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Tranche Placement Memorandum for Tranche No. 3 under Shelf Placement Memorandum dated August 23, 2022
Date: October 7, 2022
Type of Placement Memorandum: Private Placement

Private Placement of upto 10000 (Ten Thousand) Secured, Rated, Listed, Redeemable Non-Convertible Debentures {“Tranche 3
Debentures”) of the face value of Rs. 10,00,000/- (Rupees Ten Lakh only} each for cash aggregating upto Rs,1000,00,00,000/-
(Rupees One Thousand Crore only) issued under the Shelf Placement Memorandum dated August 23, 2022 as amended /
supplemented from time to time, :

This Tranche Placement Memorandum is issued in terms of and pursuant to the Shelf Placement Memorandum dated August 23, 2022.
All'the terms, conditions, information and stipulations contained in the Shelf Placement Memorandum are incorporated herein by reference
as If the same were set out herein. Investors are advised to refer to the same. This Tranche Placement Memorandum must be read in
conjunction with the Shelf Placement Memorandum and the Private Placement Offer Cum Application Letter. All capitalised terms used
but not defined herein shall have the meaning ascribed to them in the Shelf Placement Memorandum.

This Tranche Placement Memorandum contains details of this Tranche of private placement of Tranche 3 Debentures and any material
changes in the information provided in the Shelf Placement Memorandum, as set out herein. Accordingly, sel out below are the updated
particulars / changes in the particulars set out in the Shelf Placement Memorandum, which additional / updated information / particulars
shail be read in conjunction with other information / particulars appearing in the Shelf Placement Memorandum. Al other particulars
appearing in the Shelf Piacement Memorandum shall remain unchanged.

The issue does not form part of non-equity regulatory capital mentioned under Chapter V (Issuance and Listing of perpetual debt
instruments, perpetual non-cumulative preference shares and similar instruments) of SEBI NCS Regulations, 2021. The face value of
each Debenture issued on private placement basis shall be Rs. Ten lakhs.
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CREDIT RATING
Details of credit rating along with latest press release of the Credit Rating Agency in relation to the issue and declaration that
the rating is valid as on the date of Issuance and listing. Such press release shall not be older than one year from the date of
opening of the issue:
Date of Rating Letters: October 6, 2022 by CRISIL Ratings Limiled
Date of Press Release of Ratings: October 8, 2022 by CRISIL Ratings Limited
Press Release and Rating Rationale: As Annexed hereto
SECTION |
UPDATED FINANCIAL INFORMATION

Any changes in Section F (Financial Information) of the Shelf Placement Memorandum:

A. Gross Debt: Equity Ratio of the Company

Before the Issue ' 2.44
After the Issue 257

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

Standalone Audited Financial Statement
None

Consolidated Audited Financial Statement

As on even date, the Issuer does not have any subsidiary. The standalone and consalidated financial information would be the same and
the Financial Information as disclosed above shall apply.

C. Unaudited financial information for stub period.

[Listed issuers (whose debt securities or specified securities are listed on recognised stack exchange(s)) in-compliance with the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, may disclose unaudited financlal
information for the stub period in the format as prescribed therein with fimited review report in the placement memorandum, as filed with
the stock exchanges, instead of audited financial statements for stub period, subject fo making necessary disclosures in this regard in
placement memorandum including risk factors.]

None
D. Any other changes

None
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SECTION 1|

OTHER MATERIAL CHANGES

Any other material changes in the information contained in the Shelf Placement Memorandum:

None

SECTION HI

SUMMARY TERM SHEET FOR TRANCHE 3 DEBENTURES

Sscurily Name (Name of the
non-convertible  securities
which

includes (Coupon/dividend,
|ssuer Name and maturity
year)eg. .

8.70% XXX 2015.

Kotak Mahindra Prime Limited
7.8376% NCD 21 July 2025

Kotak Mahindra Prime Limited
7.3700% NCD 16 September
2025

Kotak Mahindra Prime Limited
0% NCD 20 October 2025

Issuer

Kotak Mahindra Prime Limited

Type of Instrument

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

Nature of Instrument Secured
Seniority Senior
Mode of Issue Private placement

Eligible investors

Please refer paragraph "Who can apply” of the Shelf Placement Memorandum

Details of Arrangers (if any)

Name: A. K. Capital Services
Limited

Regd Address: 30-38, 3rd Floor,
Free Press House, Free Press

L Jownal Marg, 215, Nariman

Point, Mumbai - 400021
Corporate Address: 30-38, 3rd
Floor, Free Press House, Free

Press Journal Marg, 215,
Nariman Point, Mumbai
400021

Name of contact person; Ms,
Shraddha Joshi ‘
E-mail:
shraddha.joshi@akgroup.co.in
Tel No: 022 67546500

Website: www.akgroup.co.in

Name: HDFC Bank Limited
Regd Address: HDFC Bank
House, Senapati Bapat Marg,
Lower Parel, Mumbai - 400013
Corporate Address: Peninsula
Business Park, 4th Floor,

Name: 1CIC| Bank Limited
Regd Address:
Landmark,Race Course Circle,
Vadodara 390007

Corporate Address: ICiCl Bank
towers, Bandra-Kurla
Complex, Mumbai -400051
Name of contact person: Mr,
Shrikant Padhi

E-mail:
srikant.padhi@icicibank.com;
gmgfixedincome@icicibank.co
m

Tel No: 022 40088231
Website: www.icicibank.com

Name; LKP Securifies Limited
Regd Address: 203, Embassy
Centre, Nariman Point, Mumbai
- 400021 .

Corporate  Address: 203,
Embassy Centre, Nariman
Point, Mumbai - 400021

Name of contact person: Mr.
Girish Majrekar

E-mait;
girish_majrekar@lkpsec.com
Tel No: 022 66306555

Website: www.lkpsec.com

Name: HDFC Bank Limited
Regd Address: HDFC Bank
House, Senapati Bapat Marg,
Lower Parel, Mumbai - 400013
Corporate Address: Peninsula
Business Park, 4th Floor,
Tower 8, Senapati Bapat Marg,
Lower Parel, Mumbai —
400013
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Tower B, Senapati Bapat Marg,
Lower Parel, Mumbai -
400013

Name of contact person: Mr.
Gaurav Shah

E-mail:
gaurav.shah2@hdfchank.com
Tel No: 022 66521455
Website: www.hdfcbank.com

| Name: ICICI Bank Limited

Regd Address: Landmark,Race
Course Circle, Vadodara
390007

Corporate Address: |CIC| Bank
towers, Bandra-Kurla Complex,
Mumbai -400051

Name of contact person: M.
Shrikant Padhi

E-mail:
srikant.padhi@icicibank.com;
gmgfixedincome@icicibank.co
m

Tel No: 022 40088231

Website: www.icicibank.com

Name: Axis Bank Limited

Regd Address: Axis Bank
Limited, “TRISHUL",  Third
Floor, Opp. Samartheshwar
Temple, Nr. Law Garden,
Ellisbridge, Ahmedabad -
380006

Corporate Address: Axis Bank
Lid. 8th Floor, Axis House,
North Wing ,Wadia infemational
Centre, F.B.Marg,  Worlj,
Mumbai - 400025

Name of confact person:
Mr.Vikas Shinde

E-mail;
vikas.shinde@axisbank.ocm
Tel No: 022-24252880
Website:www.axisbank.com

Name of contact person: Mr.
Gaurav Shah

E-mail:
gaurav.shah2@hdfchank.com
Tel No: 022 66521455
Website: www.hdfchank.com

Name; lFL Wealth
Management Ltd

Regd. Address: 6th Floor, HFL
Centre, Kamala City, Senapati
Bapat Marg, Lower Parel (W),
Mumbai 400 013, Maharashtra,
India.

Corporate Address: 6th Floor,
lIFL  Centre, Kamala City,
Senapati Bapat Marg, Lower
Parel (W), Mumbai 4C0 013,
Maharashtra, India.

Name of contact person: Rahu
Gupta/Amita Somani

Name of contact person- Amita
Somani.

E-mail: debttrading@iiflw.com
Fax: 022-46464706

Tel No: 022-48765624/022-
48765229

Wabsite;
https./iwww.iiflwealth.com/

Name: ICICI Bank Limited
Regd Address: Landmark,Race
Course Circle, Vadodara
390007

Corporate Address: ICICI Bank
towers, Bandra-Kurla Complex,
Mumbai -400051 _
Name of contact person; Mr.
Shrikant Padhi

E-mail:
stikant.padhi@icicibank.com;
gmgfixedincome@icicibank.co
m

Tel No; 022 40088231

Website: www.icicibank.com

Detaits of Underwriter (if
any)

Net Applicable

Details of Guarantor (i any)

Not Applicable
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Listing The Tranche SPM0822/03 Debentures are proposed to be listed on the Wholesale Debt Market
(WDM) Segment of the BSE Ltd within a maximum period of 4 {Four) trading days from the Issue

Closing Date.

In accordance with the SEBI Debt Listing Regulations, in case of a delay by the Company in listing
the Tranche SPM0B822/03 Debentures beyond 4 (Four) trading days from the Issue Closing Date, the
Company shall {i) make payment to the Debenture Holders of 1% {One Percent) per annum over the
Coupon Rate for the period of delay till the listing of such Tranche SPM0822/03 Debentures, to the
Debenture Holder(s); and (il be permitted to utilize the issue proceeds of its subsequent two privately
placed issuances of securities only after having received final listing approval from BSE.

Rating of the Instrument CRISIL AAA/Stable by CRISIL Ratings Limited

lssue Size The aggregate size of the Issue is for upto Rs. 7200,00,00,000/- (Rupees Seven Thousand and Two

Hundred Crores only) out of which this lssue of Tranche SPM0822/03 Debentures is for upto
Rs.1000,00,00,000/- (Rupees One Thousand Crores only).

Base tssue and Green Shoe
Option

Base: Rs.10,00,00,000/-
{Rupees Ten Crote only)
Green Shoe; Rs.

380,00,00,000/ (Rupess Three
Hundred Ninety Crore only)

Base: Rs.10,00,00,000/-
(Rupees Ten Crore only)
Green Shoe: Rs,

390,00,00,000/- (Rupees Three
Hundred Ninety Crore only)

Base: Rs.10,00,00,000/-
(Rupees Ten Crore only)
Green Shoe: Rs.
180,0@,00,000/- (Rupees Cne
Hundred Ninety Crore conly)

Tranche Size

Base: Rs.40,00,00,000/-

{Rupees Ten Crore only)

Green Shoe: Rs.
390,00,00,000/- {(Rupees Three
Hundred Ninety Crore only)
Total: Rs.400,00,00,000/-
(Rupees Four Hundred Crore
only)

Base: Rs.10,00,00,000/-
{Rupees Ten Crore only)
Green Shoe: Rs.

390,00,00,000/- (Rupees Three
Hundred Ninety Crore only)
Total: Rs.400,00,00,000/-
(Rupess Four Hundred Crore
only)

Base: Rs.16,00,00,000/-
{Rupess Ten Crors only)

Green Shoe: Rs.
190,00,00,000~ (Rupees One |.
Hundred Ninety Crore only)
Total: Rs.200,00,00,000/-
{Rupees Two Hundred Crore
only)

Minimum Subscription

Rs. 1,00,00,000/ (Rupess One Crore Only)

Option to retain
oversubscription {(Amount)

Not Applicable

Cbiects of the lssue /
Purpose for which there is
requirement of funds

The Issuer shall provide
granular disclosures in their
placement  memorandum,
with regards to the "Object of
the Issue" including the
percentage of the issue
proceeds earmarked for
each of the “object of the
issue”.

The proceeds of the issue after meeting the expenditures of and related o the issue of such
Debentures if any, will be used for various financing and investing activities of the Company, fo repay
debts of the Company and for business operaticns of the Company including capital expenditure,
short term/flong term working capital requirements and general corporate purposes of the Company.
Further, the issue proceeds may be utitized / invested as may be approved from time fo time in the
ordinary colirse of business, in fixed deposits with banks, mutual funds units, treps, etc.
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Details of the utilization of | | Details of Ulilisation ' % Range
the Proceeds,
Various financing activities upto 100%
Repay debts of the Company (incl repayment of bank Upto 75%
ODICC)
Business operations and General corporate purposes upto 25%

Further, pending utilisation, the issue proceeds may be utilized / invested as may
be approved from time to time In the ordinary course of business, in fixed

deposits with banks, mutual funds units, freps, elc. Itis clarified, various financing
activities will include regulatory investments for liquidity coverage ratio purposes.

in case the Issuer is a NBFC | The proceeds of the Issue will not be utilised for providing loans to any group company,
and the objects of the Issue
entail loan

to any entily who s a 'group
company’ then disclosures
shall be

made in the following format;

Coupon Rate 7.8376% p.a. | 7.3700% p.a. | NA (zero coupon)
Step Up/Step Down Coupon | Not Applicable
Rale
Coupon Payment Frequency | Coupon payable on 21 July | Coupon  payable on 18 | NotApplicable
2023 and thereafter annually | September 2023 and thereafter
and at maturity annually and at maturity
Coupon Payment Dates First Coupon Date: First Coupon Date: Not Applicable
21 July 2023 16 September 2023
Second Coupon Date: Second Coupon Date:
21 July 2024 16 September 2024
Final Coupon Date: Final Coupen Date:
21 July 2025 16 September 2025
Coupon Typs Fixed Fixed Not Applicable

Coupon Reset Process | NotApplicable
{including rates, spread,
effective date, interest rate
cap and floor etc.).

Day Count Basls Actual/ Actual

Interest on  Application | Interest at the respective Coupon Rate (subject to deduction of income tax under the provisions of the
Money Income Tax Act, 1981, or any other statutory madification or re-enactment thereof, as applicable) wil
be paid to the applicants on the application money for the Tranche SPM0822/03 Debentures for the
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period starting from and including the date of realization of application money in the lIssuer's bank
account up to one day prior to the Deemed Date of Alfotment.

Default interest Rate In case of default in payment of Coupen and/ or redemption of the principal amount of the Debentures

on the respeclive due dates, additional interest of at least 2% (Two Percent) per annum over and
above the Coupon Rate shall be payable by the Company for the defauliing pericd until the defaulted
amount fegether with the delay penalty is paid.

Where the Company fails to execute the trust deed within the period specified by SEBI, then without
prejudice to any liability arising on account of violation of the provisions of the Securities and Exchange
Board of India Act, 1992 and the Securities and Exchange Board of India (Issue and Listing of Non-
Convertible Securities) Regulations, 2021, the Company shall also pay interest of at least 2% (Two
Percent) per annum ot stich other rate, as specified by SEBI to the Debenture Holders, over and
above the Coupon Rate, it the execution of the Trust Deed.

Lakhs Only) per Debenture

{including discount on issue as
mentioned below) (Face Value
is Rs.10,00,000/- (Rupees Ten
Lakhs Only) per Debenture)

Tenot 1013 days 1070 days 1104 days

Redemption Date 21 July 2025 16 September 2025 20 Getober 2025

Redemption Amount | Rs.10,00,000-- (Rupees Ten | Rs.10,00,000/- (Rupees Ten | Rs.10,00,000/- (Rupees Ten

{Principal) Lakhs Only) per Debenture Lakhs Only) per Debenture Lakhs Only) per Debenture

Redemption Premium/ | Not Applicable Not Applicable Redemption Premium:

Discount Rs.2,56,810/- (Rupees Two
Lakhs Fifty Six Thousand Eight
Hundred and Ten Rupees
Only) per Debenture

Issue Price Rs.10,00,000/- (Rupees Ten ! Rs.9,92,735.8630per debenture | Rs.10,00,000/- (Rupess Ten

Lakhs Only) per Debenture

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

Not Applicable

Rs.7,264.1370 per debenture
{Effective yield: 7.85% Xirr)
Clean price per 100 s
Rs.98.7486

(Accrued interest per debenture

Not Applicable

of Rs. 1000000~ is Rs.
5,249.8630)
Put Opticn Date Not Applicable
Put Option Price Not Applicable
Call Option Date Not Applicable
Call Option Price Not Applicable
Put Notification Time Not Applicable
Call Notificalion Time Not Applicable
Rollover Option Not Applicable
7
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Face Value

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

Minimum Application and in
muliiples of __  Debt
securilies thereafter

10 Debentures and in multiptes of 1 Debenture thereafter,

1s3ue Timing

10.30 am to 11.30 am

Issue/ Bid Opening Date

Tuesday, 1% October 2022

lssuef Bid Closing Date

Tuesday, 11 Cclober 2022

Date of earliest closing of the
issue, if any.

