addressed and who are willing and eligible to subscribe to the
Debentures. This Placement Memorandum does not purport to contain all the information that any
potential investor may require. Neither this Placement Memorandum nor any other information supplied
in connection with the Debentures is intended to provide the basis of any credit or other evaluation and
any recipient of this Placement Memorandum should not consider such receipt a recommendation to
purchase any Debentures. Each investor contemplating purchasing any Debentures should make its own
independent investigation of the financial condition and affairs of the Issuer, and its own appraisal of
the creditworthiness of the Issuer. Potential investors should consult their own financial, legal, tax and
other professional advisors as to the risks and investment considerations arising from an investment in
the Debentures and should possess the appropriate resources to analyze such investment and the
suitability of such investment to such investor's particular circumstances.

The Issuer confirms that, as of the date hereof, this Placement Memorandum (including the documents
incorporated by reference herein, if any) contains all information that is material in the context of the
Issue of the Debentures, is accurate in all material respects and does not contain any untrue statement
of a material fact or omit to state any material fact necessary to make the statements herein, in the light
of the circumstances under which they are made, not misleading. No Person has been authorized to give
any information or to make any representation not contained or incorporated by reference in this
Placement Memorandum or in any material made available by the Issuer to any potential investor
pursuant hereto and, if given or made, such information or representation must not be relied upon as
having been authorized by the Issuer.

This Placement Memorandum and the contents hereof are restricted for only the intended recipient(s)
who have been addressed directly and specifically through a communication by the Company and only
such recipients are eligible to apply for the Debentures. All investors are required to comply with the
relevant regulations/guidelines applicable to them for investing in this Issue. The contents of this
Placement Memorandum are intended to be used only by those investors to whom it is addressed and
distributed. It is not intended for distribution to any other Person and should not be copied, reproduced,
distributed or disclosed (in whole or in part) by the recipient to any other Person nor should any other
Person act on it.

No invitation is being made to any Persons other than those to whom Application Forms along with this
Placement Memorandum being issued have been sent by or on behalf of the Issuer. Any application by
a Person to whom the Placement Memorandum has not been sent by or on behalf of the Issuer will be
rejected without assigning any reason.

The Person who is in receipt of this Placement Memorandum should maintain utmost confidentiality
regarding the contents of this Placement Memorandum and should not reproduce or distribute in whole or
part or make any announcement in public or to a third party regarding the contents.

The details of litigations or proceedings disclosed in this Placement Memorandum, if any, are based on
the information provided to us by the relevant promoters and promoters’ group entities in relation to
respective litigations and proceedings pending against them and we have not independently verified or
confirmed, and shall not be deemed to have independently verified or confirmed by reason of disclosure
in this Placement Memorandum, the accuracy or correctness of such information details.
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Each Person receiving this Placement Memorandum acknowledges that:

Such Person has been afforded an opportunity to request and to review and has received all additional
information considered by it to be necessary to verify the accuracy of or to supplement the information
herein; and

Such Person has not relied on any intermediary that may be associated with issuance of Debentures in
connection with its investigation of the accuracy of such information or its investment decision.

Neither the Issuer, nor its affiliates or promoters undertake to update the Placement Memorandum to
reflect subsequent events after the date of circulation of the Placement Memorandum, and thus it should
not be relied upon with respect to such subsequent events without first confirming its accuracy with the
Issuer.

Neither the delivery of this Placement Memorandum nor the Issue of Debentures made hereunder shall,
under any circumstances, constitute a representation or create any implication that there has been no
change in the affairs of the Issuer since the date hereof.

This Placement Memorandum does not constitute, nor may it be used for or in connection with, an offer
or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any
Person to whom it is unlawful to make such an offer or solicitation. No action is being taken to permit
an offering of the Debentures or the distribution of this Placement Memorandum in any jurisdiction
where such action is required. The distribution of this Placement Memorandum and the offering of the
Debentures may be restricted by law in certain jurisdictions. Persons into whose possession this
Placement Memorandum comes are required to inform themselves about and to observe any such
restrictions. The Placement Memorandum is made available to investors relating to the Issue on the
strict understanding that the contents hereof are strictly confidential.

The transferee of the Debentures shall be deemed to have read and understood the terms and conditions
of the Debentures as is available with the DebentureTrustee.

This Placement Memorandum has not and will not be filed with SEBI. The Debentures have not been
recommended or approved by SEBI nor does SEBI guarantee the accuracy or adequacy of this
document. It is to be distinctly understood that this document should not, in any way, be deemed or
construed that the same has been cleared or vetted by SEBI. SEBI does not take any responsibility either
for the financial soundness of any scheme or the project for which the Issue is proposed to be made, or
for the correctness of the statements made or opinions expressed in this document. The issue of
Debentures being made on private placement basis, filing of this document is not required with SEBI.

The eligible bidders, while placing their bids with the Electronic Book Provider, shall ensure
cooperation with the Issuer in limiting the number of investors on whose behalf it is bidding for the
Issue. Such eligible bidder shall ensure that information pertaining to the Issue is shared with only such
number of investors as has been permitted/ assigned by the Issuer for the Issue (Permitted Limit). The
eligible bidder shall be solely responsible for exceeding the Permitted Limit while sharing the
information pertaining to the Issue, and consequences that ensue as aresult.

Disclaimer of the Reserve Bank of India

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

accept any responsibility about servicing/repayment of such investment.

RBI does not accept any responsibility or guarantee about the present position as to the financial
soundness of the Company or for the correctness of any of the statements or representations made or
opinions expressed by the Company and for discharge of liability by the Company.

DISCLAIMER OF THE STOCK EXCHANGE

AS REQUIRED, A COPY OF THIS PLACEMENT MEMORANDUM HAS BEEN FILED WITH
THE BSE LIMITED (“BSE”) PURSUANT TO THE SEBI NON-COVERTIBLE SECURITIES
REGULATIONS. IT IS TO BE DISTINCTLY UNDERSTOOD THAT SUBMISSION OF THIS
PLACEMENT MEMORANDUM TO THE BSE OR HOSTING THE SAME ON ITS WEBSITE
SHOULD NOT IN ANY WAY BE DEEMED OR CONSTRUED TO MEAN THAT THIS
PLACEMENT MEMORANDUM HAS BEEN REVIEWED, CLEARED OR APPROVED BY BSE;
NOR DOES IT IN ANY MANNER WARRANT, CERTIFY OR ENDORSE THE CORRECTNESS
OR COMPLETENESS OF ANY OF THE CONTENTS OF THIS PLACEMENT MEMORANDUM,
OR THAT THE DEBENTURES WILL BE LISTED OR WILL CONTINUE TO BE LISTED ON BSE.
BSE DOES NOT TAKE ANY RESPONSIBILITY FOR THE SOUNDNESS OF THE FINANCIAL
AND OTHER CONDITIONS OF THE ISSUER, ITS PROMOTERS, ITS MANAGEMENT OR ANY
SCHEME OR PROJECT OF THE ISSUER. EVERY PERSON WHO DESIRES TO APPLY FOR OR
OTHERWISE ACQUIRE ANY DEBENTURES OF THIS ISSUER MAY DO SO PURSUANT TO
INDEPENDENT INQUIRY, INVESTIGATION AND ANALYSIS AND SHALL NOT HAVE ANY
CLAIM AGAINST BSE WHATSOEVER BY REASON OF ANY LOSS WHICH MAY BE
SUFFERED BY SUCH PERSON CONSEQUENT TO OR IN CONNECTION WITH SUCH
SUBSCRIPTION WHETHER BY REASON OF ANYTHING STATED OR OMITTED TO BE
STATED HEREIN OR ANY OTHER REASON WHATSOEVER.

DISCLAIMER CLAUSE OF THE COMPANY

The Issuer has certified that the disclosures made in this Placement Memorandum are adequate and in
conformity with SEBI guidelines and RBI Guidelines in force for the time being. This requirement is to
facilitate investors to take an informed decision for making an investment in the proposed Issue. The
Company accepts no responsibility for statements made otherwise than in the Placement Memorandum
or any other material issued by or at the instance of the Company and that anyone placing reliance on any
other source of information would be doing so at their own risk. Neither is there any provision in law to
keep, nor does the Company keep any part of the deposits with the RBI and by issuing the Certificate
of Registration to the Company, the Reserve Bank neither accepts any responsibility nor guarantee for
the payment of the deposit amount to any depositor.

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

The Issuer hereby undertake that the Issuer will utilize the issue proceeds of its subsequent two
privately placed issuances of securities only after receiving final listing approval from stock exchanges.

DISCLAIMER IN RESPECT OF JURISDICTION

Issue of these Debentures have been/will be made in India to investors as specified under clause “Who
Can Apply” in this Placement Memorandum, who have been/shall be specifically approached by the
Company. This Placement Memorandum is not to be construed or constituted as an offer to sell or an
invitation to subscribe to Debentures offered hereby to any person to whom it is not specifically
addressed. The Debentures are governed by and shall be construed in accordance with the existing
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Indian laws as applicable in the state of Maharashtra. Any dispute arising in respect thereof will be

subject to the exclusive jurisdiction of the courts and tribunals of Mumbai.

DISCLAIMER IN RESPECT OF CREDIT RATING AGENCY

Ratings are statements of opinion as of the date they are expressed in relation to the scenarios provided
by the client concerned and based on the information or assumptions provided to CRISIL by its client
and otherwise available to CRISIL from sources it considers reliable. The Ratings are not statements of
fact or any assurance of a future and specific credit rating or recommendations to make any investment
decisions. Any opinions expressed in the Report are in good faith and are not a validation of any
proposition. The Report does not constitute an audit of the entity to which it pertains. The Report
(including the Rating) is neither solicitation of any kind nor an investment advice or an offer to invest
or divest from or issue any securities, instruments, facilities, fund, scheme or otherwise enter into any
deal or transaction based on the Report. The Report does hot comment on the market price or suitability
for a particular investor. Opinions and Rating contained in the Report are not substitutes for the skill,
judgment and experience of the user. The user of the Report should rely on their own judgment and take
their own professional advice before acting on the Report in any way. Neither CRISIL nor its affiliates,
third party providers, as well as their directors, officers, shareholders, employees or agents (each a
“CRISIL Party” and collectively, “CRISIL Parties”) guarantee the accuracy, completeness or adequacy
of the Report or the information, and no CRISIL Party shall have any liability for any errors, omissions,
or interruptions therein, regardless of the cause, or for the results obtained from the use of any part of
the Report. EACH CRISIL PARTY DISCLAIMS ANY AND ALL EXPRESS OR IMPLIED
WARRANTIES, INCLUDING, BUT NOT LIMITED TO ANY WARRANTIES OF
MERCHANTABILITY, SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE.
In no event shall any CRISIL Party be liable to any party for any direct, indirect, incidental, exemplary,
compensatory, punitive, special or consequential damages, costs, expenses, legal fees, or losses
(including, without limitation, lost income or lost profits and opportunity costs) in connection with any
use of the Report or any part thereof even if advised of the possibility of suchdamages.

CARE’s 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. CARE has based its
ratings/outlooks on information obtained from sources believed by it to be accurate and reliable. CARE
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 CARE have paid a credit rating fee, based
on the amount and type of bank facilities/instruments. CARE or its subsidiaries/associates may also
have other commercial transactions with the entity. In case of partnership/proprietary concerns, the
rating /outlook assigned by CARE is, inter-alia, based on the capital deployed by the partners/proprietor
and the financial strength of the firm at present. The rating/outlook may undergo change in case of
withdrawal of capital or the unsecured loans brought in by the partners/proprietor in addition to the
financial performance and other relevant factors. CARE is not responsible for any errors and states that
it has no financial liability whatsoever to the users of CARE’srating.

Our ratings do not factor in any rating related trigger clauses as per the terms of the facility/instrument,
which may involve acceleration of payments in case of rating downgrades. However, if any such clauses
are introduced and if triggered, the ratings may see volatility and sharpdowngrades.
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Forward-looking statements

We may have included statements in this Placement Memorandum, that contain words or phrases such as
“will”, “would”, “aim”, “aimed”, “will likely result”, “is likely”, “are likely”, “believe”, “expect”,
“expected to”, “will continue”, “will achieve”, “anticipate”, “estimate”, “estimating”, “intend”, “plan”,
“contemplate”, “seek to”, “seeking to”, “trying to”, “target”, “propose to”, “future”, “objective”, “goal”,
“project”, “should”, “can”, “could”, “may”, “will pursue” and similar expressions or variations of such
expressions, that may constitute “forward-looking statements”. These forward-looking statements
involve a number of risks, uncertainties and other factors that could cause actual results, opportunities
and growth potential to differ materially from those suggested by the forward-looking statements. These

risks and uncertainties include, but are not limitedto:

. General economic and business conditions in India and other countries (including where we
have a presence);

. Our ability to successfully implement our strategy, our growth and expansion plans and
technological changes;

. Our ability to manage the increased complexity of the risks that Company faces following its
rapid growth;

. Changes in the value of the Rupee and other currency changes;

. Changes in Indian or international interest rates, credit spreads and equity market prices;

. Changes in laws and regulations that apply to banks in India and in other countries where we

are carrying on business;

o Changes in political conditions in India and in other countries where we are carrying on
business; and

. Changes in the foreign exchange control regulations in India and in other jurisdictions where
We are carrying on business.

The Company undertakes no obligation to update forward-looking statements to reflect events or
circumstances after the date thereof. In addition, other factors that could cause actual results to differ
materially from those estimated by the forward-looking statements contained in this Placement
Memorandum Document include, but are not limited to general economic and political conditions in
India and the other countries which have an impact on the Company's business activities or investments,
political or financial instability in India or any other country caused by any factor including any terrorist
attacks in India or elsewhere or any other acts of terrorism world-wide, any anti-terrorist or other attacks
by India, the monetary and interest rate policies of India, political or financial instability in India or any
other country or social unrest in any part of India, inflation, deflation, unanticipated turbulence in
interest rates, changes in the value of the Rupee, foreign exchange rates, equity prices or other rates or
prices, the performance of the financial markets and level of internet penetration in India and globally,
changes in domestic and foreign laws, regulations and taxes, changes in competition and the pricing
environment in India and regional or general changes in asset valuations. For a further discussion on the
factors that could cause actual results to differ, see the discussion under “Risk Factors” contained in this
Placement Memorandum.
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CONFIDENTIALITY

THE INFORMATION AND DATA CONTAINED HEREIN ISSUBMITTED TO EACH RECIPIENT
OF THIS PLACEMENT MEMORANDUM ON A STRICTLY PRIVATE AND CONFIDENTIAL
BASIS. BY ACCEPTING A COPY OF THIS PLACEMENT MEMORANDUM, EACH RECIPIENT
AGREES THAT NEITHER IT NOR ANY OF ITS EMPLOYEES OR ADVISORS WILL USE THE
INFORMATION CONTAINED HEREIN FOR ANY PURPOSE OTHER THAN EVALUATING
THE SPECIFIC TRANSACTION DESCRIBED HEREIN OR WILL DIVULGE TO ANY OTHER
PARTY ANY SUCH INFORMATION. THIS PLACEMENT MEMORANDUM MUST NOT BE
PHOTOCOPIED, REPRODUCED, EXTRACTED OR DISTRIBUTED IN FULL OR IN PART TO
ANY PERSON OTHER THAN THE RECIPIENT WITHOUT THE PRIOR WRITTEN CONSENT
OF THEISSUER.
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LIMITS ON DISTRIBUTION

THE DISTRIBUTION OF THE PLACEMENT MEMORANDUM IN CERTAIN JURISDICTIONS
MAY BE PROHIBITED BY LAW. RECIPIENTS ARE REQUIRED TO OBSERVE SUCH
RESTRICTIONS AND THE COMPANY OR ITS RESPECTIVE AFFILLIATES ACCEPT NO

LIABILITY TO ANY PERSON IN RELATION TO THE DISTRIBUTION OF INFORMATION IN
ANY JURISDICTION.
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PART A - FORM PAS-4

Pursuant to section 42 and rule 14(1) of the Companies (Prospectus and Allotment of Securities) Rules,
2014

THIS PLACEMENT MEMORANDUM OF PRIVATE PLACEMENT ISNEITHER A PROSPECTUS
NOR A STATEMENT IN LIEU OF A PROSPECTUS. THIS IS ONLY AN INFORMATION
BROCHURE INTENDED FOR PRIVATE USE ANDSHOULD NOT BE CONSTRUED TO BE A
PROSPECTUS AND/OR AN INVITATION TO THE PUBLIC FOR SUBSCRIPTION TO
DEBENTURES UNDER ANY LAW FOR THE TIME BEING IN FORCE. THE COMPANY CAN AT
ITS SOLE AND ABSOLUTE DISCRETION CHANGE THE TERMS OF THE OFFER. THE
COMPANY RESERVES THE RIGHT TO CLOSE, RECALL, EXTEND OR MODIFY THE TERMS
OF THE ISSUE AT ITS ABSOLUTE DISCRETION AT ANY TIME PRIOR TOALLOTMENT.

2. GENERAL INFORMATION

NAME & ADDRESS OF THE REGISTERED OFFICE AND CORPORATE OFFICE OF THE
ISSUER

Name of the Issuer KKR India Asset Finance Limited
Registered  Office & | Registered Office:
Corporate Office

Regus Citi Centre, Level 6, 10/11, Dr. Radhakrishna Salai, Chennai
- 600 004, Tamil Nadu, India

Corporate Office:

2" Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao
Kadam Marg, Lower Parel (W), Mumbai 400 013

Website www.kkr.com/renbfc
Email kkrindia@kkr.com
Date of Incorporation 30/06/1989

Company Registration No. U65191TN1989PLC017616

COMPLIANCE OFFICER

Mr. Rakesh Bajaj

2nd Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao Kadam Marg
Lower Parel (W), Mumbai 400 013, India

T: +91.22.4355.1300

F: +91.22.4355.1301

E: rakesh.bajaj@kkr.com

CHIEF FINANCIAL OFFICER:

Mr. Rakesh Bajaj

2nd Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao Kadam Marg
Lower Parel (W), Mumbai 400 013, India

T: +91.22.4355.1300

F: +91.22.4355.1301
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COMPANY SECRETARY

Ms. Priya Telang,
2" Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao Kadam Marg,
Lower Parel (W), Mumbai 400 013

DEBENTURE TRUSTEE OF THE ISSUE

Catalyst Trusteeship Limited, GDA House, Plot No. 85, Bhusari Colony,
Paud Road, Pune — 411038, India

Email: umesh.salvi@ctltrustee.com

Tel No.: 022-49220555

Fax No.: 022-49220505

The Debenture Trustee for the Debentures being issued under this Issue is Catalyst Trusteeship Limited
which has given its consent for its appointment as Debenture Trustee to the Issue and inclusion of its
name in the form and context in which it appears in this Placement Memorandum vide its letter dated 17
September 2021 issued to the Issuer by the Debenture Trustee and such consent has not been withdrawn
as of the time of filing this Placement Memorandum with the BSE Limited. Such declaration will be
mentioned in all subsequent periodical communications sent to the Debenture Holders. The copy of the
consent letter from Catalyst Trusteeship Limited to act as Trustee for and on behalf of the holders of
Debentures is annexed as Annexure | (Consent Letter from Debenture Trustee).

Electronic Book Provider for the issue is BSE Limited

BRIEF SUMMARY OF THE BUSINESS ACTIVITIES OF THE ISSUER AND ITS LINES OF
BUSINESS AND ITS SUBSIDIARIES WITH THE DETAILS OF BRANCHES OR UNITS, IF
ANY

The Company was incorporated as a private limited company on June 30, 1989 under the provisions of
the Companies Act, 1956. The Company was converted to a public limited company effective May 16,
2019. The Company is registered with the Reserve Bank of India as a systemically important non deposit
accepting or holding non-banking financial company.

The Company provides credit solutions to under-development and near-complete real estate projects,
primarily in the residential space. The platform also evaluates early stage development projects where
key considerations include partner quality and project location. The focus is primarily on mid-market
residential projects, with selective commercial project lending. The Company does not have any
branches and operates from its corporate office. The Company has one subsidiary company i.e. KKR
India Asset Manager Private Limited.
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KEY FINANCIAL PARAMETERS
Parameters FY 2020-21 | FY 2019-20 | FY 2018-19
Balance Sheet
Net Fixed assets 63.07 80.19 17.07
Current assets 13,633.18 6,212.23 5,778.25
Non-current assets 29,349.00 | 35,845.80 34,469.07
Total assets 43,045.25 | 42,138.22 40,264.39
Non-Current Liabilities (including maturities of long-term
borrowings and short-term borrowings)
Financial (borrowings, trade payables, and other financial
liabilities) 14,874.41 | 16,575.90 17,368.53
Provisions 19.71 13.73 7.91
Deferred tax liabilities (net) - - 47.67
Other non-current liabilities - - -
Current Liabilities (including maturities of long-term
borrowings)
Financial (borrowings, trade payables, and other financial
liabilities) 6,884.26 4,733.50 2,504.64
Provisions - - -
Current tax liabilities (net) - - -
Other current liabilities - - -
Equity (equity and other equity) 21,266.87 | 20,815.09 20,335.64
Total Equity and Liabilities 43,045.25 | 42,138.22 40,264.39
Profit and Loss
Total revenue 4,693.90 4,928.24 4,459.14
From operations 4,683.78 4,926.27 4,459.14
Other income 10.12 1.97 0
Total Expenses 4,076.05 4,296.00 2,133.85
Total comprehensive income Profit / (loss) 451.78 479.45 1639.67
Other comprehensive income (0.32) (0.45) (0.48)
Profit / loss after tax 452.1 479.9 1,640.15
Earnings per equity share:
(a) basic; and 14.92 15.83 54.11
(b) diluted 14.92 15.83 54.11
Continuing operations 14.92 15.83 54.11
Discontinued operations - - -
Total Continuing and discontinued operations 14.92 15.83 54.11
Cash Flow
Net cash generated from operating activities 5,820.88 -2,377.77 | -11,670.73
Net cash used in / generated from investing activities (9.50) (23.79) (19.38)
Net cash used in financing activities 414.61 1352.08 14081.76
Cash and cash equivalents 1,676.44 2,725.92 334.27
Balance as per statement of cash flows 7,902.43 1,676.44 2,725.92
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Parameters FY 2020-21 | FY 2019-20 | FY 2018-19

Additional information

Net worth 21,266.87 | 20,815.09 20,335.64
Cash and Cash Equivalents 7,902.43 1,676.44 2,725.92
Current Investments - - -
Assets Under Management 34,228.70 | 39,706.10 37,348.40
Off Balance Sheet Assets - - -
Total Debts to Total assets 0.51 0.50 0.49
Debt Service Coverage Ratios 0.29 0.41 0.96
Interest Income 4,682.80 4,920.80 3,965.90
Interest Expense 1,881.20 2,074.00 1,080.20
Interest service coverage ratio 1.33 1.30 3.15
Provisioning & Write-offs 1,590.70 1,709.70 666.40
Bad debts to Account receivable ratio 1.32% 0.00% 1.62%
Gross NPA (%) 6.78% - -
Net NPA (%) 4.49% - -
Tier | Capital Adequacy Ratio (%) 55.22% 46.17% 44.84%
Tier Il Capital Adequacy Ratio (%) 1.39% 0.61% 0.32%

Debt Equity Ratio
Before this issue

1.01

After this issue 1.04
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BRIEF PARTICULARS OF THE MANAGEMENT OF THE COMPANY

Corporate Structure

KKR India Asset Investment Pte. Ltd holds 89.77 % of the shareholding of the Company and balance
10.23% is held by NRJN Family Trust (Through its Trustee, Entrust Family Office Trusteeship Services
Private Limited)

Names, addresses and DIN of the directors — Board of Directors as on date of this Placement

Memorandum
i Direct | Details of
l?lg Name rl?aetsilgn DIN Age or other Address EI?N Photograph
' sinc | Directorsh
1. Yeshwant | Executi| 0278208 | 47 May KKR India | 2904, AALP
Ramchandr | ve 2 Asset Indiabulls N396
a Nadkarni | Directo 4, Manager Sky, Plot | ¢
r, 2018 Private No. 882,
Chief Limited Senapati
Executi Bapat
ve Marg
Officer Jupiter Mill
and Compound,
Key Delisle
Manage Road,
rial Elphlnst'one
Personn Mumbai -
el 400013
2. Anita Indepen| 0024321 | 53 July 20, | None 3/403, AAB
Arjundas dent 5 2020 10th PA86
Directo Street, 84F
r Venkates
wara
Nagar,
Kottivakk
am,
Chennai
600041
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i Direct | Details of
,3:;’ Name ngign DIN Age or ot.her Address E’g‘N Photograph
' sinc | Directorsh
3. Karthik Indepen| 0699350 | 44 March 95/58, AME
Krishna dent |3 24, i.Tele Sathya | PK87
Director 2020 konnectors | pey 22F @
Limited Avenue, ‘-
ii.LKKR India | MRC "
Financial Nagar,
Services Opp
Limited Slgm_erset
, Raja
“L;);t;)hra A_nnjamal
. aipuram,
Nigam Chennai
Limited 600028.
iv.KKR
Capital
Markets
India
Private
Limited
v.C3ware
Private
Limited
vi.C3ware
Multicall
Technolog
ies Private
Limited
vii.Lex Carta
Private
Limited
4, Rakesh Whol 089571 | 49 April 1, | KKR 2001, AAC
Bajaj € . 66 2021 Capstone Estonia PB3
Elir:;i India A, o78L
or Operations | Hiranan
Chief Advisory | dani "
Finan Private Herltage
cial Limited, S V.
Offic KKR India| Road,
er Asset Kandiva
and Manager li West,
Key Private Mumbai
Mana Limited -
gerial 400067

Note: None of the Directors of the Company appear either in the RBI defaulter list or
in the Export Credit Guarantee Corporation default list.
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Details of occupation of the Directors
S. No. Name of the Director Occupation
1 Yeshwant Ramchandra Nadkarni Service
2 Anita Arjundas Professional
3 Karthik Krishna Service
4 Rakesh Bajaj Service

Details of changes in Directors in the last three years

Sr. Name Designation DIN Date of appointment / Director of | Remarks
No. resignation the
Appointment/ | Resignation Company
L since (in
Nomination
case of
resignation)
1 Naozad Non- 02056625 | NA 28/06/2019 | 02/12/2013 | NA
Kaikobad Executive
Sirwalla Director
2 Deepak Non- 08032712 | NA 24/03/2020 | 23/02/2018 | NA
Punjabi Executive
Director
3 Yeshwant Executive 02782082 | 14/05/2018 NA NA NA
Ramchandra | Director
Nadkarni
4 Jigar Shah Non- 08496153 | 28/06/2019 07/04/2021 | NA NA
Executive
Director
5 Ms.Diane Non- 07522686 28/02/2020 11/09/2020 | 22/09/2017 Redesignated
Raposio Executive as Non-
Director Executive
Director from
Independent
Director on
28/02/2020
and resigned
from Board
on
11/09/2020
6 Mr. Bryan | Independent | 02247724 | NA 28/02/2020 | 02/12/2013 |NA
Southergill | Director
7 | Mr. Karthik | Independent | 06993503 | 24/03/2020 NA NA NA
Krishna Director
8 Ms. Anita | Independent | 00243215 | 20/07/2020 NA NA NA
Arjundas Director
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Sr. Name Designation DIN Date of appointment / Director of | Remarks
No. resignation the
Appointment/ | Resignation C_ompa_ny
Nomination SES {1
case of
resignation)
9 Ms. Non- 087443 14/09/2020 17/09/2021 | NA NA
Simrata Executive 72
Guijral Director
10 Mr. Whole 089571 01/04/2021 NA NA NA
Rakesh Time 66
Bajaj Director,
Chief
Financial
Officer
and Key
Manageri
al
Personnel
Details of Auditor
Name Address Auditor of the
Issuer since
Name: CNK & Associates 3rd Floor, Mistry Bhavan, Dinshaw Financial Year
LLP. Vachha Road, Churchgate, Mumbai 400 2021-22
Firm registration no.: 020
101961W/W100036
Details of changes in auditors in the last three years
Name Address Period of
Appointment
Name: Deloitte Haskins & Sell | 32nd Floor, Tower 3, India Bulls Finance From FY
LLP Centre Senapati Bapat Marg, Elphinstone 2012-13to FY
Firm registration no.: (West) Mumbai — 400 013 2020-21
117366W/W-100018

DETAILS OF MANAGEMENT OF THE COMPANY

1 YESHWANT NADKARNI

Yeshwant Nadkarni is Executive Director Chief Executive Officer and Key Managerial
Personnel of the Company. Mr. Nadkarni’s real estate experience spans over 20 years across
the Asia-Pacific region. Prior to joining KKR, he worked in J.P. Morgan's principal investing
group, the firm’s balance sheet investing platform, where his last role was to oversee the
group’s Asia-Pacific (ex- China) real estate investing business. He holds a Masters in Finance
degree from London Business School and a Bachelor of Engineering degree from India.
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2 ANEESH SIVAKUMAR

Aneesh Sivakumar joined KKR in 2015 and is a Director in KKR’s India Real Estate Investment
Platform. Prior to joining KKR, he was a Vice President in the real estate fund of Kotak Investment
Advisors Limited. He holds an M.B.A from Indian Institute of Management, Bangalore and is a
C.F.A charter holder.

