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Kotak Infrastructure Debt Fund Limited

CIN: U65910MH1988PLC048450

i REBI Registration Number: N-13.02177
: I : PAN Number: ARACK5920G
- (tncorporated on {0 Aug 1988, in Murmbai, a company within the meaning of the Companies Act, 1956 and registered with
' : the Reserve Bank of India as a Non-Banking Financial Company)
Registered Office: 27 BKC, C27, G Block, Bandra Kuria Complex, Bandra East, Mumbai- 400051 Tel: 02243360000
Corporate Office: 5 Floor, 27 BKC, C 27, G Block, Bandra Kurla Complex, Bandra East, Mumbai — 400 051, india.
Tel: 022 62185368/62185356/6218 5357/62185352 Fax: (22 62215400
Wehsite: hitps:/fkidfl kotak.com ;
Compliance Officer: Ms. Agam Sandha, Coniact details of Compliance Officer: 022-62185307, Email id:

agam.sandhai@ketak.com

‘ : ShelfPlacementMernorandum

Date: November 28,2022

Typeof Placement Memorandum: Private Placement

SHELF PLACEMENT MEMORANDUM FOR ISSUE OF UPTO 900 (MINE HUNDRED ONLY) SECURED, RATED, LISTED, REDEEMABLE RUPEE
BONDS, AGGREGATING UPTORS. 90,00,00,000/- (RUPEES NINETY CRORES ONLY) {THE "BONDS), ON PRIVATE PLACEMENT BASIS TO
BE 1SSUED IN ONE OR MORE TRANCHES/SERIES (THE ISSUE") .

! SECTION A ISSUE

! | OVERVIEW

Period of Validity of Shelf Piacement Memorandum: This Shelf Placement Memarandum and the lssue of Bonds by the Company
hereunder in Tranchesf Series is under the terms of the Bond Trust Deed executed by and batwaen the Company and the Bond Trustee
dated December 13, 2018, authorising the Company to issue Bonds upto the limit of Rs. 1,000,00,00,000- (Rupees One Thousand
Crore oniy) and shalt be valid for a period of one {1) year from the Issue Opening Date of the first Tranche/! Series of Bonds issued by
the Company by way of a Tranche Flacement Memorandum and in respact of each offer of Bonds during the perlod of validity of this
Shelf Placement Memorandum, the Company shalk file wilh the Stock Exchange, a Teanche Placement Memorandum with respect to
gach Tranche/Series, containing defails of the private placement and material changes, if any, in the information including ihe
finangial informiation provided in this Shelf Placement Memorandum or the earlier Tranche Placement Memorandum, as applicable.
i |
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~ LINKIntite

CRISEL.

R. Kamani Marg, Ballard
Estate, Mumbai- 400001

Corporate Address: Asién

Kamani Marg, Ballard
Estate, Mumbai-400001

Building, Ground Floor,17, R~

i C- 101, 247 Park, LB.S.

© Marg, Vikhroli (W), Mumbai -
| 400083 |

| Corporate Address: C - 101,
| 247 Park, LB.S. Marg, Vikhroli
" (W), Mumbal — 400 083

L@ID!
TENL Trvsleeship Sendees Hd i AT Ui b Blulal Company
P TR CRISIL Ratings Limited (A
IDBi Trusteeship Services! i LinkintimelndiaPrivate v L
Umied I Limited. subs;l{i!lary of CRISIL Limited)
Registered Address: Aslan - Registered Address:
Building, Ground Floor,17, |  Registered Address:

CRISIL House, Hiranandani
Business Central Avenus,
Park, Powal, Mumbai - 400

076

Corporate Address: CRISIL
House Central Avenue,
Hiranandani Business Park,
Powal, Mumbai - 400 076

ICRA Limited

Registerad
Address: B-710
Statesman House,
148, Barakhamba
Road, New Delhi
110001

Corporate
Address: Bldg No
8, 2+ Foor ,
Tower A,DLF
Cyber City, Phase

TelNo.; 022 4080 7000
FaxNo.; 022 6631 1776

Tel No.: 022 49186000
Fax No.: 022 49186080
| .

TetNo,; 022 3342 3000
Fax No.: (22 4040 5800

TelNo.:
1244645300
Fax No. 4040

Contact Person: Mr.

| Contact Person; Mr. (Ganesh

Conlact Person: : Ms.

Contact Person; :
Ms. Sandeep
Sharma Tel
No.:0124545374

rmitra@idbitrusise.com
Website:www idbitrusles.co
m

- ganesh.jadhav@linkiniime.co.i
: H]

| Website: www linkintime.co.n
1 |

Ritobrata Mitra % Jadhav ,
“TefNo.: 02249186000 (Extn Till’z‘;asgzgg?gggfgs
Tl No.; 022 40807000: 2478) )
‘ ' : Email:
Emall: iisl@idbitrustee.com | Email: crisilratingdesk@erisil.com

subhasri.narayanan@erisil.co

m

Website: www.crisit.com

Email;
Snfo@icral
ndia. com
sandeap.s
harma@icy
aindia.com

Website:
AW ICEELIN

The Company
reserves  the right fo
appoint arranger(s)
for any Tranche/Series
under he ssue and
the details of
such

aranger  shalt be
specified in the

Tranche
Placement
Memcrandum retevant
to such Tranche/Series

*As on date of this Sheif Placement ‘Memorandum, the Company has obtained credit rating for the issuance of secured
Bonds Bondsfrom CRISIL Ratings Limited and ICRA Limited. However, the Company may obtain credit rating{s} (single or

dual) for the Bonds to be issued under this
rating agencies. The respective Tranche P

which the respective Tranche/Series of Bondsare being issued.

| |
! !
|

3

Shelf Placement Memorandurn, from time to time, from any other SEBI registered credit
acement Mernorandum shall contain the details of credit rating {single or dual) under
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THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGEBOARD
OF TNDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
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COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES)RULES, 2014, AS AMENDED FROM TIME
TO ThvE

The issue does not form part of non-equity regulatory capital mentioned under Chapler V (isstance and Listing of perpetual debt
instruments, perpetual non-cumulafive prefarence shares and similar instruments) of SEBI (Issue and Listing of Non-Convertible
Securities) Regulations, 2021. The face value of each Bond issued on private placement basis lunder his Shelf Placement
Memorandum shall be Rs.0,00,000 (Rupees Ten lakhs oniy).

JSSUE SCHEDULE

The Issue Opening Date, the Issue Closing Date and the Deemed Date of Allotment for each Tranche/Series will be informed to the
Trusies separalely and shall be incorporated in the Tranche Placement Memorandum. The Issue shall be open for subscription during
banking hours on each day during the period covered by the Issue Schedule. :

Each Tranche/Series of Debentures offered pursuant fo this Shelf Placement Memorandum shall be subject fo the terms and conditions
pertaining to the Debentures ouflined hereunder as modified/ supplemented by the terms of the respective Tranche Placement
Memorandums filed with the Stock Exchange in refation to such Series/Tranches and other decuments in relation to such issuance
inciuding the Private Placement Offer cum Application Letter(s). The terms and conditions contained in this Shelf Placement
Memorandum shall be read in conjunction with the provisions (as may be mulually agreed between the Issuer and respective
Debentures Holders from time fo fime) contained in the respective Tranche Placement Memorandums, ard in case of any repugnancy,
inconsistency or whete there is a conflict batwean the terms and conditions as are stipulated in the respactive Tranche Placement
Memorandums on: cne hand, and the terms and conditions in the Shelf Placement Memorandum on the olher, the provisions contained
in the Tranche Placement Memorandums shall prevail over and override the provisions of this Shelf Placement Memorandums for all
intents and purposes, ;

ISSUEOPENINGDATE As per the Tranche Pla(,]ement Memorandum |
ISSUE CLOSING DATE As per the Tranche Placement Memorandum -
PAY-IN DATE As per the Tranche Placement Memorandum
DEEMED DATE OF ALLOTMENT As per the Tranche Placement Memorandum §