Naot Applicable

Pay-in Date

Wednesday, 12 October 2022

Deemed Date of Allotment

Wednesday, 12 October 2022

Instrument

lssuance mode of the | Dematonly
Instrument
Trading mode of the | Dematonly

Seltlenent mode of the
instrument

The pay-in of subscription monies for the Debentures shall be made by way of transfer of funds from
the bank account(s} of the eligible investors (whose bids have been accepted) as registered with the
EBP into the account of the relevant Clearing Corporation, in accordance with the procedure and
timelines prescribed in the Electronic Book Mechanism Guidelines and the Operational Guidelines of
the EBP.

For amounts payable by the Issuer to any Debenture Holder pursuant to the terms of the Transaction
Documents, Cheque(s)/ Demand Draft (DDs)/ electronic clearing services {ECS)/credit through RTGS
INEFT system/funds transfer to the specified bank account of the Detenture Holder shall be the mode
of settlement.

Deposftory(les)

NSDL and CDSL

Business Day

Means any day of the week (excluding Saturdays, Sundays and any day which is a public holiday for
the purpose of Section 25 of the Negotiable Instruments Act, 1881 (26 of 1881) (as may be

.amended/supplemented from time to time) and any other day on which banks are closed for customer

business in Mumbai) on which the money market is functioning in Mumbai and “Business Days” shall
be construed accordingly. :

Business Day Convention

If the Due Date for payment of interest in respect of Tranche SPIM0822/03 Debenfures falis on a day
that is not a Business Day, then the due date in respect of such payment of interest shall be on the
immediately succeeding Business Day; however, the dates of the future interest payments in respect
of such Tranche SPM0822/03 Debentures would be as per the schedule originally stipulated in the
relevant Tranche Placement Memorandum, In other words, the subsequent interest payment schedule
would not be disturbed merely because the payment date in respect of one particular interest payment
has been posiponed earlier because of if having fallen on non-Business Day

If the date for performance of any event or the Maturity Date/ Redemption Dates(s) in respect of such
Tranche SPM0822/03 Debentures falts on a day that is not a Business Day, then the due date in
respecl of the performance of such event or the Maturity Date/ Redemption Dates(s) in respect of

8




Tranche Placement Memorandum
Date: October 7, 2022

Shelf Placement Memorandum

Private & Confidential
For Private Circulation Only

THIS TRANCHE PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE
BOARD OF INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE

BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES

ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014, AS AMENDED FROM TIME TO TIME.

such Tranche SPM0822/03 Debentures shall be paid on the immediately preceding Business Day.

=

Disclosure of.

InterestiDividend /
redemption dales

Please see the section on ‘Coupon Rate’ and ‘Redemption Date’ above,

Record Date

The date which will be used for determining the Debenture Holder(s) who shall be entitled to receive
the amounts due on any due date, which shall be the date falling 7 (Seven) (hoth dates excluding)
working days prior o any due date.

Al covenants of the Issue
(including  side  Ietters,
accelerated payment clause,
atc.)

As set out in Note 3 lo the ‘Summary Term Sheet under the Shelf Placement Memorandum.

Description regarding
Security (where applicable}
including type of security
{movablefimmovableftangibl
e efc), type of charge

{pledge/ hypothecation/
mortgage etc), date of
creation of security/likely

date of creation of security,
minimum  security  cover,
revaluation, replacement of
securify, interest to the
debenture holder over and
above the coupon rate as
specified in the Trust Deed
and disclosed in the Offer
Document/Shelf Placement
Memaorandum.

Description of Security

The Debentures being issued under this Tranche Placement Memcrandum shall be/ have been
secured by any or alt of the following as applicable:

In case the Debentures are being issued under the terms of Debenture Trust Deed 2 and the
Disclosure Documents the Debentures shall be secured by any or all of the following:

{ First pari passt charge In the nalure of hypothecation over the Hypothecated Assets (as
defined under Deed of Hypothecation 2) created under the Deed of Hypothecation 2;

{ip Any Additional Security as may be created by the Company In relation lo the Debentures
2, in favour of the Debenture Trustee in terms of Clause 2.4 of Part B of the Debenture
Trust Deed 2;

‘Minimum Security Cover” shall mean the Asset Cover Ratio of 1 {one) time or such other ratio that
is to be maintained in respect of the Debenlures 2 oulstanding under any Tranche / Series, as may
be mutually agreed to in writing by the Company and the Debenture Holders of or pertaining to that
relevant Tranche/Series of the Debentures 2.

Asset Cover and its maintenance

{a) The Company shall, at all times, until the Final Settiement Date, ensure that the Asset Cover
Ratio is maintained at or above the Minimum Security Cover at alt times throughout the
tenure of the Debentures 2 i.e. it is never less than the Minimum Security Cover.

{b) Without prejudice to the generality of this provision, the Company shall, till the Final
Setflement Date, for every Asset Cover Testing Date, be obligated to furnish to the
Debenture Trustee, on every Asset Cover Testing Date, a certificate from a statutory auditor
in such form and manner as may be stipulated by the Debenture Trustee, containing detalls
and book value of the Security existing as on the Asset Cover Tesling Date so as to evidence
that the Asset Cover Ratio is being maintained at or above the Minimum Security Cover,

(¢} The Company agrees nat the Asset Cover Ratio shall be tested every quarter on the Asset
Cover Testing Date, and In the event the Minimum Security Cover is not met on the Asset
Cover Testing Date, the Company shall provide additional security over other / additional
Recelvables ("Additional Hypothecated Assets™} within 90 (Ninety) days of the Asset
Cover Testing Date and nolify the Debenture Trustes in writing of the same substantially in
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the format set out in Schedule |} of the Deed of Hypothecation 2, which notice shall include
a description of such assets being provided as Additional Hypothecated Assets. Such notice
shall always be accompanied with a written confirmation by an independent chartered
accountant addressed lo the Debenture Trustee that the Asset Cover Ratio for the
Debentures shall be reinstated at or above the Minimum Security Cover, on providing such
Additional Hypothecated Assets. The Company may, at its discretion, also bring the Asset
Cover Ratio to the stipulated level i.e., at or above the Minimum Security Cover, by reducing
its debt without providing any Additional Hypothecated Assets. The description of the assets
comprising the Additionai Hypothecated Assets specified by the Company to the Debenture
Trustee in its letter(s) addressed to the Debenture Trustee shall be deemed to be the
description of the assets which are to form part of the Hypothecated Assets pursuant to this
Clause,

Release of Excess Hypothecated Assets

(a) Notwithstanding anything contained in the Transacticn Documenis in respect of Debentures
2, in the event that the Hypothecated Assets are of a book value greater than that required
for the maintenance of the Asset Cover Ratio (basis the certificate issued by the
independent chartered accountant in accordance with the Deed of Hypothecation 2 in
respect of the immediately preceding Asset Cover Testing Date), the Company shall be

* entitled to require the Debenture Trustee to release the excess Hypothecated Assets such
that the Hypothecated Assets remaining after such release would be sufficient for
maintenance of the Asset Cover Rafio at or above the Minimum Security Cover (‘Released
Assets’). The Company shall, for such releass, issue a letter to the Debenture Trustee
substantially -in the format set out in the Deed of Hypothecation 2 describing the
Hypothecated Assets to be released, which letter shall be duly acknowledged by the
Debenture Trustee ('Release Request Letter).

(b) The Debenture Trustee shall effectuate such release by acknowledging the Release
Request Letter and shall also, if requested by the Company execute all such documents as
may be required for such release. The Debenture Trustee shall not be required to provide
notice to or obtain consent from the Debenture Holders for such release, so long as no
Event of Default has occurred and is continuing, the Company has not defaulted in making
payment of the Secured Obligations and an independent charfered accountant of the
Company confirms to the Debenture Trustee in wriling that the Asset Cover Ratio shall be
maintained at or above the Minimum Security Cover post such release. The Debenture
Trustee shall not be liable for any consequences for having acted in terms hereof and having
mads such release. '

(c) The Released Assets shall not be construed to be a part of the Security and the Company
shall be entifled o deal with the Released Assets in the manner it deems fit.

Additional Security

(a) Notwithslanding anything to the contrary contained in the Transaction Documents in respect
of Debentures 2, the Debenture Trustee and the Company hereby agree, acknowledge and
confirm that the Company may, at any ima prior to the Final Settlement Date, as and when
the Company deems fit, create any further non-exclusive, first/ second pari-passu charge,
encumbrance or additional security over any assets of the Company and/or the Company
may request any Person ("Third Party Obligor”) {o creale and such Third Party Obliger

10




Sheif Placement Memorandum

Tranche Placement Memorandum Private & Confidential
Date: October 7, 2022 . For Private Circulation Only

THIS TRANCHE PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE
BOARD OF INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES

ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014, AS AMENDED FROM TIME TO TIME.

shall upon such request from the Company create, any further non-exclusive, first/second
pari-passu charge, encumbrance or additional security over the assets of the Third Party
Obligor, including by way of mortgage and/or pledge in favour of the Debenture Trustee
(acting on behalf of and for the benefit of Debenture Holder(s) for all Tranches/Series of the
Debentures 2) in addition to the Security created over the Hypothecated Assets (collectively
“Additional Security”), and the Company and/or any Third Party Obligor, as the case may
be, shall not be required to obtain any consent/approval from the Debenture Trustee or the
Debenture Holders for the purposes of creating such Additional Security. If the Company
exercises at any time or fimes, the right hereby given to create or cause to be created such
Additional Security in respect of the Debentures 2, the Company shall be entifled to call
upon the Debenture Trustee to join with the Company and/or any Third Party Obligor, as the
case may be, in executing such documentsfwritings and the Debenture Trustee shall not
require the consent/fapprovalfinstructions of any of the Debenture Holders to do all such
acts, deeds and things as the Company andfor any Third Party Obligor may require for
creation and perfection of such Additional Security.

{b) Further, notwithstanding anything to the contrary contained in the Transaction Documents
in respect of Debentures 2, in the event that the Hypothecated Assets are of a book value
greater than that required for the maintenance of the Asset Cover Ratio (basis the certificate
issued by the independent chartered accountant in accordance with Clause 6.2(c) of Part A
of the Debenture Trust Deed 2 in respect of the immediately preceding Asset Cover Testing
Date}, the Company shall be entitled but not obligated to require the Debenture Trustee to
reiease the Additional Security or any part thereof including any Additional Security or any
part thereof created by a Third Party Obligor such that the Security remaining after such
release would be sufficient for maintenance of the Asset Cover Ratio at or above the
Minimum Security Cover ("Released Additional Security”) and the Company and any Third
Party Obligor shall not be required to obtain any consent/approval from the Debenture
Trustee or the Debenture Holders for the purposes of releasing such Additional Security.
The Debenture Trustee shall effectuate such release by releasing, re-assigning or re-
conveying to the Company {al the cost of the Company) or to such other Person as the
Company may request including any Third-Party Obligor and as may be applicable, the
Additional Security or such part thereof and shall also, if requested by the Company execute
all such documents as may be required for such release. The Debenture Trustee shall not
be required fo provide notice to or obtaln consent from the Debenture Holders for such
release, so long as no Event of Default has occurred and s continuing in respect of
Debentures 2, and the Company has not defaulted in making payment of the Secured
Obligation(s} (as defined under Debenture Trust Deed 2). The Debenture Trustee shall not
be liable for any consequences for having acted in terms hereof and having made such
release.

(c) Released Additional Security shall not be construed to be part of the Security created for
Debentures 2 and the Company and/fcr any Third-Party Obligor, as the case may be, shall
be entitled to deal with the same in the manner it deems fit.

Creation and Perfection

(a) The Company shall execute Debenture Trust Deed 2 and Deed of Hypothecation 2 within
the timelines set out in the Transaction Documents and perfect the Securily by filing requisite
forms with ROC within 30 (Thirty) days, or such other time as permitted under Applicable
Law, of creation of charge.

‘‘‘‘
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(b) The Issuer shall cooperate with the Trustee to enable it to make necessary filings in
connection with the perfection of Security with the CERSAI, within the timelines as specified |
under Applicable Law from the date of creation of security over the Security.

Al capitalized terms used under the clauses set out above under (B) which have not been defined
herein and under this Shelf Placement Memorandum shall have the meaning assigned to such term
under the Debenture Trust Deed 2, and if not defined under the Debenture Trust Deed 2 shalf have
the meaning assigned to such term under the Deed of Hypothecation 2,

Due Diligence

The Trustee shall exercise independent due diligence to ensure that the Seourity is free from any
encumbrances in accordance with the applicable circulars / nofifications issued by the SEBI including
under the provisions of the Securities and Exchange Board of India (Debenture Trustees) Regulations,
1993 (as amended from time fo time),

The Debentures 1 shall be considered to be secured only in the event the Hypothecated Assets, and
the Mortgage created as Security for Debentures 1 are registered with the relevant ROC or CERSAI
or Depositories, as applicable or is independently verifiable by the Trustee

The Debentures 2 shall be considered to be secured only in the event the Hypothecated Assets, and
the Additional Security {if any) created as Security for Debentures 2 are registered with the relevant
ROC or CERSAI or Depositories, as applicable or is independently verifiable by the Trustee.

Transaction Documents The Shelf Placement Memoarandum, Tranche Placement Memorandum, Deed of Hypothecation,
Debenture Trust Deed, Debenture Trustee Agreement and the Private Placement Offer Cum
Application Letter, as amended from time to time, and any other decument that may be designated by
the Debenture Trustee as a Transaction Document.

Conditions Precedent to () The !ssuer shall deliver to the Debenture Trustee, a certified true copy of the lssuer's
Disbursement constitutional documents, registration certificate and certificate of incorporation, as amended up-
' to-date;

(i) The lssuer shall deliver to the Debenture. Trustee, consent letter from the Debenture Trustee
conveying their consent to act as Debenture Trustees for the Debenture Holder(s);

(i) The Issuer shall deliver to the Debenture Trustee, a certified true copy of the resolution of the
Board of Directors authorising the issure of Debentures and also the execution of the necessary
documents in that behalf,

{iv) The Issuer shall obtain the in-principle approval far listing the Debentures on the WDM segment
of the Stock Exchange;

(v) The Issuer shall deliver to the Debenture Trustee, a copy of the rating letters in relation to the
Debentures issued by the Rating Agencies,

(vi) Due Diligence Cerlificate with respect to the Debentures,

Such other Conditions Precedent as set out in the Transaction Documents.

Conditions Subsequent to (i} Filing of the relevant documents required to be filed with infer afia, the ROC, CERSAI, the sub-

Disbursement registrar of assurances (if applicable} the return of allotment within the timelines specified under
the Act and the rules made thereunder;

(iiy Completion of listing of the Debentures on the WDM segment of the Stock Exchange;

{iil) Credit of the Debentures in the demat account(s) of the allotees;

Such other Conditions Subsequent as set out in the Transaclion Documents,
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Events of Default {including
manner of voting /conditions

As per Note 4 to the ‘Summary Term Sheet under the Sheif Placement Memorandum.

of joining Inter Creditor

Agreement)

Creation  of  recovery | Details and purpose of the recovery expense fund:
expense fund

The Company shall create and maintain a recovery expense fund in the manner as specified in the
SEBI Circular dated Oclober 22, 2020 vide reference no. SEBVHOMIRSDICRADT/CIR/P/2020/2G7
and the SEBI circular dated May 19, 2022 (bearing reference number: SEBI/ HO/ MIRSD/ CRADT/
CIR/ P/ 2022/ 67 } each as may be supplemented or amended from time to time, and inform the
Debenture Trustee about the same. ‘

The Company has created Recovery Expense Fund as per the provisions of the said circular and has
informed the Debenture Trustes about the same.

The recovery expense fund may be utilized by the Debenture Trustee upon occurrence of an Event of
Default, for taking appropriate legal actions 1o enforce the Security in accordance with the relevant
SEBI circuiars.

Condiions for breach of
covenants (as specified in
Trust Deed)

As set out under the head “Ali covenants of Issue” and “Events of Default” in the Sheif Placement
Memorandum.

Provisions related to Cross
Default Clause

Not Applicable

Role and Responsibilities of
Trustee

To oversee and monitor the overall transaction for and on behalf of the Debenture Holders as
customary for transaction of a similar nature and size and as executed under the appropriate’
Transaction Documents.

Risk factors pertaining to the
Issue

As per the “Risk Factors” mentioned in Section O in the Shelf Piacement Memorandum.

Govermning Law and

Jurisdiction

(a) The Debentures and the Transaction Documents shall be governed by and construed in
gecordance with the laws of India.

(b) For all matters which cannot be determined by way of arbitration as set out in clause (c) below,
the courts and tribunals at Mumbai shall have exclusive jurisdiction to setlle any disputes which
may arise out of or in connection with the Transaction Document(s) and that accordingly, any suit,
action or proceedings arising out of or in connection with the Transaction Document{s) may be
brought in such courts.

(c) Arbitration and Jurisdiction

{iy Without prejudice to Clause {b) above, the Company and the Debenture Trustee shall
endeavor fo settle any dispute, controversy or claim arising out of or refating to the
Transaction Documents or any related agreement or other document or the validity,
interpretation, breach or termination thereof (‘Dispute”}, through consultations and
negotiaions by their respective chief executive officers (or person of equivalent
designation}.