3 SHASHIDHAR REDDY

Shashidhar Reddy joined KKR in 2016 and is a Director in the KKR India Real Estate Platform.
Prior to joining KKR, he was a Vice President in the real estate fund of Kotak Investment Advisors
Limited. Prior to Kotak, he has worked with TCG Real Estate and Roulac Global Places. He holds
an M.B.A from Indian Institute of Management, Calcutta and a dual degree in Civil Engineering
from Indian Institute of Technology, Kharagpur.

4  ANKUR GUPTA

Ankur Gupta joined KKR in 2018. Prior to joining KKR, Ankur worked with ICICI Prudential AMC
Limited where he was a Principal. Prior to ICICI Prudential, he has worked with JP Morgan, SUN-
Apollo and The Carlyle Group. He has spent over 12 years in real estate investments and corporate
finance. He holds an M.B.A from Indian Institute of Management, Calcutta

5 KARAN BHUTANI

Karan Bhutani joined KKR in 2016 and is a Principal in the KKR India Real Estate Platform. Prior to
joining KKR, he worked with Rising Straits Capital, where he was a Vice President. Prior to Rising
Straits, he has worked with Red Fort Capital in India and Laing O’Rourke in Australia. He was
responsible for commercial and contracts management of large scale development projects in Dubai,
UAE and Brisbane, Australia. He was an integral part of the construction management team that was
responsible for developing multiple hotel and mixed use development projects. He holds an M.B.A
from INSEAD.

6. RAKESH BAJAJ

Mr. Rakesh Bajaj is Whole Time Director, Chief Financial Officer and Key Managerial Personnel
of the Company. Mr. Bajaj has worked with Community Finance Private Limited, Citigroup, Shell
Lubricants and PwC and has over 25 years of rich experience in the Financial Services and
Manufacturing sectors covering finance, audit, and regulatory compliance. He is Chartered
Accountant, Company Secretary and a Cost & Works Accountant.

7. Ruchita Maniar

Ruchita Maniar joined KKR 2019. Prior to joining KKR, Ms. Maniar worked with Edelweiss in
their balance sheet investing platform and looked after Investments in Western India. She has spent
about 14 years with various real estate platforms across diverse strategies including opportunistic
equity, private credit and core. She holds an M.B.A from Narsee Monjee Institute of Management
Studies, Mumbai.

8 Conrad Vincent

Conrad Vincent joined KKR in August 2021 and is the Chief Risk Officer of KKR India’s Real
Estate team. Prior to joining KKR, he has spent over 15 years at JM Financial Credit Solutions as
the Chief Risk Officer of their real estate lending business. He has worked at Morgan Stanley, at
ICRA (the Indian Associate of Moody’s Investors Services), Winterthur / Churchill India Limited
(Part of the Credit Suisse Group) and Larsen & Tourbo Ltd. (India’s largest EPC company). He has
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over 25 years of rich experience. In the last ten years he has been involved in lending transactions

to more than 100 Indian real estate groups spread across seven cities.

Conrad holds a Master of Science in Mechanical Engineering from Clemson University and a
Bachelor of Technology from the Indian Institute of Technology Madras. He is a Chartered
Financial Analyst from the Institute of Chartered Financial Analysts of India.

DETAIL OF PROMOTER COMPANY:

Name: KKR India Asset Investment Pte. Ltd

Address: 8 Marina View #33-04 Asia Square Tower 1 Singapore (018960)

Business Identification no: 201331792D

Brief on Business activity: The Promoter company is in the business of investing directly or indirectly in the
securities issued by one or more entities that have been established to invest directly or indirectly in loans, debt
instruments, convertible debt instruments or other forms of debt, including debentures, bonds or any other form
of public and private debt and other securities, of listed and unlisted companies that are incorporated in India and
that derive a material portion of their revenue from the holding of real estate assets and/or the development and
subsequent sale or exploitation of real estate assets.

PAN no: AAFCK4266L
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RISK FACTORS

Every business carries inherent risks and uncertainties that can affect financial conditions, results of
operations and prospects. Investors should carefully consider all the information in this Placement
Memorandum, including the risks and uncertainties described below, as well as the financial statements
contained in this Placement Memorandum, before making an investment in the Debentures. The
Company believes that the following risk factors may affect its ability to fulfil its obligations under the
Debentures issued under the Debenture Documents. All of these factors are contingencies which may or
may not occur and the Company is not in a position to express a view on the likelihood of any such
contingency occurring.

The risks and uncertainties described in this section are not the only risks that we currently face.
Additional risks and uncertainties not known to the Company or that the Company currently believes to
be immaterial may also have an adverse effect on its business, prospects, results of operations and
financial condition. If any of the following or any other risks actually occur, the Company’s business,
prospects, results of operations and financial condition could be adversely affected and the price and
value of your investment in the Debentures could decline such that you may lose all or part of your
investment. The labeling of the Debentures as different series under the Placement Memorandum does
not in any manner indicate either the quality of the Debentures or their future prospects. The financial
and other related implications of risks concerned, wherever quantifiable, have been disclosed in the risk
factors mentioned below. However, there are certain risk factors where such implications are not
guantifiable and hence any quantification of the underlying risks has not been disclosed in such risk
factors. You should not invest in the Issue unless you are prepared to accept the risk of losing all or part of
your investment, and you should consult your own tax, financial and legal advisors about the particular
consequences of an investment in the Debentures. Unless otherwise stated, our financial information used
in this section is derived from our audited unconsolidated financial information, prepared in accordance
with accounting standards generally accepted in India.

RISKS RELATING TO THE ISSUE AND COMPANY

The following are some of the risks envisaged by the Issuer’s management. Investors should consider
the same carefully for evaluating the Issuer and its business before making any investment decision.
Unless the context requires otherwise, the risk factors described below apply to the Issuer only. If any
one of the risks occurs, the Company’s business, financial conditions and results of operations could
suffer and therefore, the value of the Issuer’s securities could decline.

The Company believes that the factors described below represent the principal risks inherent in investing
in the Debentures issued under this Placement Memorandum, but the inability of the Issuer, as the case
may be, to pay necessary amounts, on or in connection with any Debentures may occur for other reasons
and the Issuer does not represent that the statements below regarding the risks of holding any Debentures
are exhaustive. Investors should also read the detailed information set out elsewhere in this Placement
Memorandum and reach their own views prior to making any investmentdecision.

1. Increasing competitive environment forbusiness

The successful implementation of the Company’s growth plans depends on its ability to face the
competition. The main competitors of the Company are NBFCs, financial institutions and banks, alternate
investment funds, private wealth management, offshore investors. The Company, being a non- deposit
taking NBFC, does not have access to low cost deposits. Many of its competitors may have significantly
greater financial, technical, marketing and other resources. Many of them also offer a wider range of
services and financial products than the Company does and have greater brand recognition and a larger
client base.
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2. Credit Risk of borrowers

Any lending and investment activity by the Company is exposed to credit risk arising from interest /
repayment default by borrowers and other counterparties. As an NBFC, the Company has lent money for
various maturities and with varying security to a variety of clients. The Company is exposed to the risk
of such third parties which owe money, securities or other assets not performing their obligations due to
various reasons.

The Company has a systematic credit evaluation process and monitors its asset portfolio on a regular
basis to detect any material development, and constantly evaluate the changes and developments in
sectors in which it has substantial exposure. Despite these efforts, there can be no assurance that
repayment default will not occur and/or there will be no adverse effect on the Company’s financial results
and/or operations as a result thereof.

In performing its credit assessment, the Company relies primarily on information furnished by or on
behalf of its borrowers, including financial information, based on which the Company performs its credit
assessment. The Company may also depend on certain representations and undertakings as to the
accuracy, correctness and completeness of information, and the verification of the same by agencies to
which such functions are outsourced. Any such information if materially misleading may increase the
risk of default and could adversely impact the financial condition, financial results and/or operations of
the Company.

3. Collateral & Security Risk

A substantial portion of the Company’s gross loan portfolio is secured by assets, moveable and
immoveable. The value of the security/collateral granted in favour of the Company, as the case may be,
may decline due to adverse market and economic conditions (both global and domestic), delays in
insolvency, winding up and foreclosure proceedings, defects in title, difficulty in locating moveable
assets, inadequate documentation in respect of assets secured and the necessity of obtaining regulatory
approvals or judicial orders for the enforcement of the Company’s security over the assets comprising its
security and the Company may not be able to recover the estimated value of the assets, thus exposing it to
potential losses.

4. Legal Risk

Enforcement proceedings before Indian courts may be time consuming and could expose the Company
to potential losses. Although the Company regularly reviews its credit exposures, defaults may arise from
events or circumstances that are difficult to detect or foresee.

5. Credit risk of the Company

Potential investors should be aware that receipt of principal amount and any other amounts that may be
due in respect of the Debentures is subject to the credit risk of the Company. In the event that bankruptcy
proceedings or composition, scheme of arrangement or similar proceedings to avert bankruptcy are
instituted by or against the Company, the payment of sums due on the Debentures may be substantially
reduced or delayed.

6. Business reliance on real sector

A large part of the Company’s lending portfolio comprises lending for real estate activities. The sector
is subject to volatility and cyclicality. The Company’s performance may be adversely impacted if the
real estate sectors witnesses a downtrend.

In view of the pandemic and consequent measures like lockdown, curfew, etc. it may be noted that there
may be delays in the construction of underlying projects thus leading to delayed cash flows from the

29 | Page



Private & Confidential For Private Circulation only
Addressed to: Darashaw & Co. Pvt. Ltd.

Series No.: Series B of FY 21-22 Debentures
Sr.No. 1

Placement Memorandum cum PAS — 4 . .
project. This may affect our results of operations and business.

7. Non-Performing Assets (“NPA”)

The Company makes provisions for NPAs in accordance with the provisions prescribed by the RBI. The
Company has 0.65 % NNPAs as on 31 August 2021. The Company believes that its overall financial profile
and capitalization levels provide significant risk mitigation. However, the occurrence of NPAs or an
increase in the level of NPAs may adversely affect the Company’s business, financial results and/or
operations.

8. Interest Rate Risk

The Company’s interest income from lending is dependent upon interest rates and their movement.
Interest rates are highly sensitive to many factors beyond the control of the Company, including the
monetary policies of the RBI, domestic and international economic and political conditions, inflation and
other factors. Due to these factors, interest rates in India have historically experienced a relatively high
degree of volatility. Consequently, there can be no assurance that significant interest rate movements will
not have an adverse effect on the Company’s financial results and/or operations.

9. Access to Capital Markets and Commercial Borrowings

With the growth of its business, the Company will increasingly rely on funding from the debt capital
markets and commercial borrowings. The Company’s growth and financial performance will depend on
its continued ability to access funds at competitive rates which in turn will depend on various factors
including its ability to maintain its credit ratings.

10.  Sector Exposure

A large part of the Company’s lending portfolio comprises lending for real estate activities. The sector
is subject to volatility and cyclicality. The Company’s performance may be adversely impacted if the
real estate sectors withstand a downtrend.

11. Operational and System Risk

The Company is faced with operational and system risks, which may arise as a result of various factors,
viz., improper authorizations, failure of employees to adhere to approved procedures, inappropriate
documentation, failure in maintenance of proper security policies, frauds, inadequate training and
employee errors. Further, the Company also faces security risk in terms of system failures, information
system disruptions, communication systems failure which involves certain risks like data loss, breach of
confidentiality and adverse effect on business continuity and network security. If any of the systems do
not operate properly or are disabled or if other shortcomings or failures in internal processes or systems
are to arise, this could affect the Company’s operations and/or result in financial loss, disruption of the
Company’s businesses, regulatory intervention and/or damage to its reputation. In addition, the
Company'’s ability to conduct business may be adversely impacted by a disruption (i) in the infrastructure
that supports its businesses and (ii) in the localities in which it islocated.

12. Any inability of the Company to attract or retain talented professionals may impact its business
operations

The business in which the Company operates is very competitive and ability to attract and retain quality
talent impacts the successful implementation of growth plans. The Company may lose business
opportunities and its business would suffer if such required manpower is not available on time. The
inability of the Company to replace manpower in a satisfactory and timely manner may adversely affect
its business and future financial performance.
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13. Employee Misconduct

Any kind of employee misconduct may impair the Company’s ability to service clients. It is not always
possible to deter employee misconduct and the precautions the Company takes to detect and prevent this
activity may not be effective in allcases.

14. Downgrading in credit rating

The Company has been assigned a rating of CRISIL AA/Stable by Crisil Limited (CRISIL) and CARE
AA/Stable by CARE Rating. The Company cannot guarantee that this rating will not be downgraded. In
the event of deterioration in the financial health of the Company, there is a possibility that the rating
agency may downgrade the rating of the Debentures. In such cases, potential investors may have to take
losses on revaluation of their investment or make provisions towards sub-standard/ non-performing
investment as per their usual norms. Such a downgrade in the credit rating may lower the value of the
Debentures and/or the Company’s ability to meet its obligations in respect of the Debentures could be
affected.

15. No Debenture Redemption Reserve

As per the provisions of sub-rule 7 of Rule 18 of the Companies (Share Capital and Debentures) Rules,
2014, NBFCs are exempt from the requirement of creation of debenture redemption reserve in respect of
privately placed debentures. Pursuant to this rule, the Company does not intend to create any such reserve
funds for the redemption of the Debentures.

16. Security may be insufficient to redeem theDebentures

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
the Debenture Trustee Deed and other related Transaction Documents. The Investors recovery in relation
to the Debentures will be subject to (i) the market value of the property offered as security, and

(ii) finding a willing buyer for such security at a price sufficient to repay the potential investors” amounts
outstanding under the Debentures.

17. Tax and other Considerations

Special tax, accounting and legal considerations may apply to certain types of potential investors.
Potential investors are urged to consult with their own financial, legal, tax and other professional advisors
to determine any financial, legal, tax and other implications of an investment into the Debentures.

18. The Debentures may beilliquid

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

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

Future government policies and changes in laws and regulations in India (including their interpretation
and application to the operations of the Company) and comments, statements or policy changes by any
regulator and any regulatory action, including but not limited to SEBI or RBI, may adversely affect the
Debentures, and restrict the Company’s ability to do business. The timing and content of any new law or
regulation is not within the Company’s control and such new law, regulation, comment, statement or
policy change could have an adverse effect on its business, financial results and/or operations.

Further, SEBI, the relevant Stock Exchange(s) or other regulatory authorities may require clarifications
on this Offer Document, which may cause a delay in the issuance of Debentures or may result in the
Debentures being materially affected or even rejected.

20. Material changes in regulations to which the Company issubject

NBFCs in India are subject to detailed supervision and regulation by the RBI, though currently NBFCs
not accepting public deposits are exempt from many provisions. In addition, the Company is generally
subject to changes in Indian law, as well as to changes in regulations and policies and accounting
principles. The RBI also requires the Company to make provisions in respect of NPAs.

Any changes in the regulatory framework affecting NBFCs including risk weights on assets and/or
provisioning norms for NPAs and/or capital adequacy requirements could adversely affect the
profitability of the Company or its future financial performance by requiring a restructuring of its
activities, increasing costs or otherwise. The Company is classified as a NBFC-ND-SI as defined in the
RBI guidelines, which is subject to certain statutory, regulatory, exposure and prudential norms and this
may limit the flexibility of the Company’s loans, investments and other products.

21. Company'’s indebtedness and covenants imposed by its financing arrangements may restrict
its ability to conduct itsbusiness

The Company’s financing arrangements may require it to maintain certain security cover for some of its
borrowings. Should there be any breach of financial or other covenants of any financing arrangement and
such breach continues beyond the stipulated cure period (if any), the Company may be subjected to
various consequences as a result of such default including forced repayment of such borrowings. Further,
under some of the financing arrangements, the Company may be required to inform/ obtain prior approval
of the lenders/ debenture holders/ debenture trustee for various actions. This may restrict/delay some of
the actions/ initiatives of the Company from time totime.

22. A slowdown in economic growth in India

The Company’s performance and the quality and growth of its assets are necessarily dependent on the
health of the overall Indian economy. A slowdown in the Indian economy may adversely affect its
business, including its ability to enhance its asset portfolio and the quality of its assets, and its ability to
implement certain measures could be adversely affected by a movement in interest rates, or various other
factors affecting the growth of industrial, manufacturing and services sector or a general downtrend in
the economy. Any adverse revision to India's credit rating for domestic and international debt by
international rating agencies may adversely impact the Company’s ability to raise additional financing
and the interest rates and other commercial terms at which such additional financing isavailable.

32 | Page



Private & Confidential For Private Circulation only
Addressed to: Darashaw & Co. Pvt. Ltd.

Series No.: Series B of FY 21-22 Debentures
Sr.No. 1

Placement Memorandum cum PA§ -4 . o . . . .
23. Acts of God, Pandemic, terrorist attacks, civil unrest and other acts of violence or war involving India

and other countries could adversely affect the financial markets and the Company’s business

Acts of God, pandemic, terrorist attacks and other acts of violence or war may negatively affect the
Indian markets and may also adversely affect the worldwide financial markets. These acts may also result
in a loss of business confidence. In addition, adverse social, economic and political events in India could
have a negative impact on the Company. Such incidents could also create a perceptionthat investment in
Indian companies involves a higher degree of risk which could have an adverse impact on the Company’s
business.

24. General Risk Factors

Investment in debt and debt related securities involve a degree of risk and investors should not invest any
funds in the debt instruments, unless they can afford to take the risks attached to such investments.
Investors are advised to read the risk factors carefully before taking an investment decision in this Issue.
For taking an investment decision, the investors must rely on their own examination of the Company,
this Offer Document issued in pursuance hereof and the Issue including the risks involved. The Issue has
not been recommended or approved by SEBI or RBI nor does SEBI or RBI guarantee the accuracy or
adequacy of this Offer Document.

25. General Risks of the Real Estate Industry

The Company will lend to companies dealing in real estate construction and development. The may
include many risks including: declines in the value of real estate, general and local economic conditions,
unavailability of mortgage funds, overbuilding, extended vacancies of properties, increased competition,
increases in property taxes and operating expenses, change in laws, losses due to costs of cleaning up
environmental problems, liability to third parties for damages resulting from environmental problems,
casualty or condemnation losses and risks normally associated with development activities. An economic
downturn could have a material adverse effect on the investment/lending of the Company, which in turn
could result in the Company not achieving its objectives.

DETAILS OF DEFAULT IF ANY, INCLUDING THEREIN THE AMOUNT

INVOLVED, DURATION OF DEFAULT AND PRESENT STATUS, IN REPAYMENT

OF:

(@ Statutory Dues: Nil

(i) Debentures and Interests thereon: Nil

(iii) Deposits and interest thereon: Nil/Notapplicable

(iv) Loan from any bank or financial institution and interest thereon: Nil

DETAILS OF DEFAULT IN ANNUAL FILINGS OF THE COMPANY UNDER THE COMPANIES
ACT, 2013

AND RULES MADE THEREUNDER

NIL
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Financial position of the Company for the last three financial years

a.  Financial information for year ended March 31, 2021, March 31, 2020 & March 31 2019 (like Profit
& Loss statement, and Balance Sheet) and auditors qualifications, if any

Refer Annexure 6, 7 and 8

b. Details of borrowings of the Company, as on the latest quarter end (30 June 2021)
i. Details of Outstanding Secured Loan Facilities — Rs 2,001.30 crores
Refer page no 54 for Details of other borrowings including any other issue of debt securities in past

ii. Details of Outstanding Unsecured Loan Facilities —NIL

iii. Details of Outstanding Non-convertible securities —

Series
of NCS

Tenor/
Period
of
maturity

Coupon

Amount

Date of
Allotment

Redemption
Date/
Schedule

Credit
Rating

Secured/
Unsecured

Security

Series
A of FY
21-22

10 years

8.01%

p.a.
payable
quarterly

225
crores

May 19,
2021

May 19,
2029;
May 18,
2030; and
May 19,
2031

AA/Stable

Secured

First
ranking,
pari passu
and
continuing
charge on
loans,
advances
and
receivables
of the
Issuer
which are
classified
as standard
assets in
accordance
with
applicable
regulations
of the RBI

c. 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.- NIL

d. Details of Outstanding Commercial Paper:- The total Face Value of Commercial Papers Outstanding
as on the latest quarter end to be provided and its breakup in following table -NIL

e. Details of the Rest of the borrowing (if any including hybrid debt like FCCB, Optionally
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Convertible Debentures / Preference Shares) - NIL

f.  Details of all default/s and/or delay in payments of interest and principal of any kind of term loans,

debt securities and other financial indebtedness including corporate guarantee issued by the Company,
in the past 3 years including the current financial year. — NIL

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

h. Details of any other contingent liabilities of the issuer based on the last audited financial statements
including amount and nature of liability: NIL

Details of rest of borrowing as on June 30, 2021: Refer page 53

Date of passing of board resolutions and borrowing committed resolution in respect of the Issue
Board Resolution — March 19, 2021

Borrowing Committee Resolution — September 23, 2021

Date of passing of resolution in general meeting authorizing the issue of Debentures

April 19, 2021

Kind of Securities Offered (i.e. whether share or debentures) and class of security; the total
number of shares or other securities to be issued

Listed fully redeemable secured non-convertible rated debentures of the face value of Rs. 1,000,000
(Rupees Ten Lakh), with a base issue size of upto Rs. 75,00,00,000 (Rupees Seventy Five crores) with
an option to retain oversubscription of upto Rs. 75,00,00,000 (Rupees Seventy Five Crores), together
aggregating upto Rs. 150,00,00,000 (Rupees One Hundred Fifty Crores only).

Price at which the security is being offered including premium, if any, alongwith justification of
the price

Issued at par.

Name and address of the valuer who performed valuation of the security offered, and basis on
which the price has been arrived at along with report of the registered valuer;

N.A

Relevant date with reference to which the price has been arrived at; (Relevant Date means a date
atleast thirty days prior to the date on which the general meeting of the company is scheduled to
be held)

N.A

Class or classes of persons to whom proposed allotment is to be made

Financial Investors including Qualified Institutional Buyers
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Intention of promoters, directors or key managerial personnel to subscribe to the offer (applicable
in case they intend to subscribe to the offer) (not required in case of issue of non- convertible
debentures)

N.A.

Proposed time within which the allotment shall be completed

2 (two) calendar days from pay in date

The names of the proposed allottees and the percentage of post private placement capital that
may be held by them (not required in case of issue of non- convertible debentures)

N.A.
Change in control, if any, that would occur consequent to private placement
N.A.

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

NONE

Justification for the allotment proposed to be made for consideration other than cash together
with valuation report of the registered valuer

N.A.

Amount which the company intends to raise by way of securities

Base issue size of upto Rs. 75,00,00,000 (Rupees Seventy Five crores) with an option to retain
oversubscription of upto Rs. 75,00,00,000 (Rupees Seventy Five Crores), together aggregating upto Rs.
150,00,00,000 (Rupees One Hundred Fifty Crores only)150,00,00,000 (Rupees One Hundred Fifty Crores)

Terms of raising of securities — duration, if applicable, rate of dividend or rate of interest, mode
of payment and repayment

Refer below-mentioned section on Summary of Terms of the issue
Proposed time schedule for which the offer is valid

Issue Opening Date — September 28, 2021

Issue Closing Date - September 28, 2021

Pay-in Date — September 29, 2021

Purposes and objects of the offer

Refer below-mentioned section on Summary of Terms of the issue

Particulars of any contribution being made by the promoters or directors of the Issuer as part of
the offer or separately in furtherance of the objects of the Issue
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N.A.

All covenants of the issue (including side letters, accelerated payment clause, etc.):

N.A.

Principle terms of the assets charged as security, if applicable:

A first ranking, pari passu, floating hypothecation charge on the loans and advances made by the Company
and the cash balance, bank balance and receivables of the Company which are classified as standard assets
in accordance with applicable regulations of the RBI (hereinafter referred to as “Hypothecated Assets”)
i.e. a first priority hypothecation on a floating charge basis to be shared pari passu with existing lenders
and debenture holders (as applicable) as defined in the Deed of Hypothecation excluding any non-
performing assets as categorized in accordance with the relevant guidelines issued by Reserve Bank of
India from time to time with an asset cover of 1.25 times of the principal outstanding (“Security Cover”),
and subject to Permitted Security Interest.

Events of Default (including manner of voting /conditions of joining Inter Creditor Agreement):
As per the Term Sheet

Creation of Recovery expense fund:

The Issuer shall create the recovery expense fund in accordance with the SEBI regulations.
Conditions for breach of covenants (as specified in the Debenture Trust Deed):

As specified in the Term Sheet and the Debenture Trust Deed

Details of significant and material orders passed by the regulators, courts and tribunals impacting
the going concern status of the Company and its future operations:

NIL

Pre-issue and post issue shareholding pattern of the Company:

Sr Category Pre-Issue Post-Issue
N
0 No of % of No of Shares | % of share
Shares share held holding
A Promoters’ holding
1 Indian - - - -
Individual - - - -

Bodies Corporate - - - -

Sub-total - - - -
2 Foreign Promoters 27,210,582 89.77% 27,210,582 89.77%
Subtotal (A) 27,210,582 89.77 27,210,582 89.77%
B Non-Promoters’ holding
1 Institutional investors - - - -
2 Non-institutional investors - - - -
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3 Private Corporate Bodies 246# 0.001% 246# 0.001%
4 Directors and relatives 2# 0.001% 2# 0.001%
5 Public 2% 0.001% 2# 0.001%
6 Others — Trust 3,100,694 10.23% 3,100,694 10.23%
Subtotal (B) 3,100,944 10.23 3,100,944 10.23%
Grand Total 30,311,526 100% 30,311,526 100%

#held as nominee holder of KKR India Asset Investments Pte. Ltd, Foreign Promoter.