The Issuer reserves the right to change the issue program, including the Deemed Date of Allotment, at its sole discration, without
giving any feasans or prior notice. Bonds will be open for subscription at the commencement of banking hours and close at the close
of banking hours on the dates specified in the Tranche Placement Memorandum.,

CREDIT RATING f

Details of credit rating afong with the latest press release of the Credit Rating Ag'ency in relation to thé 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: i

CRISIL Ratings Limited has assignad CRISIL AAA/Stable fo Bonds.
ICRA Lirited has assigned ICRA AAA/Siable to the Bonds

*As on date of this Shelf Placement Memorandum, the Company has obtained credit rating for the issuance of secured Bonds from
CRISIL Rafings Limited and ICRA Limited. The Company declares that the rafing ,’5 valid as on the date of issuance and fisting of
this Sheif Placement Memorandum and that the press release is not older than one year from the Issue Opening Date. However,
the Company may obtain credit rating(s) {single or dual) for the Bonds to be issued kinder this Shelf Plafcement Memorandum, from
time fo ime, from any other SEBI registered credit raling agencies The respective Tranche PlacementMemorandum shalf contain
the details of Credit Rating (single or dual) under which the respective Tranche/Serles of Debentures are being issued. Investors
may please note that the rafing is not a recommendation to buy, sell or hold securities and investors should take their own degisions.

The Rating Agency has the right to suspend, withdraw or revise the rating / outlook assigned to the Issue at any time, on the basis
a
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THIS SHELF PLACEMENT MEMORANDUM H“:\S BEEN PREPARED IN CONFORMITY WITII THE SECURITIES AND EXCHANGE BOARD
OF INDJA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LfST TNG OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIESYRULES, 2014 AS AMENDED FROM TIME
TO TIME :

of new information or Linavailability of information or other dircumstances which the Rating Agency believes may have an impact
onthe rating, ' ’

Date of Raling Létl_ers: November 16, 2022 by CRISIL Ratings Limited & November 14, 2022 by ICRA Limited
Date of Rating Rgtionalq | Prass Releass of Ratings June 30, 2022 by CRISIL Ratings Limited Press
Release and Rating Rationale; Please refer Annaxure 1t

| LISTING

The Bonds are proposed to be listed on the Whole Sale Debt Market Segment of the BSE Ltd ("BSE"). The in-principle approval obtained
by the Issuer from BSE has been disclosed in Annexure IX. The Issuer has maintained the Recovery Expense Fund with the  BSE
(Piease refer fo the *Summary Term Sheet for more details). ;

ELIGIBLE INVESTORS

The Disc!osure?Documénts and the contents thereof are restricted for onfy the intended recipient{s) who have been addressed directly
through & communication by the issuer and only such recipients are eligible fo apply for the Bonds.

i

Note; Participation by potential investors in the Issue may be subject to statutory and/or regulatory reguirements applicable to them in
connection with subscription 1o Indian securities by such categories of persons or entities. Applicants are advised to ensure that they
comply with all regulatory requirements applicable to them, including exchange conrols and other reguirements. Applicants ought fo
seek independent legal 'and regulatory advice in relation to the laws applicable to them. Please also refer to the Section on ‘Who Can
Apply below. ;

‘ ISSUE HIGHLIGHTS*
o |
CoupcnRate ! As per the Tranche Placement Memorandum
Coupon Payment Frequency As per the Tranche Placement Memorandum
RedemptionDats i As per the Tranche Placement Memorandum
Redemption Amourt | As per the Tranche Placement Memorandum
Detailsof Trustes © {DB! Trusteeship Services Limited. Please refar to Annexure Vi for terms and conditions of
, the details of appointment of the Bond Trusiee
Nature and Issue Size: Upto 900 (Nine Hundred} secured, rated, fisted, redeemable Rupee Bonds, aggregating up

to Rs.90,00,00,000- (Ninety Crore only) o be issusd in one or more Tranche/Series. The
Bonds are non-convertibie in naiure

Base Issue 'énd Grean Shoe As per the Tranche Placement Memorandum
Option | ‘

Shelf{Tranche Size - Shelf Size: Uplo 800 (Nine Hundred) secured, rated, listed, redeemabie Rupee Bonds,
: aggregating up to Rs.90,00,00,000/- (Rupees Ninety Crore only)* Tranche Size: Please refer
to the refevant Tranche Placement Memorandum :

*the Shelf Size forms a part of the Overall Limit set cut under the Trust Deed,
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Details about Underwriting of the As per the Tranche Placement Memorandum
Issue including the Amount

Undertaken tobe Underwritten by _
the Underwriters. |

*For further details on the terms of the Issus, please also refer the Section'on ‘Summary Term Sheel

APPLICATICN PROCESS
1. HOWTOAPPLY

Potential Investors will be invited fo subscribe by way of the Application Form prescribed in the Shelf Placemien% Memerandum during the
period between the issue Opening Date and the Issue Closing Date (both dates inclusiva). The Issuer reserves the right fo change the
isste schedule including the Deemed Date of Allotment at its sole discretion, without giving any reasons. The fssue will be apen for

subscription during the banking hours on each day during the period covered by the Issue Scheduls :

Only eligibie investors as given hereunder to whom the Disclosure Document is addressed may apply for the Bonds

Applications for the Bonds must be made in the Application Form and must be completed in block lefters-in English by the Eligible
investors. Application Forms must be accompanied by payment details. The full amount of the Face Value applied for has to-be paid
along with the delivery ofithe fully completed and executed Application Form together with other applicable documents described
below. Application Forms should be duly completed in afl respects and applications not completed in the said manner are fiable to be
fejected. The name of the applicant's bank, type of account and account number must be duly complated by the applicant. This is
tequired for the applicant's own safety. All Application forms duly completed shall be submitted at the Corporate Office of the Issuerbeing
5% Floar, 27 BKC, C 27, G Block, Bandra Kurla Complex, Bandra East, Mumbai - 400 051, India.fr

The funds have o be credited o Issuer and the RTGS details of the |ssuer are as under

Beneficiary Name Kotalt Infrastructure Debt Fund Lid
Bank Account No. ‘ 6511841132 (current )

IFSC Code KKBK0000958

Bank Name Kotak Mahindra Bank Ltd.
Branch-Address-——====-=|-Nariman-Point-Branch

2. WHOCANAPPLY? ‘

The following categories of investors, when specifically approached and have been identified upfront, are eligible to apply for this private

placement of Bonds subject {o fulfilling their respective investment normsfutes and compliance with laws applicable'to them by submitling
alt the relevant documents along with the Application Form (“Eligible Investors™): i

(a) Mutual Funds

(b) NBFCs

(c) Provident Funds and Pension Funds ;

(d) Trustinclusive of public charitable trust subject o their investment guidelines ;

{e) Corporates j‘ !

(i Banks ' ! j
"{g) Insurance Companies :

{h) Any other person eligible to invest in the Bonds subject to the relevant prevalen; guidelines and as permitted under Applicable
Laws. 5
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THIS SHELF PLACFMENT 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

All Eligible Investors are required fo comply with the relevant regulatibns.’guidelines applicable to them for investing in ihis issue of Bonds.