{iy If no settiement can be reached through consultations of the Company and the Debenture
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Trustee within 30 (thirty) days of one party delivering a written notice of the Dispute to the
other party, then such matter shall, be resolved and finally settled in accordance with the
provisions of the Indian Arbitration and Conciliation Act, 1998 as may be amended from time
to time or its re-enactment and the rules made thereunder ({the “Arbitration Act”). The
Company and the Debenture Trustee consent to a single, consolidated arbitration for all
Disputes that may at the fime exist. The arbitral tribunal shall be composed of one arbitrator
selected by mutual agreement of the Company and the Debenture Trustee. In the event that
the Company and the Debenture Trustee are unable to agree upon a sole arbitrator, then
the Company shall appoint 1 (One) arbitrator and the Debenture Trustee (on the instructions
of the Super Majority or with the authority of the Super Majority Resolution or on the
instructions of the Majority Debenture Holders or with the authority of the Majority Resolution
of the relevant Series/Tranche in case the Dispute arises in respect of one Series/Tranche,
as the case may be) shall jointly appoint 1 (One} arbitrator and the 2 (Twe) appointed
arbitrators shall appoint the third arbitrator who shall be the presiding arbitrator. The cost of
arbitration shall be borne by the Company and the Debenture Trustee equally {however
Debenture Trustee may recover its share of the cost from the Debenture Holder(s)} unless
otherwise directed by the arbitrators. Provided however that, in the event any Dispute under
this Clause {c ), arises from or in connection with any failure or default by the Debenture
Trustee to perform any of its obligations under the Transaction Documents, the Debenture
Trustee hereby agrees and undertakes that the costs of arbitration of such Dispute shall be
borne by the Debenture Trustes,

(i) The arbitration proceedings shall be conducted in the English language and any document
not in English submitted by the Company or the Debenture Trustee shall be accompanied
by an English transtation. The arbitration proceedings shall be held in Mumbai. The arbitrator
shall determine the Dispute in accordance with the laws of India. The text of the award shall
be in English,

(iv) For the purposes of arbitration mentioned in this Clause (¢}, the courts in Mumbai in the
State of Maharashtra shall have jurisdiction in respect of any suit, petition, reference or other
filing permitted or required to be made pursuant to the Arbitration and Conciliation Act, 1996
in respect of the matters arising out of the Transaction Documents.

Due Diligence Certificate The Issuer shall submit the due diligence certificate provided by the Trustee, to BSE in accordance
with the applicable SEBI regulations, including but not limited to the SEBI circular dated November
03, 2020 (bearing reference no SEBIHO/MIRSD/CRADT/CIR/P/2020/218). . Such due diligence
cerlificate will be annexed to relevant Tranche Placement Memorandum for each Tranche/ Series.

Mode of bidding in the issue | Open bidding

Manner of setflement NSCCL

Settlement cycle Settlement shall be on T+1 day

Manrner of allotment Uniform Price (Fixed Rale bidding)

Minimum Bid Lot Rs.1,00,00,000 (Rupees One Crore Only) and in the Multiples of Rs.10,‘00,000/- {Rupees Ten Lakhs
Only) thereafter.
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Terms and conditions of | Please refer o Annexure VI of the Shelf Placement Memorandum,
debenture frustes
agreement including fees
charged. Dby debenture
trustees(s), detalls  of
securify to be created and
process of due diligence
carried cut by the debeniure

trustee

Terms of raising of securifies | | Duration, if Refer section on “Tenor’ and '‘Redemption Date’
applicable: above
Rate of interest: Refer section on ‘Coupon Rate’ above

Mode of Payment | Refer section on 'Settlement mode of the
Instrument’ abova

Mode of Refer section on ‘Setflement mode of the
Repayment Instrument’ above

The Issuer shall maintain hundred per cent, asset cover sufficient to discharge the principal and the Coupon amount at all times for
the non-convertible debt securities issued. The Company shall provide a half-yearly certificate regarding maintenance of hundred
percent asset cover including compliance with all the covenants, in respect of listed non-convertible debt securities, by the statutory
auditor, along with the half-yearly financial results.

General Notes: :

a. If there is any change in Coupon Rate pursuant to any event inciuding lapse of certain time period or downgrade in rating, then such
new Coupon Rate and events which lead to such change shall be disclosed by the Company.

b. The list of documents which has been executed in connection with the issue and subscription of debt securities is annexed with this
Tranche Placement Memorandum, ‘

¢. While the debt securities are secured to the tune of 100% of the principal and interest amount or as per the terms of the Disclosure
Documents, in favour of Debenture Trustee, it is the duty of the Debenture Trustee to monitor that the Security is maintained.
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lllustration of Cashflows

Name of the Issuer
Face Value (per security}
Deemed Date of Aliotment

Kotak Mahindra Prime Limited
Rs.10,00,000/- {(Rupees Ten Lakhs Only} per Debenure
Wednesday, 12 October 2022

Redemption Date:
21 July 2025
Tenure: 1013 days

Redemption Date;
16 September 2025
Tenure; 1070 days

Redemption Date:
20 October 2025

Tenure: 1104 days
Tenure and Redemption Date

Coupon Rate

7.8376% p.a. 7.3700% p.a. N.A. (zero coupon)

Coupon payable on 21

Coupon payable on 1§

Not Applicable

July 2023 and thereafterSeptember 2023  and
annually and at maturity hereafter annually and af
- Imaturity
First Coupon Date: First Coupon Date:
21 July 2023 16 September 2023
Second Coupon Date:  1Second Coupon Date:
21 July 2024 16 September 2024
Final Coupon Date; Final Coupon Date;
Frequency of the interest payment with specified |21 July 2025 16 Seplember 2025
dates
Actual/Actual
Day Count Convention
llustration of Cash Flow as per Debenture:
Kotak Mahindra Prime Limited 7.8376% NGCD 21 July 2025
Cash flows Date No of days in | Denominator Amount in Rs,
' coupon period | (No.of days} | Perdebenture of
! principal | for Coupon Rs. 10 lakhs
period calculation
First Coupon 21 July 2023 282 365 60,553.5123
Second Coupon | 21 July 2024 366 366 78,376.0000
Final Coupon 21 July 2025 365 365 78,376.0000
Principal 21 July 2025 10,00,000.00

Note: Interest payments would be rounded off to the nearest rupee.
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Kotak Mahindra Prime Limited 7.3700% NCD 16 September 2025

Cash flows Date No of days in | Denominator Amount in Rs,
coupon period | {No. of days) | Perdebenture of
{ principal { for Coupon Rs. 10 lakhs
period calculation

First Coupon 16 September 2023 365 365 73,700.0000

Second Coupon | 16 September 2024 366 366 ~73,700.0000

Final Coupon 16 September 2025 365 365 73,700.0000

Principal 16 September 2025 10,00,000.00

Note: Interest payments would be rounded off to the nearest rupee. The debentures are heing issued under an existing ISIN -
INE916DATRTS.

Kotak Mahindra Prime Limited 0% NCD 20 October 2025

Cash flows Date No of days in coupon period / | Amountin Rs. Per debenture
principal period of Rs. 10 lakhs
Redemption 20 October 2025 1104 2,56,810.00
Premium
Principal 20 October 2025 1104 10,00,000.00
Total 12,56,810.00
MANNER OF SETTLEMENT

o The eligible investors should complete the funds pay-in fo the designated bank account of NSE Clearing Limited (NSCCL) by
10:30 am T+1 day.

 The participants must ensure to do the funds pay-in from the same bank account which is updated by them in the EBP Platform
while placing the bids. .

« The Designated Bank Accounts of NSCCL are as under:

T IFSCCode . HDFC0000060 |
~Account number NSCCL / NSE Clearing Limited as mentioned in the NSE
S EBP Portal :
© - Name of beneficiary .~ - NSE CLEARING LIMITED
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*  Inthe event of the issue getting withdrawn, the funds refund would be initiated on T+1 day.

* Incase of mismatch in the bank account details between biding platform and the bank account from which payment is done by
the eligible investors, the payment would be returned back by the EBP. Further, pay-in received from any other bank account

may lead to cancellation of bid and consequent debarment of the bidder from accessing EBP Platform as per the Operating
Guidelines of the EBP.

»  Securities Settiement: Depositories will credit the securities to the demat account of the respective investor.

alg’ndra Prime Limited

For Kotak M
) /jf . J’Jk N
- .n_}:h,,ﬁ

S i ot > E!,_';‘:a -

. {itfietised Signatory
Name: Mr. Jason Dalgado ~ / Mr. Ankur Desai
Title: Senior Executive Vice President Senior Executive Vice President
Date: October 7, 2022 October 7, 2022

Enclosure - Annexure:

I. Disclosure prescribed under PAS-4 of Companies (Prospectus and aflotment of securities) Rules, 2014
1. Due Diligence Certificate for issued by the Debenture Trustee

I, Press Release for Credit Rating and Rating Rationale
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DISCLOSURE PRESCRIBED UNDER PAS-4 OF COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES), RULES, 2014

This Annexure contains relevant information and disclosures required for the purpose of issuing of the Debentures In accordance with
Section 42 and Rule 14 of the Companies {Prospecius and Allotment of Securities) Rules, 2014,

PART A

Private Placement of upto 72,000 {Seventy Two Thousand) Secured, Redeemable Non-Convertible Debentures of the face value
of Rs. 10,00,000/- {Rupees Ten Lakh only) each for cash aggregating upto Rs. 7200,00,00,000/- (Rupees Seven Thousand and
Two Hundred Crores only) to be issued in one more Tranches/ Series from time to time.

- ISSUE OPENING DATE. - . ISSUE CLOSING DATE ::- -} . = 'PAYJINDATE = - [‘ DEEMEDDATEOF ;"
As per the Tranche Placement As per the Tranche Placement As per the Tranche AS per the Tranche
Memorandum Memorandum Placernent Memorandum | Placement Memorandum

DISCLAIMER

This Offer Cum Application Letfer contains relevant information and disclosures required for the purpose of issuing of the Debentures in
accordance with Section 42 and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014. The Issuer has issued
a Shelf Placement Memorandum and a Tranche Placement Memorandum {in compliance with the SEBI (Issue and Listing of Non-
Convertible Securities) Regulations, 2021) (together the “Disclosure Document(s)’), together with the Application Form to eligible
investors inviting subscription fo the Debentures. Any application by a person fo whom the Disclosure Document(s) and/or the Privafe
Placement Offer Cum Application Letter has nof been sent by the Issuer shall be rejected without assigning any reason.

General Information:

A Name, address, website, if any and other contact details of the Company, indicating both Registered office and the
Corporate Office:

lssuer / Company: Katak Mahindra Prime Limited
Registered Cffice: 27 BKC, C27, G Block, Bandra Kurla Complex, Bandra East, Mumbai- 4000561
Corporate Office: Kotak Infiniti, 6th Fioor, Building No.21, Infinity Park, General A.K Vaidya Marg, Malad (East), Mumbai 400 097
Contact Person: Mr. Kiran Tangudu - Compliance Officer
Telephone No.; 022-66056225
Email: kiran tangudu@kotak.com
Website: www.primeloans.kotak.com
B. Date of Incorporation of the Company:
February 28, 1996
C. Business carried on by the Company and its subsidiaries with the details of branches or units, if any;
Please refer to Section E of the Shelf Placement Memaorandum
D. Brief particulars of the management of the Company:

Please refer o Section E of the Shelf Placement Memorandum




E. Name, address, DIN and occupations of the directors:

Name of the Director - | - '-"‘Deﬁg_i_g_na_ti_p:n_s__:___ b BN o ‘Address of Director -~ | -Occupation -
Mr, Uday Kotak . Chairhan 00007467 62,NCP Apariments, Dorabjee Tata Managing
Marg, Nariman Paint, Mumbai — 400 Director & CEO,
021 Kotak Mahindra
Bank Lirnited
Mr. Vyomesh Kapasi Managing Director 07665329 04, 5th floor, Tower A, Oberol Springs, Service
Onp. City Mall, Off Link Road, Andherl
West, Mumbai — 400053
Mr. Chandrashekhar Independent Director 00017605 .C-10, DATTAGURU CO-OPERATIVE Business
Sathe HOUSING SCCIETY, '
DEONAR,VILLAGE ROAD MUMBAI
400088
Mr. Arvind Kathpalia # Non-Executive 02630873 Flat No 24, 12th, Flocr,Sonmarg, 67B Advisor
Director Nepean SeaRoad Mumbai - 400006 {Consuitant
Mr, Akila Urankar independent Director 00226541 Flat No-602, 6th Floor, Plot - 19, Sabari Setvice
Prabhat, Union Park, Near R.K, Studio,
8.T. Road, Chembur, Mumbai - 400 071
Mr. Davarajan Kannan Non-Executive 00498935 41, 4th Floor, Shubhangan CTS, GA, Service
Director VP. Road, Santacruz (West), Mumbal
. 400054
Mr, Ravi Venkatraman Independent Director 00307328 Al4, New Samrat Andheri Kurla Road, Service
Plot No, NA 52, Andheri East, Mumbal
- 400069
Mr. Shahrukh Todiwala Wholetime Direclor 09291062 B-1004, Imperial Helghts, Goregaon Service
(Additional} Malad Link Road, Near Best Nagar,
Behind Oshiwara Bus Depot, Mumbal -
400104
Mr. Amit Mohan Non-Executive 09294538 6 - B/206, Sappire Heights C.H.S Ltd, Service
Director {Additional) Akurli Road, Lokhandwala Township,
Kandivall East, Mumbai - 400101

# Mr. Arvind Kathpatia {DIN: 02630873) has resigned as a Non-Exacutive Director of the-COmpany with effective from April 1, 2022,
F. Management's perception of Risk Factors:
Please refer to Section O of the Shelf Placement Memorandum.
G. Details of defaults, if any, including the amounts involved, duration of default, and present status, in repayment of:
Statutory Dues: Nil
Debentures and interest thereon: Nil

Deposits and interest thereon; Nit
Loans from banks and financial institutions and interest thereon: Nil




‘the Issue:
Name: Mr. Kiran Tangudu
Designation: Company Secretary
Address:
Phone No.: 022-66056225
Email:

kiran.tangudu@kotak.com

Name, designation, address and phone number, email D of the nodal / compliance officer of the Company, if any, for

Kotak Infiniti, 6th Floor, Building No.21, Infinity Park, General A.K.Vaidya Marg, Malad East, Mumbai 400097

Any Default in Annual filing of the Company under the Companies Act, 2013 or the rules made thereunder: Nil

Particulars of the Offer:

Financial Position of the Company for last 3 {three) financial years:

Rs. In Lakhs
Financial Particulars 2021-2022 {Ind-AS) 2020-2021 (Ind-AS) 2019-2020 (Ind-AS)
Turnover (Total Income) 2,62,562,52 2.58,202.70 3,20,152.23
Net Profit (After Tax) 97,470.40 51,927.36 58,521.52
Networth 9,24,748.27 8,14,550.41 7,42,340.10
Date of passing of Board Resolution April 28, 2022
Date of passing of resolution in general meeting, | April 30, 2022

authorizing the offer of securities

Kind of securities offered and class of security,
the total number of shares or other securities to
be issued;

Aggregate issue of up to 72,000 {Seventy Two Thousand) Rated, Listed,
Secured, Redeemable Non-Convertible Debentures of face value of Rs.
10,00,000/~- (Rupees Ten Lakhs Only} each, aggregafing up to Rs.
7200,00,00,000/- (Rupees Seven Thousand and Two Hundred Crores Only)
{o be issued in one or more Tranche/Series.

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

As per the Tranche Placement Memorandum

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

Not Applicable

Relevant date with reference to which the price
has been arrived at

Not Applicable

The class or classes of persons to whom the
allotment is proposed to be made

Subject to applicable law, the categories of investors eligible to subscribe to
the Debentures in this Issue, when addressed directly, are all QIBs, and any
non-QIB Investors specifically mapped by the Issuer on the EBP Platform

The proposed time within which the allotment
shall be completed

The securities shall be aliotted and credited infe the demat account of the
investor within two days from the Deemed Date of Allotment,

The change in contral, if any, in the company

.| that would occur consequent fo the private

placement

Nil

The number of persons to whom allotment on
preferential  basisiprivate placement! rights
issue has already been made during the year, in
terms of number of securities as well as price

Non-Convertible Debentures issued at face value i.e. Rs. 10,00,000/- each on
a Private Placement basis from Aprit 1, 2022 {o 6-October 2022

No. of lnvestors; 17

No of Securities; 19,550

Face vatue: Rs. 10,00,000/-




The justification for the allotment proposed fo be
made for consideration other than cash together
with valuation report of the registerad valuer

Not Applicable -

Amount, which the Company infends to raise by
way of securities

Aggregate issue of up to 72,000 {Seventy Two Thousand) Rated, Listed,
Secured, Redeemable Non-Convertible Debentures of face value of Rs.
10,00,000~~ (Rupees Ten Lakhs Only) each, aggregating up fo Rs.
7200,00,00,000/- (Rupees Seven Theusand and Two Hundred Crores Only)
to be issued In one or more Tranche/Series.