Details of any acquisition or amalgamation in last one year:

No acquisition or amalgamation in last one year

Details of any reorganization or reconstruction in last one year:

No reorganization or reconstruction

List of top 10 equity shareholders

We have following equity shareholders:

S. No. | Name of shareholder Total Number of No. of shares in Total Shareholding
equity shares demat form as % of total no. of
equity shares
1. | KKR India Asset Investments 27,210,582 27,210,582 89.77%
Pte. Ltd
2. | NRJN Family Trust (Through its 3,100,694 3,100,694 10.23%
Trustee, Entrust Family Office
Trusteeship Services Private
Limited)

List of top 10 holders of non-convertible securities in terms of value (in cumulative basis)

Sr. No. | Name of holders of Non-convertible Amount % of total NCS holding
securities
1 LIC of India 225 crores 100%

Details of mode of payment for subscription:

Demand draft or cheque or electronic transfer drawn or made payable in favour of KKR India Asset
Finance Limited and should be crossed “account payee only”.

Summary of Terms of the issue:

This bond issue does not form part of non-equity regulatory capital mentioned under Chapter V of SEBI NCS
Regulations, 2021. The face value of each debt security issued on private placement basis shall be Rs. Ten

lakh.
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Security Name

Non-convertible Debentures Series B of FY 21-22

Issuer

KKR India Asset Finance Limited (“KKR India” /
“Issuer”).

Type of Instrument

Secured, Non-convertible, Listed, Redeemable,
Rated Debentures

Nature of Instrument (Secured or Unsecured)

Secured

Seniority (Senior or subordinated)

Senior on a pari passu basis with other secured
creditors of the Issuer.

Eligible Investors

e Trust

o Limited Liability Partnerships

e Partnership Firm(s)

o Foreign Portfolio Investors, Alternative
Investment Funds and Portfolio Managers
registered with SEBI

e Association of Persons

Companies and Bodies Corporate including

Public Sector Undertakings

Commercial Banks

Regional Rural Banks

Financial Institutions

Insurance Companies

Mutual Funds

Any other investor eligible to invest in these

Debentures

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

BSE Limited

Rating of the Instrument

CRISIL AA/Stable (Reaffirmed) & CARE
AA/Stable (Reaffirmed)

Issue Size

Base issue size of upto Rs. 75,00,00,000 (Rupees
Seventy Five crores) with an option to retain
oversubscription of upto Rs. 75,00,00,000 (Rupees
Seventy Five Crores), together aggregating upto Rs.
150,00,00,000 (Rupees One Hundred Fifty Crores

only)
Minimum subscription INR 1,000,000
Option to retain oversubscription (Amount) Rs 750,000,000

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

The proceeds of the Debentures shall be utilized by
the Issuer for the purpose of repayments of existing
loans availed by the Issuer, further lending by KKR
India and other general corporate purposes.

in case the issuer is a NBFC and the objects of the
issue entail loan to any entity who is a ‘group
company’ then disclosures shall be made in the
following format:

NA

Details of the utilization of the Proceeds NA

Coupon / Dividend Rate 9% p.a

Step Up/Step Down Coupon Rate None

Coupon/Dividend Payment Frequency Annual

Coupon / Dividend payment dates 29" of September every year
Cumulative / non-cumulative, in case of dividend NA

Coupon Type (Fixed, floating or other structure) Fixed

Coupon Reset Process (including rates, spread, NA

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

Day Count Basis (Actual/Actual) Actual/Actual
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Interest on Application Money

N.A.

Default Interest Rate

In case of default in payment of Coupon and/or
principal Redemption Amounts on the Redemption
Date, additional interest of 2% (Two percent) p.a.
over the Coupon Rate shall be payable by the Issuer
for the defaulting period.

In case the Issuer fails to execute the Debenture
Trust Deed within the period specified by SEBI, the
Issuer shall also pay interest of at least 2% (two
percent) per annum to the holder of debt securities,
over and above the agreed coupon rate, till the
execution of the Debenture Trust Deed.

Delay in Listing: In case of delay in listing of the
debt securities beyond 4 working days from issue
closing date, the Company shall pay penal interest of
at least @ 1% p.a. over the coupon rate from the
expiry of 4 days from issue closing date till the
listing of such debt securities to the investor and
comply with other applicable provisions of SEBI
Circular no. SEBI/HO/DDHS/P/CIR/2021/613
dated August 10, 2021 on the Wholesale Debt
Market Segment (WDM) of the Bombay Stock
Exchange (BSE) as applicable.

Tenor

10 years from the Deemed Date of Allotment

Redemption Date

29 September 2031

Redemption Amount

An amount representing the outstanding principal
amount of the Series B FY 21-22 Debentures being
redeemed on Redemption Date.

Redemption Premium/ Discount

NIL

Issue Price

At par, i.e. at Rs. 1,000,000 (Rupees Ten Lakhs) per
Debenture

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

Put Date Nil
Put Price Nil
Call Date Nil
Call Price Nil
Put Notification Time (Timelines by which the | Nil
investor need to intimate Issuer before exercising

the put)

Call Notification Time (Timelines by which the | Nil

Issuer need to intimate investor before exercising

the call)

Face Value Rs 1,000,000 ( Rupees Ten Lakhs)
Minimum Application and in multiples of thereafter | 1 Debenture and multiples of 1 thereafter
Issue Timing 9:00 am to 10:00 am

Issue Opening Date

September 28, 2021

Issue Closing Date

September 28, 2021

Date of earliest closing of the issue, if any.

September 28, 2021

Pay-in date

September 29, 2021

Deemed Date of Allotment

September 29, 2021

Settlement mode of the Instrument

Payment of interest and repayment of principal shall
be made by way of cheque(s)/ credit through RTGS/
Electronic Fund Transfer or any other electronic
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mode offered by the Banks

Depository

NSDL / CDSL

Disclosure of Interest/Dividend / redemption dates

As mentioned above

Record date

7 Calendar days prior to each coupon payment date /
redemption date.

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

NA

Description regarding Security (where applicable)
including type of security
(movable/immovable/tangible etc.), type of charge
(pledge/hypothecation/ mortgage etc.), date of
creation of security/ likely date of creation of
security, minimum security cover, revaluation,
replacement of security, interest to the debenture
holder over and above the coupon rate as specified
in the Trust Deed and disclosed in the placement
memorandum

The Debentures shall be secured by way of a first
ranking, pari passu, floating hypothecation charge
on loans, advances made by the Issuer and cash
balance, bank balance and receivables of the Issuer
which are classified as standard assets in accordance
with applicable regulations of the RBI
(“Hypothecated Assets”) created pursuant to the
deed of hypothecation to be executed between the
Company and the Debenture Trustee as described
herein

Transaction Documents

The Issuer has executed/ shall execute or deliver the
following documents:

1. Consent Letter from Catalyst Trusteeship
Limited to act as Trustee to the Debenture
holders;

Debenture Trusteeship Agreement;
Debenture Trust Deed;

Deed of Hypothecation

Rating Letter from CRISIL Ratings Limited
and CARE ratings Limited,;

These documents shall be referred to as the
“Transaction Documents”.

agrwn

Conditions Precedent to Disbursement

The Issuer represents and warrants to the Investor or
its successors or assigns, upon the execution of the
Debenture Trust Deed, at the time of issuance of the
Debentures and on each [Coupon Payment Date]:

1. The Issuer is duly incorporated and validly existing
2. The Issuer is authorized to enter into the
Transaction Documents and Deed of Hypothecation
within the time period as per applicable law, and the
Transaction Documents are a valid and binding
obligation of the Issuer enforceable in accordance
with its terms; and the execution and performance of
the Transaction Documents by the Issuer is lawful
and does not constitute a default, acceleration or
termination of any other agreement to which the
Issuer is a party or breach of any judgment, decree,
order or award.

3. All material information provided by the Issuer to
the Debenture Trustee, in relation to the Debentures,
at any time is true, complete, and accurate.

4. The Issuer is the sole owner of all assets shown on
the Issuer’s financial statements delivered to the
Debenture Trustee save and except as stated in the
said financial statements.

5. The Issuer is solvent and capable of paying its
obligations as and when they become due.
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6. There is no material litigation including winding up
proceedings or governmental proceeding pending
against the Issuer and the Issuer has not received
notice of any such proceeding being threatened,
which could impair the Issuer’s ability to make
payments in relation to the Debentures as they fall
due.

7. The Issuer maintains and shall maintain accurate
statements of its accounts and financial statements in
accordance with generally accepted accounting
principles.

8. All corporate authorizations required for entering
into the Transaction Documents and performing the
transactions pursuant hereto have been obtained and
are in full force and effect, and the Transaction
Documents and all transactions pursuant hereto are
and will be in accordance with all applicable
provisions of law;

9. Obligation hereunder are not in conflict with any
other obligations of the Issuer

10. The execution of Transaction Documents is
binding on the Issuer and such executed documents
are valid and admissible in evidence in the court of
law.

11. There is no Event of Default which has occurred
or continuing with respect to the Issuer and no such
event or circumstance would occur as a result of its
executing the Transaction Documents or performance
of any obligation there under.

12. The Issuer having received the in-principle
approval of the Stock Exchange for the listing and
trading of the Debentures.

13. Balance confirmation from the lenders of the
Issuer, confirmation from the other lenders of the
Issuer that the accounts of the Issuer are “standard”
and third party consents, to the extent required.

14. Confirmation from the Issuer that no intermediary
is receiving a commission in respect of the Issue.

15. The Issuer shall have good title to assets, to be
provided as security.

16. The Issuer shall have created the recovery
expense fund as required under applicable regulations
of SEBI.
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Conditions Subsequent to Disbursement

The Issuer shall ensure that the following documents
are executed/ activities are completed as per time
frame mentioned elsewhere in this Private Placement
Offer Letter:

1. Confirming that the payment made for subscription
to the Debentures is received from the bank account
of the person/ entity subscribing to the Debentures
and keep record of the bank accounts from where
payments for subscriptions have been received.

2. Maintaining a complete record of private
placement offers in Form PAS-5;

3. Filing a return of allotment of Debentures with
complete list of all Debenture holders in Form PAS-
3 under section 42 of the Companies Act, 2013, with
the Registrar of Companies, within the prescribed
time limit along with fee as provided in the
Companies (Registration Offices and Fees) Rules,
2014,

4. Credit of demat account(s) of the allottee(s) by
number of Debentures allotted within two working
days from the Deemed Date of Allotment;

5. Making listing application to BSE and/ or NSE
within such time period so as to ensure that the
Debentures are listed within 4 trading days from the
Deemed Date of Allotment of Debentures.

Event of Default (including manner of voting
/conditions of joining Inter Creditor Agreement)

Occurrence of any of the following events constitutes
an event of default with respect to the Issuer -:

(i) The Issuer shall fail to promptly pay any Coupon
Payment or Redemption Amount when the same shall
become due and payable, save and except for any
non-payment which arises out of technical or systems
errors or the failure of the banking system; or

(ii) If the lIssuer fails to make payment when due
under any agreement entered into by it in connection
with any loans or other borrowings (including any
kind of hybrid borrowing like FCCB, optionally
convertible preference shares or Debentures) availed
of by the Issuer of an amount in excess of INR 2000
cr.

(iii) Breach of any material covenants, as specified in
the Debenture Trust Deed, which are not remedied
within a period of 30 days from the date of its breach.
(v) execution or distress or other process being
enforced or levied upon or against the whole or any
part of the Hypothecated Assets instituted by a person
other than the Issuer, which is not stayed or vacated
within a period of 30 days from the date of such
occurrence;

(vi) any resolution being passed by the Issuer for the
winding up of the Issuer (except for the purpose of
amalgamation or reconstruction with the prior
approval of the Investor);

(vii) a Receiver being appointed in respect of the
whole or any part of the property of the Issuer, and
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such appointment not being stayed or vacated within
a period of 30 days;

(viii) the Issuer being adjudicated insolvent;

(ix) the Issuer ceasing to carry on business;

or

(X) The cessation of business by or the dissolution,
winding-up, insolvency or liquidation of the Issuer.
(xi) Events of default as set out below:

1. Security provided being invalid security, and such
breach not being remedied within 30days from its
occurrence

2. Unlawfulness or unenforceability of the
Transaction Documents

3. lllegality for the Issuer to perform any of its
obligations under the Transaction Document, and
such illegality not being remedied within 15 days
from its occurrence

Creation of recovery expense fund

The Issuer shall create the recovery expense fund in
accordance with the SEBI regulations

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

Under the Debenture Trust Deed, it shall be an event
of default if any default shall have occurred in the
performance of any material covenants on the part of
the Issuer which are not remedied within a period of
30 days from the date of its breach or default.

Provisions related to Cross Default Clause

NA

Role and Responsibilities of Debenture Trustee

The Trustee shall perform its duties and obligations
and exercise its rights and discretions, in keeping with
the trust reposed in the Trustees by the holder(s) of
the Debentures and shall further conduct itself, and
comply with the provisions of all applicable laws. The
Trustees shall carry out its duties and perform its
functions as required to discharge its obligations
under the terms of SEBI Non-Convertible Securities
Regulations, the Securities and Exchange Board of
India (Debenture Trustees) Regulations, 1993, as
amended from time to time, the Debenture
Trusteeship Agreement, Disclosure Document and all
other related transaction documents, with due
diligence and loyalty.

The Debenture Trustee shall carry out the necessary
due diligence and monitor the Security Cover in the
manner as specified by SEBI from time to time.

Risk factors pertaining to the issue

Refer Section of Risk Factors

Governing Law and Jurisdiction

The Debentures are governed by and shall be
construed in accordance with the existing laws of
India. Any dispute arising thereof shall be subject to
the jurisdiction of courts of Chennai.
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Interest Payment Date

Actual Payout Dates

Cash Flow

(Coupon rate Amount Per NCDs
of 9% p.a. Day Date Day Date (inRs.)
payable annually)

1% Coupon Thursday 29/09/2022 Thursday | 29/09/2022 90,000
2" Coupon Friday 29/09/2023 Friday | 29/09/2023 90,000
3" Coupon Sunday 29/09/2024 Friday | 27/09/2024 90,000
4" Coupon Monday 29/09/2025 Monday | 29/09/2025 90,000
5% Coupon Tuesday 29/09/2026 Tuesday | 29/09/2026 90,000
6™ Coupon Wednesday | 29/09/2027 | Wednesday | 29/09/2027 90,000
7" Coupon Friday 29/09/2028 Friday | 29/09/2028 90,000
8" Coupon Saturday 29/09/2029 Friday | 28/09/2029 90,000
9" Coupon Sunday 29/09/2030 Friday | 27/09/2030 90,000
10" Coupon Monday 29/09/2031 Monday | 29/09/2031 90,000
Principal Monday 29/09/2031 Monday | 29/09/2031 10,00,000
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DISCLOSURES | INTEREST OF DIRECTORS, LITIGATIONETC.

Any financial or other material interest of the directors, promoters or key managerial personnel
in the offer and the effect of such interest in so far as it is different from the interests of other
persons

Nil

Details of any litigation or legal action pending or taken by a Government Department or a
statutory body during the last three years immediately preceding the year of the issue of
prospectus against the promoter of the Company

Nil

Remuneration of Directors (during the present financial year and the last three financial years
immediately preceding)

S

Particulars FY 2021-22 FY 2020-21 FY 2019 - 20 FY 2018 -19
(till August 2021)

Remuneration of 39,468,387 75,993,938 71,889,887 73,913,324
Directors

Related party transactions entered during the last three financial years immediately preceding
the year of circulation of offer letter including with regard to loans made or, guarantees given
or securities provided

(0] Names of related parties as identified by the management and nature of relationship are
as follows:
- Refer Annexure 4

(i) The following are the details of transactions with related parties:
- Refer Annexure 4

Summary of reservations or qualifications or adverse remarks of auditors in the last five
financial years immediately preceding the year of circulation of offer letter and of their impact
on the financial statements and financial position of the Issuer and the corrective steps taken
and proposed to be taken by the company for each of the said reservations or qualifications or
adverse remark

Nil

Details of any inquiry, inspections or investigations initiated or conducted under the Companies
Act or any previous company law in the last three years immediately preceding the year of
circulation of offer letter in the case of Issuer and all of its subsidiaries. Also if there were any
prosecutions filed (whether pending or not) fines imposed, compounding of offences in the last
three years immediately preceding the year of the offer letter and if so, section-wise details
thereof for Issuer and all of itssubsidiaries.

Nil
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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, litigations
resulting in material liabilities, corporate restructuring event etc.) at the time of issue
which may affect the issue or the investor's decision to invest/ continue to invest in the non-
convertible securities

Nil

Details of acts of material frauds committed against Issuer in the last three years, if any,
and if so, the action taken by the company

Nil

DISCLOSURES | ASSET LIABILITY MANAGEMENT

S. No. Particulars of Disclosure Details
1. Details with regard to lending done out of the Lending Policy
issue proceeds of earlier issuances of debt Classification of Loans given to
securities (whether public issue or private associate or entities related to
placement) by NBFC Board, Senior management,
promoters, etc.
Classification of loans into
several maturity profile
denomination
Aggregated exposure to top 20
borrowers
Details of loans, overdue and
classified as Non-performing
assets (NPA)
2. Details of Borrowings made by NBFC Refer page 54 for details of
borrowings
3. Details of change in shareholding No Change in Shareholding in
last financial year
4. Disclosure of Assets under management All loans are to Real Estate
Sector
5. Details of Borrowers Geographical location wise
6. Details of gross NPA
7. Details of Assets and Liabilities Residual maturity profile
wise into several bucket
8. Disclosure of latest asset liability management
statements to stock exchange

Lending Policy:
Lending Policy involves working with select partners and careful underwriting of deal risk and credit
metrics. Key filters are:
e Owned lands; no joint development agreements (unless there is clear mortgage on developer’s
share of property)

o No entitlement or approval risk

e Lending only to projects in Metro/Tier-1 Cities
e Healthy micro markets with inherent demand
We prefer construction finance to mid-market residential projects with relatively fast moving
inventory and consistent cash flows generation
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(9)] Classification of Loans given to associate or entities related to Board, Senior management,
promoters, etc. - NIL
© Classification of loans into several maturity profile denomination as on 31 March 2021
1)  Type of Loans
S| No. Type of Loans Rs. crore
1 Secured 3,407.41
2 Unsecured 16.21
Total assets under management (“AUM?”) after 3,422.87
adjustment of Expected Credit Loss
2) Denomination of loans outstanding by loan-to-value
S| No. Loan to value (at the time of origination) Percentage
of AUM
1 Upto 40% -
2 40-50% 6%
3. 50-60% 29%
4 60-70% 46%
5 70-80% 1%
6 80-90% -
7 >90% 3%
Total -
3) Sectoral Exposure as on 31 March 2021
S| No. Segment wise breakup of AUM Percentage of
AUM
1 Real Estate (including builder loans) 100%
Total 100%
4) Denomination of loans outstanding by ticket size as on 31 March 2021
S| No. Ticket size (at the time of origination) Percentage  of
AUM
1 Rs. 25 crore — 100 crore 11.34%
2 >100 crore 88.66%
Total 100%
5) Geographical classification of borrowers as on 31 March 2021
S| No. Top 5 States Percentage of AUM
1 Maharashtra 62.89%
2 Karnataka 23.34%
3 Tamil Nadu 6.93%
4 West Bengal 4.35%
5 Telangana 0.87%
Total 98.38%

6) Aggregate Exposure of Top 20 Borrowers — Rs 3,081 crores
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7) Details of loans overdue and classified as non-performing in accordance with RBI’s stipulations
as on 31 March 21:
Movement of gross NPA Rs. Crore
Opening NPA -
-Additions during the year 239.15
- Reductions during the year -
Closing balance of gross NPA 239.15
Movement of provisions for NPA Rs. Crore
Opening NPA -
-provisions made during the year 154.65
- write-off/ write back of excess provisions -
year
Closing balance of gross NPA 154.65
8) Segment wise gross NPA as on 31 March 21
Sl Segment wise breakup of AUM Gross NPA
No. (%)
1 Retail
A Mortgage (home loans and loans against -
property)
B Gold Loans -
C Vehicle finance -
D MFI -
E MSME -
F Capital market funding (loans against shares, -
margin funding)
G Others -
2 Wholesale
A Infrastructure -
B Real Estate (including builder loans) 6.78%
C Promoter funding -
D Any other sector (as applicable) -
E Others -
Total 6.78%
9) Residual maturity profile of assets and liabilities as on 31 March 2021
One Over 1 Over 2 Over3 | Over6 |Overl |Over |Over | Total
month | month to | months months | months | yearto |3 5
Particulars 2 months | to 3 to 6 tol 3years |years |years
months months | year to5
years
Cash and
cash
equivalents 790.24 - - - - - - - 790.24
Advances 58.88 0.76 42.63 | 139.57 | 331.23|1,676.67 | 786.55 | 115.91 | 3,152.2
Investments - - - - -| 266.70 | 50.17 0.75 317.62
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One Over 1 Over 2 Over3 | Over6 |Overl |Over |Over | Total
month | month to | months months | months | yearto |3 5
Particulars 2 months | to 3 to 6 tol 3years |years |years
months months | year to5
years
Borrowings 25.00 - 216.25 155.00 280.00 | 1,227.50 | 283.75 2,187.00
Foreign
currency
assets - - - - - - -
Foreign
currency
liabilities - 0.04 - - - - 0.04
6. FINANCIAL POSITION OF THE COMPANY
@ The capital structure of the Company:
(1) Details of Share Capital as on last quarter ending March 31, 2021:

Particulars Rs. in Lakhs

SHARE CAPITAL

a. Authorized Share Capital (in Rs.)

30,000,000 Class A Equity Shares of Rs. 100/- each 33,500

3,500,000 Class B Equity Shares of Rs. 100/- each

Number of Equity Shares of Rs. 100/-each

Class A Equity Shares 300

Class B Equity Shares 35

Number of Preference Shares of Rs. 100/- each Nil

Total 335

b. Issued, Subscribed and Paid-up Share Capital (in Rs.)

27,210,832 Class A Equity Shares of Rs. 100/- each fully paid-up 27,210.83

3,100,694 Class B Equity Shares of Rs. 100/- each fully paid-up 3,100.69

Number of Equity Shares of Rs. 100/-each

Class A Equity Shares 272.11

Class B Equity Shares 31.01

Total 303.12
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Change in capital structure of the Issuer as on March 31, 2021 for the last three years:

S
N

r. Date of Change
0. (AGM/EGM)

INR

Particulars

1.

AGM - August 10, 2016

Class A - INR

2,400,000,000

Class B - INR
350,000,000

The authorized share capital of the Company was
increased from Rs. 250 crores (Rupees Two
Hundred Fifty Crores Only) divided in to
2,15,00,000 (Two Crores Fifteen Lakhs Only)
Class A Equity Shares of Rs. 100 (Rupees
Hundred Only) each and 35,00,000 (Thirty Five
Lakhs Only) Class B Equity Shares of Rs. 100
(Rupees Hundred Only) each to Rs. 275 crores
(Rupees Two Hundred Seventy Five Crores Only)
divided in to 2,40,00,000 (Two Crores Forty Lakhs
Only) Class A Equity Shares of Rs. 100 (Rupees
Hundred Only) each and 35,00,000 (Thirty Five
Lakhs Only) Class B Equity Shares of Rs. 100
(Rupees Hundred Only) each.

(iii

) Size of the present offer

Base issue size of upto Rs. 75,00,00,000 (Rupees Seventy Five Crores) with an option to
retain oversubscription of upto Rs. 75,00,00,000 (Rupees Seventy Five Crores)

(iv) Paid up Capital

Particulars Rs. in Lakhs
a. After the offer 30,311.53
b. After conversion of convertible instruments, if applicable 30,311.53
¢. Share premium account (before and after the offer) 129,653.83
(v) Share premium account (before and after the offer)

Description Rs. in lakhs
Before the offer 129,653.83
After the offer 129,653.83
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(vi) Equity Share Capital history of the Company as on March 31, 2021 and last 3
Financial Years
Date of | No. of| Face | Issue | Consideration | Nature of Cumulative Remarks
allotment gﬂwrty \Qlue PRtlce (S[::srr:, otr;ler allotment No. of Equity = Equity
ares | (Rs.) (Rs.) atcas : Equity | Share Share
etc.) Shares | Capital | Premium
(Rs.) (Rs.)
Preferential
23-02-17 4,323,555 |100 432,355,501 435 355,500 allotment 30311506 | 20311526 [12,965,383, 155 ) 47
0 / private 00 022
placement
14-09-16 8,695,004 |100 869,509,40 | 869,509,40 Rights issue 25,987,971 |2,598,797,1 | 10,980,871,277| 14-09-16
0 0 00
Preferential
20-04-16 4,055,870 | 100 405,587,00/ 405,587,000 71!?:3;?? 17,292,877 |1,729,287,7 | 7,155,029,917 | 20-04-16
0 placement 00
05-11-15 7,778,177 | 100 377'817'70 777,817,700 iSRSiL?:tS 13,237,007 | 1,323.700,7 |5.419,117,557 | 05-11-15
00
531 65100 Preferential
22-01-15 5,316,510 | 100 o | 531,651,000 allotment 5458,830 |545,883,0002,222,286810 |,, o
/ private
placement
22-01-15 142,320 {100 14,232,000/ 14,232,000 Transfer 142,320 34,232,00 58,467,240 | ), 01 1
(b) Details of share allotments made in last one year preceding the date of the Placement

Memorandum, number and price at which each of the allotments were made in the last
one year preceding the date of the private placement offer cum application letter
separately indicating the allotments made for considerations other than cash and the
details of the consideration in each case:

Nil
©

years immediately preceding the date of circulation of offer document:

- Refer Annexure 5.

(d)

ratio for last three years (cash profit after tax plus interest paid/interestpaid)

Profits of the Company, before and after making provisions for tax, for the three financial

Dividends declared by the Company in respect of the last three financial years; interest coverage

Particulars FY 2020-21 FY 2019-20 FY 2018-19
Dividends NIL NIL NIL
Interest Coverage Ratio | 1.33 1.30 3.15
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©)] Summary of the financial position of the Company as in the three audited balance sheets
immediately preceding the date of issue of private placement offer cum application

letter
- Refer Annexure 6, 7 and 8

) Audited Cash Flow Statement for the three years immediately preceding the date of
circulation of offer letter

- Refer Annexure 7
(o)) Any change in accounting policies during the last three years and their effect on the
profits and the reserves of the Company.

The Company moved from IGAAP to IND-AS accounting as on 1% of April 2018. The impact
on Equity was as under

iliat] E . - 136 : | A
(Rs. In Million)
Total Equity reconciliation
Comprehensive
_ Not income
Particulars eN reconciliation
0.
Year ended As at March As at April
March 31, 2018 31, 2018 1, 2017

Net profit/ Total Equity as per previous 1,513.98 18,659.95 17,145.98
Indian GAAP
Ind AS Adjustments:
a. Loans / Investments carried at amortized 1 (152.70) (176.08)
cost 23.38
b. Loan / Investments carried at FVTPL 1 286.55 434.31 147.76
c. Reversal of provision on loans/investment 1 90.67 56.03
under previous GAAP 34.64
d. ECL on Loans/ Investments carried at 2 - (330.02) (206.10)
amortized cost 123.92
e. Amortization of processing fees expense on 3 12.82 11.75
debt securities / borrowings as per effective 1.07
interest rate method
f. Deferred tax asset (net) 5 -76.73 (19.06) 57.67
g. Others (0.38)
Total 144,61 36.02 (108.97)
Net profit / Total Equity as per Ind AS

1,658.59 18,695.97 17,037.01
Other comprehensive income (net of tax) 4

0.37 - -

Total comprehensive income / Total Equity
as per Ind AS 1,658.96 18,695.97 17,037.01

Notes:

1. Under previous GAAP, loans/investments were carried at cost and the processing / upfront fees
thereon were credited to the Statement of Profit and Loss on an accrual basis whereas under Ind
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AS such loans/investments are measured based on entity’s business model for managing such

financial assets and the contractual cash flow characteristics of such financial assets.
Accordingly;

A. The loans/investments that meet the business model and contractual cash flow tests

are measured at amortized cost applying the effective interest method; and

B. The loans/investments that do not meet the business model and contractual cash flow tests
are measured at FVTPL.

2. Under previous GAAP, provision for doubtful loans /investments was calculated using incurred
loss model. Under Ind AS, the impairment of financial assets and commitments, are determined
using the expected credit loss model.