Nate: Parlicipation by potential investors in the Issue may be subject to statutory and/or ragulatory reguirements applicable to them in
connection with subscﬂpuon to Indian securities by such categories of persons or entifies. Applicants are advised to ensure thal they
comply with all reguiatory requirements appllcable to thern, including exchange controls and other requirements. Applicants ought fo seek
independent legat and regulatory advice in relafion to the faws applicable to them

Nothing in the- Dlsclosure Documenis shall constitufe andfor deem to constitute an offer or an invitation 1o an offer, to be made o the
Indian ‘public or any secfion thereof through the Disclosure Documents, and the Disclosure Documents and its contents should not be
consfrued to be : a prospectus under the Companies Act. Subject o apphcable law, the categories of investors eligible fo subscribe to the
Bonds in this Issue, when addressed direcly, are those as set out in the seclion for ‘Eligible !nvestors' hereinabove. The Disclosure
Documents and: the coritents hereof are restricted for only the infended recipient(s) who have bsen addressed directly through a

communication by,or on behalf of the [ssuer and only such recipients are eligiblo to apply for the Bonds

Notwithstanding anylhm{; stated in this document or otherwise, all eligible investors are required to check and comply with applicable jaws
including the relevant rules / requlations { guidelinos / directions applicable {0 them for investing in this issue of Bonds, and the Issuer,
is not in any way, directly or indirectly, responsible for any siatutory or regulatory or procedural breaches by any iwestor, naither is the
Issuer required io check:or confirm the same.

PAN/GIRNo:

Al applrcants should mentaon their Permanent Account number (PAN) allotled under Income Tax Act, 1961 or where the same has nol
besn'allotted, the GIR Number and the IT Circle/ard/District should be mentioned. In case where neither the PAN nor the GIR number
has been allotted, or the applicant is not assessed te Income Tax, the fact of such non-allotment should be mentioned in the Application
Form. Applications wrthout this will be consrdered incomplete and are liable to be rejected.

Appilcauon by Bankleorporate Bodies! Mutual Funds/ Financial Institutions/ Trusts/ Statutory Corporations

The applications must be accompanied, where applicable, by ceriified trus copies of (i) memorandum and atticles of
association/constitution/by-lawsftrust deed; (i), resolution authorizing investment and containing operating instructions; (iii} specimen
signatures of authorized signatories; and (iv) necessary form for claiming exemplion from on interest on application money.

In case of appllcatlons by Mutual Funds ragistered with SEBI, a separate application must be made in respect of gach scheme of the
Mulual Fund and such applications will not be treated as mulfiple applications, provided that the application made by the asset
management company/ trusteef custodian clearly indicate their intention as fo the scheme for which the apptication has been made.
H |

The application forms di]ly filed shall clearly indicate the name of the concerned scheme for which application is being made and must
be accompaniediby cerfified true copies of:

{a) SEBI registration certificate;

(b} Resolution authorizing investment and containing operaﬂng instructions;;

(c) Specimen mgnature of authorized signatories.

Applicationby Partnership Firm

The appircatlons must be accompanied, where applicable, by cerlified copies of (i) tha PAN Card of the partnership firm; (il) copy of
the partnership deed; {m) the photo identity, proof like Passport / PAN Card / Driving License, e, of the partner(s) signing the
Application Form and specimen signafures of authorised signatories; and (iv) an authority letter from all partnars authorizing such
investment. !
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TO TIME

Application under Powerof Attorney

The applications must be accompanied by a certified true copy of the power of atiomey or the relevant authority as the case may be
along with the names and specimen signatures of all authorised signatories must be lodged along with the subm:ssmn of the completed
Application Form. Further, modificationsfadditions in the power of attormey or authorily should be delivered to the Company af its
Registered / Corporate Cffice. !

A, iSSUE PROCEDURE

Only Eligible Investors may apply for the Bonds by compieting the Application Form in the prescribed format in block letters in English as
per the instructions contained therein. Application Forms should be duly completed in all respects and applications not completed in the
said manner are liable to be rejected. The name of the Applicant's bank, type of account and account number must be duly completed by
the Applicant. This is required for the Applicant's own safely and these details wilt be printed on the refund orders and /or redempticns
warrants.

The Applicant should {ransfer payments required to be made in any relation by EFT!RTGS to the bank account of the Issuer as per the
details mentioned in the Application Form j !

The rainimum number of Bonds that can be applied for and the muitiples thereof shall be as set outin the Dlsclosure Documents. No
application can be made for a fraction of a Bonds. ;

It must be noted that alf funds pay-in cbligations need to be fulfilled in totality. Partial fund receipt againsi any given obligation will be
treated as a default and debarment penalties may be applicable as specified by the Electronic Book Mechanism Guidefines.

It may be noted that payment by any other means shall not be accepted. The Company assumes no responsmzhty for any apphcahons
fost in mail or in transit or any failure of electronic fund fransfer. i

The Company will not be responsible in any manner for any delayed receipts / nor- recenpt of RTGS payments o applications lost in
mail.

1

All fransfers/RTGS must he made payable to the designated bank accounts of the Clearing Corporahon detaés whereof shall be
specified in the Tranche Placement Memorandum.

B. PAYMENTINSTRUCTIONS

The Application Form should be submitted directly. The entire amount of Rs. 10,00,000/- {(Rupees Ten Lakhs only) per Bond is payable along
with the making of an application. Applicants can remit the appiication amount through RTGS en Pay-in Date. The RTGS dedtails of the lssuer
are as under: ! ‘

Beneficiary Name Kotak Infrastructure Debt Fund Ltd
Bank Account No. 6511841132 (current )

{FSC Code KKBKOQ00958

Bank Name ‘ Kotak Mahindra Bank Ltd.

Branch Address Nariman Point Branch
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THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF INDIA (1SSUE AND, LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LISTTNG OBLIGATIONS AND DISCLOSURE REQUIREMENTS) R_EZGULATIONS, 2015, SECTION 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME

TO TIME
UNDERTAKINGSOF THEISSUER

ISSUER'S ABSOLUTE RESPONSIBILITY: The lssuer, having mads allreasonable inquiries, accepts responsibility for and confirms - that the
Disclosure Documents contain ali information with regard fo the Issuer and the Issue, that the informafion contained in the Disclosure
Dosuments is {rue andlcor{ect in alf materia] aspects and is not misleading, that the opinions and intentions expressed herein are
honestly stated and that there are no other facts the omission of which make the said documents as a whole or any of such information

or the exprassicn of any such opinions or intentions misleading in any material respect.

GENERAL RISK: Investors are advised o read the Risk Factors carefully before taking an investment decisicn in the Issue. Fortaking an
investment decision, eligible investors must rely on their own examination of the Issuer, Issue, the Disclosure Documents and the risk
involved. The Bonds have not bean recommended or approved by any regulatary authority in India, including SEBI nor does any
reguiatory authiority including SEBI, guarantee the accuracy or adequacy of the Disclosure Documents, Eligible investors should
carefully read and note the contents of the Disclosure Documents. Each potential investor should make its own independent assessment
of the merit of the investment in Bonds and the [ssuer. Eligible investors should consult their own financial, legal, tax and other
professional advisors as to the risks and investment considerations arising from an invesiment in the Bonds and should  possess the
appropriate resources to analyze such mvestn?ent and suitability of such invesimeant to such investor's parficular circumstance. Potenfial
investors are réquired tc make their own independent evaluation and judgment before making the investment and are believed to be
experienced in Investing in debt markets and are able to bear the economic risk of invesfing in such instruments.  Specific attention of
investors is invited 1o the statement of 'Risk Factors' given in Section O of this document.

NG SIDE LETTERS: The Issuer has . no side lelter with any Bond Holders except the one(s) disclosed in the Disclosure
Documents. Any covenants later added shall be disclosed on the stock exchange website where the Bends are listed




Shelf Placement Memorandum
rate: November 28, 2022

Shelf Placement Memorandum

Private & Confidential
i . -For Private Circulation Cnly

THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGEBOARD
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 42:0F THE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME

TO TIME

V Acil Companies Act

SECTIONB

DEFINITIONS

Companies Act, 2013 as may be amended from timelto time

AGM

Annual General Mesting |

Allotment/Allot/Allotted

Unless the confext otherwise requires or implies, the allotment of the Bonds pursuant to the Issue.

Applicable Law

Includes all applicable statutes, enactments or acts of any legislative body in ‘India, laws, ordinances,
rules, by-laws, regulaticns, nofifications, guidetines, policies, directions, directives and orders of
any Governmental Authority and any modifications or re-enactments thereof in retation to issuance
of Bonds.