Terms of raising of securities;

Duration, if As per the relevant Tranche Placement

applicable: Memaorandum

Rate of Interest: As per the relevant Tranche Placement
Memorandum ‘

Mode of Payment | As per the relevant Tranche Placement
Memorandum :

Mode of As per the relevant Tranche Placement

Repayment Memorandum

Proposed lime schedule for which the
Issuefprivate placement offer cum application
Letter is valid

Tranche Opening Date: As per the relevant Tranche Placement Memorandum
Tranche Closing Date: As per the relevant Tranche Placement Memorandum
Pay-in Date: As per the relevant Tranche Placement Memorandum

Deemed Date of Allotment: As per the relevant Tranche Placement
Memorandum

Purpose and objects of the Issue/Offer

As per the relevani Tranche Placement Memorandum

Contribution being made by the Promoters or
directors either as part of the offer or separately
in furtherance of such objecis

Not Applicable

Principal ferms of assets charged as security, If
applicable

Descrjgtion of Security

The Debenfures being issued under the Tranche Placement Memorandum
shall be/ have been secured by any or alf of the following as applicable:

A} In case the Dehentures are to be issued under the terms of

Debenturs Trust Deed 1 and the Disclosure Documents they shall
be secured by any or all of the following;
First pari passu registered Mortgage on the Immovable Property
of the Company created under the Debenture Trust Deed 1;

{ii) First pari passu charge in the nature of hypothecation over the
Hypothecaled Assel{as defined under Deed of Hypothecation 1)

, created under the Deed of Hypothecation 1;
{iii) Any other security created by the Company in relation to the

Debentures 1, including by way of mortgage over any immovable
property, in favour of the Debenture Trustee,

“Minimum Security Cover" shail mean the Asset Cover Ratio of 1 (one) time
or such other ratio that is to be maintained in respect of the Debentures 1
outstanding under any Tranche / Serles, as may be mutually agreed to in
writing by the Company and the Debenture Holders of or pertaining to that
relevant Tranche/Series of the Debentures 1.

Asset Cover and its maintenance

It




(a) The Company shall, at all imes, until the Final Settlement Date, ensure
that the Asset Cover Ratio is maintained at or above the Minimum Security
Cover at all fimes throughout the tenure of the Debentures 1 i.e. it is never
less than the Minimum Security Caver,

(b} Without prejudice to the generality of this provision, the Company shall, il
the Final Setflement Date, for every Asset Caver Testing Date, be obligated to
furnish to the Debenture Trustee, on or before the 45th day following the
relevant Asset Cover Testing Date, a certificate from independent chartered
accountant in such form and manner as may be stipulated by the Debenture
Trustee, containing details and book value of the Security existing as on the
Asset Cover Testing Date so as to evidence that the Asset Cover Ratio is
being maintained at or above the Minimum Security Cover.

{c) The Company agrees that the Assat Cover Ratio shall be tested every
quarter on the Asset Cover Tesling Date, and in the even the Minimum
Security Cover is not met on the Asset Cover Testing Date, the Company shall
provide additional security (“Additional Security") within 90 (Ninety) days of
the Asset Cover Testing Date and noflify the Debenture Trustee in writing of
the same, which notice shall include a description of such assets being
provided as Additional Security. Such notice shall always be accompanied
with a written confirmation by an independent chartered accountant
addressed to the Debenture Trustee that the Asset Cover Ratio for the
Debentures shall be reinstated at or above the Minimum Security Cover, on
providing such Additional Security. The Company may, at its discretion, also
bring the Asset Cover Rafio to the stipulated level i.e., at or above the
Minimum Security Cover, by reducing its debt without providing any Additional
Security. The serving of such notice menticned above and acknowledgement
thereof shall effectuate such addition of the assets mentioned in the said
notice to the Hypothecated Assets, without any further act, deed or writing and
the charge in the nature of Hypothecation shall jpso facfo extend to the
Additional Security. Itis clarified that any Additional Security so provided under
this Clause will constitute and shall be deemed always to have constituted a
part of the Hypothecated Assets. The description of the assets comprising the
Additional Security specified by the Company to the Debenture Trustee in its
lelter(s) addressed to the Debenture Trustee shall be deemed fo be the
description of the assets which are to form part of the Hypothecated Assets
pursuant to this Clause. ‘

Mortgage Properly

{a) The Issuer shall create and maintain a first pari passu registered
Mortgage on the Immovable Property of the Company under the
terms of the Debenture Trust Deed 1.

Release of Mortgage Property

Notwithstanding anything contained in the Transaction Documents In respect
of Debenture 1, in the svent that: () the Company has at least provided one
alternative Mortgage Property with a clear, marketable and mortgageable fitle
and created and perfected a first ranking par-passu mortgage and charge
over such property in stich manner and form as acceptable to the Debenture
Trustes and by signing, executing, delivering, registering all such deeds,
writings, acts, forms as may be necessary in this regard, and (fi) the Security
is of a value greater than thal required for the maintenance of the Asset Cover




Rafio as per the confirmation provided by the independent chartered
accountant in accordance with the Debenture Trust Deed 1 with respect to the
immediately preceding Asset Cover Testing Date, the Company shalt be
entiled to require the Debenture Trustee to release the other Mortgage
Prapertyfies or any part thersof such that the Security remaining after such
release would be sufficient for maintenance of the Asset Cover Ratio at or
above the Minimum Security Cover (“Refeased Mortgage Property”). The
Company shall, for such release, issue a letter to the Debenture Trustee
substantially in the format set out in the Debenture Trust Deed 1 describing
the Morlgage Properiyfies to be released, which letter shalt be duly
acknowledged by the Debenture Trustee (‘Release Request Letter of
Mortgage").

The Debenture Trustee shall effectuate such release by re-assigning or re-
conveying to the Company (at the cost of the Company) or to such other
Person as the Company may request, the Morigage Property or such part
thereof (as per the Release Request Letter of Mortgage) freed and discharged
from the frusts and Security hereby created. The Debenture Trustee shall not
be required to provide notice to or obtain consent from the Debenture Holders
for such release, so long as no Event of Default has occurred and is
confinuing, and the Company has not defaulted in making payment of the
Secured Obligation(s) and an independent chartered accountant confirms to
the Debenture Trustes in writing that the Asset Cover Ratio shall be
maintained at or above the Minimum Security Cover post such release. The
Debenture Trustee shall not be liable for any conseguences for having acted
in terms hereof and having made such release. Provided that no such release
shall be done unless and until the mortgage has been created and perfected
as a condition precedent in this regard as required in terms of the Debenture
Trust deed 1.

Released Mortgage Property shall not be construed to be part of the Security
and the Company shall be entitled fo deal with the same in the manner it
deems fil.

Release of Excess Hypothecated Assets

Notwithstanding anything contained in the Transaction Documents in relation
to Debentures 1, in the event that the Hypothecated Assets are of a book
value greater than that required for the maintenance of the Asset Cover Ratio
{basis the ceriificate issued by the independent chartered accountant in
accordance with the Deed of Hypothecation in respect of the immediately
preceding Assel Cover Tesling Date), the Company shall be entitled to require
the Debenture Trustee to release the excess Hypothecated Assets such that
the Hypothecated Assets remaining after such release would be sufficient for
maintenance of the Asset Cover Ratio at or above the Minimum Security
Cover {'Released Assets’). The Company shall, for such releass, issue a
letter to the Debenture Trustes substantially in the format set out in the Deed
of Hypothecation 1 describing the Hypothecated Assets to be released, which
letter shall be duly acknowledged by the Debenture Trustee (‘Release
Request Letter").

The Debenture Trustee shall effectuate such release by acknowledging the
| Refease Request Letter and shall also, if requested by the Company execute
all such documents as may be required for such release. The Debenture




Trustee shall not be required fo provide notice fo or obtain consent from the
Debenture Holders for such release, so long as no Event of Default has
occurred and is continuing, the Company has not defaulted in making
payment of the Secured Obligations and an independent chartered
accountant of the Company confirms to the Debenture Trustee in writing that
the Asset Cover Ratio shall be maintained at or above the Minimum Security
Cover post such release. The Debenture Trustee shall not be fiable for any
consequences for having acted in terms hereof and having made such
release. ,

The Released Assels shall not be construed to be a part of the Secwrity and
the Company shall be entitled to deal with the Released Assets in the manner
it deems fit.

Creation and Perfection

The Company shalft execute Debenture Trust Deed 1 and Deed of
Hypothecalion 1 prior to listing of the Debentures 1 and perfect the same by
filing requisite forms with ROC within 30 (Thirty} days, or such other fime as
permitted under Applicable Law, of creation of charge. The Company shall
register the Debenture Trust Deed 1 with the relevant sub-registrar of
assurances (if applicable) within 30 (Thirly) days, or such other time as
permitled under Applicable Law

The Issuer shall cooperate with the Trustee to enable it to make necessary
filings in connection with the perfection of Security with the CERSAI, within
{he timelines as specified under Applicable Law from the date of creation of
security over the Security.

All capitalized terms used under the clauses set out above under (A} which
have not been defined herein and under this Shelf Placement Memorandum
shall have the meaning assigned to such term under the Debenture Trust
Deed 1, and if not defined under the Debenture Trust Deed 1 shall have the
meaning assigned to such term under the Deed of Hypothecation 1.

B) Incasethe Debentures are to be issued under the terms of Debenture
Trust Deed 2 and the Disclosure Documents they shall be secured by
any or all of the following:

(i) First pari passu charge in the nalure of hypothecation over the
Hypothecated Assets (as defined under Deed of Hypothecation 2)
created under the Deed of Hypothecation 2;

(i) Any Additional Security as may be created by the Company in
relation to the Debentures 2, in favour of the Debeniure Trustee in
terms of Clause 2.4 of Part B of the Debenture Trust Deed 2;

“Minimum Security Cover” shall mean the Asset Cover Ratio of 1 (one) time
or such other ratio that is to be mainiained in respect of the Debenlures 2
outstanding under any Tranche / Series, as may be mutually agreed to in
writing by the Company and the Debenture Holders of or perfaining to that
relevant Tranche/Series of the Debentures 2.

Asset Cover and ifs maintenance




(a) The Company shall, at all times, until the Final Settiement Date,
ensure that the Asset Cover Ratlo is maintained at or above the

. Minimum Security Cover at all times throughout the tenure of the
Debentures 2 i.e. itis never less than the Minimum Sscurity Cover,

(b) Without prejudice to the generality of this provision, the Company
shall, till the Final Seitlement Date, for every Asset Cover Testing
Date, be obligated to furnish to the Debenture Trustes, on every
Asset Cover Testing Date, a certificate from a stalidory auditor in
such form and manner as may be stipulated by the Debenture
Trustee, containing details and book value of the Security existing
as on the Asset Cover Testing Date 50 as {o evidence that the Asset
Cover Ratio is being maintained at or above the Minimum Security
Cover,

(¢} The Company agrees that the Asset Cover Ratio shall be tested
avery quarter on the Asset Cover Testing Dale, and in the event the
Minimum Security Cover is not met on the Asset Cover Testing
Dale, the Company shall provide additional security over other /
additional Receivables ("Additional Hypothecated Assets”) within
90 {Ninety) days of the Asset Cover Testing Date and notify the
Debenture Trustee in writing of the same substantially in the format
set out in Schedule |l of the Deed of Hypothecation 2, which notice
shall include a description of such assets being provided as
Additional Hypothecated Assets. Such notice shall always be
accompanied with a written confirmation by an independent
chariered accountant addressed to the Debenture Trustee that the
Asset Cover Ratio for the Debentures shall be reinstated at or above
the Minimum Security Cover, on providing such Additional
Hypothecated Assets. The Company may, at its discretion, also
bring the Asset Cover Ratio to the stipulated level i.e., al or above
the Minimum Security Cover, by reducing its debt without providing
any Additional Hypothecated Assets. The description of the assets
comprising the Additional Hypothecated Assels specified by the
Company to the Debenture Trustee in its letter(s) addressed to the
Debenture Trustee shall be deemed to be the description of the
assets which are to form part of the Hypothecated Assets pursuant
to this Clause.

Release of Excess Hypothecated Assets

(a) Notwithstanding anything confained in the Transaction Documents
in respect of Debentures 2, in the event that the Hypothecated
Assets are of a book value greater than that required for the
maintenance of the Asset Cover Ratio (basis the cerfificate issued
by the independent chartered accountant in accordance with the
Deed of Hypothecation 2 in respect of the immediately preceding
Asset Cover Testing Date}, the Company shall be entitled to require
the Debenture Trustee to release the excess Hypothecated Assets
such that the Hypothecated Assels remaining after such release
would be sufficient for maintenance of the Asset Cover Ratio at or
above the Minimum Security Cover {‘Released Assets”). The
Company shall, for such release, issue a letter to the Debenture
Trustes substantially in the format set out in the Deed of




(b)

(c)

Hypothecation 2 describing the Hypothecated Assets to be
released, which letter shalt be duly acknowledged by the Debenture
Trustee (*Release Request Lefter").

The Debenture Trustee shall effecluate such release by
acknowledging the Release Request Letter and shall also, if
requested by the Company execute all such documenis as may be
required for such release. The Debenture Trustee shall not be
required to provide notice to or obtain consent from the Debenture
Holders for such release, so long as no Event of Default has
occurred and is continuing, the Company has not defaulted in
making payment of the Secured Obligations and an independent
chartered accountant of the Company confirms to the Debeniure
Trustee in writing that the Asset Cover Ratio shall be maintained at
of above the Minimum Secusity Cover post such release. The
Debenture Trustee shall not be fiable for any consequences for
having acled in terms herecf and having made such release.

The Released Assets shall not be construed to be a part of the
Security and the Company shall be entitled o deal with the
Released Assets in the manner it deems fit

Additional Security

(a) Notwithstanding anything to the contrary containéd in the

Transaction Documents in respect of Debentures 2,the Debenture
Trustee and the Company hereby agres, acknowledge and confirm
that the Company may, at any time prior to the Final Seftlement
Date, as and when the Company deems fit, create any further non-
exclusive, first / second pari-passu charge, encumbrance or
additionai security over any assets of the Company andfor the
Company may request any Person ("Third Party Obligor”) fo
create and such Third Party Obligor shall upon such request from
the Company create, any further non-exclusive, first/second pari-
passu charge, encumbrance or additional security over the assets
of the Third Party Obligor, including by way of mortgage and/or
pledge in favour of the Debenture Trustee (acting on behalf of and
for the benefit of Debenture Holder(s) for alt Tranches/Series of the
Debentures 2) in addition to the Security created over the
Hypothecated Assets (collectively “Additional Security”), and the
Company andfor any Third Party Obligor, as the case may be, shall
not be required to obtain any consent/approval from the Debenture
Trustee or the Debenture Holders for the purposes of creating such
Additional Security. If the Company exercises at any ime or times,
the right hereby given to create or cause to be created such
Additional Security in respect of the Debentures 2, the Company
shall be entitled fo calt upan the Debenture Trustee fo join with the
Company and/or.any Third Party Obligor, as the case may be, in
executing such documentsfwritings and the Debenture Trustee shall
not require the consenYapprovalinstructions of any of the
Debenture Holders fo do all such acts, deeds and things as the
Company and/or any Third Party Obligor may require for creation
and petfection of such Additional Security..




(b} Further, notwithstanding anything to the contrary contained in the
Transaction Documents in respect of Debentures 2, in the event that
the Hypothecated Assets are of a book value greater than that
required for the maintenance of the Asset Cover Ratio (basis the
cerfificate issued by the independent chartered accountant in
accordance with Clause 6.2(c) of Part A of the Debenture Trust
Deed 2 in respect of the immediately preceding Asset Cover Testing
Date), the Company shall be entitled but not obligated to require the
Debenture Trustee to release the Additional Security or any part
thereof including any Additional Security or any part thereof created
by a Third Party Obligor such that the Security remaining after such
release would be sufficient for maintenance of the Asset Cover
Ratio at or above the Minimum Security Cover (‘Released
Additional Security") and the Company and any Third Parly
Obligor shall not be required to obtain any consent/approval from
the Debenture Trustee or the Debeniure Hoiders for the purposes
of releasing such Additional Security. The Debenture Trustee shall
effectuate such release by releasing, re-assigning or re-conveying
to the Company (at the cost of the Company) or to such ofher
Person as the Company may request including any Third-Party
Obligor and as may be applicable, the Additional Security or such
part thereof and shall also, if requested by the Company execute all
such documents as may be required for such release. The
Debenture Trustee shall not be required to provide notice to or
obtain consent from the Debenture Holders for such release, so long
as no Event of Default has occuired and is confinuing in respect of
Debentures 2, and the Company has not defaulted in making
payment of the Secured Obligation(s) (as defined under Debenture
Trust Deed 2). The Debeniure Trustee shall not be liable for any
consequences for having acted in ferms hereof and having made
such release.