3. Under Previous GAAP, transaction costs on borrowings were charged to the Statement of Profit
and Loss as and when incurred. Under Ind AS, these costs are recognized in the Statement of
Profit and Loss over the tenure of the debt securities/ borrowing as part of interest expense by
applying effective interest method.

4. Under previous GAAP, Company recognizes actuarial gains/losses on defined benefit plan in the
Statement of Profit and Loss. Under Ind AS, the actuarial gains and losses will be recognized in
other comprehensive income asremeasurements.

5. Ind AS 12 requires entities to account for deferred taxes using the balance sheet approach, which
focuses on temporary differences between the carrying amount of an asset or liability in the
balance sheet and its tax base. It also includes impact of deferred tax arising on account of
transition to Ind AS

(h)  Details of existing charge holders:

All charges are in name of the Catalyst Trusteeship Limited (Trustee) created in favor of respective
Banks.

Particular Amount

Bank of Baroda 4,800,000,000
Bank of Baroda 4,000,000,000
RBL Bank Limited 2,250,000,000
RBL Bank Limited 750,000,000
RBL Bank Limited 500,000,000
State Bank of India 3,000,000,000
State Bank of India 5,000,000,000
Indusind Bank 1,500,000,000
Indusind Bank 1,000,000,000
Indusind Bank 1,000,000,000
KVB Bank 1,250,000,000
Bank of India 3,000,000,000
Canara Bank 2,500,000,000
Indian Bank 2,000,000,000
Indian Overseas Bank 2,000,000,000
Series A of FY 21-22 Debentures 3,000,000,000
Total 37,550,000,000

a Ifthe security is collateralized by a guarantee, a copy of the guarantee or the principal terms
of the guarantee are to be included in the offer document: NA
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b. Details of other borrowings including any other issue of debt securities in past :

Sr
No

Lender’s name

Type of
Facility

Amount
Sanctioned
(INR Crore)

Principal
Amount O/s
as on 30t
June 2021
(INR
Crore)

Repayment Date
Schedule

Security

RBL Bank

Term
Loan

225.00

100.00

Facility shall be
repaid as follows:
1. At the end of 1st,
2nd & 3rd year from
the date of first
disbursement - Rs. 25
crores each.

2.At the end of 4th
year from the date of
first disbursement -
Rs. 50 crores

3. At the end of 5th
year from the date of
first disbursement - Rs.
100 crores

RBL Bank

Term
Loan

75.00

70.00

Facility shall be
repaid as follows:

1 At the end of 1st
& 2nd year from the
date of first
disbursement - Rs. 5
crores each.

2. At the end of 3rd
year from the date of
first disbursement -
Rs. 10 crores

3. At the end of 4th
year from the date of
first disbursement -
Rs. 15  crores
4. At the end of 5th
year from the date of
first disbursement -
Rs. 40 crores

Pari passu charge
on loans and
advances (which
are eligible for
direct bank finance
as per RBI
guidelines with on
asset cover of 1.25
times.
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Sr
No

Lender’s name

Type of
Facility

Amount
Sanctioned
(INR Crore)

Principal
Amount O/s
as on 30t
June
2021(INR
Crore)

Repayment Date
Schedule

Security

Bank of Baroda

Term
Loan

600.00

120.00

The limit to get
reduced by 20%
annually, from the
date of first
disbursement.

First pari-passu
charge by way of
hypothecation on
standard loans and
advances (both
present and future)
of the Company
which are eligible
for direct bank
finance as per RBI
guidelines to the
extent of minimum
assets coverage of
1.25 times the
outstanding amount
under various
facilities.

Bank of Baroda

Term Loan

400.00

240.00

The term loan limit
will reduce by 20%
every year

First pari-passu
charge by way of
hypothecation on
standard loans and
advances (both
present and future)
of the Company
which are eligible
for direct bank
finance as per RBI
guidelines to the
extent of minimum
assets coverage of
1.25 times the
outstanding
amount under
various facilities.
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Sr Amount Principa
No Lender’s name -llz—gfi?i?; Sanctioned AmouEt Ols REpZ{r}?:QSISate Security
(INR Crore) as on 30th
June
2021(INR
Crore)
To be repaid in 4 annual | First pari passu
ballooning installments | hypothecation charge
after moratorium | 4 standard loans and
period (_)f 1 year & 6 advances /
months in the following .
manner: receivables of the
1. At the end of 18 | company eligible for
months from the date | bank funding as per
of first disbursements - | RBI guidelines to the
10% extent of 1.25 times.
6 State Bank of Term 300.00 120.00 2 At the end of 30
India Loan months from the date
of first disbursements -
20%
3. At the end of 42
months from the date
of first disbursements -
30% 4.At the end of 54
months from the date
of first disbursements -
40%
To be repaid in 5 | First pari passu
annual ballooning | Hypothecation charge
installments , after a | on standard loans and
moratorium  of 6 advances /
months from the date .
of last disbursement in receivables Of the
the following manner: | cOmpany eligible for
1. Atthe end of 1 year bank fu.ndlr']g as per
from the date of RBI gU|de||nes to the
disbursement - 10% extent of 1.25 times.
2. At the end of 2
7 | State Bank of Term 500.00 375.00 years from the date of
India Loan disbursement - 15%
3. At the end of 3
years from the date of
disbursement - 20%
4, At the end of 4
years from the date of
disbursement - 25%
5. At the end of 5
years from the date of
disbursement - 30%
Loan to be repaidas | Floating First Pari-
follows: Passu charge by
1. At the end of the | way of
1st, 2nd & 3rd year | Hypothecation of
from the date of | the Borrower's
disbursement - Rs. | Secured Loan
15 crores each | Receivables/Book
Term 2. At the end of 3.5 | debts with an
8 | Indusind Bank Loan 150.00 120.00 years from the date | eligible Asset Cover

of disbursement -
Loan balance of Rs.
105 crores to be
repaid in full by
bullet repayments &
limit to be cancelled

of at least 1.25
times.
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Sr Amount Principal
No Lender’s name lggﬁi?; Sanctioned Amouﬁt Ols Repz;)éwggslgate Security
(INR Crore) as on 30th
June
2021(INR
Crore)
Repayment in 5
yearly installments
of Rs. 25 crores from
Term the date of first
9 | Indusind Bank Loan 100.00 75.00 disbursement
Repayment in 16
quarterly
Term installments of Rs
10 | Indusind Bank Loan 100.00 56.25 6.25 crores
Repayment in 5 | Floating first pari
yearly installments of | passu charge by way
Rs. 25 crores. of hypothecation of
the secured loan
receivables and
book debts of the
company arising
from loans and
advances (both
present and future)
made by the
11 g:::(r Vysya Igg: 125.00 75.00 borrower (which are
eligible for direct
bank finance as per
RBI guidelines)
with minimum asset
coverage ratio of
1.25 times of
Principal and
accrued interest in
arrears on the credit
facility.
The term loan will 1st Pari-Passu
be repaid in 16 equal | charge by way of
Quarterly Hypothecation of
installments of | the Loan
Rs.18.75 crores each | Receivables / Book
after moratorium of | debts both present
1 year and future through
12| Bank of India [gg: 300.00 300.00 security

trustee(Minimum
Asset Coverage to
be maintained at
1.25 on the
outstanding loan
amount)
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Sr
No

Lender’s name

Type of
Facility

Amount
Sanctioned
(INR Crore)

Principal
Amount O/s
as on 301
June
2021(INR
Crore)

Repayment Date
Schedule

Security

13

Canara Bank

Term Loan

250.00

250.00

The term loan will be
repaid in 16 equal
instalments of Rs
15.625 crores after a
moratorium of 1 year

A first ranking
hypothecation on a
floating charge basis,
over standard loans /
receivables and
advances made by the
Borrower (which are
eligible for direct
bank finance as per
RBI guidelines) with
an asset cover of 1.25
times principal
outstanding and
accrued interest, if
any in arrears.

14

Indian Bank

Term Loan

200.00

100.00

The term loan will be
repaid in 18 equal
instalments of Rs 11.11
crores after a
moratorium of 6
months

A first ranking
hypothecation on a
floating charge basis,
over standard loans /
receivables and
advances made by the
Borrower (which are
eligible for direct bank
finance as per RBI
guidelines) with an
asset cover of 1.25
times principal
outstanding and
accrued interest, if any
in arrears.

15

Series A of FY 21-
22 Debentures

NCD

300.00

225.00

Payable in 3 equal
instalments at the end
of 8, 9t and 10t year

First ranking, pari
passu and continuing
charge on loans,
advances and
receivables of the
Issuer which are
classified as standard
assets in accordance
with applicable
regulations of the RBI
with an asset cover of
1.25 times principal
outstanding and
accrued interest, if any
in arrears.

Total

2,226.25
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¢ The following details in case of companies undertaking major expansion or new projects :-
(copy of project appraisal may be made available on request)

(A) Cost of the project, with sources and uses of funds : NA

(B) Date of commencement with projected cash flows :NA

© Date of financial closure (details of commitments by other institutions to be
provided) : NA

(D) Profile of the project (technology, market etc.) : NA
(E) Risk factors : NA
d Whether outstanding NCDs have been serviced promptly and interest paid on due dates on
term loans & debt securities: Yes, NCDs have been serviced promptly and interest has been

paid on term loans and debtsecurities.

e If answer is no, give details of overdue payments : N.A

f) 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 non-convertible securities

Nil

g) Disclosures pertaining to wilful default In case of listing of debt securities made on private placement

basis, the following disclosures shall be made:

(@) Name of the bank declaring the entity as a wilful defaulter

(b) The year in which the entity is declared as a wilful defaulter

(c) Outstanding amount when the entity is declared as a wilful defaulter

(d) Name of the entity declared as a wilful defaulter

(e) Steps taken, if any, for the removal from the list of wilful defaulters

(f) Other disclosures, as deemed fit by the issuer in order to enable investors to take informed decisions
(9) Any other disclosures as specified by the Board

The fact that the issuer or any of its promoters or directors is a wilful defaulter shall be disclosed
prominently on the cover page with suitable cross-referencing to the pages

Nil
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PART B - DOCUMENTS TO BE SUMBMITTED

Documents Submitted to the Stock Exchange

@  Memorandum and Articles of Association and necessary resolution(s) for the Allotment of the
Debentures;

()  Copy of limited review financials for FY 20-21 and last three years audited annual reports;

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

@d  Copy of the Board / committee resolution authorizing the borrowing and list of authorized
signatories;

©  Anundertaking from the Issuer stating that the necessary documents for the creation of the
charge, where applicable, including the trust deed would be executed within the time frame
prescribed in the relevant regulations/act/rules etc. and the same would be uploaded on the
website of the designated Stock Exchange, where the debt securities have been listed, within
five working days of execution of the same;

(  Any other particulars or documents that the Stock Exchange may call for as it deemsfit;

©  An undertaking that permission / consent from the prior creditor for a second or pari-passu
charge being created, where applicable, in favour of the Debenture Trustee to the proposed
Issue has been obtained.

()  Due diligence certificate from the Debenture Trustee as per the format specified in Annexure
B of the SEBI Due Diligence Circular.

0] PAN no of all Directors and Promoter Company

Documents Submitted to the Debenture Trustee
The following documents have been / shall be submitted to the Debenture Trustee in electronic
form (soft copy) on or before the Deemed Date of Allotment:

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

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

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

(d  Latestaudited/ 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.- attached as annexure -15

©  Anundertaking to the effect that the Issuer would, till 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 Eighty) 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’ (QIBs) and other
existing debenture-holders within 2 (two) working days of their specific request.
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PART C - APPLICATION PROCESS AND OTHER ASSOCIATED DETAILS

Who can apply?

This Placement Memorandum and the contents hereof are restricted to only the intended recipient(s)
who have been addressed directly through a communication by or on behalf of the Company, and
only such recipients are eligible to apply for the Debentures.

The categories of Investors eligible to invest in the Debentures, when addressed directly, include
commercial banks, financial institutions including development financial institutions, companies
and bodies corporate, insurance companies, FllIs, trustee companies of mutual funds, asset
management companies and such other categories of investors, as expressly authorized to invest in
the Debentures. All Investors are required to comply with the relevant regulations/guidelines
applicable to them for investing in this Issue.

In case of electronic book mechanism, the eligible investors/ bidders and the other participants (in
its capacity as Electronic Book Provider) should be in compliance with the SEBI circular no.
SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 which came into force with effect from
August 16, 2021, SEBI FAQs issued on electronic book mechanism for issuance of debt securities
on private placement basis.

Electronic Bidding Process

The bidding process, parameters and requirements for the Debentures issued pursuant to the
electronic bidding mechanism will be in accordance with the SEBI circular no.,
SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021, SEBI FAQs issued on Electronic book
mechanism for issuance of debt securities on private placement basis and the operational guidelines
issued by the BSE.

The Subscription to the Debentures shall be made by the Investors through the electronic book
mechanism by placing bids on the electronic book platform (“EBP Platform”) during the issue
period. In case the Investors are not registered on the EBP Platform, they will register themselves
as an ‘investor’ on the EBP Platform and also complete the mandatory ‘know your customer’
verification process. The disclosures required pursuant to the EBP circular are set out hereunder:

Details of size of the issue and green shoe Base issue size of upto Rs. 75,00,00,000 with an

option, if any, and a range within which option of oversubscription of upto Rs. 75,00,00,000

such green shoe option, may be retained. (Rupees Seventy Five Crores) aggregating upto Rs.
15,00,000,000 (Rupees One Hundred Fifty Crores
only)

Bid opening and closing date. Bid Opening Date: September 28, 2021
Bid Closing Date: September 28, 2021

Minimum Bid Lot Rs. 10,00,000

Manner of bidding in the issue Closed

Manner of Allotment Uniform Yield allotment

Manner of settlement in the issue Indian Clearing Corporation Limited
(ICCL)

Settlement Cycle T+1
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How to apply?

Applications for the Debentures must be made by Investors in the Application Form, and must be
completed in block letters in English. Application Forms must be accompanied by either a demand
draft or cheque or electronic transfer drawn or made payable at discount in favour of KKR India
Asset Finance Limited and should be crossed “account payee only”. The full amount of the face
value of the Debentures applied for has to be paid along with the delivery of the fully completed
and executed Application Form.

Each Investor shall subscribe to a minimum of 1 (one) Debentures. The minimum application for
subscription therefore, shall be Rs. 1,000,000. The relevant number of Debentures which are applied
for by the Investors should be clearly specified in the Application Form.

The applications not completed in the said manner are liable to be rejected. The Application Forms
duly completed accompanied by account payee cheques/drafts/application money/transfer
instructions from the respective investor’s account to the account of the Issuer, shall be submitted
at the registered office. Cheques/demand drafts/electronic transfers may be drawn on any scheduled
bank and payable at Mumbai. Returned cheques are not liable to be presented again for collection,
and the accompanying Application Forms are liable to be rejected. In case the returned cheques are
presented again the necessary charges, if any, are liable to be debited to the Investor. The Company
assumes no responsibility for any applications/cheques/demand drafts lost in mail or in transit.
Investors are required to submit certified true copies of the following documents, along with the
subscription form, asapplicable:

¢ Memorandum and articles of association/constitutional documents/bye-laws/trust deed

e Government notification/ Certificate of incorporation;
Board resolution / letter authorizing the investment along with operating instructions;

o Certified true copy of the power of attorney, whereverapplicable;

e Specimen signature of the authorized signatories, duly certified by an appropriate authority
e Copy of the PAN card;

o Form 15AA granting exemption from tax deductable at source oninterest;

e Form 15H for claiming exemption from tax deductable at source on interest on application
money, if any;

e  Order under Section 197 of the IT Act;
e  Order under Section 10 of the IT Act.
The officials should sign the Application Form under their official designations.

The payment to be made for subscription of the Debentures shall be made from the bank account of
the person subscribing to such Debentures and in case the Debentures are to be held/subscribed by
joint holders then the payment shall be made from the bank account of the person whose name first
appears in the Application Form.

Successful bidders should ensure to do the funds pay-in from their same bank account which is
updated by them in the BSE — EBP Platform while placing the bids. Payment should be made by
the deadline specified by the BSE. Successful bidders should do the funds pay-in to the bank
accounts of the BSE (“Designated Bank Account”) as displayed in EBP Platform at time of bidding.
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« Applications 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 and the tax exemption
certificate/ document, 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 Registrars 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.

* Application by Mutual Funds

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

+ Right to Accept or Reject Applications

The Company is entitled at its sole and absolute discretion to accept or reject any application, in
part or in full, without assigning any reason. Application Forms that are not complete in all respects
shall be rejected at the sole and absolute discretion of the Company, and would not be paid any
interest on the application money. The rejected applicants will be intimated along with the refund
warrant, if applicable, to be sent. Interest on application money will be paid from the date of
realisation of the cheque(s)/ demand drafts(s) till one day prior to the date of refund. Application
would be liable to be rejected on one or more technical grounds, including but not restricted to:

() Number of Debentures applied for is less than the minimum applicationsize;
(i) Bank account details notgiven;

(i) Details for issue of Debentures in electronic/ dematerialised form notgiven;
(M PAN/GIR and IT Circle/Ward/District notgiven;

() In case of applications under Power of Attorney by limited companies, corporate bodies, etc.
relevant documents not submitted;

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

*  Issue Program

Issue Opening Date September 28, 2021

Issue Closing Date September 28, 2021

Debentures will be open for subscription at the commencement of banking hours and close at the
close of banking hours on the dates specified above.

*  Procedure and time of schedule for Allotment

On the Debentures being subscribed under this Issue, the Debentures would be allotted by the Board.
The Company will credit the Depository Participant account of the allottee, in favour of the allottees
or send a refund letter along with refund amount, in accordance with the provisions hereunder and
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the Debenture Documents.

The Issuer shall pay penal interest of 1% p.a. over the coupon rate for the period of delay to the investor
(i.e. from date of allotment to the date of listing)

Basis of Allotment

The Company has the sole and absolute right to allot the Debentures to any applicant.

Issue of Debentures

After completion of all legal formalities the Company shall credit the depository account of the
allottee within 2 (two) working days from the Deemed Date of Allotment.

Designated Account

If the Issuer is not able to allot the Debentures within 2 (two) working days of receipt of application
money, it shall repay the application money to the subscribers within 2 (two) working days from
the scheduled completion of allotment date of 2 (two) working days and if the Issuer fails to repay
the application money within the aforesaid period, it shall be liable to repay that money with interest
at applicable interest rate from the expiry of the 2" (second) working day.

Provided that monies received on application under this section shall be kept in the Account with
the Designated Bank and till the allotment of Debentures shall not be utilized for any purpose other
than—

(@ for adjustment against allotment of Debentures; or

(b) for the repayment of monies where the Issuer is unable to allot the Debentures.

Dispatch of Refund Orders

The Company shall ensure dispatch of refund orders, if any, by registered post.

Loss of Interest Cheques / Refund Cheques

Loss of interest cheques/refund cheques should be intimated to the Company along with request for
issue of duplicate instrument. The issue of duplicate in this regard shall be governed by Applicable
Law and any other conditions as may be prescribed by the Company.

The details of the Designated Bank are as follows:

Bank Name State Bank of India

Account No 37260666220

IFSC Code SBIN0008965

Bank Address Parinee Crescenzo, 202, Wing ‘B’, 2nd Floor, C-38/39, G
Block, Bandra Kurla Complex, Mumbai 400051

Beneficiary KKR India Asset Finance Limited

Where the entire subscription amount has been refunded, the Interest on application money will be
paid along with the refund orders at the final interest rate per annum calculated from the date of
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receipt of such funds till the Deemed Date of Allotment within 1 (one) Business Day of the Issue

Close Date.

Where an applicant is allotted a lesser number of Debentures than applied for, the excess amount
paid on application will be refunded to the applicant along with the Interest on application money
as stated above.

Computation of interest

All calculations of interest/premium etc. shall be on actual basis and the day on which any
funding/subscription amounts are received shall be excluded from such calculation.

If the coupon payment date of the Debentures falls on day which is not a Business Day, the coupon
payment shall be made on the next Business Day. If the Maturity Date/Redemption Date of the
Debentures falls on a day which is not a Business Day, the redemption proceeds shall be paid on
the immediately previous Business Day.

In the case of joint holders of Debentures, Redemption Amounts shall be payable to the first named
Debenture Holder. The provisions of the Depositories would be compiled by the Registrar for

facilitating Redemption Amount payment by the Company on the relevant Debenture Payment
Date.

In the case of redemption of any of the Debentures on a day other than a Redemption Date, accrued
interest on the Debentures for such broken period shall be paid on a pro-rata basis.

The Issuer shall not gross-up or increase any payment to be made on account of a tax
deduction/withholding required under applicable Law.

Redemption
(i) Each Debenture will be redeemed on the Redemption Date.
(i) The Issuer shall repay and redeem, on each Redemption Date, the Redemption Amounts.

Payment on redemption

Payment of the Redemption Amount of the Debentures will be made by the Company to the
beneficiaries of the Debentures as per the beneficiary list provided by the Depositories as on the
Record Date. The Debentures shall be taken as discharged on payment of the outstanding amounts
of the Debentures by the Company to the beneficiaries of the relevant Series as per the beneficiary
list. On such payment being made, the Company will inform the Depository and accordingly the
account of the relevant Debenture Holders with Depositories will be adjusted. The Company’s
liability to the Debenture Holder for each of the Debentures in respect of all their rights including
for payment or otherwise shall cease and stand extinguished after the respective Redemption Dates.
Upon dispatching the payment instrument towards payment of the outstanding amounts of the
relevant Series of Debentures as specified above, the liability of the Company shall stand
extinguished with respect to such Series of Debentures. Further, the Issuer will not be liable to pay
any interest or compensation from such date of redemption.

Splitting and Consolidation

Splitting and consolidation of the Debentures is not applicable in the demat mode form since the
saleable lot is one Debenture.
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Mode of Transfer

The Debentures shall be freely transferable to all classes of eligible investors subject to compliance
with Applicable Laws. The Debentures shall be transferred and/or transmitted in accordance with
applicable provisions of the Companies Act and other Applicable Laws.

Transfer of Debentures (being in dematerialised form) would be in accordance to the rules/
procedures as prescribed by the Depositories and the stock exchanges.

Rights of Debenture Holders

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

Modification of Rights

The rights, privileges, terms and conditions attached to the Debentures may be varied, modified or
abrogated with the consent, in writing, of Majority Debenture Holders, or with the sanction accorded
pursuant to a resolution passed at a meeting of the Debenture Holders, carried by a majority
consisting of not less than three-fourths of the persons voting there upon a show of hands or, if a
poll is demanded by a majority representing not less than three-fourths in value of the votes cast on
such poll, provided that nothing in such consent or resolution shall be operative against the Issuer
where such consent or resolution modifies or varies the terms and conditions of the Debentures, if
the same are not accepted in writing by the Issuer. Provided however that where the Debenture
Trustee determines any such condition, terms etc. which are to be modified to be of a formal,
negligible, minor or technical nature, the Debenture Trustee may, at any time, without prejudice to
the rights of the Debenture Holders in respect of any subsequent modification, modify such rights,
privileges, terms and conditions.

Security

For the purposes of securing (a) the payment of the Amounts Due, and (b) due discharge of all the
obligations of the Company under this Deed, the Placement Memorandum and other Debenture

Documents, the Company shall create and maintain in full force and effect till the Final Settlement
Date the following Security:

A first ranking, pari passu, floating hypothecation charge on the loans and advances made by the
Company and the cash balance, bank balance and receivables of the Company which are classified
as standard assets in accordance with applicable regulations of the RBI (hereinafter referred to as
“Hypothecated Assets”) i.e. a first priority hypothecation on a floating charge basis to be shared
pari passu with existing lenders and debenture holders (as applicable) with an asset cover of 1.25
times principal outstanding (“Security Cover”), and subject to Permitted Security Interest as
provided in the Deed of Hypothecation.

The Encumbrance created / to be created over the Encumbered Assets for the benefit of the
Debenture Holders shall be shared on a pari passu basis with the Encumbrance created previously
for the benefit of the existing lenders.

Subject to maintenance of the Security Cover, the Issuer may from time to time deal with the loans,
non-convertible debentures, optionally convertible debentures and/or receivables at its discretion
including to accept prepayment, delay repayment/redemptions/interest payment, reduce yield,
modify security, assign the benefits in part or in whole,etc.
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The Company shall be at liberty at any time during the continuance of this security, without the
prior permission in writing of the Debenture Trustee or the Debenture Holders, to withdraw any of
the Encumbered Assets from such of the security trusts, powers and provisions hereof or pursuant
hereto provided the Security Cover should have been available in relation to the Debentures.

It is clarified that proceeds of any repayment/redemption of loans made by the Issuer may be used
by the Issuer in its ordinary course of business, including to further lend to others.

The Issuer shall create the Security on or prior to the Deemed Date of Allotment.

The Company shall ensure to take all corporate actions and do all filings with the ROC for / in
relation to the Security as may be required under applicable Law for legality, validity and
continuance of the Security.

The Security maybe replaced in the manner provided in the Debenture Documents.

Consents if any for undertaking this issue or creatingsecurity

The Issuer has obtained required consents from its shareholders, and, the no objection certificate
from the existing lenders in relation to the ceding of pari passu charge on the Encumbered Assets
on behalf of the Existing Lenders in favour of the Debenture Trustee for the benefit of the Debenture
Holders, if required.

Permitted Indebtedness

In addition to existing loans/ indebtedness, the Issuer shall be entitled, from time to time, to
undertake further borrowings or incur further indebtedness in any manner as deemed fit by it in its
discretion, without consent of or notice to the Debenture Holders, or any of them and/or the
Debenture Trustee, including by issuance of debentures, bonds, loans, inter-corporate deposits,
borrowings and/or indebtedness by or under co-acceptances and/or guarantees, and/or any other
means as deemed fit by it, and on such terms as deemed fit by it, including on interest/ coupon rate,
tenor, ranking, etc., and from any Person as deemed fit by it, whether its affiliates, banks, insurance
companies, foreign sources, whether in rupee or in USD or in any other currency.

It is hereby clarified that:

= no consent is required from the Debenture Holders/Debenture Trustee for availing additional
financial indebtedness which is not intended to be secured by security interest over the assets
which have been charged for securing the Debentures;

= no consent is required from the Debenture Holders/Debenture Trustee for creating any security
interest on the Issuer’s other assets which have not been charged for securing the Debentures;
and

= no consent is required for creating of security over the Encumbered Assets for securing any
additional indebtedness, if the Security Cover is maintained and there is no Event of Default is
as on the date of such security creation.