Application Form

The form in which an investor can apply for subscription fo the Bonds as provided in
Annexure il ;

Adticles of Association
TAoA

Articles of Association of the Company

Asset Cover Ratio / Security
Cover Ratio

shall mean the ratio of the book value of the assels underlying the Secuity fo the Outstanding
Balance(s} at a given point of time. For the purposes of this Shelf Placement Memorandum, wherever
the termn "Security Cover Ratio" has been used throughout this Shelf Placement Memorandum and
the relevant Tranche Placement Memorandum, such term shall be deemed 16 have the same mearting
assigned fo the term "Asset Ce\)er Ratio” under the other Transaction Doeuments‘

Assel Cover Tesfing Dale /
Security Cover Testing Date

shall mean the Jast calendarday of each quarter in afmancnal year, i.e. SOth June, 30th September,
31st December and 31st March, on which the Asset Cover Ratio will be tested by the Company. For
the purposes of this Shelf Placement Memorandum, wherever the term "Secu rity Covar Testing Date”
has been used throughout this Shelf Placement Memorandum and the relevant Tranche Placement
Memaorandum, such term shall be desmed to have the same meaning assngned to the term "Asset
Cover Tosting Date” under the other Transaction Docliments. ;

Beneficial Owner({s)

Holder(s} of the Bands in demalerialized form as defined under Section 2 ofithe Depositories  Act.

Board Board of Birectors of the Company i

BSE BSE Lid, '

CDSL _Central Depositary Services Limited '

CERSAI Central Registry of Securitisation Asset Reconstruction and Security interest of Indla

Company / issuer / KMIL

Kotak Infrastructure Debt Fund Limited

CoR

Cerlificate of Registration. The Certificate of Registration obtained from ihe* Reserve Bank of
India under Sec.45 1A of Reserve Bank of India Act, 1934 i :

Credit Rating
Agency(ies)/ Rafing
Agency(ies)

CRISL Ratsngs Limited, ICRA Rafing and any other SEBI registered rating agency as identified
by the Issusr in the relevant Tranche Placement Memorandum.

Dale of Alioiment /
Deemed Date of
Alloiment

The date as may be set out for each series of Bonds'as may be specified i m lhe Tranche Placerment
Memorandum of the respective series of Bonds, being the date on whlch the Bonds are deemed
1o be allotted to the Bond Holder(s);
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THIS SHELF 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 TiIME i
Bond{s} : ‘ Secured, Rated, Listed, Redeemable Rupee Bonds for cash aggregating upto Rs.  90,00,00,000/-
! | (Rupees Ninety Crore only) to be issued in one or more Tranches/Series pursuant to this Shelf
Placement quorandum and the Tranche Placement Memarandum. For the purposes of this Shelf
Placement Memorandum, wherever the terms “Bonds” has been used thiougheut this Shelf
Placement Memorandum and the relevant Tranche Placement Memorandum it shail be desmed to

have the same meaning assigned to the term *Debentures” under the other Transaction Documents

Bond Holder(s)

The person(s) who is / are, from {ime fo time, holder(s) of the Bonds, fransferees from time fo
time, and in case the Bonds (or any Series / Tranche of Bonds) are in dematesigiized

/ electronic form, shall mean the person{s)who is / are, from time to fime, owner(s) of the
Bonds in electronic / demalerialized form and whose name(s) is / are entered / listed in the list of
beneficial owner{s) maintained by a Depository.

For the purposes of this Shelf Placement Memorandum, wherever the term “Bond Holder(s)" has
been used throughout this Shelf Placement Memorandum and the relevant Tranche Placement
Memorandum it shall be deemed to have the same meaning assigned fo the term “Debenture
Holder{s)", under the other Transaction document

Trustee appointed for the Beond Holders, in terms of the Trustee Agreement,

For the puizposes of this Shelf Placement Memorandum, wherever the terms “Bond Trustee” or
“Trustee” have been used throughout this Shelf Placement Memorandum and the relevant Tranche
Placement Memorandum they shall be deemed o have the same meaning assigned to the term
“‘Debeniure Trustee”, under the other Transaction Documents

Bond Trustesf
Trustee ‘

Trustee Agreement/ |
Bond Trustee:
Agreement

Agreement exgcuted by and betwesn the Trustee and the Company dated December 13, 2018
for the pueposes of appointment of the Trustee fo act as trustee in connection with the issuance
of the Bonds as disclosed in Annexure VI and as may be amended/ supplemented from time fo
time. For the purposes of this Shelf Placement Memorandum, wherever the lerms *Bond Trustee
Agreement” or “Trusiee Agreement” have been used throughout this Sheif Placement Memorandum
and the relevant Tranche Placement Merorandurn they shall be deemed to have the same meaning
assigned fo the term “Debenture Trusiee Agreement”, under the other Transaction Documents.

Trust Deed/ Bond | The irust deed entered into by and between the Company and the Trusiee dated December
Trust Deed ; 13, 2018 setting out the terms on which the Bonds have been issued and the terms on which first

‘ i pari-passu Morigage over the Immovable Property has been created by the Company in favour
i of the Bond Trustee, as amended be amendment deeds dated March 10, 2021 and August
9 30, 2022 and as may be amended/supplemented from time 1o time. For the purposes of this Shelf
Placement Memorandurn, wheraver the terms *Bond Trustee Deed” or *Trust Deed” have been used
throughout this Shelf Placement Memorandum and the relevant Tranche-Placerent Memorandum
they shall be desmed to have the same meaning assigned fo the ferm "Debenture Trustee Dead”,
under the other Transaciion Documents.

Deed of Hypothecation The deed of hypothacation executed by the Company in favour of the Bond Trustee dated
! December 13, 2018, for the purposes of creating a first pari passu hypoihecation over
5 the Hypothecaled Assets in favour of the Bond Trustes for the bensfit of the Bond Helders and

as may be amended/ supplemented from time to time.

A depository registered with the SEBI under the Securitics and Exchange Board of India

{Depositories and Participant) Regulations, 1996, as amended from fme to fime, in this case

being NSDL and CDSL.

Depositories

i1
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THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMTYinTH THE SECURITE}‘ES 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

Disclosure Documents

Collectively, this Shelf Placement Memorandum and the relevant :Tranche Placement
Memorandum for the issue of Bonds constituting a Tranche/Series.

DP Degpository Participant

DP-ID Depository Participant Identification Number,

DNBS Department of Non-Banking Supervision (of RBI) i

DRR Debenture Redemption Reserve required to be mamtamed in accordance W|th the. prowsuons of
the Companies Act.

Due Dale Any date on which the holders of the Bonds are entltléd to any payments, |r§ accerdance with this
Shelf Placement Memorandum, the Tranche Placement Memorandum o any other Transaction
Document.

EGM Shall mean Extraordinary General Meeting

Equity Shares Equity shares of the Company.

Final Seftlement Date

Shall mean the date on which the Secured Obligations have been ;rrevocably discharged in full
and all the Series/Tranches of the Bonds have been redeemed by the Company in full.

FY/! Financial Year

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

Governmental Authority

The President of India, the Government of India, the[Governor and the Government of any State
in India, any Ministry or Department of the same, anyjrnunlmpal or local govemment authority, any
authority or private body exercising powers confered by Applicable Law and any court, {ribunal
or other judicial or quasi-judicial body and shall include, without limitation, a stock exchange and
any regulatory body.