(c) Released Additional Security shall not be construed fo be part of the
Security created for Debentures 2 and the Company and/or any
Third-Party Obligor, as the case may he shall be entitled to deal with
the same in the manner it deems fit.

Creation and Perfection

(a) The Company shall execute Debenture Trust Deed 2 and Deed of
Hypothecation 2 within the timelines set out in the Transaction
Documents and perfect the Securlty by flling requisite forms with
ROC within 30 (Thirty) days, or such other time as permitted under
Applicable Law, of crealion of charge.

{b) The Issuer shall cooperate with the Trustee lo enable it to make
necessary filings in connection with the perfection of Security with
the CERSA, within the timelines as specified under Applicable Law
from the date of creation of security over the Security.

All capitalized terms used under the clauses set out above under (B) which
have not been defined herein and under the Shelf Placement Memorandum
shall have the meaning assigned to such term under the Debenture Trust
Deed 2, and if not defined under the Debenture Trust Deed 2 shall have the
meaning assigned to such term under the Deed of Hypothecation 2,
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Due Diligence

The Trustee shall exercise independent due diligence to ensure that the
Security is free from any encumbrances in accordance with the applicable
circulars / notifications issued by the SEBI including under the provisions of
the Securiies and Exchange Board of India (Debenture Trustees)
Reguiations, 1993 {as amended from fime to fime).

The Debentures 1 shall be considered to be secured only in the event the
Hypothecated Assels, and the Mortgage crealed as Security for Debentures
1 are registered with the relevant ROC or CERSAI or Depositories, as
applicable or is independently verifiable by the Trustee

The Debentures 2 shall be considered to be secured only in the event the
Hypothecated Assets, and the Additional Security (if any) created as Security

for Debentures 2 are registered with the relevant ROC or CERSAI or

Depositories, as applicable or is independently verifiable by the Trustee.

The details of significant and material orders
passed by the Regutators, Courts and Tribunals
impacting the ongoing concern status of the
Company and its future operations.

Nil

The pre-issue and post issue shareholding | | _ “Pre-issue " Post-lssue
pattern of the company (as on date) Sr B I Loy i
Nb. Category No. of. : No. of {0 (%) of
g shares hares | hareholdi
- Theld | Shareholding | "y " | shareholding
A 'Promoters'
holding
1§ Indian
individual
The shareholding
Bodies pattern of the Company
Corporate shall remain unchanged
after the Issue. The
Kotak Debentures being non-
Securities 17,12,600 49% convertible, there will be
Limited) no change in the paid-
up capital due to
Kotak conversion and there
Mahindra will be no change in the
Bank 17,82,520 51% | balance of the share
(KMB) premium account,
Nominees
of KMB
(jointly 80
holding
with KMB)

24
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35530

100%

Foreign
promoters

(A)

Sub-tolal o}

Non-
promoters’
holding

Institutional
Investors

Non-
Institutionat
Investors

Private
Corporate
Bodies

Directors
and
relatives

Indian
public

Others
(including
Non-
resident
Indians)

-] Sub-total "t
: (B) : -: :.ﬁ:.

GRAND =
ITotAL
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. Mode of payment for subscription:

NEFT/RTGS/Electronic bank transfers on the EBP Platform.

Iv. Disclosure with regard to interest of directors, litigation, etc:

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

Nil
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Details of any litigation or tegal action pending or | Please refer to Section G of the Shelf Placement Memorandum
taken by any Ministry or Department of the
Government or a statutory authority against any
promoter of the Company during the last 3 (three)
years immediately preceding the year of the issue
of the private placement offer cum application letter
and any direction issued by such Ministry or
Department or statufory authority upon conclusion
of such litigation or legal action shali be disclosed

Remuneration of directors {during the last 3 (three)

financial years) o
' 2019-20 an
2020-21 2.85
2021-22 38

“The above figures do not include provisions for encashable leave
and gratuity, as separate acluarial valuation are not available. SARS
is considered based on aclual payout during the year.

Related party transactions entered during the last 3 | As per Note 1 hereto.
(three) financial years immediately preceding the
year of issue of the private placement offer cum
application letter including with regard to loans
made or guarantees given or securities provided

Summary of reservations or qualifications or | None-
adverse remarks of auditors in the last 5 (five)
financial years immediately preceding the year of
issue of the private placement offer cum application
letler and of their impact on the financial statements
and financial position of the Company and the
corrective steps taken and proposed to be taken by
the Company for each of the said reservations or
qualifications or adverse remark

Details of any inquiry, inspections or investigations | Nil, and as on even date, the Issuer does not have any subsidiary
initiated or conducted under the Companies Act or
any previous company law in the last 3 (three)
years immediately preceding the year of issue of
the private placement offer cum application letter
in the case of the Company and all of its
subsidiaries. Also if there were any prosecutions
filed (whether pending or nol) fines imposed,
compounding of offences in the last 3 (three) years
immedialely preceding the year of the private
placement offer cum application letter and if so,
section-wise details thereof for the Company and
all of its subsidiaries

Details of acts of material frauds committed against | Nil
the Company in the last 3 (three) years, if any, and
if s0, the action talen by the company




V.

Financial Position of the Company:

The capital structure of the company in
the following manner in a tabular form:
The authorised, issued, subscribed and
paid up capital {number of securities,
description and aggregate nominal value)

Authorised

35,00,000 equity shares of Rs.10 each with
voting rights

3.50

3.00
30,00,000 redeemable preference shares of
Rs.10 each

Issued, Subscribed and Fully Paid- up

34,95,200 equity shares of Rs.10 each with
voting rights

3.49

Size of the Present Offer

Issue of upto 72,000 (Seventy Two Thousand) Rated, Listed, Secured, Redeemable
Non-Convertible Debentures of face value of Rs. 10,00,000/- (Rupees. Ten Lakh
Only) each, aggregating up o Rs. 7200,00,00,000/ (Rupees Seven Thousand and
Two Hundred Crore Only) in one or more Tranches/ Series, out of which this [ssue
of Tranche SPM0822/03 Debentures is for upto Rs.1000,00,00,000(- (Rupees One
Thousand Crores only}.

Paid-up Capital:
a. After the offer:

b. After the conversion of
Convertible  Instruments (i
applicable)

The paid-up share capital of the Company shall not change on account of issuance
of the Debentures.

Share Premium Account:
a. Before the offer:
b, After the offer:

The balance in share premium account of the Company shail not change on account
of issuance of the Debentures,

Details of the existing share capital of the Issuer in a tabular form, as on June 30, 2022 indicating therein with regard to
each allotment, the date of allotment, the number of shares allotted, the face value of the shares allotted, the price and

the form of consideration:

Date of | No. of Equity | Face value | Form of | Total paid up Allotted at | No. Of Equity ¢ Equity Share
allotment shares (Rs.) Consideratio | capifal (Issue Premium shares | Capital (Rs)
n (other than Price} {Rs.) {per share | (Cumulative} | (Cumulative)
cash, efc) Rs.)

03-Apr-96 160 10 Cash 1,000 10 100 . 1,000
20-Dec-96 .5,99,90C 10 Cash 59,989,000 10 6,00,000 50,00,000
10-Oct-96 4,00,000 10 Cash 40,06,000 3,587.78 10,00,600 1,00,00,0G0
27-Mar-97 147,825 10 Cash 14,78,250 10 11,47,825 1,14,78,250
31-Dec-08 98,550 10 Cash 9,85,500 3,580 12,486,375 1,24,63,750
03-Jan-98 1,47,825 i Cash 14,78,250 16 13,84,200 1,39,42,000
12-Dec-97 98,550 10 Cash 9,85,500 3,590 14,892,750 1,48,27,50C
3-Dec88 1,47,825 10 Cash 14,78,250 10 16,40575 1,64,05,750
31-Dec-98 98,550 10 Cash 9,685,500 3,590 17,39,125 1,73,91,250
24-Dec-99 1,47,825 10 Cash 14,78,250 10 18,868,950 1,88,69,500
18-Dec-99 98,550 10 Cash 9,85,500 3,590 19,85,500 1,98,55,000
28-Dec-00 1,47,825 10 Cash 14,78,250 10 21,33,325 2,13,33,250
28-Dec-00 48,550 10 Cash 9,85,500 3,580 22,31 875 2,23,18,750
20-Dec-01 1,47,825 10 Cash 14,78,250 10 23,79,700 2,37,97,000
Srim
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20-Decd ] 98,550 10

Cash 9,85,500 3580 24,78,250 2,47,82,500
16-Dec-02 1,47,825 10 Cash 14,78,250 10 26,26,078 2,62,60,750
16-Dec-02 98,550 10 Cash 9,85,500 3,590 27,4825 2,72,46,250
23-Dec-03 1,47,825 10 Cash 14.78,250 16 2872450 | - 2,87,24,500
23-Dac-03 98,550 10 Cash 9,85,500 3,590 29,71,000 2,97,10,000
30-Jan-06 36,000 10 Cash 3,60,000 1,648.75 30,07,600 3,00,70,000
29-Oct-07 2,04,900 10 Cash 25,49,000 1,952 32,61,800 3,26,19,000
27-Mar-10 2,33,300 10 Cash 23,33,000 3,740 34,95,200 3,49,62,000

Details of allotments made by the Company in the last one year prior to the | Nil

date of the private placement offer cum application letter for consideration

other than cash and detalls of the consideration in each case.

Profits of the Company, before and after making provision for tax, for the 3 | As per Note 2 hereto.
(three) financial years immediately preceding the date of issue of the private

placement offer cum application letter

Dividends declared by the Company in respect of the said 3 (three} financial | As per Note 2 hereto,
years; interest coverage ratio for last three years (cash profit after tax plus

interest paidfinterest paid)

A summary of the financial position of the Company as in the 3 (three) | As per Note 2 hereto,
audited balance shests immediately preceding the date of issue of the '
private placement offer cum application letter

Audited Cash Flow Statement for the 3 (three) years immediately preceding | As per Note 3 hereto,

the date of issue of the private placement offer cum application letter

Any change in accounting policies during the tast 3 (three) years and their
effect on the profits and the reserves of the Company

The Accournting norms have been changed to IND
AS from previous norms as per |GAAP. The
Ministry of Corporate Affairs, on March 30, 2016,
nolified the Companies (indian Accounting
Standards) (Amendment) Rules, 2016 for
implementation of Indian Accounting Standards
(Ind AS) by Nan-Banking Financial Companies. In
view of this, financials of the Company for
acceunting period beginning on or after April 01,
2018 was prepared on the basis of Ind AS. There
is ne change Ih accounting pelicies as on June 30,
2022,




Note 1. Related party transactions entered during the last 3 (three) financial years immediately preceding the year of issue of
private placement offer cum application letter including with regard to loans made or, guarantees given or securities provided

Rs. In Lakhs
Nature of Transaction I&T{;ﬁ%ﬁed Hoiding - Fellow Other rp{::?lli(;: Hey Management Total
Company Subsidiaries Persennel / Relative
Hon Convertble Debentures 2022 _ 24,000.00 ) | 2400000
2021 20,500.00 1,738.00 _ - 22,238.00
:\s!gﬂe(éonvemble Debentures 9022 20,000.00 _ ) ) 20,000.00
2021 99,508.56 2,060.00 } - |. 1,01,508.56
g:ggg;:ent in inter Carporate 2092 ) 5,000.00 _ i 500000
2021 } 39,000.00 38,000.00
Somored DanotmentIner - 2622 o 000,00 _ -1 900000
2021 i 35,000.00 ) - 35,000.00
o %Vevggzif’ Inter 2002 _ 49,00000 ) | 4900000
2021 i 52,000.00 ) - 52,000.00
B Doy e 2022 ) 49,000.00 ) | 4en0000
2021 ) 52,000.00 ) - 52,000.00
Term loan repaid 2022 4,13,500.00 } i - 4,13,500.00
2021 1,97,000.0C ) i -1 19700000
Term loan {aken 2022 4,13,500.00 ) . - | 4,13,500.00
2025 2,52,000.00 oo ) - | 2,52,000.00
Commission received in advance 2022 i 0.8 ) - 0.8
2021 ) 0.24 ) - 0.24
Dividend on Equity Shares 2022 713.04 685.04 ) . 1,398.08
2021 107 10.27 ) . 2097 |
Dividend Incoma on.Equity Shares | 2022 . 864 3 - 864
2021 ) )
Interesl received on Term Deposlls | 2022 535.53 i i - 586.53
2021 617.12 ) ) - §47.12
Referral fees received 2022 68.08 ) i . 68.06
2021 0.04 ) ) - 0.04
Fee based income 2022 ) 80 i . 80
2024 ) 110.35 ) - 11035
Rent received 2022 592.68 48 ) - 597.28
2021 53372 429 ) - 538.01
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Sarvicer fees on Securitisation

2022 0 0

fransaction -
2021 0n 0.33
Interest on Cash Credit 2022 13.64 13.54
2021 161 16.1
_ 2021 ) 3428 34.25
glés;’rce:;i[ income on Inter-Corporate 2022 ) 517 517
2021 ) 2572 25.72
Forex Profitf Loss Derivatives 2022 178.07 178.07
2021 -149.45 -143.45
Brokerage paid 2022 9.49 9.49
2021 ) 6.24 6.24
Interest on debentures paid 2022 5,618.16 2,236.47 7,754,583
2021 248713 4,906.31 737244
Royalty paid 2022 641.88 641.88
2021 800.12 800,42
E}hiﬂfgzgwice charges & Bank 2002 6658 ) 6658
2021 82.02 i 82.02
Dala Processing Expsnses 2022 95,04 ) 95.04
. 2021 82 . 82
Gommon Setablshment Expenses | 90z 142879 1284 1,557.19
2021 1,152.72 1284 1,281.12
IPA Fees paid 2022 2 2
2021 2 ] 2
Tenm loan interest 2022 4,002.91 i 4,002.91
2021 2,880.22 3 2,980.22
Rent paid 2022 7317 0.39 738.08
2021 656.69 0.36 657.05
Referral fees paid 2022 44514 245 447 59
2021 408.33 408.33
Insurance Pramium paid 2022 63.53 63.53
2021 35.79 35.79
Demat Charges paid 2022 0.3 0.1 0.3
2021 0.43 0.44 0.87
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Travelling expense

Expense reimbursements by other
cempany

Expense reimbursements to other
company

Reimbursement fo Cther Company
- Employee transfer

Reimbursement by Other
Company - Employee fransfer

Reimbursement to Other Company
- Purchase of Assets )

Reimbursement by Cther
Company - Sale of Assels

Contribution towards gratuity fund
Interest income on debenlures

Share based payment

Non Convertible Debentures
invested

Tenm Deposits Placed

Temn Deposits Redeamed

Inferest Receivable on debenture
purchased

ESOP Cost

Interest Payable on Debentures
Issued

Profit amortised on Securitisation
fransaction

2022
2021
2022
2021
2022

2021
2022
2021
2022
2021
2022

2024
2022
2021
2022
2024
2022
2021
2022
2021
2022
2021
2022

2021
2022
2021

2022
2021
2022
2021
2022
2021
2022
2021

9.44
16.79
875.03
738,07

4,51
1.16

‘ 20,41
2,38
19.22

17.15
0.14
0.05

140.59

187.8.|

10,40,410.29

7,16,300.13
10,40,936.48
7,42,695.50

9.2
2,154.28
2,150.97

0.01
1149

4,51
3.69
0.08
0.36

9.8

0.24

4.24

17.68

1,604.84
485.37

6.500.00
11,800.00

253.43

99.22

535.16

108117

1.75

129
332.9

175
13.95
19.48

875.11
73843

14.31
1.16
20,65
6.62
19.22

3483
0.1

0,05

129
332.9
1,604 84
485.37
140.59
1878
6,500.00
11,800.00
10,40,410.39

7,16,300.13
10,40,936.49
7.42,695.50

253.43
99.22

9.2

2,689.42
3.232.14
.01

11.49




Unamortised Profit on

Securifisation fransaction 2022 - -
2021 0.0 0.1
st | S
2021 0.02 . 0.02
Car Lean outstanding 2022 ) i 10 10
' 2021 ) ) ] )
Quistanding balances ‘
Unamortised Brokerage 2022 751 i ) - 751
2021 585.58 ) : 585.58
Term lean from banks 2022 54,806.35 ) - 54 ,805.35
2021 52,865.97 3 52,865.97
2022 1.01,314.08 2,026.58 1,03.340.64
Nen Convertible Debentures 2021 1,01,412.39 4,664.12 1,06,076.51
Subordinated debt 2022 17,008.64 N 17,008.64
2021 ) 41,554.66 i 41,554.66
Trade payables 2022 582.03 20.07 602.1
2021 364.06 11.87 i - 37543
2021 9.46 ) . - 9.46
Demat charges payable 2022 0.21 .01 0.23
2021 0.17 0.44 - 0.81
Deposils 2022 - 0.1 3942 - 3952
2021 0.1 37.68 37.78
Bank Balance in CurrenlioD 2022 20,333.15 20,333.15
2021 3,609.89 B 3,609.89
Prepaid expeﬁse { Advances 2022 7 118.55 ) 118.55
2021 ) i
Receivables 2022 133 45.85 ) 178.85
2021 66.4 515.7 . 582.1
invesiment in equlity instruments 2022 2,23,726.50 11,802.44 -1 23552894
2021 2,06,633.52 12,321.10 - | 2,17,954.62
Intercoporate Deposit Balance 2022 ) ) -
202 ) 4,000.37 ) - 4,000.37
gmée:)rssﬁ Accrued on intercorporate | 5000 ] ) ) 3
2021 0.37 - 0.37