Permitted Security Interest

The security interest created in favor of the Debenture Trustee for the benefit of the Debenture
Holders over the Encumbered Assets shall, subject to claims which have been provided statutory or
regulatory preferences or are accorded preference/ equivalence in terms of bankruptcy, insolvency,
liquidation or other similar laws of general application, continue to be at least first ranking and the
claims of the Debenture Holders are not at any time lower than the claims of any secured creditor
of the Issuer having an Encumbrance on the Encumbered Assets. It is specifically understood that
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the Encumbered Assets can be subject to Permitted Security Interest.

Further to Permitted Indebtedness above and Permitted Security Interest, the Encumbered Assets
can be offered as security for the further borrowings/ indebtedness of the Issuer on either a pari
passu basis or on a subordinate basis or on any other ranking or contingency as deemed fit by it in
its discretion, without prior consent of the Debenture Trustee, subject to the Security Cover being
available and no Event of Default continuing under the terms of the Debenture Documents, the
Debentures and any other loans/ debentures (if any) of the Company to be secured on the basis of
security interest/ charge over the Encumbered Assets ranking pari passu with the security interest/
charge created/ to be created over the Encumbered Assets for the Debentures.

The Debenture Trustee is entitled to and shall from time to time, as required to or demanded by the
Issuer, issue such releases, no-objection certificates or charge sharing and/or ceding letters, without
further recourse to or approval from the Debenture Holders or any of them.

The Debenture Trustee shall cooperate with the Issuer with respect to any Encumbrance proposed
to be created by the Issuer over the Encumbered Assets including by way of executing such further
documents or deeds or consents as may be reasonably required by the Issuer for creating a Permitted
Security Interest including execution of any inter-creditor or security sharingarrangements.

Tax Deduction at Source; Tax Gross Up; Set-off

The Issuer shall not gross-up or increase any payment to be made on account of a tax
deduction/withholding required under applicable Law.

None of the Debenture Trustee, Issuer, and Debenture Holders shall have any set off rights against
the other.

Manner and Place of Payments

Except to the extent otherwise provided herein, all payments to be made by the Issuer to the
Debenture Holders in terms of the Debenture Documents shall be made directly to the Debenture
Holders at their respective lending/payment offices, as notified by the Debenture Holders/Debenture
Trustee to the Issuer at the time of becoming a Debenture Holder or such other place or such other
account as notified by the Debenture Trustee to the Issuer in writing from time to time but in any
case no later than the Record Date for the relevant Debenture Payment Date. Such payments shall be
made by telegraphic transfer or real time gross settlement (RTGS) or national electronic funds
transfer (NEFT) to the account of the Debenture Holders or by a payable- at-par cheque/bank draft
drawn in favour of the Debenture Holders, on a scheduled bank at the city in which the respective
lending/payment office of the Debenture Holders, or such other office as notified in accordance
with this clause, issituated.

Terms of Debenture Documents

The provisions of this Placement Memorandum and the covenants, undertakings, representations
and disclosures made by the Issuer under this Placement Memorandum shall be supplemental / in
addition to the obligations, undertakings, covenants, representations etc. of the Issuer incorporated
under the other Debenture Documents.

Depository Arrangements

The Issuer has appointed Kfin Technologies Private Limited as Registrars and Transfer Agent for
the present Issue. The Issuer has made / shall make (as per the terms of the Debenture Documents)
necessary depository arrangements with NSDL and CDSL for issue and holding of Debentures in
dematerialized form. Investors can hold the debentures only in dematerialised form and deal with

98 | Page



Private & Confidential For Private Circulation only
Addressed to: Darashaw & Co. Pvt. Ltd.
Series No.: Series B of FY 21-22 Debentures

Sr.No. 1

Placement Memorandum cum PAS - 4
the same as per the provisions of Depositories Act, 1996 as amended from time to time. The

Depository Participant’s name, DP-1D and beneficiary account number must be mentioned at the
appropriate place in the Application Form. The Issuer shall take necessary steps to credit the
Debentures allotted to the depository account of the Debenture Holder.

Disclaimer in respect of jurisdiction

This Issue is made in India to investors who shall be specifically approached by the Company. This
Placement Memorandum 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 as specified in the
Debenture Trust Deed. This Disclosure Document 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. No action is being taken to permit an offering of
the Debentures or the distribution of this Placement Memorandum in any jurisdiction where such
action is required. The distribution of this Placement Memorandum and the offering and sale of the
Debentures may be restricted by law in certain jurisdictions. Persons into whose possession this
Placement Memorandum comes are required to inform themselves about and to observe any such
restrictions.

Other Consents

CATALYST Trusteeship Ltd. (formerly known as GDA Trusteeship Limited) has given its written
consent dated September 17, 2021 for its appointment as Debenture Trustee to the Issue and
inclusion of its name in the form and context in which it appears in this Placement
Memorandum/Disclosure Document.

Force Majeure

The Issuer reserves the right to withdraw the issue prior to the Deemed Date of Allotment in the
event of any unforeseen development adversely affecting the economic and regulatory environment.
The Issuer reserves the right to change the issue schedule.

Breach of Covenant by Issuer may be Waived

The Debenture Trustee may, at any time, after obtaining the consent of the Majority Debenture
Holders, waive on such terms and conditions as to them shall seem expedient any breach by the
Issuer of any of the covenants and provisions in the Debenture Documents without prejudice to the
rights of the Debenture Trustee in respect of any subsequent breach thereof. Provided however that
where the Debenture Trustee determines such breach to be of a formal, negligible, minor or
technical nature, the Debenture Trustee may, at any time, without prejudice to the rights of the
Debenture Trustee in respect of any subsequent breach thereof, waive on such terms and conditions
as it shall deem expedient any such breach by the Issuer.
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MATERIAL DOCUMENTS

Copies of the following documents may be inspected at the registered office of the Company from 11:00
am to 1:00 pm on any working day (Monday to Friday) until the date of closing of this Issue:

1

2

10.

11.

Certified true copy of the Certificate of Incorporation of the Company dated 30/06/1989

Certificate of Registration No. B-07-00565 dated November 14, 2019 issued by RBI, under
section 451A of the Reserve Bank of India Act, 1934.

Certified copies of Board Resolutions and Borrowing Committee Resolutions dated March 19,
2021 and September 23, 2021 respectively authorizing Issue of Debentures offered under terms
of this Placement Memorandum and other relevant Debenture Documents and the list of
authorized signatories.

Certified true copy of the Memorandum and Atrticles of the Company.

Certified true copy of the resolution of the shareholders of the Issuer passed on April 19, 2021

Copy of the consent letter from Catalyst Trusteeship Limited for acting as Debenture Trustee
for and on behalf of the holder(s) of the Debentures.

Copy of the letter dated September 16, 2021 from CRISIL conveying the credit rating
for the Debentures of the Company.

Copy of the letter dated September 17, 2021 from CARE conveying the credit rating
for the Debentures of the Company.

Copy of the draft Debenture Trustee Agreement.
Copy of the draft Debenture Trust Deed.
Copy of the draft Deed of Hypothecation.

Listing Agreement between the Issuer and the BSE Limited
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1) UNDERTAKING ON CREATION OF SECURITY

All the assets on which charge is created to meet the hundred percent security cover are free from any
encumbrances and in cases where the assets are already charged to secure a debt, the permission
or consent to create a first, second or pari-passu charge on the assets of the issuer has been obtained
from the earlier creditors to whom the assets are charged, prior to creation of charge.

2 DISCLOSURES PURSUANT TO THE SEBI DUE DILIGENCE CIRCULAR

@ Details of assets, movable property and immovable property on which charge is
proposed to be created

A first ranking, pari passu and continuing charge on the loans/receivables and advances
made by the Company which are classified as standard assets in accordance with
applicable regulations of the RBI i.e. a first priority hypothecation on a floating charge
basis to be shared pari passu with existing lenders and debenture holders (as applicable)
as provided in the Deed of Hypothecation excluding any non-performing assets as
categorized in accordance with the relevant guidelines issued by Reserve Bank of India
from time to time with an asset cover of 1.25 times of the principal outstanding, and subject
to Permitted Security Interest.

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

The details of the charge created over the movable assets comprising receivables from
loans provided by the Issuer over which security is proposed to be created by the Issuer
under the Deed of Hypothecation will be reported to the relevant registrar of companies
and the Central Registry of Securitization Asset Reconstruction and Security Interest
(CERSAI) within the timelines prescribed under Applicable Law. As the charge is being
created over movable assets, no filings are required to be made with the any sub-registrar.

© Any other information, documents or records required by debenture trustee with
regard to creation of security and perfection of security:

Nil

()] Declaration: The Issuer declares that debt securities shall be considered as secured only
if the charged asset is registered with Sub-registrar and Registrar of Companies or CERSAI
or Depository etc., as applicable, or is independently verifiable by the debenture trustee.

@) Terms and conditions of debenture trustee agreement including fees charged by
debenture trustees(s): Debenture Trustee Agreement (DTA) has been executed as per
required regulations before opening of Issue. Service charges of Debenture Trustee are
mentioned in the consent letter.

® Process of due diligence carried out by the debenture trustee: The Debenture Trustee
has carried out Due Diligence (DD) in accordance with the manner prescribed in the SEBI
circular bearing reference number SEBI/HO/MIRSD/CRADT/CIR/P/2020/218 dated
November 3, 2020 on "Creation of Security in issuance of listed debt securities and ‘due
diligence’ by debenture trustee(s)" and circulars issued by SEBI from time to time, which
broadly includes following:
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e Chartered Accountant (CA) appointed by DT will be doing independent DD as per scope provided,
regarding Security given for the issue by the company.

o CAwill verify and ensure that the asset provided by the issuer for creation of security are free from
any encumbrances or necessary permission or consent has been obtained from existing charge
holders.

e CA will be doing independent DD as per information provided by the Issuer Company.

e Periodical DD will be carried out as per SEBI circulars from time to time as per nature of security
provided.

e Necessary DD certificate will be issued and will be available on Stock Exchanges from time to
time for information of DHs.

e As mentioned in this IM even though debt securities are secured to the extent of 100% of the
principal and interest amount or as per the terms of offer document/ Placement Memorandum, in
favor of Debenture Trustee, however, the recovery of 100% of the amount shall depend on the
market scenario prevalent at the time of enforcement of the security.

e DD will be carried out for maintenance of security cover depending on information provided by
the issuer company and CA appointed by DT or DT himself will not be responsible for
misinformation provided by Issuer Company.

(@ Due diligence certificate as per the format specified in Schedule 1V of the Debt Listing
Regulations: Enclosed as Annexure 11.
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DECLARATION BY THE DIRECTOR IN THE FORMAT PROVIDED UNDER PAS-4

The Issuer has complied with the provisions of the Securities Contracts (Regulation) Act, 1956 and the
Securities and Exchange Board of India Act, 1992, Companies Act, 2013 (collectively the “Act”) and the
rules and regulations made thereunder;

(b) The compliance with the Act and the rules does not imply that payment of dividend or interest or
repayment of non-convertible securities, is guaranteed by the Central Government;

(c) the monies received under the offer shall be used only for the purposes and objects indicated in the
Placement Memorandum;

I am authorized by the board of Directors of the Issuer by dated March 24, 2021 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. The Placement
Memorandum contains full disclosures in accordance with the SEBI Non-Convertible Securities
Regulations issued vide Circular No. LAD-NRO/GN/2021/39 dated August 9, 2021, as amended from time
to time. Whatever is stated in this form and in the attachments thereto is true, correct and complete and no
information material to the subject matter of this form has been suppressed or concealed and is as per the
original records maintained by the promoters subscribing to the Memorandum of Association and Articles
of Association. It is further declared and verified that all the required attachments have been completely,
correctly and legibly attached to this form.

A copy of the board resolution dated March 19, 2021 authorizing the issuance of the Debentures is attached
as Annexure 9.

A copy of the shareholders resolution dated April 19, 2021 authorizing the issuance of the Debentures is

attached as Annexure 10.

For KKR INDIA ASSET FINANCE LIMITED

._. Digitally signed
Rakesh Bajaj by Rakesh Bajaj
Director
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ANNEXURE 1 | CONSENT LETTER FROM DEBENTURE TRUSTEE

CATALYST

Beleve in yourself.. Trust us!

CL/MUM/21-22/DEB/ 460 17-Sept-2021

Mr. Ralkesh Bajaj

EER India Asset Finance Limmited
2nd Floor, Piramal Tower,

Peninsula Corporate Park,

Ganapat Fao Kadam Marg,

Lower Parel (west), Mumbai- 400013.

Dear Sir,

Consent to act as Trustee for Secured, Listed, Rated, Redeemable, Non-Convertible Debentures of
INR 7% Crores with an option fo retain oversubscription of INR 75 Crores aggregating upto INR
150 Crores to be issued by vour Company

This 15 with reference to the discussions in respect of appointment of Catalyst Trusteeship Linnited to act
as Debenture Trustee for the Secured. Listed. Rated, Redeemable non-convertible debentures of INE. 73
Crores with an option to retain oversubscription of INR. 75 Crores aggregating upte INE. 150 Crores to
be 1ssued by your Company. In this connection. we are agreeable to act as Trustee on the terms and
conditions as mutwally agreed between the Trustee and the Company.

We hereby convey our acceptance fo act as Debenture Trustees for the said 1ssue Debentures, subject to
execution of Debenture Trustee Agreement as per Repgulation 13 of SEBI (Debenture Trustes)
Begulations, 1993, thereby agreeing to create the security within the timeline as per relevant Laws /
Fegulations and m the Offer Document / Information Memorandum / Disclosure Document  and

Co

mpany agreeing undertabing to comply with the provisions of SEBI (Debenture Trustee) Regulations,

1993, SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021, SEBI (Listing
Obligations & Disclosure Requirements) Begulation 2015, Companies Act, 2013 and Bules thereunder
and other applicable laws as amended from time to time.

We are also agreeable for inclusion of our name as trustees in the Company’s offer document/disclosure
document/ listing application/any other document to be filed with the Stock Exchange(s) or any other
authority as required.

Yours fasthfully, We accept the above terms
For Catalvst Trusteeship Limited EER India Asset Finance Limited

_g: ,,,',_,;-I,r ' Rakesh  Digitally
: - signed by

—, Bajaj Rakesh Bajaj

Anthorised Signatory Anthorised Signatory

NOTE: As per G5T guidelines, CTL would be required to pay the applicable G5T on the amounts
I charges pavable to us as indicated above, Please note that the Company would be Hable to pay all
such charges even in the event of cancellation of the aforesaid transaction. Therefore, no refund of
any statutory dues already paid would be made.

#0000 Com ey

CATALYST TRUSTEESHIP LIMITED ISRty oo TRess iesreey
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ANNEXURE 2 | RATING LETTER FROM CRISIL

CRISIL

An S&P Glebal Company

Ratings

CONFIDENTIAL
RL/ETAFPL/ 2739 56MNCDY 0821 /156428108 1025 /1
Septemba 16,2021
Alr. Amil Nagu
Chief Fmancial (fficar

EEF India Aszet Finance Limited

2nd floor, Prama] Tower, Penmsuls Corporate Park,
GanpatraoKadamMarz,

Lower Parel (W),

Mumbai Cety -400013

Dearhr. Amil Magn,
Ee: CRISIL Rating on the Bs.836 Crore Non Convertible Debenture: of EEFR India Aszet Finance Limmited

All ratmgs a ssigned by CRISIL Ratmgs arkeptunde contmuous survelllanes and reviewr.
Plaase efer to ourratmgletters dated Aungnst 16 2021 baanngFef nos: RLEIAFPL 273956 MCDVS2 11564 2VB108T025

Please fimd m the table belowthe atm g outstndmg forvowr company.

SNo. Instroment Bated Amount (Bs. in Crore) Bating Outstanding
1 Mon-Convatible Debarhaes 836 CRISIL AASEhle

In the eventof youwr conpany not makm gthe 15sne withm a panod of 1 30 days from the above date, orin the event of any chanse
m the size or structure of vour proposed 1=sue, 3 fredh letter of revaldation from CEISIL Eatings will be necessary.

As perowr Ratmg Agreement, CRISIL Eatmgs would dissenmate the ratmg alons with outhook through s pubbeations and other
media, andkesp the iz tmzalonz with cutlook under surveillance forthe hfe of the mstmmment. CRISIL B atmes reserves the nght
towithdmw, ormevee the mtmg / outlook assigned tothe caphoned mstnmmentat amytme, on the basis of new 1n formation, or
unavalzhabity of mfomaton or other corumstances whieh CRISIL Ratmes beheves mayhave anmpacton the1atms.

As per SEBI creular (reference number: CTRIMDDE 172013 ; dated October 22, 2013 on cenfrabred databaze for corpomate
bonds'debentres, vou ame required to provide mtematonal secwites identficatonnumber (15IM; along with the reference
pumber and the date ofthe mtng letter) of all bond'debantine msuance made agmmst th mingletter to us. The cireular alzo
requues you to share the mformahonwith us withm 2 days afierthea llotoent ofthe [SIN. Werequest you to mailus all the
necessary and relevantmformatonat debtsmueironsl com Thes will epable CRISIL Eatings to verify and confirm to the
depositones, mehiding¥SDL and CDSL the ISIMN details of debtrated by us, as mquaedby SEBL Feel free to contact us at
debtizzueen=l com foranmy clhnfication youmay nead

Should vourequie any clanfication plea e feel free to pet m tonchwath us.

With wam regards,

Yowrs sincerely, m
e

RahulMalk Nivedita Shibu o

Azzooate Drector - CRISILEatmes AssorteDoector - CRISIL Ratines

Disclaimar: A rating by CRIGIL Ratings redecs CRIGL Rafngs’ CLrmenT pinion on the INEANCod of mely pay ment of [TE obigalbns Lnoer ine rafed nsaument, and does
ot constiuie an gudk ofthe rated enfly &y CRISL Ratings. Qurratings are based on Swbrmation providedby the issusror obfalved by CRISL Ragngs from Sourmes i
considers relirbie. CRISL Ratings does nof guaranies the comple fsMESs OF Scowagy oithe iWormaton on which the mting s based A ming by CRYISE Rat'ngs (s mof a
recommendation fo buy £ sei or hold the rated instument, X dloss oot comment o the marke! price or sultabiBy for 3 parfoulirinvestor. CRYSILRatngs kas a practice of
ieeping all B mtings unmder sunveilnoce and rafings ane evEed a5 and when ditomEares so samant GG Raiings s rof resporsiie forany erors and sspeclaliy
stafes fvat B has mo Mnancha’ Ba by wintscever o fie SubSoibers /s ransmiers cistibuiors of ts rmtings. CRISIL Rafngs’ criena are avalable wihoot c harge to
the puhlic on the wet site, Fww.oisimntngs com. CRISL Ratings or IS a550ciates may have other commercial tansacion s sith e companpienily. Forthe (atest rating
o T paryrEed ov CRYSE Raings, piegss contact Curpiomer St iipde s gt C RTS Lrydn oo o o af T000-267-1 301

CRERIL Fatings Limitad
(8 Earbeitiary o F CRERIL Limineol
Corporate Men ity Mumber: LIS DOM HZ0 1 SrL G824 7

Regintered Office: CHSIL Houss, Cortral Scoenue. Hirensrdan Busicess Perk, Powesl, ursbal - 300078, Phone: 07 22 3362 3000 | Pax: +5 22 3342 3007

s I ot rg . o
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Ratings CRISIL

An 3&P Global Company

Rating Rationale
August 13, 2021 | Mumbai

KKR India Asset Finance Limited
Rating Reaffirmed, CP Withdrawn

Rating Action
Total Bank Loan Facilities Rated Rs,4550 Crore
Long Term Rating CRISIL AA/Stable (Reaffirmed)
Rs.836 Crore (Reduced from Rs.1000 Crore) Non .
Convertible Debentures CRISIL AA/Stable (Reaffirmed)
Rs,500 Crore Commercial Paper CRISIL A1+ (Withdrawn)

—
T erore = 10 riilion
Refar to Annesure for Detals of insfrumenis & Bank Faciliies

Detailed Rationale

CRISIL Ratings has reaffirmed its CRISIL Af/Stable/CRISIL A1+ rating on the bank facilites and debt instruments of KKR
India Asset Finance Limited (KIAFL), CRISIL Ratings has alse withdrawn its rating on the Commercial Paper (CP) of Rs,500
crore based an request from KIAFL as there is no outslanding CP. (See Annexure 'Delails of Rating Withdrawn' for details),
The Withdrawal is in line with CRISIL Ratings policy.

CRISIL Ratings on the bank |oans and debt instruments of KIAFL continue to factor in the strong linkages with, and high
strategic importance fo, its ullimate parent KKR & Co Inc (KKR; rated 'A/Stable’ by S&P Global Ratings [S&P Global]).
CRISIL also believes that the shared brand with complete management control creates a strong moral obligation to provide
timely financial support, in case of any exigencies., The ratings also factor in the comfortable capitalisation metrics marksd
by low |everage, However, with a significant proportion of the book under moratorium and amidst the current
macroeconemic environment, asset quality pressures could manifest as the book seasons which remaing a key monitorable,
CRISIL also notes that of the current portfolio which is sfill under contractual moratorium,around 50% of these borrowers
have prepaid Rs 4,14 billion to the Company since inceplion of these loans.

KIAFL had an outstanding |oan bock of around Rs 3424 crores as on March 31, 2021, compared to Rs 3971 crore as on
March 31, 2020, Amidst the weak economic environment and pandemic challenges, the |oan book has de-grown by
13.75%. The concentration in the portfolic remained high with the top 10 borrower groups constituting around 71% of the
loan book as on Mar 31, 2021, This was also reflected in the assst quality metrics with slippage of one account resulting in
reported GNPA increasing to 6.79% as on March 31, 2021 (Nil as on March 31, 2020), Even in terms of non-NPA overdues,
there were few accounts which had slipped and were reflective in the 30+ dpd and 60+ dpd buckets, However, the company
subsequently received payments from them and they were made reqular in April 2021 and July 2021 maonth, Collection
efficiency of the company (after including prepayments which are inherent lo this asset class) for the month of April 2021
and May 2021 slood al 193% and 212%, respeclively,

On the funding side, the company has managed fo raise arcund Rs 550 crores in fiscal 2021 through traditional bank lines.
In the first quarter of fiscal 2022, it additionally raised Rs 225 crore of NCD and a bank loan of Rs 200 crore,

Analytical Approach

The ratings centrally factor in the strategic importance of KIAFL to KKR & Co Inc (KKR; rated 'A/Stable’ by S&P Glabal
Ratings [S&F Global]). This is because of the strategic importance of the enlity to KKR, shared brand, strong operational
linkages and complete management control. CRIS|L algo believes that the shared brand creates a strong moral obligation to
provide timely financial support, both on an ongoing basis and in the event of distress,

Koy Rating Drivers & Detailed Description

Strengths:

* Expectation of strong support from KKR
The ratings are underpinned by the expectation of strong support from KKR, despite the relatively low shareholding of
9.7% in KIAFL as on March 31, 2021, This is due to the strategic importance of the real estate credit business in India,
complete management control over K|AFL, the strong operational linkages with KKR, and the shared brand name,

KIAFL is KKR's real estate cradit vehicle in [ndia and is aligned with the parent’s global strategies for scaling up the real
eslale business globally and in Asia, KKR offers real estale solulions across the globe, Real esiale invesiment is a key
focus area for KKER, with a dedicated team formed in 2011, The global real estate business has scaled up. India, as a
market, is unigue in the KKR ecosystem in terms of use of a permanent non-banking financial company (NBFC) model
for the credit business, as well as in terms of the breadth of product offerings,
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While KKR holds only 9.7% in KIAFL, it has complete management and board contro| over the |atter. Importantly, KKR's
equity confribution of USD 23,23 millicn {Rs 165 3([1] crore) in KIAFL has been infused directly from KKR's balance
sheet, and not from funds managed by it, The remaining equity stake is held by leading global limited partners (LPs; or
partner-investors in KKR's funds), and an Indian high-networth individual, who have collectively infused equity of USD
221,87 million (around Rs 1584 .61 crore) in KIAFL, CRISIL believes KKR will retain its management control over KIAFL,

KIAFL's operations are closely integrated with KKR's Indian and global operations, KKR has senior level reprasentation
on the investment and portfolic management committees of the subsidiary who provide necessary guidance, KIAFL alzo
benefits from the parent's global compliance, finance, and risk management systems and processes, and derives
synergistic benefits from KKR's private equity and NBFC business in India and leverages all existing client relationships,
KIAFL is part of the common platform comprising KKR's private equity, fund management, capital market, and NBFC
businesses in India, and derives synergies, especially in deal sourcing and client relationships,

CRISIL pelieves the shared brand implies a streng moral obligation on KKR to support KIAFL, Any material disruption in
KIAFL's business could have a significant impact en KKR's reputation and franchise, and could potentially impede the
parent’s ability to raise funds from external investors for its managed funds globally,

CRISIL believes K|IAFL will benefit from its high strategic importance to KKR and that the parent will take adequate
measures to ensure that KIAFL meets all its obligations on time, Any change in the management control by, or
expeciation of support from, KKR is a key rating sensitivity factor for KIAFL,

* Comfortable capitalisation
Capitalisation metrics continue to remain comfortable with networth at Rs 2127 crore and gearing of 1.0 times as on Mar
31, 2021 (Rs 2082 crore and 1,0 times, respectively, as on March 31, 2020), The company has a conservative |everage
philosophy, with gearing likely to remain below 2 times over the medium term, This is in line with the company's policy of
maintaining low leverage, KIAFL's Tier | and overall capital adequacy ratio (CAR) was healthy at 55.22% and 56.60% as
on Mar 31, 2021 (46.17% and 46.78% as on March 31, 2020). The comfortable capitalisation cushions the company
against asset quality challenges inherant in the business,

Weaknesses:
* Vulnerable asset quality and impact on profitability

The assel quality metrics for KIAFL have increased in fiscal 2021 with reported GNPA at 6.79% as on March 31, 2021 as
against nil as on March 31, 2020, Even in terms of nor-NPA overdues, there were few accounts which had slipped and
were reflective in the 30+ dpd and 60+ dpd buckets, However, the company subsequent|y received payments from them
and they were regular in April 2021 and July 2021 month, The increase in GNPA was due fo slippage in one account
which received last mile funding from SWAMIH fund and later was sold by the company to an ARC, Further, in line with
regulations, the company extended the date for commencement of commercial operations (DCCOQ) for a few borrowers
aggregaling to 38% of loan book as on March 31, 2021, Collection efficiencies for the company which were impacted
during the initia] months of the [ockdown |ast fiscal, had started to inch up till March 31, 2021, However, amidst the
second Covid-19 wave and its resultant lockdowns, collection efficiencies have been impacted in the month of April 2021
and May 2021,But company has also seen an improvement in collection efiiciency in the month of June 2021, CRISIL
also notes that the company have demonstrated their ability fo recover from accounts and monetize assels as it
continued to receive prepayments even during this period. Prepayments from April 2020 to June 2021 stood at Rs
#05,55 crore which includes principal as well as interest component and contributed to the overall collection efficiency,
Collection efficiency for the month of Aprl 2021 and May 2021 stood at 76% and 53%, respectively, However with
prepayments included it increased to 193% and 212%, respectively, during the same month, There has been no
restructuring done under RBI permilted one-lime restructuring scheme 1.0 and 2.0, CRISIL believes the ability of the
company to manage collections and asset quality during pandemic will remain a key monitorable. The impact of the third
wave of the pandemic, if and when it comes in terms of its gpread, intensity and duration will alzo bear watching,

Profitability continues to remain moderate with conservative provisioning on accounts which were sold to ARC and
incremental provisioning on accounts due o COVID 19, The RoA for the company stood at 1.1% for fiscal 2021
compared to % 1.13% for fiscal 2020, Amidst the elevated provisioning, credit costs stood at 3.7% (includes net loss on
fair value change, expected credit loss provision and net [oss on de-recognition of financial instrument) for the company,
Earnings remains susceptible to elevated credit costs in the event of slippages and will be a key monitorable

+ Modest scale of operations
KIAFL's scale of operations remains modest, KKR's real estate credil platform began operations in India in 2016, KIAFL
had an outstanding |oan book of arcund Rs 3424 crores as on Mar 31, 2021, compared to Rs 3971 crore as on March
31, 2020, Amidst the weak economic environment and pandemic challenges, the |oan book has de-grown by 13.75%,
The concentration in the porffolio remained high with the top 10 bormower groups constituting around 71% of the loan
book as on Mar 31, 2021, Ability to scale up operations while managing high business risks over economic cycles will be
demonstrated only over the medium term.