GOl

Governiment of India

Hypothecaled Assels

ghall mean movabie properties ‘of the Company hypothecated/io be hypothecated on a first and
pari-passu basis in favour of the Trustee acting on behalf of and for %he benefit'of the Bond
Helder(s).

iDF-NBFC

Infrastructure Debt Fund-Non-Banking Financial Company

immovable Property

shall mean the immovable property which is more pariicularly detalled in; Schedule Il of the
Trust Deed, which immovable property may be replaced by any other property in accordance
with the terms of the Trust Deed and the reference fo'Schedule il shall be construed accordingly.
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THIS SHELE PLACEN[ENT MEMORANDUM HAS BEEN PREPARED BN CONFORMITY WITH THE SECUR[TIE.S AND EXCHANGE BOARD
OF INDIA (ISSUE AND LISTING OF NON- CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LIST[NG OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE
COMPANIES ACT, 2013, |TH]3 COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME
TO TIME

Indebtedneslemanma means any indebtedness for or in respect of:
Indébtedness’ ; (i) monies borrowed,
3 (i} any amount availed of by acceptance of any credit facifity;
{iii) any amount raised pursuant to the issuance of any notes, bonds, debentures, loan
stock or any other similar securities or instruments;
(iv) the amount of any Hability in respect of any lease or hire purchase coniract which

would, In accordance with generally accepted principles of accounfing in India, be
treated as a finance or capilal lease;

(V) receivables sold or discounted {other than any receivables sold in the ordinary course
o of business or to the extent that they are sold on a non-recourse basisy;
. {vi) any amount raised under any other transaction (including any forward sale or
o purchase agreement) having the commercial effect of a borrowing;
(i} any derivative iransaction entered info in connection with protection: against or benefit

from fluciuation in price {and, when calculating the value of any derivative transaction,
only the marked to market value shall be taken into account);

{viit} any counter-indemnity obligation in respect of a guarantes, indemnity, bond, standby
ar documentary letter of credit or any other instrument |ssued by a bank or financial

institution;
(ix) - the'amount of any liabifity under an advance or deferred purchase agresement if one
of the primary reasons behind the entry into such agreement is to raise finance;
: (x) any put option, guarantees, keep fit letter{s), lefter of comfori, stc. by whatever name
| called, which gives or may give rise fo any financial obligation(s);
‘ {xi) any preference shares {excluding any compuisorily cenvertible preference shares);
{xii} {without double counting) the amount of any liability in respect of any guarantee or
C i 1ndemn|ty for any of the items referred to in paragraphs {i} to (xi) above.
INR /Rs. ‘ i {ndian National Rupees (Currency of Republic of India}
Interest Rate / Coupon The rate of interest payable on the Bonds for the period shall be specified in the relevant
Rale : Tranche Placement Memorandum issued for each Tranche/Series of the Bonds.
investors B Those persons who fall under the category of eligibility to whom this Shelf Placement

Memorandum may be sent with a view to offering the Bonds for sale on private placement
basis through this Sheif Placement Memorandum.

Majority Bond | Shali, with respect to a parlicular series/ tranche of Bonds mean, the Bond Holders of anamount
Holder(sy 1 representing not less than three-fourth in value of the neminal amount then cutstanding ~ of such
‘ serigs/ tranche of Bonds. . For the purposes of this Shelf Placement Memorandum, wherever the
terms “Maiority Bond Holder(s)" has been used throughout this Shelf Placement Memorandum and
the relevant Tranche Placement Memorandum it shall be deemed to have the same meaning
assigned fo the term "Majority Debenture Holder(s)", under the other Transaction Documents.

Minimum Security Cover | shalf mean the Security Cover Ratio of 1 {one) time or such other ratio that is to be maintained

: ‘ in respect of the Bands outstanding under any Tranche / Series, as may be mutually agreed fo in
wiiting by the Company and the Bond Holders of or peraining to that relevani Series/ Tranche
of the Bonds.

Morigage shafl mean a f|rst part passu charge created by the Company by way of a morigage in favour of
the Bond Trustee for ihe banefit of the Bond Halder(s), over the Immovable Property in  terms of
the Trust Deed. The term “Mortgaged” shall be consirued accerdingly.

Mutual Fund ‘ A mutual fund registered with: SEBI under the Secutities and Exchange Board of India (Mutual

‘ Funds) Regulations, 1986.

NA ‘ Not Applicable -

i3
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THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURIT! 1ES AND BXCHANGE BOARD
OF INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULAT[ONS 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA {LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42.0F THE

COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 20 14I AS AMENDED FROM TIME

TOQ TIME

NBFC Non Banking Financial Company

NEFT Naticnal Electronic Funds Transfer Service.

NPA Non.Performing Asset (as defined in RBI guidelines)
NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

Operational Circular

Means the Securifies and Exchange Board of India's Operational Circular for issue and listing of
Non-convertible Securifies, Securitised Debt Instruments, Security Recg.ipts, Municipat Tebt
Securites and Commercial Paper dated August 10, 2021 (bearing reference no.
SEBIHO/DDHSIPICIR/2021/613) as may be amendetl/ updated from time to time.

PAN

Permanent Account Number

Private Placement Offer
cum Application Letter

Shalt mean the offer cum application letier prepared in compliance with section 42 of the Act read
with the Companies {Prospectus and Alloiment of Securilies) Rules, 2014, as amended from time
to fime, which shall be issued with respect to each Tranche/Series issued under the lssue.

RBI Reserve Bank of India

Registrar {o the Issuef Regisrar fo the lssue ,

R&T Agent/ Registrar and i

Transfer Agent

ROC Regisirar of Companies. i

RTGS Real Time Gross Settloment. | |

SEBI Securities and Exchange Board of india constituted under the Securities angd Exchange Board of

India Act, 1992,

SEBI Debi Listing
Regulations

Securities and Exchange Board of India (fssue and Listing of Non-Convertible Securities)
Regulations, 2021 issued by SEBI, as amended from time fo time, Operational Circular and the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended from fime
to time.

Secured Obligations

shall mean, collectively: |

{i) all of the Issuer's obligations and fiabilities under or in respect of the Bonds under the
relevant Transaction Documents including the redemption/ repayment of the principal
amount of the Bonds, payment of interest |n relafion thereto, default interest {where
applicable}, additional interest (if any), payme it of Redemption Premium (if any); ,

{iy all monies due and payable to the Bond Trustee including the remuneratlon payable’ 1o
the Bond Trustee andfor the Receiver in terms of and pursuant to the Trustee Agreement
the Trust Deed, and the Deed of Hypothecation;

7 '(ii'i)" all fees, costs, charges and expenses and other monies payable hereunder or under any

of the Transaction Docurments including for creation, preservahon and enforcement of the
Securify. ‘

Security

shall mean any or ali of the under: |
(i) First pari passu registered Morigage on the Immovabie Property of the Company created
under the Trust Deed; | |
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(i) First parE[ passu charge in the nature of hypothecation over the Hypoihecated Asset created
under thie Deed of Hypothecation;

{iiiy Any other security created by the Company in relation to the Bonds, including by way of
morigage over immovable property, in favour of the Bond Trustee.

Stogk Exchange

BSE Limited

Super Majority

shall mean, with respect fo all the Series/Tzanches of Bonds, the Bond Holders of an amount
representing not fess than three-fourth in valze of the nominal amount of the then cutstanding
Bonds under all the series of Bonds collsclively.

TDS

Tax Deducted at Source

Tranche/Serigs:

Any tranche or series of Bonds issued, under which the Bonds are to be issued pursuant to the
Trust Deed, the relevant Tranche Placement Memorandum and Private Placement Offer cum
Application Letter in terms of the Securities and Exchange Board of India {Issue and Listing of
Non-Convertible Securities) Regulations, 2021 as may be amended from time to time.

Tranche Placement
Memorandum

means a document supplementing the Shelf Placement Memorandum in the format as set out in
Annexure X hereto, whereby future subscription to the Bonds shall be invited by the Issuer on a
private placement basis.

Transaction Documents

The decuments executed or to be executed in relation o the Issue of the Bonds and shalt include
the Trust Deed, the Trustee Agresment, this Sheif Placement Memorandum, relevant Tranche
Placement Memorandums, the Private Placement Offer cum Application Letter{s), the Deed of
Hypothecation tand any other document that may be designated by the Trustee as & Transaction
Document.

WDM

Wholesale Debt Markei Segment of the BSE.