Investment in debentures 2022 21,847.62 ) - 21,847.63
2021 ) 15,22047 i - 15,220.47
Capital contribution from parent 2022 41718 417.18
2021 397.92 397.92
o amoalscd payabloon | gnzp 36243 382.13
2021 1,993.99 ©1,993.99
Secufisation Porfolosold | 092 543 _ : 43
2021 3185 i ) . 31.95
gint:tgﬁﬁ;iis { Margin Deposits 2022 16,35 ] ] ) 16.35
2021 8.15 . i - B.15
Car Loan outstanding 2022 N ) 8.3 8.3
2024 } ; -
;&:gg;:é?iion to key management 2022 ] ) 3185 318.5
2021 i 214,31 214,31
Oft balance sheet items
P o)y €l 2022 55,000.00 ] 1 5500000
2021 55,000.00 ) - 55,000.00
Nature of Transaction Year ended Holding Fellow Other Key Total
March 31 Company Subsidiaries related Management
parties Personnel /
. Relative
Non Convertible Debentures Redeemed 2021 20,500.00 1,738.00 - - 22,238.00
2020 1,000.00 - - 1,000.00
Non Convertible Debentures lssued 2621 99,508.56 2,000.00 - - 1,011,508 58
2020 - 2,000.00 - 2,000,00
Invesiment in Inter Corporate Deposit 2021 - 39,000.00 39,000.00
2@20 - - -
Redempilon of Investment in inter Comporate 2021 - 35,000.00 - - 35,000.00
Deposit
2020 - -
Borrowed by way of Inter Comporate Deposit 2021 52,000.00 - 52,000.00
2020 - -
Repayment by way of inter Corporate Deposil 2021 52,000.00 - 52,000.00
2020 . B}
Term loan fepaid 021 1,97,000.00 - - - 1,97,000.0¢
2020 6,629.04 - - - 6,629.04
Term loan faken 2021 2,52,000.00 - 2,52,000.00
2020 6,629.04 - - 6,629.04
Commisslon received In advance 2021 0.24 - 0.24

A8




2020 - .21 01
Dividend on Equity Shares 2021 10.70 10.27 2097
2020 10.70 10,27 20.97
Interesi received on Term Deposits 2021 617.12 - 617.12
2020 5402 - 54,02
Referral fees received 2021 0.04 - 0.04
2020 200.49 - 200.49
Fee based income 2021 - 110.35 110.35
2020 - 93.05 89.05
Rent received 2021 533.72 429 538.01
2020 581.65 7.88 589,53
Servicer fees on Securifisation 2021 0.33 - 0.33
transaction
2020 {3.09) - (3.09)
Interest on Cash Credit 2021 16.10 - 16.10
202¢ 3143 - 3143
Interest Expense on Inter-Corporate Deposit 2024 - 3425 34.25
2020 - - -
Interest income on !nter-Corporate Deposit 201 25.72 2512
2020 - -
Forex Profit/ Loss Derivatives 2021 (149.45) {149.45)
2020 - -
Brokerage paid 2021 - 6.24 6.24
2020 323 3.23
Interast on debentures paid 2021 246713 4,905.31 737244
2020 437.21 5,448.00 5,885.21
Royalty paid 2021 800.12 800.12
2020
CMS service charges & Bank charges 2021 §2.02 82.02
2020 - .
Data Processing Expenses 2024 82.00 - 82.00
2020 148.08 - 148.08
Common Establishment Expenses - Reimbursed 2021 1,162.72 128.40 1,281.12
2020 1,382.75 128.40 1,611.15
IPA Fess pald 2021 2.00 2.00
2020 200 2.00
Term loan interest 201 2,989.22 2,989.22
2020 17.34 - 17.34
Gym Charges pald 2021 -
2020 0.66 - 0.66
Rent paid 2021 656.69 0.36 657.05
2020 690.01 0,34 680.35
Referral fees paid 2021 408.33 - 408.33
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Insurance Premium paid

Demat Charges paid

Travelling expense

Expanse reimbursements by other company

Expense reimbursements tc other company

Reimbursement to Cther Company - Employee
fransfer

Reimbursement by Gther Company - Employee
transfer

Reimbursement to Other Company - Purchase of
Assels

Reimbursement by Other Company - Sale of
Assels

Professional charges

Recruitment expenses

Confribution towards gratuity fund

Interest income on debentures

Share based payment

Non Convarible Debentuses Invastment

Guest House Charges expense

Term Deposits Placed

Term Deposits Redsemed

Sale ofinvestment

Quistanding halances

Unamoriised Brokerage

2020
2021
2020
2021
2020
2021
2020

e

2020
2021
2020
2021

2020
2021

2020
2021

2020
2024

2020
2021
2020
2021
2020
2021
2020
2021
2020
2021
2020
2021
2020
2021
2020
2021
2020
2621
2020
201
2020

2024

472.09

0.43
118

15,79
9.86
738.07
665.88
1.16

422
238

9.94
17.16

0.23
0.06

187,80
196.36

0.13
7,16,300.13
60,800.00
7,42,695.50
35,033.29

585.568

3879
47.10
0.44
0.01

3.69
5.45
0.36
0.40

4.24

0.15
17.68

1.37

48537
30,32

11,800.00
3.400.00

175
2.87

2073

0.23
332.90
22145

226.70

472.09
35.7¢
4710

0.87
1.16
1.75
2.87
19.48
15.31
738.43
696.28
116

422
6.62

10.09
34.83

1.60
0.06

20,73

0.23
332.80
22145
46537

30.32
187.80
196.36

14,800.00
3,400.00

0.13
7,18,300.13
60,800.00
7,42,695.50
36,033.28

22670

585.56




2020 845.15 - - - 645.15
Term foan from banks 2021 52,865.97 - - - 52,865.97
' 2020 - - -
Non Convertible Debentures 2021 1,01,412.39 4,664.12 - - 1,06,076.51
2020 3,205.00 16,731.06 - - 19,936.07
Subordinated debt 2021 . - 47,957 61 - - 47,957 61
2020 - 41,549.63 - - 41,549.63
Nifty Linked Debentures 2021 - - “
2020 - - - 877.2% 877.29
Derlvative financial instruments 2021 - - - ) -
2020 ' - - - 157.05 157.05
Payable on account of Securitisation 2021 9.46 - - - 8.46
) 2020 84.38 - - - . 84.38
Trade payables 2021 364,06 11.87 - . 37593
2020 391.06 11.61 - - 402.67
Demal charges payable 2021 017 044 . . . T
' 2020 5.31 0.02 . - ‘ 0.33
Forward Unrealised payable on Cross curency 2021 1,983.99 . - - - 1,993.98
swap
2020 . - - - .
Term Deposits / Margin Deposits 2021 8.15 - - - .15
Quistanding
2020 25,801.03 - - - 25,801.03
Deposits 2021 0.10 37.68 - - 37.78
2020 010 50.14 - - 50.24
Bank Baiance in Current/OD Account 2021 3.609.89 - - - 3,609.89
2620 13,049.11 - - = 13,649.11
Prepaid expense / Advances 2021 - - -
2020 : - 2268 - - . 2268
Receivables 2021 66.40 515.70 - - 582.10
' 2020 60.55 2,183.08 - - 224363
Invesiment in equify instruments 2021 . 2,05,63352 12,321.10 - 2,17,954.62
2020 - 1,81,020.18 10,443.15 - 1,91,463.33
{ntercoporate Deposif Balance 2021 - 4}0()0.37 - - 4,000.37
2020 - - - -
Investment in debentures 2021 - 15,220.47 - - 15,220.47
2020 - 340064 - - 3,408.64
Capital contribution from parent 2024 397.92 - . - 397.92
2020 369.97 - - - 359.97
Off balance sheet items
Derivatives {IRS) Pay - Cirs Trading Contingent 2021 565,000.00 - - - 55,000.00
2020 . - - - “

Terms and conditions of transactions with Related Parly: The transactions with related parfles are made in the normal course of business and on terms
equivalent to those that prevall in arm'’s length transactions.
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Note 2: (a) Profits of the Company, before and after making provision for tax, for the 3 (three) flnancaal years immediately
preceding the date of issue of private placement offer cum application letter

Please refer to Section F of the Shelf Placement Memorandum

{b} Dividends declared by the Company in respect of the said 3 (three) financial years; Interest coverage ratio for last three years

{cash profit after tax plus interest paidfinterest paid) Rs. in Lakhs
Particulars ‘ FY 2021-22 FY 2020-21 FY 2019-20
Dividend declared on equity shares 1,747.60 1,398.08 20.97
Interast coverage ratlo (Profit after tax plus Interest / interest) 1.98 1.42 1.32

{c) Summary of the financial position of the Company as in the 3 (three) audited balance shests immediately preceding the date
of issue of private placement offer cum application letter

Please refer to Section F of the Shelf Placement Memorandum
Note 3: Audited Cash Flow Statement for the 3 (three) years immediately precedmg the date of issue of private placement Offer
cum application letter;

Please refer to Section F of the Shelf Placement Memorandum

PART B- APPLICATION LETTER*
{To be filed by the Applicant)

i Name
ii Father’s name

o i i e

it} Complete Address including Flat/House Number, street, Locality, pin Code
iv) Phone number, if any
V) email ID, if any

(vi) PAN Number
(vii) Bank Account Details
{viii) Tick whichever is applicable:

{8) The applicant is not required to obtain Government approval under the Foreign Exchange Management (Non-debt
Instruments) Rules, 2019 prior to subscription of shares / securities:

The applicant i§ fequired fo obtain Government approval under the Foreign Exchange Management (Non-debt Instruments)
Rules, 2019 prior to subscription of shares and the same has been obtained, and is enclosed herewith:

Slignature
Initial of the Officer of the company designated to keep the record

*Addressed applicants may please send the dully filled and signed Application Form {enclosed as Annexure) to our corporate
office address- “Kotak Infiniti, 6th Floor, Building No.21, Infinity Park, General A.K.Vaidya Marg, Malad (East), Mumbal 400 097",

A



IDBI Trusteeship Services Lid.
CIN ; UB5991MH2001GO1131154

AnNeyuee -

ANNEXURE A

To,

Stock Exchange,

Dear Sir / Madam,

SUB . ISBUE OF Private Placemant of upto 10,000 {Ten Thousand) Socurad, Rated, Listed,
Redeemable Mon-Converlible Debentures ("Tranche 3 Debenturas™y of the [ace value of Rs.
10,006,000/~ (Rupees Tan Lakh enly) each for eash aggregating uplo Rs.1000,00,00,000/- (Rupeas Cne
Thousand Crore only) issued under the Shulf Placemant Memorandum dated [] as amended /
supplemented frotn time to time, BY KOTAK MAHINDRA PRIME LIMITED LTD.

We, the debenture trustee(s) to the above-mentioned farthcoming issue stalo as follows!

1y We have examined decumenls prriaining to the sald issue and other such rolavant documenls,
reports and certifications.

2) On tite basis of such examinalion and of lhe discussions with the Issuer, its directors and othar
officers, other agencies and on independent verification ol the variots ratevant documents, reporls and
ceditications:

Wae confirm thal:

a} The lssuer has made adequale provisions for andfor has taken steps lo provide for adequals sacurity
for lhe debt securilies o by issued.

) The lssuer has oblalned the permissions { consents nocassary for araating securily on the said
property{ies).

¢} The lssuar has made all the relevant disclosures about the security and its conlinued obligations
towards the holders of dabt securitias.

4y Issuer has adequalely disclosed all consents/ permissions required for creation of Turthar ¢harge on
assels in olfer document or privale placement momarmdan/ inlormalion memoranduin and all
disclosures mada in the oifer document or private placement wemorandum/ information memorandum
with respoct Lo creation of socurity are in conlirmation with the ciauses ol debenture lrustee agrasmeant,

8) fssuer has given an underlaking Lhat sharge shall be created in favour of debenlure lruslee as per
larms of issue before {iling of lisling application,

f) lssuer has disclosed all covenanls propesed lo ba included in debonture lrust deed (inciuding any
side lotler, acceleraled payment slause ale.), offer document ar privale plagemenl memorangdum/
information memoarandunt and given an undertaking that debenture trust deod would be execuled
bafore filing of lisling appitcalion, »

g} All disclosures made in the dratl ofier decumant or private placement memorandum/ informalion
miemorandun wilh respect to the debl secwrilies are loue, tatr and adeguals to enable Whe inveslors lo
make a well-informed decision as lo the Inveslnent in e proposed isiue.

We have salisfiod ourselves abodl the abilily ol the Issuar to service lhe dabt socurities.

PLACE: MUMBAL

DATE: 2022-18-06
Oligitally sigrend ty

Signnr 1 TOBRATA MITRA
ratey: Titnaeday, Octobor £25022 617 #M

Regd. Office : Aslan Building, Ground Floor, 17, R. Kamani Marq, Ballard Estate, Mumbai - 400 001.
Tel, © 022-4080 7000 » Fax : 022-6631 1776 + Email : ltsi@idbitrustee.com - response@ldbitrustee.com
Website : www.idbitrustee,com
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Ratings

CONFIDENTIAL
RL/KOTMAHP/303443/NCD/1022/44381/82522925
October 06, 2022
Mr. Vyomesh Kapasi

Chief Executive Officer

Kotak Mahindra Prime Limited

Kotak Towers, 4th Floor, Building No. 21
Infinity Park, Off Western Express Highway
Goregacn Mulund Link Road, Malad (East)
Mumbai Ciry - 400097

Dear Mr. Vyomesh Kapasi,

Re: Review of CRISIL Rating on the Rs.13205.9 Crore Non Convertible Debentures Aggregating of Kotak
Mahindra Prime Limited

AH ratings assigned by CRISIL Ratings are kept under continuous surveiliance and review.

CRISIL Ratings has, after due consideration, reaffirmed its CRISIL. AAA/Stable (pronounced as CRISIL triple A rating
with Stable cutlook) rating on the captioned debt instrument. Instruments with this rating are considered to have the highest
degree of safety regarding timely servicing of financial obligations, Such instrments carry lowest credit risk.

In the event of your company not making the issue within a period of 180 days from the above date, or in the event of any
change in the size or structure of your proposed issue, a fresh letter of revalidation from CRISIL Ratings will be necessary,

As per owr Rating Agreement, CRISIL Ratings would disseminate the rating along with ouflook threush its publications and
other media, and keep the rating along with outlook under surveillance for the life of the instrument. CRISIL Ratings
reserves the right to withdraw, or revise the rating / outlook assigned to the captioned instrament at any time, on the basis of
new information, or unavailability of information, or other circumstances which CRISH, Ratings believes may have an

impact on the rating. Please visit www.crisilratings.com and search with the name of the rated entity to access the latest
rating/s.

As per SEBI circular (reference number: CIR/IMD/DF/17/2013; dated October 22, 2013) on centralized database for
corporate bonds/debentures, you are required to provide intemational securities identification number (ISIN; along with the
reference mimber and the date of the rating letter) of all bond/debenture issnances made against this rating letter to us. The
circular also requires you to share this information with us within 2 days after the allotment of the ISIN. We request you to
mail us all the necessary and relevant information at debtissue @crisil.com. This will enable CRISIL. Ratings to verify and
confinm to the depositories, including NSDL. and CDSL, the ISIN details of debt rated by us, as required by SEBI. Feel free
to contact us at debtissue @crisil.com for any clarification you may need.