I Exchange rate: 1 USD=71.42 INR

Liguidity: Strang

Liguidity profile of the company remains adequale, Assel liability malurity (ALM) profile for KIAFL is adequate wilh
cumulative positive gaps in upto the 1 year bucket as per the ALM profile as on Mar 31, 2021, As on May 31, 2021, the
company had total debt repayments (with interest) of Rs 314,96 crore till Movember 2021, Against this, they had cash and
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equivalents of Rs 936,25 crore, KIAFL's ability to raise incremental resources requlary at optimal costs and maintain its
liquidity buffer remains a key monitorable,

Outlook: Stable

CRISIL believes KIAFL will remain strategically important to KKR over the medium term, with the parent maintaining
complete management canfrol, KIAFL will continue to derive operational, management and financial support from KKR, The
company is likely to maintain comfortable capitalisation, which will partially offset the inherent asset quality challenges,

Rating Sensitivity factors

Upward Factors

«  Sustained asset guality metrics with no inch up of stressed assets translating into comfortable earnings profile,

+ Capitalisatiocn metrics continuing to remain comfortable with gearing remaining under 3 times on a steady state basis,

Downward Factors

«  Downward revision in S&P Global's rating on KKR & Co Inc.

« Material change in KIAFL's strategic importance to, or the company's linkages with KKR & Co Inc.

« Deterioration in asset quality (after factoring in restructuring, security receipts and write-offs).

» Challenges in raising funds from diversified sources on regular basis and at optimal rates

=  Weakening of capitalisation metrics with gearing inching beyond 4 times for an extended period of time

About the Company
KIAFL is a non-deposit taking, systemically important MBFC. It provides real estate credit financing, As on March 31, 2021,
KKR held 8.7% siake while the other shareholders held 80,3% stake in KIAFL, KKR holds complete operational/managerial
control over the entity,

For fiscal 2021, KIAFL had profit after tax (PAT) of ~Rs 45 crore and total income of Rs 469 crore, against a profit of Rs 48
crore and total income of Rs 493 crore for fiscal 2020,

Key Financial Indicators

As on | for the first halfifor the year ended Mar 31, 2021 Mar 31, 2020 Mar 31, 2019
Total Assets Rs crore 4,304 4,214 4,026
Total income Rs crore 469 493 446
Profit after tax Rs crore 45 48 164
Gross NPA Y 6.79 Nil Nil
Gearing Times 1.0 1.0 0.97

| Return on assets % 1.1 1.2 5.2

Any other information: Mot applicable

Note on complexity levels of the rated instrument:

CRISIL Ratings' complexity levels are assigned to various types of financial instruments, The CRISIL Ratings’ complexity
levels are available on www,crisil com/complexity-levels, Users are advised lo refer to the CRISIL Ratings’ complexity
levels for instruments that they consider for investment, Users may also call the Customer Service Helpdesk with queries
on specific instruments,

Annexure - Details of Instrument(s)

ISIN Name of Date of Coupon Maturity | Issue Size | Complexity | Rating Outstanding
Instrument Allotment | Rate (%) Date (Rs Cr) levels with Qutlook
NA, Term Loan-1 NA NA 28-Apr22 175 MNA CRIS|L AA/Stable
NA Term Loan-2 NA NA 09 Mey- 300 NA CRISIL AA/Stable
NA Term Loan-3 N NA 23-Aug-23 400 NA CRIS|L AA/Stable
NA Term Loan-4 MNA NA 29-Jun-22 480 MNA CRISIL AA/Stable
NA Term Loan-b NA NA 17-Mar-22 350 MNA CRISIL AA/Stable
NA Term Loan-6 NA NA 08-Jan-24 500 MNA CRISIL AA/Stable
NA Term Loan—7 | NA NA 19-Jul-24 75 | MNA CRISIL AA/Stable
MNA Term Loan-8 NA A 08-Mar-24 125 MNA CRISIL AA/Stable
A Term Loan-9 | MNA NA 08-Aug-24 50 | M CRISIL AA/Stable
NA, Term Loan-10 NA, NA, Feb-25 300 MNA CRIS|L Ad/Stable
NA Term Loan-11 NA, NA, Jan-26 250 MNA CRIS|L AA/Stable
MNA Term Loan-12 M M Jun-28 200 A CR|S|L Af/Stable
NA, Term Loan-13 NA NA Jul-26 200 NA CRIS|L Ad/Stable
FProposed Long Tarm
NA Bank Loan Facility NA NA NLA 1145 NA CRISIL AA/Stable
NA Debenture* MNA MA N.A 836 Simple CRISIL AA/Stable

Myelf o be issued
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Annexure - Details of Rating Withdrawn
Date of Coupon lssue Size Complexity
ISIN Name of Instrument Maturity Date
Allotment Rate (%) ty (Rs Cr) levels
M Commercial Paper MA, WA, 7-385 Days 500 Simple
Annexure - Rating History for last 3 Years
Current 2021 (History) 2020 2018 2018 Sl
Instrument | Type ”“_,'l:fl:':fl't"g Rating Date Rating Date Rating Date Rating Date Rating Rating
Fund Based ; CRISIL .| CRISIL CRISIL CRISIL CRISIL CRISIL
Facilities T 48800 atgmple | PR amsieple O smssmple | TRIE ) atisaple | PR afisimble | AAStable
. CRISIL CRISIL CRISIL . CRISIL
- 120221 | armvante | 10T parsrable | TR aarsiable | 2018 aasssable -
_ CRISIL _ CRISIL
- - 018 ) pisranle | P08 o e -
Commarcial = o F CRISIL CRISIL CRISIL CRISIL
Bapar g 500,0 Wilhdrawn | 03052 Py 01020 PP 1810218 P 081 0=1E Pr -
|| CRISIL CRISIL CRISIL o CRISIL
= 1 2=l 2= P 1 ] P2 ) P (Hi=lld=15 P 23=01=18 A1+ =
CRISIL c CRISIL
- - O7=l1=15 Y 0501=18 e -
Mon
Convertible LT 836,0 .A.EEEIIL:-W 030521 Niﬂ_.'ﬁ'h';h‘ 1020 Aiﬂzlf.l;p 181010 NE"._‘!E';I" - -
Debantums Siable Stasble bl Stable
T CRISIL e CRISIL CRISIL
- 12122 AEtable 100720 AAElable Di=lid=ts AMSlable - -
CRISIL
- - T==18 s piSiabls -
Al amounts sre in Rs.Cr
Annexure - Details of various bank facilities
Current facilities Pravious facilities
- Amount . - Amount .
Facilit Ratin Facilit Ratin
¥ (Rs.Crore) 9 ¥ {Rs.Crore) 9
Proposed Long Term 1145 CRISIL Proposed Long Term 1345 CRISIL
Bank Loan Facility AAjStable Bank Lean Facility AAlStable
CRISIL CRISIL
Term Loan 3405 Term Loan 3205
AA/Stable AA/Stable
Total 4550 - Total 4550 -
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Criteria Details

Links to related criteria

CRIS|Ls Bank Loan Ratings = process, scale and default recognition

Rating Criteria for Fi . .

Mapping glebal scale ratings onte CRISIL scale

Lriteria for Notching up Stand Alone Ratings of Companies based on Parent Support

Media Relations Analytical Contacts Customer Service Helpdesk
Saman Khan Krishnan Sitaraman Timings: 10,00 am ta 7,00 pm
Media Relations Senior Director and Deputy Chief Ratings Toll free Number: 1800 267 1301
CRISIL Limited Officer
D +81 22 3342 3895 CRISIL Ratings Limited For a copy of Rationalas / Rating Reports:
B: +91 22 3342 3000 Do+91 22 3342 8070 CRISILratingdesk@orisil.com
samankhar@grisi com ishnansitaramandorisilcom

For Analytical queries:

Naireen Ahmed Ajit Velonie [aingsinvestordesk@crisl.eom
Meadia Relations Director
CRISIL Limited CRISIL Ratings Limited
D: +91 22 3342 1818 D:+81 22 4097 8209

B: +91 22 3342 3000 F]jwcriﬁil com
naireenahmed@orisil.oom =
Kunal Kuldeepak Mehra
Manager
CRISIL Ratings Limited
D491 22 3342 3292

Male for Media:

This rating rationale is transmated 1o you for the sole purpese of dissemination threugh your newspaper | magazine ! agency. The rating rathanale may be
usad by you in ful or in part wthout changng the meaning o0 contaxt thereof out with due oredd to CRISIL Ratngs, However, CRISIL Hatings alone has
tha saln right of dstribution fwhethar direcily or indireclly) of ils ralienales Tor consideralion ar otherwisa throwgh any media including wabsiles, partals atz,

About CRISIL Ratings Limited (A subsidiary of CRISIL Limited)

CRISIL Ralings pioneered the concepl of credit rating in India in 1987, Witk a tradition of independence, analylical rigeur and
innovation, we set the standards in the credit rating business, We rate the entire range of dabt instruments, such as, bank loans,
certificates of deposit, commercial paper, non=corvertble | converlible / partially convertble bonds and debentures, perpetual
bonds, bank hybrd capital instrumants, assel-backed and morlgage-backed securities, partial guarantees and ather structured
debt instrumants, We have rated over 33,000 large and mid-scale corporates and financial institutions, We have also instituted
several innovations in India in the rating business, Including rating municipal bonds, partially guaranteed instruments and

infrastructure investment trusts (m Ts),

CRISIL Ratings Limited ("CRISIL Ratings”) iz a wholly=owned subsidiary of CRISIL Limited ("CRISIL"). CRISIL Ratings Limited is
registerad in [ndia as a credi| raling agency with the Securities and Exchange Board of India ("SEB|"),

For more information, visit wwwecrisilratings,com

About CRISIL Limited

CRISIL is a global analytical company providing ratings, research, and risk and policy advisory sernvices, We are India's leading
rabngs agency, We are also the foremaost provides of high-end research to the world's [argest banks and [eading corporations,

CRISIL is majority owned by S&P Global Inc., a leading provider of transparent and independent ratings, benchmarks, analytics
and data o the capital and commaodity markels worldwide

For more informafion, visit ywaw.crisilcom

Connect with us: TWTTER | LINKEDIN | YOUTUBE | FACEBODK
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CRIEL PRIVACY NOTICE

CRISL respects your privacy. We may use your coentact infermatien, such as your name, address, and emailid to fullil your request and servics your
account and to provide you with additional infermatien fram CRISIL.For furthar infarmation on CRESIL's privacy policy plasa visit wwwcrisil com.

CESCLAMER

Thiz disclalmar tormes part of and applies o each credit rating report andior cradd radng rabionale (eech a “Repon”) that ls provided by CRISIL Ratings Limited
(harainafer referrsd o as “CRISL Ratings®) . For the awaldance of doubt, the term "Report® inducas tha information, ratings and other content forming part of the
Regor, The Report &5 intended for the jurisdiction of India only, This Repart doas not constituie an offer of services, Without Fmiting the generality of the faregeing
rothing in the Report iz 1o b cansirued as CRIZIL Ralings prowviding or inbending o provide any services in jurisdicions whare CRISIL Ratings doas not have the
necassany foarses andlor registralion to carry cul its business selivities relerred Lo above. Actess of use of lhis Repon does nol creale a dier refalionshio betwean
CREIL Ratngs and the usan

Wa are not awara that any usar intands io raly an tha Rapart or of the mannar in which a usar intends to usa tha Repart, In preparnng our Rapost wa have not takan
info considaration the abjactivas or padicuar nesds of any padicular user. i is made abundandy clear thad the Report i nal intended o and doss nol canstilude an
investman advica, The Report is nat an offer o sell ar an affer bo perchase or subscribe far any investment in any securilies, instruments, facilities or salicilation of
any kind of atheswise entar Into ary deal o transaction with the antity to which the Report partains. The Report should not ba the sole or primary basls far any
Invastmant decision within the maaning of any law or mgulation {induding the laws and regulatons applcabls in the US),

Ratings from CR|ZIL Ralings we stalamenls of apinion as of tha date thay are axprasssd and nol statements of fact or recommendalions fo purchass, held, or sell
any securilies ! inslruments o to make any invesimenl decisions, Any cpinions expressed here are in good failh, are subjec to change wilhoul nelice, and are on|
currant &5 of the slated date of their lssue. CRISIL Ratings assumes ro obligation to updabe its cpindons foliowing publication in avy form or farmat abhough CRIS
Ratings may dissaminate its opinions and analysis. Ratng by GRISIL Ratings contained in the Riepart is not a suostibute far the skill, judgmant and expariance of the
usar, its manageman:, amployaas, advisors andiar clisnts whan making invesimant ar othar business decisions, The recipiants of tha Repor should rely an thair own
judgmand and take their own professional advice befare acting on fhe Repor in any way, CRISIL Ralings or its associales may have othar commarncial ransactions
will Ihe comparyentity.

Nesshar CRISIL Ratings nor its affiliates, third party providers, as well as thair directons, oficers, sharsholders, employess or agants (collactwvely, "CRISIL Ratings
Partins"} guarantas the accuracy, complatanass ar adequacy of the Report, and no CRISL Ratings Party shall hava amy Bability for any srors, omissions, or
inferruplions tharein, regardjess of the cause, or for the results colained frem tha use of any part of the Repord, EACH CRIZIL RATINGE® PARTY DISCLARMSE ANY
AND ALL EXPRESE OR IWPLUIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY, SUITASIITY OR FITHESS
FOR A PARTICULAR PURPOSE OR USE. In no evenl shall any CRISL Ratings Parly be liable to any parly for any dinrscl, indiract, incidental, exernplary,
compansatary, punitve, spacial ar consaguental camages, costs, expansas, lagal feas, or losses I,ﬂl:rudlng. without Imitation, lest incama or |ost profits and
opportunity costs) in connecSion with any use of any part of the Report evan if advised of the possibility of such damaoas.

CRIEIL Ralings may receive compansation fof ils ralings and cerlsn credil-refaled analyses, nommaly lrom ssusns or undenarilers of he instnimens, acilses,
seturties of from ablgers. CRISIL Rating's public ratngs and anclysts 8s are required to be Sedossd under the lasars of the Sscurdtes and Exchargs Board of
i (Bnd othar soplicatle requlations. It ary) are mada avallabla on its wab 5ies, www.onsil.com (frea of charge ). Repons with more datal and adotiona
information may be available for subscription at a fee = mare detalls about ratings by CRISK Ratings are avallable here: wwwicrisiiatings.com,

CREIL Ratings and ils afliates do nol &cl as a fduciang. Whila CRISL Ratings has oblained mfarmation fram sowroes il bebeves to be raliable, CRISIL Ralings does
et parioem an aud and widerlakes na duly of dws digence o indepentdent venfcation of any information it receives and ! or rdlies in L2 Reports, CRISIL Rata

has astablshed pollcies and proceduras to mainain the confidentiality of cenain nor-pudlic Inﬁrmuwn racaived in connection with each analytical process. CRISIL
Ratings has in place a ratings coda of canduct and policies far analytical firewalls and for managing conflict of intarest, For details pleasa refer o

hitlp:itaramacrisil. comdratingshighlighledpolicy himl

Rating criteria by CREIL Ratngs ane generally avallable without chargs to the puble on the CRISIL Ratings putlc wab sits, wwwecrisidcom. For katest rating

Izr:t:rrangmn on any instrumant of any company rabed by CRISIL Ratngs you may contact CRISIL RATING DESK et CRESLratingdeskionsi com, or at (D0E1 ) 1800
T

Thiz Repeet shauld net be reproduced or redistribuled fo ary othar person ar in any farm wilboul a prior witlen cansenl of CRISIL Ralings.

All rights resarvad @ CRISIL Ratings Limited. CRISIL Ratings Limited |5 a wholly ownad subsidiany of CRISIL Limizad.

CRIZIL Ratngs wses the prefic PP-MLD" for the ratings of pracipalprofecied markat-linked debarteras (PPMLD] with effect fram Movember 1, 2011 f2 comply with

thie SEBI circular, “Guldelines for lsswe and Listing of Structured ProductaMankst Unked Debentures”, The ravision In ratng symbals for FPMLDs shouk not be
constiued as a changs in e ratng of Ihe subject instrumenl, For detals on CRISIL Raliings’ use of PPMLD please refar Lo e nales ba Ralig seale lar Debl
|nsiresmeants and Struclured Finance Inslrumeants al tha fallawing link: www erisi comirsling sicradileralingescale bim]
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Mo. CARE/HO/RL/2021-22/2304

Shri Rakesh Bajaj
Chief Financial Officer
KKR India Asset Finance Limited
2nd Floor, Piramal Tower,
Peninsula Corporate Park,
Ganpatrao Kadam Marg,
Lower Parel, Mumbai,
Maharashtra 400013,
September17, 2021

Confidential

Dear 5ir,
Credit rating for Non-Convertible Debentures

Please refer to our letter no. CARE/HO/RL/2020-21/4307 dated March 30, 2021 and your request for

revalidation of the rating assignad to the Non-Convertible Debentures of your company, for a limit

of Rs.1,000.00 crore.

2. QurRating Committee has reviewad the following rating(s):

Sr. No. | Instrument Amount Rating* Rating Action
(Rs. crore)
1. Mon Convertible 1,000.00 CAREAA;Stable Reaffirmed
Debentures [Double A; Outlook:
Stable)
1,000.00
Totalinstruments (Rs. One Thc:usand Crore Only)

3. Please arrangs to get the rating revalidated, in case the proposed issue is not made within six
months from the date of this letter.
4, Please inform us the below-mentioned details of issue immediately, but not later than 7 days

from the date of placing the instrument:

'Complete definitions of the ratings assigned are available at www. careratings.com and in other CARE publications.

CARE Ratings Ltd.

4 Floor, Godrej Colissum, Somaiya Hospital Road, Off EasternExpress Highway, Sion (E), Mumbai - 40002 2.
Tel:+91-22-67543456 » Fax:+91-22-0226734 3457 » www.careratmgs.com » CIN-L67190MH1993PLCOT1691
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ssl e Coupon . amean Details of
Instrument Size | Coupon Terms of Redemption contact

ISIN Payment \ \ top 10
type (Rs Rate Redemption date details of .
Dates investors
cr.) Trustee/IPA

CARE reserves the right to undertake a surveillance/review of the rating from time to time,
based on drcumstances warranting such review, subject to at least one such

review/surveillance everyyear.

CARE reserves the right to revise/reaffirm/withdraw the rating assigned as a result of periodic
review/surveillance, based on any event or information which in the opinion of CARE warrants
such an action. In the event of failure on the part of the entity to furnish such information,
material or darifications as may be required by CARE so as to enable it to carry out continuous
monitoring of the rating of the debt instruments, CARE shall carry out the review on the basis of
best available information throughout the life time of such instruments. In such cases the credit
rating symbol shall be accompanied by “ISSUER NOT COOPERATING”. CARE shall also be entitled
to publicize/disseminate all the afore-mentioned rating actions in any manner considered

appropriate by it, without reference toyou.

Our ratings do not factor in any rating related trigger clauses as per the terms of the
facility/instrument, which may involve acceleration of payments in case of rating downgrades.
However, if any such clauses are introduced and if triggered, the ratings may see volafility and
sharp downgrades.

Users of this rating may kindly refer our website www.careratings.com for latest update on the
outstanding rating.

CARE ratings are not recommendations to buy, sell, or hold any securities.

If you need any clarification, you are welcome to approach us in this regard.

CARE Ratings Ltd.

4** Floor, Godrej Coliseum, Somaiya Hospital Road, Off Eastern Express Highway, Sion (E), Mumbai - 40002 2.

Tel:+01-22-67543456 » Fax +91-22-02267543457 » www.caremimes.com » CIN-L6T100MH1993FLC0O71691
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Thanking you,

Yours faithfully,

S Lot & “d "

Bhavik Mayur Shah Aditya R Acharekar
Analyst Associate Diractor
bhavik.shah@careratings.com aditya.acharekar@careratings.com
Endl.: As above
Disclaimer

CARE’s ratings are opinions on the likelihood of timely payment of the obligations under the rated
instrument and are not recommendations to sanction, renew, disburse or recall the concerned bank
facilities or to buwy, sell or hold any security. CARE’s ratings do not convey suitability or price for the
investor. CARE's ratings do not constitute an audit on the rated entity. CARE has based its
ratings/outlooks on information obtained from sources believed by it to be accurate and reliable.
CARE 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 finstruments are rated by CARE have paid a credit
rating fee, based on the amount and type of bank facilities/instruments. CARE or its
subsidiaries fassociates may also have other commercial transactions with the entity. In case of
partnership/proprietary concerns, the rating foutlook assigned by CARE is, inter-alia, based on the
capital deployed by the partnersfproprietor and the financial strength of the firm at present. The
rating foutlook may undergo change in case of withdrawal of capital or the unsecured loans brought
in by the partners/proprietor in addition to the financial performance and other relevant factors.
CARE is not responsible for any errors and states that it has no financial liability whatsoever to the
users of CARE's rating.

Our ratings do not factor in any rating related trigger clauses as per the terms of the
facility/instrument, which may involve acceleration of payments in case of rating downgrades.
However, if any such clauses are introduced and if triggered, the ratings may see volatility and sharp
downgrades.

CARE Ratmngs Ltd.

4* Floor, Godrej Colissum, Somaiya Hospital Road, Off Eastern Express Highway, Sion (E), Mumbai - 40002 2.
Tel:+91-22-67543456 » Fax +91-22-02267543457 » www.caremtmes.com « CIN-LGT190MH1993FLC0T1691
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Press Release

KKR India Asset Finance Limited

March 30, 2021
Ratings
s Amount .a . \
Facilities (Rs. crore) Rating Rating Action
. 1000.00 CARE AA; Stable .
Mon-Convertible Debentures Assigned
{Rs. One thousand crore only) [Double A; Cutlook: Stable) en

Detailed Rationale & Key Rating Drivers

The rating assigned to the Non-Convertible Debentures of KKR India Asset Finance Limited (KIAFL or the Company) factors
in the strength derived from strong linkages and strategic importance of KIAFL to the KKR Group, shared brand identity,
complete management control, governance by the KKR Group and expectation of timely financial support from shareholders
in case of stress. The rating also factors in comfortable capitalisation levels with moderate leverage, moderate profitability
and comfortable liquidity profile of the Company.

The ratings remained constrained by high exposure to the risky real estate sector along with relatively higher borrower
concentration in the loan book and relatively modest scale of operations.

Key Rating Sensitivities:

Pasitive Sensitivities: Foctors that could fead to positive rating action/ upgrode

* Substantial scale up of operations with continued strong capitalisation and leverage of <1x along with maintaining
healthy asset quality

* Improvement in profitability with ROTA in excess of 2% on a sustained basis

# Reduction in portfolio concentration

Negative Sensitivities: Factors that could lead to negative rating actiony downgrade

#  Deterioration in credit profile of parent KKR & Co. Inc
& Material change in the strategic importance of KIAFL or weakening of linkages with the parent group
s  Substantial deterioration in asset quality with Net NPA ratio of over 5% thereby impacting profitability

Detailed description of the key rating drivers

Key Ratings Strength

Strong linkages with the KKR Group in terms of shaored brand identity, governonce. complete monagement

control and expected support from shareholders in case of stress

KKR Group owns an effective 9.6% of KIAFL and acts like a fund manager to an offshore fund structure where other
shareholders like GIC (57.3%:) and Townsend- AON Group {22 _8%) are invested via the fund structure. NJRN Family Trust has
shareholding amounting to 10.23% at the onshore KIAFL level.

KKR Group is leading global investment firm that manages multiple alternative asset classes, including private equity, energy,
infrastructure, real estate, credit, through its strategic partners and hedge funds. Globally, KKR operates through three
primary business lines: private markets, public markets and capital markets.

Although, KKR Group has limited shareholding of ~10%, it has complete control over the management and acts as the fund-
manager to an off-shore fund structure with other strong investors like GIC (Singapore) and Townsend.

The Company follows appropriate governance policies established by the KKR Group and Global real estate management
team provides their inputs highlighting its close bond. The Company derives benefits such as brand identity, origination, due
diligence and risk management practices, and operational expertise from the KKR Group.

Experienced management

KIAFL is completely managed by KKR Group and management team in place led by Mr. Yeshwant Nadkarni (ED & CEOQ) who
has over 20 years of experience inreal estate financing. He is assisted by a strong and experienced team thatis also supported
by KKR’s global real estate senior members who are investment committee members for KIAFL.

Comfortable capitalization levels with moderate leverage
The Company is at comfortably capitalization levels with total CAR at 55.36% (March 31, 2020: 46.78%) and Tier-l CAR at
54.14%: (March 31, 2020: 46.17%:) as on February 28, 2021 with moderate overall gearing at 1.02 times (March 31, 2020:

Complete definition of the ratings assigned are available at www. careratings.com and other CARE publications
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1.04 times) as on February 28, 2021. The Company plans to increase its leverage to 2 - 2.5 times with plans to grow its
managed portfolio. CARE believes the Company has sufficient capital to absorb potential losses from vulnerable assets in
the near term.

Moderate profitabifity

The Company remains profitable over a period of last 4 years. The Company reported a 10.52% increase in its total income
to Rs.493 crore during FY20 supported by 24.07% y-o-y increase in interest income to Rs5.483 crore. But net interest income
has declined by 2% to Rs.276 crore due to significant increase of 92% in interest expense to Rs.207.4 crore. The operating
expenses has also increased 32.30% to Rs.51.24 crore due to increase in legal and professional charges and constitutes 33%
of operating expenses. Accordingly, the Company has reported a 21.72% decline in pre-provisioning operating profit to
Rs.234 18 crore (excl. net loss on fair valuation of Rs5.103.81 crore). The provisioning expense remains stable at Rs.67 crore.
Accordingly, the Company has reported a 70.74% decline in Profit after Tax (PAT) to Rs.48 crore as against Rs.164 crore
during FY19. KIAFL's Return on Total Assets (ROTA) declined from 5.1% during FY19 to 1.15% during FY20.

Key Ratings Weakness

High expasure to real estate sector along with relatively higher borrower concentration which may be vulnerable to high
provisioning in case of slippages

The Company reported Nil Gross NPA as of date but remains vulnerable to massive concentration in exposure as it focuses
on large ticket size loans to real estate developers, a sector, which has been under a considerable stress for some time now
due back-to-back blows by demonetisation, G5T, strict RERA guidelines, high interest rate loans and current Cowid-19
situation. The Company has over 60% exposure to top-10 borrowers indicating high concentration.