Willful Defaulier

Shail mean an lssuer who is categorized as a willful defaulter by any Bank or financial institution
or consortium thereof, in accordance with the guidelines on willful |defaulters issued by the
Reserve Bank of India and includes‘an issuer whose directer or promoter is categorized as such
in accordance with Regulation 2 (ss) of the Securities and Exchange Board of India (Issue and
Listing of Non Convertible Securities) Regulations, 2021,

Documeants.

L
|
i
i

Undefined terms if any, in the Disclosure Documents shall have the same meaning as provided to the term in the Transaction

I
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THIS SHELF 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, 2(}15 SECTION 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECUR.ITIES) RULES, 2(}14 AS AMENDED FROM TIME
TC TIME i

SECTIONC
DISCLAIMERS
GENERAL DISCLAIMER

The Disclosure Documents are neither a "Prospectus” nor a *Statement in Lieu of Prospectus® but a "Shelf Placement Memorandum®
or "Tranche Placement Memorandum” (as appiicable) prepared in accordance with Securities and Exchange Board of india (Issue
and Listing of Non-Convertible Securities) Regulations, 2021 and the Securities and Exchange Board of |ndia's'‘Operational Circular
for Issue and Listing of Non-Convertible Securities, Securitised Debt Instrumen{s Security Recemts‘ Municipal Debt Securities
and Commercial Paper dated August 10, 2021 (bearing reference no. SebrlHO/DDHSIP/CIR!20211613) I The Disclosure Documents
do not constitite an offer 1o the public generally to subscribe for or otherwise acquire the Bonds to be issued by Kolak
Infrastructure Debt Fund Limited. (the "lssuer’f the ‘Cormpany’/ “KMIL"). The Disclosure Documents e for the exclusive use
of the prospective investors to whom itis delivered, and it should not be circufated or distributed to any third parties. The lssuer cartifies
that the disclosures made in the Disclosure Documents are generally adequalte :and are in conformity, with the SEBI Debt Listing
Regulations. This requirement is 1o facilitate investors 1o take an informed decision for making investment in the!proposed Issue. The
Company can, at its sole and absolute discrefion change the terms of the offer. The Company reserves the right to close the lssue
earlier from the dales specified in the Disclosure Documents or change the lssue timetable including %he Date of Allotment at its sole
discretion, without giving any reasons or prior nolice. The Issue  shall be subject o the terms and cond|hons of Disclosure Documents
and other documendts in refation fo the Issue, ; |

The Issuer is seeking offer for subscription of secured, raled, listed, redeemable, rupee bonds which are non -convertible i nature. The
Disclosure Documents do not however, constitule an offer to sell or an invitation to subscribe to securltlesI offered hereby in any other
jurisdiction to any person to whom it is unlawful to make an offer or invitation in such jurisdiction. Any persan into whose possession the
Disclosure Docuzments come, is required to inform himself about and 1o observe any such restrictions, !

PLEASE NOTE THAT ONLY THOSE PERSONS TO WHOM THE DISCLOSURE DOCUMENTS HAVE BEEN SPECIFICALLY
ADDRESSED ARE ELIGIBLE TO APPLY. HOWEVER, AN APPLICATION, EVEN IF COMPLETE IN ALL RESPECTS, IS LIABLE TO
BE REJECTED WITHOUT ASSIGNING ANY REASON FOR THE SAME. THE LIST OF DOCUMENTS PROVIDED ABOVE 1S ONLY
INDICATIVE, AND AN INVESTOR 18 REQUIRED TO PROVIDE ALL THOSE DOCUNENTS / AUTHORIZATIONS / INFORMATION,
WHICH ARE LIKELY TO BE REQUIRED BY THE COMPANY. THE COMPANY MAY BUT IS NOT BOUND TO REVERT. TO ANY
INVESTOR FOR ANY ADDITIONAL DOCUMENTS / INFORMATION, AND CAN ACCEPT OR REJECT AN APPLICATION AS IT
DEEMS FIT. INVESTMENT BY INVESTORS FALLING IN THE CATEGORIES MENTIONED ABOVE ARE MERELY INDICATIVE AND

EACH OF THE ABOVE CATEGORIES OF INVESTORS IS REQUIRED TO CHECK AND COMPLY WITH EXTANT
RULESIREGULATIONS/GUIDELINES, ETC. GOVERNING OR REGULATING THEIR INVESTMENTS AS. APPLICABLE TO THEM
AND THE COMPANY 1S NOT, IN ANY WAY, DIRECTLY OR INDIRECTLY, RESPONSIBLE FOR ANY STATUTORY OR REGULATCRY
BREACHES BY ANY INVESTOR, NEITHER IS THE COMPANY REQUIRED TO CHECK OR CONFIRM THE SAME '

DISCLAIMER OF THERESERVE BANKOF INDIA

The securities have nol been recommended or approved by the RBI nor does hBI guarantee the accuracy or adequacy of the
docurnents. It is to be distintly understood that the documents should not, in anylway, be deemed or consémed that the 'securities
have been recommended for investment by the RBI. RBI does not take any responsibility sither for the financial soundness of the
Issuer, or the securities being issued by the Issuer or for the comectness of the statements made or opinions expressed in the
documents. Potential investors may make investment decision in the securities offered in terms of the Disclosure Documents solely
on the basis of their own analysis and RBI does not accept any responsibility about servicing/ repayment ?f such investment.

DISCLAIMER OF THE SECURITIES AND EXCHANGE BOARD OF INDIA - |

The Disclosure Documents have not been filed with SEBI. The securities have not been recommendad oriapproved by SEBI nor does

16 ‘ |

THE COMPANY DOES NOT WARRANT THAT THEY ARE PERMITTED TO INVEST-AS PER EXTANT LAWS; REGULATIONS; ETCr- =
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THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF TNDIA (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
COMPANTES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME

$EBIlglarantee the acquracy or adequacy of this document. It is to be distinctly understood that the decuments should nof, in any
way, be deemed|or conétrued that the same has been cleared or vefted by SEBI. SEBI does not take any responsibility either for the

financial soundness of any scheme or the pro;ect for which the lssue is proposed to be made, or for the correctness of the statemenis
made or opinions expressed in the documents. The issue of Bonds being made on private placement basis, filing of this document s not
requured with SEBI, however SEBI reserves the right to take up at any point of time, with the |ssuer, any irregularities or lapses in this
dogcument. ‘ ; :

DISCLAIMER OF THE ARRANGERS

It is advised that the Issuer has exercised self due-diligence to ensure complate compliance of prescribed disclosure norms in the
Disclosure Documents. The role of the Arrangers in the assignment is confined to marketing and placement of the Bonds on the basis
of the Disclosure Documents as prepared |by the Issuer. The Arrangers shall use this document for the purpose of soliciting
subscription from investors in the Bonds to be issued by the lssuer on private placement basis. It is to be distinctly understood {hat
the aforesaid use of th|s document by the Arrangars should not in any way be deemed or construed that the document has been
prepared, cleared, approved or vetted by the Arrangers, nor does it in any manner warrant, certify: or endorse the correctnass or
completeness of any of|the contents of the Disclosure Documents, nor does it take responsibility for the financial or other soundness
of the Issuer, its promoters its management or any scheme or projact of the Issuer. The Arrangers or any of thair directors, employees,
affiliates or representatives do not accept any responsibility and/or liabllity for any loss or damage arising of whatever nature and
extent in connection w:th the use of any of the information contained in the Disclosure Documents.

DISCLAIMER OFQTHE BOND TRUSTEE

The Bond Trustee is nei{her a horrower nar principal debtor or guarantor of the monies pald/fnvested by efigible investors for the Bands,
. | ;

DISCLAIMER OF THE ISSUER

The Issuer confirms that the information contained in the Disclosure Documents is frue and correct in all material respects and is not
misleading in any material respect, All information considered adequate and relevant about the Issue and the Company has made
available in the Disclos:ure Documents for the use and perusal of the potential investors and no selective or additional information
would be available for a section of investors in any manner whalsoever. The Issuer accepts no responsibility for statements made
otherwise than in the Disclosure Documents or any other material issued by or at the instance of the issuer and anyone placing reliance
on any other source of information would be doing so at hisfhertheir own risk.