Should you require any clarification, please feel free to get in tonch with us.
With wanm regards,

Yours sincerely,

Hason L
Aesha Mauu _Nivedita Shibu A R
Associate Director - CRISIL Ratings Associate Director - CRISIL Ratings )

Disclaimer: A rating by CRISIL Ralings reflects CRISIL Ratings” eurrent opinion on the Tkeliivod of imely payment of the obligations unider the rated instrument, and does not
constitte an audit of the rated entity by CRISIL Ratings. Our ratings are based on informarion provided by the issuer or obtained by CRISIL Ratings from sources it considers
reflable. CRISIL Ratngs does not guaraniee the completeness or accuracy of the information on which the rating is based. A ratng by CRISIL Raiings is not &
recommendation to buy / sell or hold the rated inspument; 1t does rot comment on the market price or suitability for a panticutar investor. CRISIL Raiings has a practice of
keeping all its ratings under surveillance and ratings are revised as and when cireumsiances so warrant. CRISIL Ratings is not responsible for any erors and especially states
that it has no financial lability whaisoever to the subscribers / users / transmitters / distributors of its ratings. CRISIL Ratings’ critenia are available without charge 1o the public
on the web site, www.crisilratingmcom. CRISIL Hatings or its associates may have other commercial ransactions with the company/entity. For the fatest rating infermation on

any instrument of any company rated by CRISIL Ratings, please visit yrorw crisileatings com or contact Customer Service Helpdesk at CRISILratingdesk@erisil.cont or at 1800-
267-1301

CRISIL Hatings Limited
(A sbsidiary of CRISIL Limised)
Corparate Identity Nomber: U§7100MHE2014PLC3I26247

Registered Office: CRISIL House, Contral Avernue, Hirnmandani Business Park, Powai, Mumbasi- 400 §76. Phone: +91 22 3342 3000 | Fax: +91 22 3342 3001
www.crisilmtings.com
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Ratings - CRISIL

CONFIDENTIAL
RI/KOTMAHP/303443/NCD/1022/44354/ 118571512
October 06, 2022

Mr. Vyomesh Kapasi

Chief Executive Officer

Kotak Mahindra Prime Limited

Kotak Towers, 4th Floor, Building No. 21
Infinity Park, Off Western Express Highway
Goregaon Mulund Link Road, Malad (East)
Mumbai City - 400097

Dear Mr. Vyomesli Kapasi,
Re: CRISIL Rating on the Rs. 2500 Crore Non Convertible Debentures of Kotak Mahindra Prime Limited

We refer to your request for a rating for the captioned Debt instrument.

CRISIL Ratings has, after due consideration, assigned a CRISIL AAA/Stable (pronounced as CRISIL triple A rating with
Stable outlook) rating to the captioned Debt instrument. Tustruments with this rating are considered to have the highest
degree of safety regarding timely servicing of finanéial obligations. Such instruments carry lowest credit risk.

Further, in view of your decision to accept the CRISIL Ratings, we request you to apprise us of the instrument details (in
the enclosed format) as soon as it has been placed. In the event of your company not making the issue within a period of

180 days from the above date, or in the event of any change in the size or structure of your proposed issue, a fresh letter of
revalidation from CRISIL Ratings will be necessary.

As per our Rating Agreement, CRISIL Ratings would disseminate the rating along with ontlook through its publications and
other media, and keep the rating along with outlook under surveillance for the life of the instrument. CRISIL Ratings
reserves the right to withdraw, or revise the rating / outlook assignad to the captioned instrament at any time, on the basis of
new information, or unavailability of information, or other circumstances which CRISIL Ratings believes may have an

iipact on the rating, Please visit www.crisiliatings.com and search with the name of the rated entity to access the latest
rating/s.

As per SEBI circular (reference number: CIRAMDVDF/17/2013; dated October 22, 2013) on centralized database for
corporate bonds/debentures, you are required to provide intemational securities identification number (ISIN; along with the
reference number and the date of the rating letter) of all bond/debenture issuances made against this rating letter to us. The
circular also requires you ro share this infonmation with us within 2 days after the allotment of the ISIN. We request you to
mail us all the necessary and relevant information at debtissue@crisil.cont. This will enable CRISIL Ratings to verify and
confimm to the depositories, including NSDL and CDSL, the ISIN details of debt rated by us, as required by SEBI Feel free
to contact us at debtissue@crisil.com for any clarification you may need.

Should yon require any clarification, please feel free to get in touch with us.
With warm regards,

Yours sincerely,

(*ﬁj:\' 5
Aesha Mau Nivedita Shibu LAl e
Associate Director - CRISIL Ratings Associate Director - CRISEL Ratings

Dicclaimar: A rating by CRISIL Ratings reflects GRISIL Hatngs® cufrent opinion on the Tikelihood of imely payment of the ebligations under the raled instrument, and does not
constilute an audit of the rated ertity by CRISIL Ratings. Our ratings are based on information provided by the issuer or obtained by CRISIL Ratings from sources it considers
refiable. CRISIL Ratings does not guarartes the completeness or accuracy of the information on which the rating is based. A rating by CRISIL Ratings ie not a
recommendation te buy / sell or hold the rated ipstrument; it does not comment on the market price or suitability for a paricular investor. CRISIL Ratings has a practice of
keeping all s ratings under surveillance and ratings are revised as and when circumstances so warrant. CRISIL Ratings is not responsible for any errors and especially states
that it has ne financial iabiltly whatsoever to the subscribers / users / transmitters / distributors of its ratings. CRISIL. Ratings’ criteria are available without charge to the public
on the web site, www.crisiliatings.com. CRISIH. Ratings or its associates may have other commercial transactions with the company/entity. For the latest rating information on

any instrument of any company rated by CRISIL Ratings, please visit www crisilratings com o contact Customer Seyvice Helpdesk at CRISH ratingdesk@cnsil.com or at 1800-
267-1301

CRISIL Ratings Limited
(A subsidiary of CRISIL Limired)
Corporate Identity Number: US7100MH2019PLC326247

Registered Office: CRISIL House, Central Avenuc, Hironandani Busivess Pack, Powai, Mumbai- 400 076, Phone: +91 22 3342 3000 1Fax: +91 22 3342 3001
www.crisiratings.com
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An 5&P Glohat Company
Details of the Rs.2500 Crore Non Convertible Debentures of
Kotak Mahindra Prime Limited
1st tranche 2nd tranche Ird franche
Instrument Series:
Amormr Placed:
Maniriry Pertod:
Pur or Call Oprions (if any):
Coupon Rare:
Inierest Payment Dates:
Principal Repayment Derails: Date Arpourt Date Amount Date Amount

[Invesiors:

Trusrecs:

Tt case there ts an of fer document for the captioned Debt issue, please send us a copy of it.

Disclaimer: A rating by CRISIL Ratings reflects CRISIL Hatings’ current opinion on ihe likelihood of amely payment of the obligations under the rated instrument, and does not
congtitute an awdi of the rated entity by CRISI. Ratings. Our ratings are based on information provided by the issuer or obiained by CRISIL Ratings from sources it considers
reliable. CRISI. Ratings does not guarantee the completeness or accuracy of the information on which the rating is based. A rating by CRISIL Ratings is nor a
recommendation to buy / self or hold tha rated instrument; it does not comment on the market price or suitability for a particular investor, CRISIL Ratings has a practice of
keaping all fts ratings under surveillance and ratings are revised as and when circumstarces so warrant. CRISIL Ratings is not responsible for any errors and especially states
that it has no financial liability whatsoever to the subscribers / isers / transmitters / dismributors of its ratings. CRISIL Ratings® criteria are avaifable without charge to the public
an the web site, yww.cosilmtings com CRISIL Aatings or its associates may have other commercial ransactions with the company/entity. For the latest rating informabon on

any instrument of any company rated by CRISIL Ratings, please visit werw.crisilrsings com or contact Customer Service Helpdesk at CRISILratingdesk@cuisil.com or at 18060-
267-1301

CRISIL Ratinge Limited
(A subsidiary af CRISIL Limiswed)
Corporate Identity Number: USTI00MHI0L9PE.C326247

Registered Office: CRISIL Howte, Contral Avenue, Hiranandand Business Park, Powai, Mumbai- 400 076. Phone; +91 22 3342 3000 | Fax: +91 22 3342 3001
www.cnsitmtings com
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Ratings | CRISIL

CRISIL Ralings Limitad (A subsidiary of CRISIL Limited) m‘n—y

Rating Rationale
Oclober 06, 2022 § Mumbal

Kotak Mahindra Prime Limited
'CRISIL AAA/Stable' assignad to Non Convettible Debentures

Rating Action
Total Bank Loan Facilities Rated Rs.10000 Crore
Long Term Rating CRISIL AAA/Stable (Reaffirmed)
Short Term Rating CRISIL A1+ (Reaffirmed)
Rs.2500 Crore Non Convertible Debentures CRISIL AAA/Stable (Assigned)
Non Convertible Debentures Aggregating Rs.13205.9 CRISIL AAA/Stable {Reaffirmed)
Crore
Rs.1236.3 Crore Non Convaertible Debentures CRISIL AAAIStable (Withdrawn)
Long Term Principal Praotected Market Linked Debentures
Aggregating Rs.681.8 Crore CRISIL PPMLD AAAr/Stable (Reaffirmed)
Subaordinated Debt Aggregating Rs.318.3 Crore CRISIL AAAJ/Stable {Reaffirmed)
Rs.25 Crore Subordinated Debt CRISIL AAAJStable (Withdrawn)
Rs.GSOfJ CrPre Commercial Paper Programme(IPO CRISIL A1+ (Reaffirmed)
Financing)
Rs.9000 Crore Commaercial Paper CRISIL A1+ {Reaffirmed)

"Assignad for application or proprielary sccoun! and is ovar and above Rs 9,000 crora commercial paper programms
1 crare = 10 mition
Rafar lo Annaxtra for Datails of instrumants & Bank Facilities

Detailed Rationale

GCRISIL Ratings has assigned its ‘CRISIL AAA/Stable’ rating lo Rs.2500 crore non-convertible debentures of Kotak Mahindra Prime
Limited (KMPL). Ratings on the other debt instrumentis and bank facilities has been reaffirmed at 'CRISH. AAA/CRISIL PPMLD

AAAr/Stable/CRISIL At+'

hitps:fiwsan.crisil.com/mntivinshare/Ratings/Ratingl istRating Docs/KotakMahindraPrimeLimited,_ Cclober 06, 2022 _RR 30344 3.html
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CRISIL Rafings has also withdrawn its rating of Rs.1236,3 crore NCDs and Rs.25 crore subordinate debt as there was no
cutstanding amcunt against the same. The withdrawal is in accordance with CRISIL Ratings’ withdrawal policy.

Tha ratings cn the debt instruments of Kolak Mahindra Prime Ltd (KMPL; part of the Katak group, which is Kotak Mahindra Bank Lid
[KMBL; rated ‘CRISIL AAA/CRISIL AA+'Stable/CRISIL A1+) and its subsidiaries and asscciates) continue to facior in the
company's strategic importance to, and expectation of support from its ultimate parent, KMBL, The ratings also factor in KMPL's
comfortable capitalisation. These strengths are partially offset by limited diversification in the retail lending space.

Overall delinquencies augmented with gross non-performing assels (GNPAs; as per IND AS) decreasing 1o 3.1% as on June 30,
2022 from 3.1% as on March 31, 2022 and 4.3% a year earlier. The company's asset quality has been improving alangwith,
comfortable capitalisation providing cushion against asset-side risks in the current difficult macro environment,

MiFar Perpetual Non-Cumulative Preference Shares,

Analytical Approach

The ratings reflect the support that KMPL receives frem its parent, KMBL. This is because KMPL and KMBL have extensive
business and operational finkages and a common brand. CRISIL Ratings believes that KMBL will continue to provide support o
KMPL considering the strategic impartance of the entity and shared name and 100% ultimate shareholding.

Key Rating Drivers & Detailed Description

Strengths:

« - Expectation of support from the ultimate parent, KMBL
KMPL is an important subsidiary for KMBL, as it undertakes car financing business for the group and supporis #s product
offering and revenue profite. It Is an important growth engine for the Kotak group in the retail finance space, with a strong
presence in the car finance secior (retail auto loan book and dealer funding book of Rs 18531 crore as on June 30, 2022, and
farms 75% of total loan book of KMPL), Further, there exists strong operational and manageriat integration between KMBL, and
KMPL.. The latter benefits from the robust retail franchise and nation-wide branch infrastructure of the parent. KMBL shares its
strong technclogy platform and risk management practices with the company. KMPL also has board representation fram KMBL.
The bank is the ultimate 100% shareholder of KMPL and CRISIL Ratings believes KMBL will provide both funding and capitat
assistance tc KMPL, if required. The extensive operational, managerial, and financial linkages, along with significant helding and
shared brand name, imply a support fram KMBL to KMPL. ’

+ Comfaortable capitalisation: .
KMPL is well capitalised, with networth and gearing of Rs 9,417 crare and 2.0 times, respactively, as on June 30, 2022, The
averall and tier-| capital adequacy ratios stood at 31.2% and 30.44%, respectively, Given the healthy asset quality, asset side
risk cover also remains comfortable, with a networth to net NPAs ratio at ~32 times as on June 30, 2022, Capitalisation is
expected to remain comfortable backed by steady internal cash accrual, and capital support fram KMBL as and when needed.

Weakness

« Limited diversification in the retail lending space
KMPL is focused towards the auto financing segment and has built a niche pasition therein, given its expertise in the higher-end
car segment and established relationships with manufacturers and dealers. Of the total loan bock of Rs 24,712 crore as per
IGAAP as on June 30, 2022, ~66% was lowards retail auto loans and ancther ~9% towards dealér financing. This leads to
timited diversification in the porffolio of the entity, exposing it io risks/unfavourable developments in that parficular segment.
Haowever, KMPL has ventured into twe-wheeler financing. Although the boak currently is small in this segment, it Is expectad 1o
add to the diversification. To further expand its vehicle financing loan portfolio, in September 2021, Kolak group acquired the
vehicle financing lean portfolio of Rs 1,335 crore of Valkswagen Finance Private Lid. OF the total loan book, KMPL acquired the

hilps:ivaw.crisit.comimntiwinshare/Ratings/RatingListRatingDocs/KalakMahindraPrimaLimited_Cctober 05, 2022_RR_3023443.him|
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passenger cars and two-wheelers portfolio, and KMBL acquired the commercial vehictes porifolio. Further in December 2021,
KMPL, acquired passenger vehicle financing loan portfolio of Rs 425 crore of Ford Credit India Private Lid,

Further, the size of the loan book remains modest in relation to the overail lending space. KMPL is expected to have limited
diversHication over the medium term.

Liquidity: Superlor

The asset liability management profle was comiortable as on July 31, 31, 2022, with pesitive cumulative mismatches in all buckets.
KMPL had liquidity of Rs 6686 crore as on July 31, 2022, compflsmg of government securities, cash balance, and unutilised bank
lines. This is against repayments of Rs 4457 crare up to November 30, 2022. Liquidity remains supported by regular collection and
option to securitise loans. The company alsc benefits from the linkages with the Kotak group.

Qutlook: Stable )
CRISIL Ratings believes KMPL will continue to benefit from the managerial, operational and financial linkagas with KMBL and will
maintzin its healthy assel quality and comforiable capitalisation.

Rating Sensitlvity Factors

Downward Factors:
+  Downward change in the credit risk profite of KMBL by 1 notch could have a similar rating change on KMPL
+«  Any material change in the sharehclding or group support philosophy of KMBL

About the Company,

KMPL has a niche position In the car finance segment, given its expertise in the higher-end car segment and established
relationships with manufacturers and dealers. The loan book was Rs 24,712 crere as on June 30, 2022 as per IGAAP, of which
~75% was towards retail auto loans and dealer financing. Rest ~25% was contributed by two-wheeler financing, commermal real
estate financing, corporate loans, and loans against marketable securities.

Profit after tax (PAT) was Rs 975 crore on total income of Rs 2,626 crore for fiscal 2022, against Rs 519 crore and Rs 2,592 crore,
respectively for fiscal 2021. For the three-month ended June 30, 2022, PAT was Rs 210 crore on total income of Rs 678 crore
against Rs 98 crore and Rs 595 crore, respectively for the corresponding pertod of previous fiscal.

About the Group

KMBL is the flagship company of the Kotak group and has diversified operations covering commercial vehicle financing, consumer
loans, corporate finance and asset reconstruction. Through its subsidiaries, the bank is engaged In investment banking, equity
broking, securities-based lending and car finance. KMBL was raconstituted as a commercial bank from a non-banking financial
company (NBFC) in fiscal 2003 to provide a more comprehensive range of financial services, Effective April 1, 2015, ING Vysya
Bank was margad with KMBL.