The Company's asset book has been under stress as the assets classified as Stage-2 has seen a 3-fold increase to Rs.481 crore
as on March 31, 2020 even as the Company has a strong risk-management and monitoring team. The Company had about
78% of its portfolio under moratorium as on August 31, 2020 but has still managed good collections backed by pre-payments
received from developers and its cash balance has jumped to Rs.666 crore as on February 28, 2021 from Rs.187 crore as on
March 31, 2020.

The Company reportedly transferred one of its asset to an Asset Reconstruction Company for resolutions at a haircut during
FY19 and also reported a non-performing asset during FY20, which was resolved during the year itself as the bormrower
started repaying its dues.

The Company’s earnings can be under stress in case of any slippages as the provisioning coverage on stage 2 assets remains
at 24% as on February 28, 2021.

Modest scale of aperations

KIAFL has modest scale of operations as compared to some of its larger peers in the segment. KIAFL has started full-fledged
operation from FY16 and has been able to ramp-up assets under management at a CAGR of 70% to Rs.3,961 crore as on
March 31, 2020. The Company’s ability to further scale up with impeccable asset quality remains a key rating sensitivity.
However, compared to some its larger peers in the sector, the Company operates largely in the construction finance segment
and project finance segment with Tier 1 and 2 developers in metro cities with complete control over the cash flows of the
project via escrow account and does not take FSI entitlement risk. It also has a very high threshold for JDA/SRA projects due
to the nature of these projects and the underying risk. Allleans extended by the Company usually have a principle moratorium
period of 1.5-2 years provided for construction period post which the repayments are amortizing in the nature providing
stable cash flows from the receivables of the projects. The Company follows a policy wherein in it collects monthly or
gquarterly interest payments from day 1 with a considerable part of the portfolio being fully cash pay, which places the nature
of these loans and NCDs in @ moderate risk criteria.

Liguidity Profile: Comfortable

The Company’s liquidity profile as on February 28, 2021 has no negative mismatches in any of the time buckets supported by
a large cash balance of Rs.666 crore as on February 28, 2021. The Company also has sanctioned undrawn bank lines of Rs_ 100
crore. The Company's had healthy collections in fiscal 2021 in spite of covid due to prepayments and sell downs of assets,
which resulted in the cash balance increasing to comfortable levels.

Analytical approach - CARE has analysed the standalone profile of KIAFL and has factored in the strategic importance of KIAFL
to KKR & Co. considering the shared corporate identity and brand along with operational and managerial control.

2| CARE Ratings Limited
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Applicable Criteria

CARE's Policy on Default Recognition

Financial Ratios — Financial Sector

Rating Methodology: Motching by factoring linkages in Ratings
Criteria on assigning ‘outlook” and ‘credit watch’ to Credit Ratings
Rating Methodology - Non Banking Finance Companies [NBFCs)

About the Company:

KKR Indiz Asset Finance Limited (KIAFL), was originally incorporated as a private limited company on June 30, 1989 as
‘Motichand Finance Private Limited" under the provisions of the Companies Act, 1956 During FY14, KKR Group acquired
majority shareholding in the Company and the Company was issued fresh Certificate of Incorporation as ‘KKR India Asset
Finance Private Limited’ on March 19, 2014. The Company was converted into a public limited company and its name was
changed to ‘KKR India Asset Finance Limited’ on May 16, 2019. KIAFL is registered with the Reserve Bank of India (RBI) as a
non-deposit taking, systemically important Mon-Banking Financial Company (NBFC) as defined in "Systemically Important
Non-Banking Financial (Mon-Deposit Accepting or Holding) Companies Prudential Morms (Reserve Bank) Directions, 2015°,
issued by the Reserve Bank of india.

The Company provides senior secured lending to real estate projects in India {construction financing and structured bespoke
financing solutions) across asset classes including residential and commercial real estate. The Company targets mid-market
segment in tier-l cities with major focus on Mumbai, Pune and Bangalore. The Company has high threshold for projects with
JDAs and does not take any F51 entitlement risk. The target Loan to Value ratio is between 50-65%. Since 2015, the Company
has originated around 43 deals ageregating ~Rs.12,250 crore and has exited 9 deals aggregating ~Rs.1,555 crore as on
December 31, 2020, the Company’s loan portfolio stood at Rs.3,582 crore constituting construction financing to real estate

developers.

Brief Financials (Rs. crore) FY19 (A} FY20 (A)

Total income 445 493
PAT 154 48
Total Assets™ 4 065 4281
Net NPA (%) ] 0
ROTA (%) 5.1 1.15

A — Audited, *: Net of intangible Assets, Revaluation Reserve & Deferred Tax Assets (DTA)
Note: The calculations are as per CARE Ratings’ calculation

Status of non-cooperation with previous CRA: Not Applicable
Any other information; Mot Applicable
Rating History for last three years: Please refer Annexure-2

Annexure-1: Details of Instruments/Facilities

Mame of the ISIN Date of Coupon Maturity Slz::ofthe Ihatllng a;sﬁed
Instrument Issuance Rate Date ssue a.ong W
(Rs. crore) | Rating Outlook
Non-Convertibl Pi d
on-tonveribie ropase - - - 1000.00 | CARE AA; Stable
Debentures

Annexure-2: Rating History of last three years

Current Ratings Rating histary

Sr Name of the Type A . Rating Date(s) & | Date(s)& | Date(s)& | Date(s) &
N Instrument/Bank mou n‘ Ratingis) Rating(s) Rating(s) Rating(s)
o - Outstanding . . . . . . . .
Facilities Rs. crore assigned in | assigned in | assigned in | assigned in
(Rs. ) 2020-2021 | 2019-2020 | 2018-2019 | 2017-2018

1. Non-Convertible LT 1000.00 CARE AA;

Debentures Stable - - - -

98 | Page



Private & Confidential For Private Circulation only
Addressed to: Darashaw & Co. Pvt. Ltd.

Series No.: Series B of FY 21-22 Debentures
Sr.No. 1

Placement Memorandum cum PAS - 4

&%E Ratings

Press Release i Professionnl Risk {pinsmn

Annexure 3: Complexity level of various instruments rated for this company
Sr. No. Mame of the Instrument Complexity Level

1. Non-Convertible Debentures Simple

Note on complexity levels of the rated instrument: CARFE has classified instruments rared by it on the basis of complexity. This
classification is available at www.careratings.com. Investors/market intermediaries/requlatars ar athers are welcome to write
to care@careratings.com for any clarifications.

Contact us
Media Contact
Mradul Mishra
Contact no.. +91-22-6837 4424
Email ID: mradul.mishra@ careratings.com

Analyst Contact 1

Mr. Aditya Acharekar

Contact no.: 022-6754 3528

Email ID: aditya.acharekar@careratings.com

Analyst Contact 2

Mr. Sanjay Kumar Agarwal

Contact no.: (022) 6754 3500 / 582

Email ID: sanjay.agarwal@careratings.com

Business Development Contact

Mr. Ankur Sachdeva

Contact no.- 91 98196 98985

Email ID: ankur_sachdeva@ careratings.com

About CARE Ratings:

CARE Ratings commenced operations in April 1993 and over two decades, it has established itself as one of the leading credit
rating agencies in India. CARE is registered with the Securities and Exchange Board of India (SEBI) and also recognized as an
External Credit Assessment Institution (ECAI) by the Reserve Bank of India (RBI). CARE Ratings is proud of its rightful place in
the Indian capital market built around investor confidence. CARE Ratings provides the entire spectrum of credit rating that
helps the corporates to raise capital for their various requirements and assists the investors to form an informed investment
decision based on the credit risk and their own risk-return expectations. Our rating and grading service offerings leverage our
domain and analytical expertise backed by the methodologies congruent with the international best practices.

Disclaimer

CARE's ratings are opinions on credit quality and are not recommendations to sanction, renew, disburse or recall the
concerned bank fadilities or to buy, sell or hold any security. CARE has based its ratings/outlooks on information obtained
from sources believed by it to be accurate and reliable. CARE does not, however, guarantee the accuracy, adeguacy 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. Maost entities whose bank facilities/instruments are rated by CARE have paid a credit rating fee,
based on the amount and type of bank facilities/instruments. CARE or its subsidiaries/associates may also have other
commercial transactions with the entity. In case of partnership/proprietary concerns, the rating foutlook assigned by
CARE is, inter-alia, based on the capital deployed by the partners/proprietor and the financial strength of the firm at
present. The rating/outlook may undergo change in case of withdrawal of capital or the unsecured loans brought in by
the partners/proprietor in addition to the finandal performance and other relevant factors. CARE is not responsible for
any errors and states that it has no financial liability whatsoever to the users of CARE's rating.

Cur ratings do not factor in any rating related trigger clauses as per the terms of the facility/instrument, which may
involve acceleration of payments in case of rating downgrades. Howewver, if any such clauses are introduced and if
triggered, the ratings may see volatility and sharp downgrades.

**For detailed Rationale Report and subscription information, please contact us at www.careratings.com
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APPLICATION FORM
No: (-)

KKR

APPLICATION FORM FOR DEBENTURES

KKR INDIA ASSET FINANCE LIMITED
Registered Office: Regus Citi Centre, Level 6, 10/11, Dr. Radhakrishna Salai, Chennai - 600
004, Tamil Nadu, India
Tel: +91 4355 1300 Fax: +91 4355 1301Email: kkrindia@kkr,com

PRIVATE PLACEMENT OF LISTED, REDEEMABLE, RATED, SECURED, NON-
CONVERTIBLE DEBENTURES

Having read and understood the terms and conditions for the private placement as provided in the
Placement Memorandum dated 23 September 2021 we apply for allotment to us of the listed fully
redeemable rated secured non-convertible debentures of face value Rs. 10,00,000 (Rupees Ten Lakhs
only) with a base issue size of Rs. 75,00,00,000 (Rupees Seventy Five Crores) with an option of oversubscription
of upto Rs. 75,00,00,000 (Rupees Seventy Five Crores) aggregating upto Rs. 15,00,000,000 (Rupees One
Hundred Fifty Crores only) (“Debentures™) to be allotted. We bind ourselves to the terms and
conditions of the Placement Memorandum. We note that the Board of Directors is entitled in its absolute
discretion to accept or reject this application whole or in part without assigning any reason whatsoever.

I / We irrevocably note and acknowledge the appointment of Catalyst Trusteeship Limited as a
Debenture Trustee and give my/ our authority and consent to the Debenture Trustee for doing such acts
and signing such documents to carry their duties in suchcapacity.

| agree and acknowledge that this application form has been specifically delivered to me and | cannot
transfer and/or provide this form to any other person save and except with your consent.

(PLEASE READ THE INSTRUCTIONS CAREFULLY BEFORE FILLING THIS FORM)

No. of Debentures applied for
(in words)

No. of Debentures applied for
(in figures)

Amount (Rs.) (in words)

Amount (Rs.) (in figures)

Details of the Scheme

Payment | Bank Name:
Details

Cheque Number:
Date:

Date:

98 | Page



Private & Confidential For Private Circulati
Addressed to: Darashaw & Co. Pvt. Ltd.
Series No.: Series B of FY 21-22 Debentures
Sr.No. 1

Placement Memorandum cum PAS - 4

Cheques should be drawn in the name of “KKR India Asset Finance Limited” and should be current
dated and payable at par and should be crossed ““account payee only”.

APPLICANT DETAILS (Use one box for one alphabet leaving one box blank between first and
second word)

NAME OF THE SOLE
/ FIRST
APPLICANT:

NAME OF THE
SECOND
APPLICANT:

NAME OF THE
THIRD APPLICANT:

Contact Details of Sole/First Applicant

Fax No. Tel. No.

Email

Address in full of Sole/First Applicant (do not repeat name). Post Box No. alone is not sufficient

CITY PIN
CODE
TAX DETAILS PAN No. of Sole/First PAN No. of Second PAN No. of Third
Applicant* Applicant Applicant

*Please attach a Self- Attested copy of Pan Card of the applicant.

BANK DETAILS (FILL IT ONLY IF you require the payment of redemption of principal in an
account other than your demat linked account) (Please provide copy of latest Bank Statement)

Bank Name & Branch:

1Y O o Lo [T

DEPOSITORY DETAILS (Please attach one copy of latest Demat Statement)

on only
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Acknowledgment Slip

KKR INDIA ASSET FINANCE LIMITED

Registered Office: Regus Citi Centre, Level 6, 10/11, Dr. Radhakrishna Salai, Chennai - 600 004,

Tamil Nadu, India

Tel: +91 4355 1300 Fax: +91 4355 1301Email: kkrindia@kkr,com

Received From
M/s

Debentures maturing November 19, 2020

Unlisted Fully Redeemable Rated Secured Non-Convertible

No. of Debentures Amount in Rs.

Signature

Cheque No. Date

Drawn on ( Name of the Bank and Branch )

SIGNATORIES (TO BE SIGNED BY THE APPLICANTS / AUTHORISED SIGNATORIES)

Sole/First Applicant | Second Applicant

Third Applicant

Name of the Applicant(s) /
Authorized Signatories

Status / Designation

Signature

Place:

Date:

98 | Page



Private & Confidential For Private Circulation only
Addressed to: Darashaw & Co. Pvt. Ltd.

Series No.: Series B of FY 21-22 Debentures
Sr.No. 1

Placement Memorandum cum PAS - 4

INSTRUCTIONS FOR APPLICATIONS

"Applicants are advised to read the Placement Memorandum dated 23 September 2021 carefully in
order to satisfy themselves before making an application for subscription. For a copy of the Placement
Memorandum, the applicant may request the Issuer Company".

1) Application Form must be completed in BLOCK LETTERS IN ENGLISH. A blank space must be
left between two or more parts of the name. Forexample

A|B|C|D W| X Y |Z

2) Signatures should be made in English / Hindi. Signatures made in any other Indian language must
be attested by an authorized official of a Bank or by a Magistrate / Notary Public under his / her
official seal.

3) Applications can be made in single or joint names (not more than three); in case of joint names, all
payments will be made out in favour the applicant whose name appears first in the application form;
all notices, correspondence and communication will be addressed to the firstapplicant.

4) The payment can be made ONLY through demand draft or cheque or electronic transfer drawn or
made payable in favour of KKR India Asset Finance Limited and should be crossed “account payee
only”.

5) Cash, Outstation Cheques, Money Orders or Postal Orders will NOT be accepted.

6) As a matter of precaution against possible frauds all interest and other payments shall only be made
through RTGS or electronic funds transfer as per the terms provided in the Application Form.
Cheques will only be issued and mailed to the address linked to the demat in case the bank details
are wrongly mentioned in the form above. No interest shall be earned on any unpaid sums to the
Debenture Holder if any sums have remained unpaid due to details of the account in which
the funds have to be transferred not been available or being incorrect.

7) Income Tax as applicable will be deducted at source, as applicable, at the time of payment of any
monies. Those who are eligible and desirous of claiming exemptions of tax under Income Tax Act,
1961 are required to submit form 15G or the relevant certificate issued by the Income-Tax Officer
along with the Application Form.

8 The following documents (attested by Company Secretary / directors/ partner) must be lodged
along with the application.

@ Certificate of incorporation and Memorandum & Articles of Association/Trustdeed

© Resolution of the Board of Directors/trustees and identification of those who have authority to
operate

© Power of attorney granted to transact business on behalf of the principal (if applicable)

© Any officially valid document to identify the trustees, settlers, beneficiaries and those holding
Power of Attorney

©® Resolution of the managing body of the foundation/association

@ Certificate of registration

© Telephone Bill

0 PAN (otherwise exemption certificate issued by IT authorities)

@ Certified Copy of the registered instrument for the creation of such trust (applicable only to
Trust and registered societies)

98 | Page



Private & Confidential For Private Circulation only
Addressed to: Darashaw & Co. Pvt. Ltd.

Series No.: Series B of FY 21-22 Debentures

Sr.No. 1

Placement Memorandum cum PAS - 4

9)

10)

11)

12)

13)

14)

15)

@0 DPID,Client ID, DP name

® Form 15AA granting exemption from tax deductable at source on interest

® Form 15H for claiming exemption from tax deductable at source on interest on application
money, if any (ifapplicable)

(m) Order under Section197 of the Income Tax Act, 1961 (if applicable)

(@ Order under Section 10 of the Income Tax Act, 1961 (ifapplicable).

Please give the Complete Bank details like Bank Account Number, IFSC Code, Name of the Bank
and Branch in the Column for Bank details.

The applications would be scrutinized and accepted as per the provisions of the terms and conditions
of the Private Placement, and as prescribed under applicable statues / guidelines etc. The Company
is entitled, at its sole and absolute discretion, to accept or reject any application, in part or in full,
without assigning any reason whatsoever. An application form, which is not complete in any
respect, is liable to berejected.

All future communication should be addressed to the Registered Office of the Company addressed
to the “Directors”.

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

The attention of applicants is drawn to Section 38 (1) of the Companies Act, 2013 which is
reproduced below:

Any person who:

@ makes or abets making of an application in a fictitious name to a company for acquiring, or
subscribing for, its securities; or

© makes or abets making of multiple applications to a company in different names or in different
combinations of his name or surname for acquiring or subscribing for its securities; or

© otherwise induces directly or indirectly a company to allot, or register any transfer of, securities
to him, or to any other person in a fictitious name, shall be punishable with imprisonment for a
term which shall not be less than six months but which may extend to ten years and shall also
be liable to fine which shall not be less than the amount involved in the fraud, but which may
extend to three times the amount involved in thefraud.

The applicant represents and confirms that it has understood the terms and conditions of the
Debentures and is authorized and eligible to accept and invest in the same and perform any
obligations in relation to suchinvestment.

The board of directors reserves the full and unconditional right to accept or reject an application in
full or part without assigning reasonsthereof.
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ANNEXURE 5 | RELATED PARTIES AND RELATED PARTY TRANSACTION

For year ended March 31, 2021

Related party transactions

A .Details of related parties

Names of related parties

Description of Relationship

KKR India Asset Investments Pte.
Ltd

Holding
Company

KKR Asset Manager Private

India
Limited

Wholly Owned Subsidiary Company

Mr. Yeshwant Nadkarni

Key Managerial Personnel (Executive Director and Chief

Executive Officer)

Mr. Jigar Shah

Key Managerial Personnel (Non-Executive Director)

Mr. Karthik Krishna

Key Managerial Personnel (Independent Director w.e.f. March

24,"2020)

Ms. Anita Arjundas

Key Managerial Personnel (Independent Director w.e.f. July

20, 2020)

Ms. Simrata Gujral

Key Managerial Personnel (Non-Executive Director w.e.f.

September 14, 2020)

(Rs. In Million)
B. Related party transactions Holding Wholly Key Management
Company subsidiary Personnel
Company

Description of transaction:
Investment in Equity Shares
KKR India Asset Manager Private - 5.00 -
Ltd
Remuneration to Key
Managerial personnel
Mr. Yeshwant Nadkarni - - 74.2

9
Sitting Fees
Mr. Karthik Krishna - - 1.10
Ms. Anita Arjundas - - 0.60
Consultant Fees - -
Ms. Simrata Gujral - - 6.71
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(Rs. In Million)
C. Related party balances as at Holding Wholly Key Management
March 31, 2021 Company subsidiary Personnel
Company
Equity Share Capital:
KKR India Asset Investments Pte. 2,721.08 - -
Ltd.
Investment in Equity Shares:
KKR India Asset Manager Private - 7.50 -
Ltd
Payable
Mr. Karthik Krishna - - 0.40
Ms. Anita Arjundas - - 0.40
Ms. Simrata Gujral - - 1.10

For year ended March 31, 2020

Related party transactions

A .Details of related parties

Names of related parties

Description of Re

ationship

KKR India Asset Investments Pte.
Ltd

Holding
Company

KKR
India
Limited

Asset Manager Private

Wholly Owned Subsidiary Company

Mr. Naozad Sirwalla

Key Managerial Personnel (Upto June 28, 2019)

Mr. Yeshwant Nadkarni

Key Managerial Personnel

Mr. Jigar Shah

Key Managerial Personnel (w.e.f. June 28, 2019)

Mr. Ashish Khandelia

Key Managerial Personnel (Upto June 28, 2018)

(Rs. In Million)
B. Related party transactions Holding Wholly Key Management
Company subsidiary Personnel
Company
Description of transaction:
Remuneration to Key
Managerial personnel
Mr. Yeshwant Nadkarni - - 71.89
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(Rs. In Million)
C. Related party balances as at Holding Wholly Key Management
March 31, 2020 Company subsidiary Personnel
Company
Equity Share Capital:
KKR India Asset Investments Pte. 2,721.08 - -
Ltd.
Investment in Equity Shares:
KKR India Asset Manager Private 2.50 -
Limited

For year ended March 31, 2019

Related party transactions

A .Details of related parties

Names of related parties

Description of Relationship

KKR India Asset Investments Pte. Ltd

Holding Company

KKR India Asset Manager Private Limited

Wholly Subsidiary Company

Mr. Naozad Sirwalla

Key Managerial Personnel

Mr. Yeshwant Nadkarni

Key Managerial Personnel (w.e.f. May 14, 2018)

Mr. Ashish Khandelia

Key Managerial Personnel (Upto June 28, 2018)

(Rs. In Million)

B. Related party transactions Holding Wholly Key

Company subsidiary | Management

Company Personnel

Description of transaction:
Investment in Equity Shares :
KKR India Asset Manager Private Limited - 2.50 -
Reimbursement of expenses:
KKR India Asset Investments Pte. Ltd 6.08 - -

Remuneration to Key Managerial personnel

Private & Confidential For Private Circulation only
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Mr. Ashish Khandelia - - 18.53

Mr. Yeshwant Nadkarni - - 55.38
(Rs. In Million)

C. Related party balances as at March 31, Holding Wholly Key

2019 Company subsidiary | Management

Company Personnel

Equity Share Capital:

KKR India Asset Investments Pte. Ltd. 2,721.08 - -

Payables:

KKR India Asset Investments Pte. Ltd 6.08 - -

Investment in Equity Shares:

KKR India Asset Manager Private Limited - 2.50 -
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ANNEXURE 6 | PROFIT STATEMENT

Statement giving profits for the three financialyears

(Rs in Million)

Profit & Loss Account

Particulars FY 2020-21 | FY 2019-20 | FY 2018-19
Income
Revenue from operations 4,683.78 4,926.27 4,459.14
Other income 10.12 1.97 -
Total 4,693.90 4,928.24 4,459.14
Expenditure
Finance cost 1,881. 22 2,073.99 1,080.19
Net loss on fair value changes 537 88 1,038.09 i
Impairment on financial instruments (Expected credit loss) 598.71 671.57 61.90
Employee benefit expenses 314.73 288.71 253.32
Depreciation and amortization 24.05 16.85 0.76
Other operating expenses 724.46 206.79 737.68
Total 4,076.05 4,296.00 2,133.85
Profit before taxation 617.85 632.24 2,325.29
Provision for taxation
Current tax 357.65 579.91 612.95
Deferred tax liability/(Asset) (191.90) (426.28) 72.19
Income tax of earlier years (1.29) -
Total tax expense/(income) 165.75 152.34 685.14
Profit after tax 452.10 479.90  1,640.15
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Particulars FY 2020-21 | FY 2019-20 | FY 2018-19

Other comprehensive income

(i) Items that will not be reclassified to profit or loss

- Remeasurement of defined benefit plans (0.43) (0.60) (0.68)
(i) Income tax relating to items that will not be
reclassified to profit or loss 0.11 0.15 0.20
Other Comprehensive Income (0.32) (0.45) (0.48)
Total comprehensive income (V+VI) 45178 479.45 1,639.67
Earnings per equity share
Basic (%) 14.92 15.83 54.11
Diluted (%) 14.92 15.83 54.11
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ANNEXURE 7 | FINANCIAL POSITION

Financial position for the three financial years

(Rs. In Million)
Balance Sheet
Particulars A; f,t I\z/lglzrfh Asng %g(r)ch AsBzf %%ch

ASSETS
Financial assets

Cash and cash equivalents 7,902.43 1,676.44 2,725.92

Trade Receivables - 1.07 1.59

Loans 31,422.39 36,618.65 34,579.24

Investments 2,813.85 3,089.97 2,769.19

Other financial assets 117.96 67.46 5.46
Total Financial Assets 42,256.63 41,453.59 40,081.40
Non-Financial assets

Current tax assets (Net) 109.14 202.92 164.41

Deferred tax assets (Net) 570.77 378.76 -

Property, plant and equipment 50.66 64.38 2.67

Intangible asset 6.67 12.45 -

Capital work-in-progress 5.74 3.36 14.40

Other non-financial assets 45.64 22.76 1.51
Total Non-Financial Assets 788.62 684.63 182.99
Total Assets 43,045.25 42,138.22 40,264.39
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. As at March 31, /As at March As at March
Particulars 2021 31, 2020 31, 2019
EQUITY AND LIABILITIES
LIABILITIES
Financial Liabilities
Trade Payables
(i) total outstanding dues of micro - - -
enterprises and small enterprises
(i) total outstanding dues of creditors other 56.30 51.18 40.21
than micro enterprises and small enterprises
Borrowings 21,579.37 21,154.87 19,798.60
Other financial liabilities 65.46 82.32 14.43
Total Financial Liabilities 21,701.13 21,288.37 19,853.24
Non-Financial Liabilities
Current tax liabilities (Net) 14.00 15.03 14.00
Deferred tax liabilities (net) - 47.67
Provisions 19.71 13.73 7.91
Other non-financial liabilities 6.00 5.93
43.54
Total Non-Financial Liabilities 77.25 34.76 75.51
Total liabilities 21,778.38 21,323.13 19,928.75
EQUITY
Equity Share Capital 3,031.15 3,031.15 3,031.15
Other equity 18,235.72 17,783.94 17,304.49
Total equity 21,266.87 20,815.09 20,335.64
Total equity and liabilities 43,045.25 42,138.22 40,264.39
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ANNEXURE 8 | CASH FLOW STATEMENT

(Rs in Million)

Cash Flow Statement
Year Ended | Year Ended Year Ended
Particulars March 31, March 31, March 31,
2021 2020 2019
A. Cash flow from Operating Activities
Profit before taxes 617.85 632.24 2,325.29
Adjustments to reconcile profit before tax to
net cash flows
Depreciation and amortization 24.05 16.85 0.76
Impairment on financial instruments
(Expected Credit Loss) 598.71 671.57 61.90
Net loss / (gain) on fair value changes 532 88 1,038.09 (400.71)
Provision for employee benefits 5.82 (0.05)
5.55
Finance Cost i 1,080.19
Operating profit before working
Working capital changes
Decrease/ (Increase) in loans to corporates and 4,335.74 (3,419.75) (12,550.81)
others
Decrease /(Increase) in investments 10.05 (650.70) (1,425.36)
Decrease/(Increase) in trade receivables 1.07 0.52 (0.29)
Increase in other financial assets (50.50) (62.00) (0.98)
. " . (25.31)

Decrease /Increase in other non-financial assets (21.25) (0.32)
Decrease /Increase in trade and other payables 512 10.97 0.61
Decrease /Increase in other financial liabilities (6.97) 15.90 11.98

111 | Page



KKR

Placement Memorandum cum PAS — 4

Private & Confidential For Private Circulation only

Addressed to: [Life Insurance Corporation of India]
Series No.: May 2021 Debentures

Year Ended Year Ended | Year Ended
Particulars March 31, March 31, March 31,
2021 2020 2019
Increase /(decrease) in other non-
financial liabilities 37.54 0.07 (16.31)
Cash flows from / (used in)
operating activities 6,085.78 (1,761.67) (10,914.10)
Income tax paid (264.90) (616.10) (756.63)
Net cash flows used in operating activities 5 820.88 (2377.77) (11,670.73)
Investing activities
Purchase of property plant and equipment
(including Capital work-in-progress) (3.60) (5.12) (16.88)
Purchase of intangible asset (0.90) (18.67) _
Investment in subsidiary company (5.00) i (2.50)
Net cash flows used in investing activities (9.50) (23.79) (19.38)
Financing activities
Borrowings taken (Net) 424.50 1.356.27 15 161.42
Repayment of lease liability (9.89) (4.19) -
Finance Cost - ) (1,079.66)
Net cash from (used in) / from
financing activities 414.61 1,352.08 14,081.76
Net increase / (decrease) in cash &
cash equivalents 6,225.99 (1,049.48) 2,391.65
Cash and Cash Equivalents as atthe
beginning of the year 1.676.44 2,725.92 334.27
Cash and Cash Equivalents as at the end of the
year 7.902.43 1,676.44 2,725.92
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ANNEXURE 9 | BOARD RESOLUTION AUTHORISING THE ISSUE

K K R ¥ohlberg Kravis Foberts

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF EER INDIA ASSET FINAMCE LIMITED (ERSTWHILE EER
INDIA ASSET FINANCE PRIVATE LIMITED) HELD THROUGH VIDEQ CONFERENCING
OMN FRIDAY, MARCH 19, 2021 AT 2% FLOOR, PIRAMAL TOWER, PENINSULA CORPORATE
PARE, GANPATRAO EADAM ROAD, LOWER PAREL (W), MUMBAI 400 013, TINDMIA

“RESOLVED THAT pursuant to the provisions of Section 42, Section 71, Section 179, Secdon 180 and afl
other applicable provisions, if any, of the Companies Act, 2013 read with Rule 14 of the Companies
(Proespectus and Allotment of Secorities) Ruoles, 2004 atel Companies [Share '['.:1.13il'.|.| and Debentures) Rules,
2004 ({the “Act™) and the directions issued by the Reserve Bank of India (ncluding any stavatory
modification(s} or enactment(s) therecf, for the time being in force) and such other rules, repulations,
guidelines and acts, as may be applicable to the Company from tme to tune and subject to the approval of the
Shareholders in the general meeting, the approval of the Board of the Directors of the Company (“Board™)
be and iz bereby accorded to make offer(s) or invitation(s) to subscrlbe, issee and allot secured /unsecured,
Listed /funlisted, redeemable non-convernble debentures (“NCDs™) through private placement, in one or more
series or tranches, for an apprepate amount not exceeding INK 1,500 crore (Rupees One Thousand Five
Hundred crore only), , from time to ime, to such banks, qualified institutional buyers, alternatve investment
funds, mutual funds, financial nstmtions, foreign portfolio investors, companies, body compaorates, provident

funds, superannuation funds, gratuity funds, or msurance companies whose names are recorded by the
Company prior to the invitation to subscribe and to create security, inchuding but not hmited to by way of first
ranking pari-passu charge over the standard loan recervables, immovable propertyiif any), or any other asset
of the Company, upon such terms and conditions as the Board (including the Borrowing Committee of the

Hoard) may its absolute discretion deem fit and proper.