DISCLAIMER OF- THE STOCK EXCHANGE

As required, a copy of the Disclosure Documents has been/ shall be submitied to BSE for hosling ihe same on its website. [iis to be
distinatly understood that such submission of the document with BSE or hosting the same on ils website shouid not in any way be
deemed or construed lhat the document has been cleared or approved by BSE, nor does it in any manner warrant, certify or endorse
{he correctness or completeness of any of the contents of the Disclosure Documents, nor does it warrant that this lssuer's securities
will be listed or continué o be listed on the Exchange, nor does it take responsibility for the financial or other soundness of the lssuer,
its promoters, #si management or any scheme or project of the issuer. Every person who desires to apply for or otherwise acquire any
securities of this 1ssuer;may do so pursuant to independent inquiry, investigation and analysis and shall not have any claim against
the Exchange whatsoever by reason of any loss which may be suffered by such person consequent to or in conneclion with such
subscription/ acquasmon whether by reason of anything stated or omitied to be slated herein or any other reason whatsoever.

' o 1
FORCE MAJEURE '

The Company reserves the right to withdraw the Issue af any fime prior fo the Issue Closing Date in the event of any unforesesn

devefopment adversely affecting the economic and/or regulatory eavironment or otherwise. In such an event, the Company will refund
the application money, if any, collected without assigning any reason.
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THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED TN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2621, 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, 2(}14' AS AMENDED FROM TIME
TO TIME ‘

I
ISSUEOFBONDSINDEMATERIALISEDFORM i
The Bonds wilt be issued in demalerialised form. The Issuer has made arrangements with the Depcsi{oriefs for the issue of the Bonds
in dematerialised form. investors will have to hold the Bonds in dematerialised form as per the provisions of the Depositeries Act,
The lssuer shall take necessary steps to credit the Bonds allotted lo the beneficiary account mairdained by the Investor with its
Depositary Padicipant. The Issuer will make the allotment to efigible investors on the Deemed Date(s) of Allotment after verification
of the Application Form, the accompanying documents and on realisation of the application money,

iEACH PERSCH RECEIVING THIS THE BISCLOSURE DOCUMENTS ACKNOWLEDGES THAT:

1. Such person has been afforded an opportunity to request and 1o review and has received all addmonal information considered by
it to bs necessary to verify the accuracy of or to supplement the information hereln

2. Such person has not refied on any intermediary that may be associated with issuance of Bonds in connection with its
investigation of the accuracy of such information or its |nvestment dacision.

3. The issuer does not undertake o update the information in the Disclosure Docursents fo reflect subsequent events after the date
of the Disclosure Documents unless required under Applicable Law and thus it should not be relied upon! with respact to such
subsequent events without first confirming its accuracy with the Issuer. Neither the delivery of the Disclosure Documents nor any
sale of Bonds made hereunder shall, under any circumstances, conslitute a representation or create any implication that there
has been no change in the affairs of the Issuer since the date hereof, Howaver, the Company shalllin each Tranche Placement
Memorandum highlight the materiai changes, if any, in the information aboui)ihe Company comamed in ithe Shelf Placement
Mamorandum. i
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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 ; ,

SECTIOND

DETAILS OF PROMOTERS OF THE ISSUER

Kotak Mahindra Bank Limited
21¢ November 1985

Not Applicable
27 BKC, C 27, G Block, Bandra Kurla Complex, Bandra (East), Mumbai - 400 051
Not Applicable
Kotak Mahindra Finance Limited was converted info a Bank with effect from March
21, 2003. The Banking License was granted by RBI on February 6, 2003. Effective
April 1, 2015, ING Vysya Bank Lid merged with Kofak Mahindra Bank Limited.
Not Applicable '
Not Applicable
Subsidiaries:
Kotak Mahindra Prime Limited
Kotak Mahindra Investments Limited
Kotak Infrastructure Debt Fund Limited
Kolak Securities Limited
Kotak Mahindra Capital Company Limited
Kotak Mahindra Life Insurance Company Limited
Kotak Mahindra General Insurance Company Limited
Kotak Mahindra Asset Management Company Limited
Kotak Mahindra Trustee Company Limited
Kotak Mahindra Pension Fund Limited
Kolak Investment Advisors Limited
Kotak Mahindra Trusteeship Services Limited
Kotak Mahindra (UK) Limited
Kotak Mahindra (International) Limited
Kotak Mahindra Inc.
Kotak Mahindra Asset Management (Singapore} Pte. Limited
Kotak Mahindra Financial Services Limited
IVY Product Intermediaries Limited
BSS Microfinance Limited
Associates:
Infina Finance Privaie Limited

Phoenix ARC Private Limited

ECA Trading Services Limited
Amongst many accolades, in the past year, the Bank was awarded -

-The Asset Triple A Country Awards 2020 — Best Bank (India}

-Asia money Best Bank Awards 2021

Best Domestic Bank, India

Blest Corporate and investment Bank, India
-The Asset Triple A Treasury, Trade, SSC and Risk Management Awards 2020 -
Best Payment and Collection Solution, India
-The Asian Banker Transaction Awards 2020

Best Cash Managemeni Bank, India

Bast Productivity, Efficiency and Auiomation Initiative, Application cor Programme
for Cash Management Services Workflow
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COMPANIES ACT, 2013, THE COMPANLES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME
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1 Kotak Mahindra Bank is a banking company and has four Strategic Businass Units
~ Consumer Banking, Corporale Banking, Commercial Banking and Traasury, which’
caler to retail and corporate customers across urban and rural India

Not Applicable '

AAACK4409J :

Name Kotak Securilies Limited
DateofBirth/Date  of 20t July 1994 ; |
Incorporation ! 1
Age Not Applicable I ‘
Registered Address 27 BKG, C 27, G Block, Bandra Kurta Complex, Bandra (East), Mumbal 400 061
Educational Qualification Not Appiicable
Experience in the business or Kotak Securities is one of the broking house in India with wide geographical reach.
employment Kotak Securities operations inciude stock broking, distributions of various financial
products and Research Analyst. It has completed 28 years of opefatmns ‘
posifions/posts held in the past Mot Applicable '
Directorships held Nol Applicable
other ventures of each promoter Subsidiaries:
Assocaites: w

Kotak Mahindra Financial Services lelled | :
I
|
I

Kotak Mahindra Prime Limited ‘
Kotak Infrastructure Debt Fund Limited
Speclal Achievements The Company has been awarded as the ‘Stock Broking Company of the Year' and 'Best
Cloud Hritiative’ - Stock Broking Category by Quantic India. Kolak Securmes
(Institutional Equities ) Ranked Ne 1 in india Research by As:amoney 2021

Business and financial activities of Katak Secutities operates In maln areas of business i.e. Stock Broking (Retail and
the Promoter institutional ), Depository Paricipants Services, Research Analyst, Dlsinbutlon of
Mutual Funds and Insurance Products
photograph Not Applicable
PermanentAccountant Number AAACKI436F

Kofak Investmeni Advisors Limited
March 31, 1994

Not Applicable
27 BKC, C 27, G Block, Bandra Kurla Complex, Bandra (East) \Mumbal 400051 -
Not Applicabie :

Kotak Invesiment Advisors Limiled (“KIAL") Is & subsidiary of Ko?ak Bank Mahindra’
Bank Limited (“KMBL"/*Bank”) that focuses on providing investment management
services/advisory services to funds/accounts in alternate assets domain.