Other than KMBL, the key operating companies of the Kotak group are Kotak Mahindra Prime Lid (car financing), Ketak Mahindra
Capital Company {investment banking), Kotak Securities Ltd (refail and instituticnal equities broking, and portfolic management
services), Kotak Mahindra Investiments Ltd {commercial real estate lending and securities-based lending) and Kolak Investment
Advisors Lid (alternaie assets spaca). The group also cperates in the life and general insurance business through Kotak Mahindra
Life Insurance Company Lid and Kotak Mahindra General Insurance Company Litd, respeclively. It is also present in the asse!
management business through Kotak Mahindra AMC and Trustee Company Lid, and recently launched Kotak Infrasiruclure [xebt
Fund., The acquisition of BSS Microfinance Ltd (formerly, BSS Microfinance Pvt Lid), an NBFC-microfinance institution, was
cempleted dusing fiscal 2018,

. Key Financial Indicators

As onffor the quarter ended June 30 | Unit N 2022 -] 2021
T

1
hitps:Awww.crisil.com/mntiwinshare/Ratings/RalingList/RatingDocs/KolakMahindraPrimelimited_Oclober 06, 2022 _RR_303443.himt
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Total assets Rs crore 29216 25484
Total income Rs crore 678 595
Profit after tax Rs crore 210 98
Gross NPAs % 3.1 5.7
Capltal adequacy ratio % 31.2 314
Return on assets (annualized) % 3.07 1.5

Any other Information: Not 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 an www.crisil. cam/complexity-levels. Users are advised 1o refer to the GRISIL Ratings' complexity levals for instruments
that they consider for Investment, Users may also call the Customer Service Helpdesk with queries on specific instruments.

Annexure - Details of instrumant(s)

Date of . .
Name of P Coupon Maturity Issue size | Complexity :

ISIN Instrument alllgll.::’!a(:ﬂt rate (%) date {Rs.Crare) Level Rating
INE918DA7QF S Debenture 10-Jun-19 8.0818 28-Dec-22 500 Simple CRISIL AAA/Stable
INE916DA7QG7 Debenture 17-Oct-16 7.6351 23-Feb-23 452 Simple CRISIL AAA/Stable

Zero .
INES18DATQHS Debenture 17-Qck19 Coupon | 28-Mar-23 20 Simple CRISIL AAA/Stable
Bonds )
INE918DA7QI3 Debenture 15-Nov-19 7.4011 28-Nov-22 250 Simple CRISIL AAA/Stable
INES16DATQALY Debenture 14-Jan-20 7.5612 27-Jan-23 535 Simple CRISIL AAA/Stable
INES16DATAME Debenture 20-Jui-20 5.37 20-Jul-23 300 Simple CRISIL AAA/Stable
INES18DA7001 Debenture 08-Sep-20 5.5 18-Aug-23 500 Simple CRISIL AAA/Stable
INE918DA7QP8 Debenture 08-Sap-20 5.5 08-Sep-23 300 Simple CRISIL AAA/Stable
INES16DA7QR4 Debenture 12-Oct-20 55 12-0ct-23 800 Simple CRISIL AAA/Stable
INE916DA7QS2 Debenture 23-Dec-20 5 20-Dec-23 900 Simple CRISIL AAA/Stable
Zera
INE918DA7QVE Debenture 01-Mar-21 | Coupon § 19-Jan-24 385 Simple CRISIL AAA/Stabla
Bonds
INES16DA7QWA4 Debenture 01-Mar-21 5.8 20-Feb-24 600 Simple CRISIL AAA/Stable
INE916DA7QX2 Debentura 16-Mar-21 <] 15-Mar-24 800 Simple CRISIL AAA/Stable
INE916DATQY0 Debenture 26-Apr-21 5.2459 19-May-23 170 Simple CRISIL AAA/Stable
. Zero
INE918DA7QZ7 Debenture 26-Apr-21 Coupon | 20-Apr-23 255 Simple CRISIL AAA/Stable
Bonhds
INE916DA7RAS Debenture 30-Apr-21 5,6634 18-Apr-24 200 Simple CRISIL AAA/Stabla
INE916DA7RBS Debeniure 25-May-21 5.56 20-May-24 200 Simpie CRISIL AAA/Stable
INEg18DATRC4 Debenture 21-Jun-21 5.40 21-Jun-24 550 Simple CRISIL AAA/Stable
INE916DA7REQ Debenture 23-Jul-21 Zero 20-Nav-23 350 Simple CRISIL AAA/Stable
Caupon -

https:.'.'mm.cris\l.oom.’mnl.'winsharen‘RalirigisalingList.fRatingDocs!KclakMahWndraPﬁmeLimiied_October 06, 2022_RR_303443.14ml
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Bonds
INE916DA7RD2 Debenture 23-Jul-21 5,70 18-Jul-24 255 Simple CRISIL AAA/Stable
INES15DATRFT Debenture 22-Sep-21 5.40 20-Sep-24 528 Simgple CRISIL AAA/Stable
INEQ16DAYRGS Debantuare 21-0ct-21 49787 27-Feb-23 250 Simple ' | CRISIL AAA/Stable
INE916DA7RH3 Debenture 21-Ocl-21 4,9784 29-Mar-23 400 Simple CRISIL AAA/Stable
INEQ16DA7RIY Debenture 29-Oct-21 5,74 22-0ct-24 765 Simple i CRISIL AAA/Siable
INEQ16DATRJO Debenture 07-Dec-21 5.7926 20-Nov-24 310 Simple CRISIL AAA/Stable
INES16DA7RKY Debenture 17-Dec-21 5.4911 06-Nov-23 500 Simple CRISIL AAA/Stable
INE916DA7TRM3 Debenture 17-Mar-22 8.20 17-Mar-25 500 Simple CRISIL AAA/Stable
INES18DA7RN1 Debenture 8-May-22 8.55 22-Apr-25 450 Simpla CRISIL AAA/Stable
INE916DA7RO9 Debenture 6-Jui-22 7.55 17-tan-25 225 Simple CRISIL AAA/Slable
INE916DATRPB Debenture 1g-Jul-22 7.79 18-Jul-27 200 Simple CRISIL AAA/Stable
Long-term '
principal 10YEAR ;
INEG1BDATRO4 | protected | 2-Aug-22 | GSEC | 7-Juk2s 60 Cg;ﬁgl’gx L LD
market- linked LINKED :
debentures
INE916DA7TRE0 Deberture 26-Aug-22 7.475 20-Aug-25 175 Simple CRISIL AAA/Siable
INEg18DA7TRR2 Debenture 26-Aug-22 7.38 20-Aug-25 200 Simple CRISIL AAA/Stable
INES16DA7RTS Debenture 16-Sap-22 7.37 ' | 16-Sep-256 125 Simple CRISIL AAA/Siable
NA Debenture* NA NA NA 2058.9 NA CRISIL AAA/Stable
INEsteDospuo | SUbAdNated | o peb o | f0 | 13Jan2s 20 Complex | CRISIL AAA/Stable
INEg1aDogove | SUPOARIEd | 47 an.0 10 13-Jan-23 5 Complex | CRISIL AAA/Stable
INE916D0gDT, | Suberdinaled | 4o jan.0s 10 22-Jun-23 40 Complex | CRISIL AAA/Stable
NA Subardinaled NA NA NA 253.3 Complex | CRISIL AAA/Stable
Long-term
principal : :
INEG16DATQKS | protected | 06-Dec-d | 7.6237 | 06-Dec-22 50 gty R vyetite
market- linked P
debeniures
Long-term
principal .
INEQ1EDA7QUE | piotected | 23-Feb-2t | 5.4931 | 23.Feb.2s 100 AL IR el
market- linked P
debentures
Long-term
principal 10YEAR )
INEO16DA7RLS | protected | 23-Feb-22 | GSEGC | 04-Mar-24 50 gty Cm’;,ggm'é[’
market- linked LINKED P
debenturas
NA Long-term NA NA NA 421.8 Highly CRISIL PPMLD

i
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Rating Rationale
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NA
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CRISIL At+

NA
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7-30 Days
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CRISIL A1+
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Long-term
lean
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NA

24-Jan-25
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NA

CRISIL AAA/Stable
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NA

CRISIL AAA/Stable
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Cash credit
and working
capital
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CRISIL AAA/Stable
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bank loan
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CRISIL AAA/Stable
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short-term
bank loan
fasilitys*

NA
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CRISIL A1+

*Yel to be issued

“*Assigned for application on proprietary account and Is over and ahove Rs 9,000 crore commercial paper programme
Mnferchangeable with short-term bank facilities
inferchangeable with long-tarm bank facilities
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Name of Pate of Initlal Coupon rate Maturity Issue size .

ISIN instrument allotment (%) date (Rs.Crore) | Complexity Level
[NEQ16DA7PT2 Debenture . 83-Jul-18 Ze’gfﬂ%‘gm 26-May-22 108.9 Simple
INES1BDATQE2 Debentuse ¢9-May-19 Ze’gfﬂ%‘f”" 29.Mar.22 3244 Simple
INE916DATQN3 Debenture 18-Aug-20 Zergc?nc:juspan 18-Aug-22 55 Simple
INE916DA7QQHB Debenture 28-Sep-20 515 28-Sep-22 450 Simple
INESTBDA7QT0 Debenture 18-Feb21 5.2264 05-Aug-22 300 Simple
INES18D08DS84 Subordinated D4.Feb-08 10 23-Sep-22 25 Complex
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4 Rating Criteria for Finance Companies
 CRISILs Criteria for rating short term debt
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This raling ralionale is lransmitted 1o you for the sole purpase of disserination trough your newspaperimagezinetagency, Tha raling ratlonals may be
used by you in full or In part without changing the maaning or context theraof bul with dua credit ta GRISIL Ratings, Rowaver, CRISIL Ralings alone has
the sole right of distribulion fwhether diractty or Indirectly) of Hs ralionales for considsration or othensse through any madia Indluding websiles and porlals.

About CRISIL Ratings Limited (& subsidliary of CRISIL Limitad)

CRISIL Ratings ploneered ihe concept of credit rating in India in 1987, With a Iradilion: of independence, analytical rigour and
innovation, we sel the standards in the cregit rating business. We rate the entire range of debt instruments, such as bank loans,
cerlificates of deposil, commercial paper, non-convertible/convertible/partially converticle bands and debenlures, perpeluat
honds, bank hybrid capital instruments, asset-backed and morigage-backed securities, partial guarantees and other structured
debi instruments. We have rated over 33,000 large and mid-scale corporaies and financial instilutions. We have also instituled
several innovations in india in the raling business, including ralings for municipal bonds, partially guaranteed insiruments and
Infrastructure invastment trusts {InviTs),

CRISIL Ralings Limited ('CRISIL Ratings") is a wholly-owned subsigiary of CRISIL Limited (CRISILY. CRISIL Ratings Limited is
registered in India as a credit rating agency with the Securities and Exchange Board of india ("SEBI").

For more information, visit www.crisilfétings com

About CRISIL Limited

CRIBIL is a global analytical company providing ralings, research, and risk and policy advisory services. We are India's leading
ratings agency. Wa are also the foremost provider of high-end research to lhe world's largest banks and leading corporations,

CRISIL is majority owned by S&P Global Inc, a leading provider of transparent and indepandent ratings, benchmarks, anaiylics
and data to the capital and commodity markets woridwide.

For more information, visit www.crisil.com

Gannect with us; TWITTER | LINKEDIN | YOUTUBE | FACERQOK

CRISIL PRIVACY NOTICE

CRISIL respects yaur privacy, We may use your cantact infonnation, such as your namo, address and emall i to fulfit your requast and service your
aceolint and 10 provide you with addilional information from CRISIL. For further informalion on CRISIL's privacy polley please visit wwwcrisil.com.

DISCLAIMER

This disclaimer is part of and applies ta each credit rating report and/or credit rating rationale ('repart’) that is provided by

htips: sy crisil.comimnthwinshare/Ratings/RatinglLisyRatingDocs/i<otakiahindraPrimeLimiled_Oclaber 06, 2022_RR_303443.himi 4214
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CRISIL Ratings Limited {'CRISIL Ratings’). To avoid doubt, the term ‘report’ includes the infarmation, ratings and other content
forming part of the report. The report is intended for the jurisdiction of india only. This report does not constitute an offer of
services. Without limiting the generality of the foregoing, nothing in the report is to be construed as CRISIL Ratings providing
or intending to provide any services in Jurisdictions where CRISIL Ratings does not have the necessary licenses andfor
registration to carry out its business activities referred to above. Access or use of this report does not create a client
relationship between CRISIL Ratings and the user.

We are not aware that any user Intends to rely on the report or of the manner in which a user intends to use the report. In
preparing our report we have not taken into coasideration the objectives or particular needs of any particular user. it Is made
abundantly ¢lear that the report is not intended to and does not constitute an investment advice, The repert is not an offer to
sell or an offer to purchase or subscribe for any Investment in any securities, instruments, facllides or solieitation of any kind to
enter into ary deal or transaction with the entity to which the report pertains. The repart should not be the sole or primary

basls for any investment decislon within the meaning of any law er regulation (including the laws and regulations applicable in
the US),

Ratings from CRISIL Ratings are statements of opinion as of the date they are expressed and not statements of fact or
recommendations to purchase, hold or seff any secusities/instruments or to make any investment decisions, Any opinions
expressed here are in good faith, are subject to change withaut notice, and are only current as of the stated date of their
Issue. CRISIL Ratings assumes no obligation to updatz its opinions following publication in any form or format although CRISIL
Ratings may disseminate its opinions and analysis. The rating contained in the report is not a substitute for the skifl, judgment
and experience of the user, its management, employees, advisors and/or clients when making invastment or other business
decisions. The recipients of the report should rely on their own judgment and take thelr own professional advice before acting
on the report in any way. CRISIL Ratings or its associates may have other commercial transactions with the entity to which the
report pertains,

Neither CRISIL Ratings nor its affiliates, third-party providers, as well as their directors, officers, shareholders, emaloyees or
agents (collectively, ‘CRISIL Ratings Parties’) guarantee the accuracy, completenass or edeguacy of the report, and no CRISIL
Ratings Party shall have any liability for any errors, omissions or Interruptions therein, regardless of the cause, or for the
resuits obtalned from the use of any part of the report, EACH CRISIL RATINGS PARTY DISCLAIMS ANY AND ALL EXPRESS OR
IMPLED WARRANTIES, INCLUDING BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTABILITY, SUITABILITY OR FITNESS
FOR A PARTICULAR PURPOSE OR USE. In no event shaifl any CRISIL Ratings Party be liable to any party for any direct, indirect,
incidental, exemplary, compeansatory, punitive, special or consequential damages, costs, expenses, legal fees or losses
{including, without limitation, lost income ar lost profits and oppartunity costs) In connection with any use of any part of the
report even if advised of the possibiiity of such damages.

CRISIL Ratings may receive compensation for its ratings and certain credit-retated analyses, normally from Issuers or
underwriters of the instruments, facilities, securities or from obligors, Public ratings and analysis by CRISiL Ratings, as are
reguired to be disclosed under the regulations of the Securities and Exchange Board of india {and other applicable regulations,
if any), are made avallable on its website, www.crisilratings.com (free of charge). Reports with more detail and additional
information may be available for subscription at a fee — more details about ratings by CRISIL Ratings are available here:
www.cristliratings.com,

CRISIL Ratings and Its affiliates do not act as a fiduciary. While CRISIL. Ratings has ohtained information from sources it believes
to be reliable, CRISIL Ratings dees nat perform an audit and undertakes no duty of due diligence or independent verification of
any Information it receives and/or relies on In its reports. CRISIL Ratings has established policies and procedures ta maintain
the confidentiality of certain non-public Information received in connection with each analytical process. CRISIL Ratings has in
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place a ratings code of conduct and policies for managing conflict of interest. For details please refer to:

https:/Awww.crisil.com/en/home four-businesses/ratings/regulatary-disclosures/highlighted-policies.html.

Rating eriteria by CRISIL Ratings are generally availahle without charge to the public on the CRISIL Ratings public website,
www.crisilratings.com, For fatest rating information on any instrument of any company rated by CRISIL Ratings, you may
contact the CRISIL Ratings desk at crisilratingdesk@crisil.com, or at (0091) 1800 267 1301,

This report should not be reareduced or redistributed to any other person or in any form without prior written consent from
CRISIL Ratings.

All rights reserved @ CRISIL Ratings Limited. CRISIL Ratings Is a whally owned subsidiary of CRISIL Limited.

CRISIL Ratings uses the prefix ‘PP-MLD' for the ratings of principal-protected market-linked debeniures (PPMLD) with effect
fraom November 1, 2011, {o camply with the SEBI circular, "Guidelines for Issue and Listing of Structured Praducts/Market Linked
Debentures”. The revision in rating symbols for PPMLDs shautd nolt be construed as a change in the raling of the subject
instrument. For details on CRISIL Ratings’ use of 'PP-MLD' please refer la the noles lo Raling scale for Debt Instruments and
Structured Finance Instruments at the following link; hitps:/Awww.crisil.com/anfhomefour-businesses/ratingsferedit-ratings-scale.htm
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