RESOLVED FURTHER THAT ihe Company do enter inte an arrangement with National Securities

Depository Limited and/or Central Depositary Services (India) Limited for dematerialization of Debentures,

RESOLVED FURTHER THAT the consent of the Foard he and is hereby j_.,'T.'Iﬂlt‘l:'L to the Hl_:nrn,m.rir'.g
Committes to:

a.  finalise the terms and conditons of the NCDs issuance including but not limited to the subscriber(s) o
the issue(s), the face value of WCDs to be issued, the price at which MCDs will be issued, coupon rate,
redemption period, utilization of issue proceeds, security and all other martess connected therewith and

incidental therenn;

EEF. India Asset Finance Linited (erstwiule KER India Asset Finance Private Linuted)

Corporate Office: 2nd Floor, Pioamszl Tower, Peninsula Corporate Park, Ganpatrac Kadam Foad, Lower Parel (W),
Mhurobai 400 013, India

Regmstered Office: Regus Citi Centre, Level 6, 10/ 11 Dr. Radhaknichna Salai, Chennan Tarmul Nadu — 600

004, India

T +91.2243551300 F +91.22 4355.1301 E kknndiairkkrcom W wwwkkr com

CIN US5191 THN19E89PLCOL 7616
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b. to allot secured/unsecured, listed /funlisted, redeemable non-convertible debentures FNCDs™) through
private placement, in one or more series or tranches, for an aggrepate amount not exceeding INR 1,500
crore (Rupees One Thousand Five Hundred crore only), | from time to time;

€. to create mortgage, charge and,/or hypothecation, as may be necessary on the assets of the Company, both
present and in future, in such manner, in Bavour of the Anancial instiretions, investment instititions
and/or their subsidiaries, banks and other bodies corporate and rrostees for the holders of NCL, such
that the outstanding amount of NCID at any point of tme does not exceed INR 1,500 crore, payable by
the Company te the tastees under the trust deed and/or to the lending, agencies under their respective
offer document/information memorandum,/disclosure document,/debenture rust deeds to be entered
into by the Company in respect of such isseance of NCID,

d  to finalise and furnish the various debenture documents including the debenmure trust deed, the deed of
hypothecation, debentzre trustee agreement, the informadon memorandum and such other agreements,
indentures, addendums, deeds, docmments, writngs, underiakings, indemmity, cettificates, as mav be
necessary of required by the debenture holders/debenture trustee, or otherwise in connection with the
transactions related to the issuance of Debentores and requirements under the debentore documents;

e o settle o trust in favour of the debenture trustee and enter into and execute the debenture trust deed and
the debenture trustee agreements;

£ 1o appoint legal advisor, debenrare trostee, registear and rransfes agent and other intermediaries for
Diebentures issuance and determine the actual quantam and structure of fees payable to them and other
izsue related expenses;

g to accept any amendiments or modifications to any agreements, deeds, documents, undertakings,
indemnity and other writings, including acknowledgement of debt / balance / security confirmation(s)
and/ or any rencwal documents, 45 and when necessary:

he 1o authorise oificials of the Company o de all such acts, mattess, deeds and things that may be necessary
in connection with the above incleding sign any declaration(s), information memorandum,/private
placement offer letter,/offer document and sign and execute all deeds, documents and wrtings that may
be required to be signed for and on behalf of the Company for the aforesaid NCDs lssuance and execute
the varous debenture docwments incloding the debentuee tozar deed, the deed of hypothecation,
debenture trustee agreement, the information memorandum and such other agresments, mdenhres,
addendums, deeds, documents, writings, undestakings, indemnety, certificates, forms and applications for
opening, operation and closing of bank accounts, as may be necessary or required by the debenture

EEF. India Asset Fmance Linuted (erstwhile KEF India Asset Finance Private Linuted)

Corporate Office: 2nd Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrac Eadam Foad, Lower Parel (W),
Munobai 400 013, Indha

Remstered Office: Regus Citi Centre, Level 6, 10/ 11 Dir. Radhaloichna Sala, Chennat Tamul Nadu — 600

004, India

T+91.224555.1300 F +91.22 43551301 E kknndiaiakky com W nww ke com

CIN U65191 TH1289PLCO1 7616
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holders/ debennese wustee, of otherwtse in conpecton with the trissactioes reliced o the issumnce of
MCIs end eequirenzents under the debennare docunsents as finalzed by the Forowing Comenimes;

i doall such acts, masters, deeds end things that may be necessaey in coneection with the above and do
wharever is necessary of incidental o

RESOLYED FURTHER THAT cach of the Drnccrors of the Company, be and are henchy severally
authorized to sign any decambon(s), misrmaticn Tnlemmmlur.n."pri'-':-l:r placement affer letteraffer
chvzameent ang uign wtud exzeeaty all chovds, documends amd wTieg that may b rl,:r|1|rr;||. i b .lnsrﬂ;ﬂ besr anz]

e hehald af the |::-c|rr|.F|n'|l fizr the adiresaid MOk s anid the: v del=nture slicumenis
sl the debennzee st deed, the desd of hypotheeation, delsenrore trosree agresnent, the informatices
menoeanidure and sock ater sgpesrments, indenpases, addendoms, deeds, docaments, writings, usdestakings,
Edlemnity, certificates, forms and epplicatons for opening, operation and cesing of bank acooants, &s may be
necessary of required by the debeciure haolders/debenmare tuszee, or othersise in conmection with the
transactions related to the issmnce of BCDs and requirements under the debenture documents as finalized
by the Berrewmg Commastes,

RESOLYED FURTHER THAT thas resolution ehall be effective for a perind of one year from the date of
ws approval by the sharehoicers,

RESOLYED FURTHER THAT any Drirectors of the Cormpany, be and are hereby sevenlly suthortzed to
o gl aces, thangs and deeds necessany to gve eifect to the aboresaid reschation, including filing of feeme with
thi H.l,gua:lur o I:'.nml-.qrm:-: i

Crrtified Trae Copy
For KER [nidiy Sset Fianee Diimsted

FLIHMANT s g by

A A
Rk HAHORA T

AR mipeamd

Yeshwant Madkarni

Exenutive Direcior and Chied Execative Offcer
DIM; DITR20E

Date: Aprl 7, 2021

EER E¥a Aszet Financa Liwnited (amratile KER Inda Aszet Finanes Private Linsind)

Corporas Office: Ind Floor, Piamm] Towss, Peninsuls Corporats Pack. Ganpatrae Fadam Foad, Lowse Parsl (W),
Mamdhai 400 013, Fndin

Rgistared Office: Fagms (it Comems, Laval 6 107 11 D, Badokrichng Salai, Chemmod Tamsl Madu - 600

004, India

T+91.22.4355.1300 F 491 224355 1301 E erindin iy com W pmrm ki com
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CERTIFIED TRUE COPY OF THE CIRCULAR RESOLUTION PASSED BY THE BORROWING
COMMITTEE OF EER INDIA ASSET FINAMCE LIMITED ON SEPTEMBER 23, 2021

"RESOLVED THAT puesuant to section 179 and other applicable provisions, if any, of the Companies Act, 2013
read with the Companies (Prospectus and Allotment of Securties) Rules, 2014 and the Companies (Share Capstal
and Debentures) Fules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being
in foree), Securities and Exchange Board Of India (Tssne and Listing of MNon-Convertihle Seenrities) Regulations,
2021, as amended, and other applicable SEBI regnlations and guidelnes and such other applicable laws, mles,
regulations and gnadelines, approval of the members at the Extracedinary General Meeting held on April 19, 2021
and approval granted by Board of Directors of the Company at its meetings held on March 19, 2021, consent of
the Members of the Borrowing Committes be and is hereby accorded to offer, issne and allot listed, secured, rated,
redeemable, non- convertible debentinres (“Debentures™) on private placement of face value of Rs. 10,00,000
(Rupees Ten Lakhs) each with a base issue size of upto Rs. 75,00,00,000 (Rupees Seventy Five Crores) with an
option to retain oversubscoption of upto Rs. 75,00,00,000 (Bopees Seventy Frre Crores), together aggregating
upto s 150,00,00,000 (Enpees One Hundred Fifty Croges only) to qualified instimtionsl buyers on such terms
and conditions as mentioned in the draft term sheet and Information Memorandum.

RESOLVED FURTHER THAT the Company do enter into an arrangement with National Securities Depository
Limited and/ox Central Depository Services (India) Limited for dematerialization of Debentures.

RESOLVED FURTHER THAT M: Yeshwant Nadkarni Mr Anil Nagn, M Rakesh Bajaj, and /or Mr. Faran
Bhutan: ("Authorised Officers”) be and are hereby severally anthorzed to do all the attendant formalities
pertaining to issue of Debentures mecluding:

- decide, negotiate and finalise the terms and conditions of the Debentures issuance including but not limited to
the size and timing of the issue, the mamber of tranches or seces, the deemed date of allotment, stock
exchange(s) or any other regulatoryanthority;

- execute all disclosure documents, application forms and such other docoments and comply with all other
formalities and requirements by the Stock E=mchange in connection with enbistment of Debentores and
Electronic Bidding Platform;

- seftle a tmst in favour of the debenture tristee and eater into and execute the debenture trst deed and the
debenture tmstes agreements;

- agppoint legal admsor, debenture tmistee, regsstrar and transfer agent, valuer and other intermedianes for
Debentures issnance and determine the actual quantum and stmctnre of fees payable to them and other issue
related expenses;

- sign any declaration(s), information memorandnm private placement offer letter/offer document and sign and
execute all deeds, documents and writings that may be required to be signed for and on behalf of the Company
for the aforesaid Debentures issnance and the aforesaid Anthorised Officers are severally anthorized to finalise
and execute / funish the various debenture docnments inclnding the debenture tmst deed, the deed of
hypothecation, debenture trustee agreement, the information memorandum and soch other agreements,
ndentures, addendnms, deeds, documents, wotings, undertakings, mdemnsty, cerhificates, forms and
applications for opening, operation and closing of bank accoonts, as may be necessary or required by the
debenture holders /debenture trstee, or otherwise in connection with the transactions related to the issnance
of Debentures and requirements under the debenture documents, and accept and execute any amendments or
modifications to any agreements, deeds, documents, undertakings, indemnity and other writings, inchading

EXFR India Asset Finance Limited

Carporate Office: 2nd Floor, Piramal Tower, Peninsula Corporate Park, Ganpatmo Kadam Road, Lower Pacel
(W), Mnmbai 400 013, India

Repistered Office: Repns Cini Centre, Level 6, 10/ 11 Dr. Radhaknshna Salai, Chennad,

Tamil Mads — 600 004, India

T +91.224355.1300 F +91.22.4355.1301 E Esdindiaiilker com W oromw Eler com

CIN U65191TN1989PLCO1T616
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acknowledgement of debt / balance / security confirmation(s) and/or any renewal documents, as and whea

necessary; and

- doall such acts, matters, deeds and things that may be necessary m connection with the above and do
whaterer is necessary of incidental to, for giving effect to thisResolation

RESOLVED FURTHER THAT the Company do create such secucity, inclnding secucity over its investments,
standard loan receivables, cash flows, fized deposits and other moveable properties in favour of the debenture
trustee by way of execution of the debenture tmust deed, deed of hypothecation or such other dommments, deeds,
indentures or nndertakings, as may be required in this regard and any one of the Anthorsed Officers be and are
hereby suthodized to severally negotiate, finalise, approwe and accept all terms and sign all such documents, deeds,
undertakings, indentages, ete.

RESOLVED FURTHER THAT any cne of the Anthorised Officers be and are hereby anthorized severlly to
open and operate the bank acconats, inclnding any eserow accounts, if required to be established and maintaned
in connection with the proposed issue on hehalf of the Company and to 1ssne instmictions in respect of the same
as muay be required in connection with the proposed issue of Debentares.

RESOLVED FURTHER THAT any Aunthonsed Officers be and are hereby severally mthorized to file necessary
forms inclnding particnlars with the Registrar of Compames and other regulatory bodies, as may be required and
to do all such things, acts and deeds which may be necessary for giving effect to this Resclution.”

CERTIFIED TRUE COPY
For EER India Asset Finance Limited

.. Digitally signed
Rakesh Bajaj e et ajaj

Fakesh Bajaj

Whole Time Director and Chief Financial Officer
DIN: 08957166

Drate: September 23, 2021

Place: Mumbai

FER India Asset Finance Limited

Corporate Office: 2nd Floor, Piramal Tower, Peninwmla Corporate Park, Ganparao Kadam Road,
Lower Parel (W), Mnmbai 400 013, India

Registered Office: Bepns Cinn Centre, Level 6, 10/ 11 D, Radhakeizhna Salai, Chennai,

Tamil Nade — 600 004, India
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ANNEXURE 10 | SHAREHOLDERS RESOLUTION AUTHORISING THE ISSUE

K K R Kohlberg Kravis Roberis

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE EXETRAORDINARY
GEMERAL MEETING (MEETING INO. 01/ 2021-22) OF THE MEMBERS OF EER IINDIA ASSET
FINANCE LIMITED HEID ON MONDAY, APRIL 19, 2021 AT ZND FLOOR, PIRAMAT.
TOWER, PENINSULA CORPORATE PARE, GANPATRAOQ EADAM MARG, LOWER
PAREL (W), MUMBAT 400 013, INDIA AT 4.00 P.M. THROUGH VIDEO CONFERENCING

(Ve

“RESOLVED THAT pursnant to the provisions of Section 42, Section 71, Section 179, Section 180 and all
other applicable prowisions of the Companies Act, 2013 read with Companies (Prospectns and Allotment of
Secusties) Bnles, 2014 and Companies (Share Capital and Debentures) Enles, 2014 {incloding any stamtory
modification(s) or enacement(s) thereof, for the tme being i force) (the “Act™) and such other mles,
regulations, gnadelines and acts, as may be applicable to the Company from time to time, the consent of the
Members of the Company be and is heseby accorded to the Board of Directors of the Company (hereinafrer
refersed to as the “Board” which term shall be deamed to inclode any Committes thereof, for the time being
exercizing the powers conferred on the Board by this Resolution) to create / offier / issue / allot np to such
mmmber of redeemable non-convertble debenmees (“MNCDs™) throngh private placement, in one or more
modes or combinations thereof and in one or more senes or tranches, with or without security and on such
terms and conditions as may be determined by the Board inclnding but not limited to the subseaber(s) to the
issue(s), the face value of NCDs to be issued, the poce at which NCDs will be issued, conpon rate, redemption
peniod, ntilization of issne proceeds and all other matters connected thesewith and incidental thereto, such
that the appresate amonat of sach NCDs does not exceed INE. 1,500 crore (Ropees One Thonsand Five
Hundred crore anly), duong the period of one year from the date of passng this Resclntion, and that the said
bocrowing shall be within the overall borrowing kmits of the Company as may be approved by the Members

from time-to-time ™

RESOLVED FURTHER THAT the Board be and 15 hersby severally anthonzed to do all such acts, deeds,
matters and things, execute all such deeds, documents, struments and wotings as it may in its ahsolote
dizcretion deem necessary expedient, proper or desimble to give full effect to the aforesaid esolution, in the
interest of the Company and with power on behalf of the Company, and to settle all questions, diffienlties or
doubts that may arise in connection with the issne of NCDs nnder povate placement at any stage withonot
requiring the Board to secure any forther consent or approval of the Members of the Company.™

Cemified Trme Copy
For EER India Asset Finance Linnted

YESHWANT :;E"“B'“*'
FESHWRAT

RAMCHANDR s aean

AMADKARND mymnamt

Yeshwant Madlcarma

Executive Director and Chief Execunve Officer
DIN: 02732082

Date: Apnl 21, 2021

Place: Bangalore

EEF. India Asset Finance Limited (erstwhile EER India Asset Finance Prvate Limited)

Corporate Office: 2nd Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao Kadam Road Lower Parel
(W) Mumba 400 013, India

Registered Office: Regus Cifi Centre, Level 6, 10/ 11 Dr. Radhakrishna Salai, Chennai Tanul Madu —

600 004, India
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CERTIFIED TRUE COPY OF THE EXPIANATORY STATEMENT FORMING PART OF THE
NOTICE OF EXTRAORDINARY GENERAL MEETING (MEETING NO. 01/2021-22) OF THE
MEMBERS OF EER INDIA ASSET FINANCE LIMITED HELD ON MONDAY, APRIL 19, 2021
AT 2ND FLOOR, PIRAMAIL TOWER, PENINSULA CORPORATE PARE, GANPATRAOQ
EADAM MARG, LOWER PAREL (W), MUMBAIT 400 013, INDIA AT 4:00 P.M. THROUGH
VIDEOQ CONFERENCING (“VC")

In wew of the funding requirements as per the bosmess plan, the Board of Directors of the Company at its
meeting held on March 19, 2021, has approved rasing of fonds throogh sssmance of Non-Coovertible
Drebenture.

Accordingly, in terms of the prowmsions of Section 42 of the Companies Act, 2013 read with the Companies
{Prospectus and Allotment of Secunties) Enles, 2014, as amended from time to time, the Company offering ar
making an invitation to sobserbe to NMCD on a povate placement basis, is required to obtain the prior approval
of the members by way of a Special Rescolution, which can be obtained once a year for all the offers and
invitations doring the year.

Further, the disclosures with respect to Enle 14 of the Companies (Prospecms and Allotment of Securities)
Bules, 2014, are mentioned belowr:

Particulars of the offer incloding the date of the| Issnance of MNon-Conversble Debentnres for an
passing of the Board resclution amonat not exceeding INR 1,500 czoze (Enpees One
Thousand Five Hundred crore only), in one or more
tranches on povate plicement basizs on snch terms
and conditicn as may be deternvned and approwved by
the Board (incloding any Committees of the Board as
may be authonzed by the Boacd)

Date of Board Meeting: March 19, 2021
MNon-Convertible Debentures

Einds of secnpities offered

Basiz or justification for the poce (including the
premmm, if any} at which the offer or inwiatons 15
being made

Poce for each offer/issmance of non-convertible
debentmres will be detesmined and approved by the
Board (including any Committess of the Board as may
be anthorized by the Board) bazed on the marker
conditions

Mame and address of valuer who performed waluation

Mot applicable

Amonnt which the company intends to raise by way
of snch sermonies

Mot emceeding INR 1500 crore (Buopess One
Thousand Five Hondred cfoe odly) on prvate
placement bass, in one or more tranches

EEF. India Azset Finance Limited (erstwhile EEF India A=set Fmance Prvate Limited)

Corporate Office: 2nd Floor, Piramazl Tower, Peninsula Corporate Park, Ganpatrao Eadam Foad Lower Parel

(W), Mumbai 400 013, India

Registered Office: Regus Citi Centre, Level 6, 10/ 11 Dr. Radhakrishna Salai, Chernai Tamil Madu —

600 004, India

T +91.22.4355.1300 F +91.22.4355.1301 E klomdiaigiklo com W wwnr ko com
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RElagerial tepms nfmun.gmnhmn.nn::. Blaterial terms of each offer/isnance of non-
convertible debenmure will be detenmined and
approwed by the Board (inchading amy Committees of
the Board as may be anthorized by the Board)

Proposed tims schedule Time schedule of exch offer/isine of non-conrerible
debenture will be determined and approwed by the
Board (including amy Committess of the Board a3 may
be anthoized by the Boasd)

Pul.'Pnumu'bjm of offer Purp-u-se o ub'l.cm of each offer/izsue of non-
convertible debenmure will be detenmined and
approwed by the Board (inchding amy Committees of
the Board as may be authorized by the Board)

Contdbution being made by the promoters or MNone
directors either as part of the offer or separately in
furtherance of objects

Fronciple terms of assets charged as securties FPrinciple of termes of assets being charped a: securities

for each offer/izuonce  of noo-convertible
debentures will be detecmined and approved by the
Board (inchading amy Committess of the Board a3 may
be authodzed by the Board)

It may be noted that the previous Special Resolution was passed by the members at an Extraordinary General
Lireting held on Aprl 17, 2020 and the pedod of one year expires on Apeil 16, 2021,

In this regard, it is propozed to seek approval of the members of the Company by way of a Special Resolution
for offering or making an invitation to subserbe to MCD: on a private placement basis op to an amount not
exceeding IME 1,500 croce (Bupess Cne Thousand Five Hundred croze only) in one or more tranches for a
peried of one year from the date of passing of this resolution.

Mone of the Director: or Fey Manaperial Personnel of the Company or their relatives are, in any way,
conrerned or interested (fnancial or otherwise) in passing of the resolution set out at Item Mo. 1.

Certified True Copy

For EER India Ascet Finance Limited
AT -
BMACMEEA TR Wdaa

ey e

Yeshwant Nadlcarmi

Executive Director and Chief Executive Officer

DiIN: 0X732082

Drate: April 21, 2021

Flace: Bangalore

EEF. India Asset Fmance Limited {erstwhile KFEF. India Asset Finance Private Limited)

Carporate Office: 2nd Floor, Piramal Tower, Peninsula Corporate Park, Ganparao Eadam Foad Lower Parel
(W) Mumbai 400 013, India
Regiztered Office: Regus Citi Centre, Level &, 10¢ 11 Dr. Radhakrishna Salai, Chermai, Tamil Nadu —

G600 004, India
T+9122.4355.1300 F +91.22.4355.1301 E kknindiagekkr com W s kkr com
CIN US3191 TH1980PLC01 7515
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CATALYST

Believe in yourself.. Trust us!

ANNEXURE 11: DUE DILIGENCE CERTIFICATE

CTL/21-22/2635

{Annexure A)

DUE DILIGEMCE CERTIFICATE TO BE GIVEN BY THE DEBENTURE TRUSTEE AT THE TIME OF FILING THE
DRAFT OFFER DOCUMENT OR PRIVATE PLACEMENT MEMORANDUM/ INFORMATION MEMORANDUM

To

x

{Applicable for Secured and Unsecured Issuances)

The Manager,

BSE Limited,

Phiroze leejeebhaoy Towers,
25th Floor, Dalal Street,
Mumbai — 400 001

Dear Sir / Madam,

5UB.:

ISSUE OF FULLY REDEEMABLE RATED SECURED NON- CONVERTIBLE DEBT IN THE NATURE OF
DEBENTURES OF THE FACE VALUE OF RS. 10,00,000 (RUPEES Ten Lakhs only) EACH WITH A BASE
ISSUE SIZE OF UPTO RS. 75,00,00,000 (RUPEES SEVENTY FIVE CRORES ONLY) WITH AN OPTION
TO RETAIN OVERSUBSCRIPTION OF UPTO RS. 75,00,00,000 (RUPEES SEVENTY FIVE CRORES
ONLY) AGGREGATING UPTO RS. 150,00,00,000 (RUPEES ONE HUNDRED FIFTY CRORES OMNLY)
FOR A TENURE OF 10 YEARS BY KKR INDIA ASSET FINANCE LIMITED

We, the debenture trustee(s) to the above-mentioned forthcoming issue state as follows:

1) We have examined documents pertaining to the said issue and other such relevant documents,
reports and certifications.

2] On the basis of such examination and of the discussions with the Issuer, its directors and other
officers, other agencies and on independent verification of the various relevant documents, reports

and certifications:

We confirm that:

a)

b)

c)

d)

The Issuer has made adeguate provisions for andfor has taken steps to provide for adequate
security for the debt securities to be issued.

The Issuer has obtained the permissions [ consents necessary for creating security on the said
propertylies).

The Issuer has made all the relevant disclosures about the security and its continued obligations
towards the holders of debt securities.

Issuer has adequately disclosed all consents/ permissions required for creation of further charge
on assets in offer document or private placement memorandum/ information memorandum and
all disclosures made in the offer document or private placement memorandum, information
memorandum with respect to creation of security are in confirmation with the clauses of
debenture trustee agreement.

diL
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CATALYST (C'] &

e} lssuer has given an undertaking that charge shall be created in favour of debenture trustee as per
terms of issue before filing of listing application.

f] Issuer has disclosed all covenants proposed to be included in debenture trust deed {including any
side letter, accelerated payment clause etc.), offer document or private placement
memorandum, information memorandum and given an undertaking that debenture trust deed
would be executed before filing of listing application.

g) Alldisclosures made in the draft offer document or private placement memarandum/ information
memorandum with respect to the debt securities are true, fair and adeguate to enable the
investors to make a well-informed decision as to the investment in the proposed issue.

We have satisfied ourselves about the ability of the Issuer to service the debt securities.

Place: Mumbai
Date: September 23, 2021
For Catalyst Trusteeship Limited

For CATALYST THU RET LI T D

Py
Q{;g})'}/j"’ awinm A atory

Authorised Signatory
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