Not Applicable ;
Not Applicable
Associate: i
Kotak Infrastructure Debt Fund Limited ;
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Amongst many accolades, in the past year, the Bank was awarded -

| Kotak Mahindra Bank is a banking company and has four Strategic Business Unils
— Consumer Banking, Corporate Banking, Commercial Banking and Treasury, which
cater to refail and corporate customers across urban and rural india

Noit Applicable

AAACK4409)

| Kotak Mahindra Capitai Company Limited
; 27T July 1995

Not Applicable
27 BKC, C 27, G Block, Bandra Kurla Complex, Bandra {East}, Mumbai - 400 051
Mot Applicable
Kotak Investment Banking (KMCC) is a full-service investment bank in India offering a
wide suite of capital market and advisory solutions to leading dormestic and multinationa
corporations, banks, financial institutions and government companies.
| Our services encompass Equity & Debt Capital Markets, M&A Advisory, Private Equity
Advisory, Restructusing and Recapitatization services, Structured Finance sarvices and
Infrastructure Advisory & Fund Mobilization,

Noi Applicable
Not Applicable
{ Associate Companies

¢ Infina Finance Private Limited

» Kotak Infrastructure Debt Fund Limiled
o Kotak Investment Advisors Limited

s Kotak Mahindra {Intemationa) Limited
« [Kotak Mahindra Inc

i| » 1Kolak Securities Limited
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THIS SHELF 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, 2613, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMINDED FROM TIME
TO TIME

FinanceAsia Counfry Awards 2021:- .
- Best investment Bank, India
- Best ECM House, India

The Asset Triple A Country Awards 2021:-

o Best equity adviser, India

o BeslIPO, India (Deal - Zomato US$1.3 billion IPO)
¢ Best QIP, India (Deal - Embassy Office Parks Reit 36. 80 billion rupees follow
on offering)

KMCC is & subsidiary of Kotak Mahindra Bank and offers Investinent-Banking services
such as mergers and acquisitions, joint ventures corporate restructunng divestitures,
issuance - debt and equily. In the equities busmess KMCC acts as the lead manager {0
several Initial Public Offerings (IPOs) and heips its clients in accessmg the public and
privale equity markets.

Not Applicable
otntan erics | AAACKSS7TD

DETAILSOF BONDTRUSTEE, CREDITRATING AGENCY(IES), REGISTRAR TO THE ISSUE, LEGAL COUNSEL, STATUTORY AUDITGRS AND

ARRANGERS | i
i :
Trustee fo the E_m: IDBI Trusteeship Services Limited ’
Issue @
1081 Trusleesh

Regd office: Asian Building, Ground Floor 17, R, Kamani Marg, Ballard Estate, TMumbal 400 001
Corp office: Asian Building, Ground Figor, 17, R. Kamani Marg, Ballard Estate, Mumbal 400 001 Tal:
{022-40807000

Fax: 022-66311776

E-mail; itsk@idbitrustee.com Conlact
|-Person:-Mr.Ritobrata. Mitra-Email:

rmitra@idbitrustes.com Website: !
hitps:/fidbitrustea.com/

22




Shelf PlacementMemorandum
Shelf Placement Memoran’dum Private & Confidential
Date: November 28, 2022 : : For Private Circulation Only

THIS SHELR PLACEMENT MEMORANDUMHAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCEANGE BOARD
OF INDIA (ISSUE AND' LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LTSTTNG 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
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CraditRating : Name: CRISIL Ratings Limited {A subsidiary of CRISIL Limited)
Agencylies) for |
the issue L CRISHL

s —————
i An 8k aiobal Cempany

| Regd office; Hiranandani Business Central Avenue, Park, Powai, Mumbai - 400 076
 Comp office: Hiranandani Business Central Avenue, Park, Powai, Mumbai - 400 076
_ Tel 022 3342 3000
| Fax: (22 33423001
! E-mail: subhasri.narayanan@erisil.com
 Contact Person: Ms. Subhasri Narayanan
- Websiteowww.crisil.com
; ? *As on date of this Shelf Placement Memorandurm, the Company has obtained credit rating for the issuance
‘ of secured Bonds from CRISIL Ratings Limited and ICRA Limited. The Company declares that the rating
| is valid as on the dale of issuance and listing of this Shelf Placement Memorandum and that the press
| release is not older than ane year from the Issue Opening Date. However, the Company may obtain
" || credit rating{s) {singte or dual) for the Bonds to be issued under this Shelf Placement Memarandum,
i from time to time, from any ofher SEBI registered credit rafing agencies and the details of the same shall

CreditRating | | Name: ICRA Raimg
Agency(ies) for ||
the Issue

ICRA

‘ Regd office: B-710 Statatesman House, 148 Barakhamba Read, New Delhi 110501
i Corp office: Building No 8, 2% Floor , Tower A, DLF Cyber City, Phase I, Gurugram, 122002
! Haryana
ITeI 011 23357940-41
Fax: 022 33423001 |
E-maik: sandeen. sharma@icraindia.com
Condact Person: Mr. Sandeep Sharma
Website;www.icra.in

*As on date of this Shelf Placement Memorandum, the Company has obtained credil rating for the
issuance of secured Bonds from CRISIL Ratings Limited and ICRA Limited. The Company declares that
the rating is valid as on the daie of issuance and listing of this Shelf Placement Memorandum and that
, the press release is not older than one year from the Issue Opening Date. However, the Company may
Vobtain credit rating(s) {single or dual) for the Bonds fo be issusd under this Shelf Placement

| Mamorandum fram fime o tima from anv nthar SERL registered cradit rafing agenciss and the details of |
Registrar fo the : Name: Link Infime India Pvt. Lid.

Issue | L'NK;T%@ Ah@

! Regd office: 101, 247 Park, LB 8 Marg, Vikhroli West Mumbai —400 083
i Corp office: 101, 247 Park, LB S Marg, Vikhroli West Mumbai —400 083 Tel:

- 022 49186000

- Fax: 022 49186060

 E-mail: ganesh.jadhav@linkintime.co.in

i Contact Person: Mr. Ganesh Jadhav

- Website: www.linkintime.co.in

Legal Counsel ! Name: Wadia Ghandy & Co.
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e "‘":3

3 Py

- !

Regd office: 2nd Floor, NM Wadia Buildings, 123 MG Road, Fort, Mumbai 400 001

Corp office: 2nd Floor, NM Wadia Buildings, 123 MG Road, Fori, Mumbai 400 001 Tel:

+91(22) 2271 5600

Fax: +91 {22) 2267 (226

E-mail: shabnum kajii@wadiaghangdy.com

Contact Person: Ms. Shabnum Kajiji

Website: NA

StatuioryAuditors Name: Gokhale & Sathe Charterad Accountants

Regd Office: 304/308/308, Udyog Mandir No 1, 7-C Bhagop Keer Marg, Mahim, Mhmbal
4900186, India | !

Corp Office: 304/308/308, Udyog Mandir Ne 1, 7-C Bhagoji Keer Marg, Mahim, Mumbai -
4600186, India

Fax :NA

Email ; rahul@gokhalesathe.in
Contact Person: Rahul Joglekar -
Wehsite .www.gokhalesathe.in

Guarantor, if As per the Tranche Placement Memorandum
applicable

Arrangers, if any As per the Tranche Placement Memorandum |
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SECTIONE ABOUT
THEISSUER

A brief summary of the business! activities of We Issuer and its subsidiaries with the details of branches / units and line of  business:-
(i) Overview of the Business !

The Company was incorporated under the name of Komaz Fiancial Services Lid on 10th August 1988 and it obtained the certificale of
Commencement of Business on 23+ February 1988. The erstwhile Komaz Financial Sarvices was renamed as Kotak Forex Brokerage Ltd.
with effect from 13% March 2001. On 25" June 2017, Kotak Forex Brokerage Lid. was renamed to Kotak infrastructure Debt Fund Limited.

The Company has been issued a cerlificate of registration no. N-13.02177 dated April 06, 2017 by the RB! to operate as an IDF-NBFC.

As an. IDF-NBFC, the Ccmpanys principal activity is to provide funding to companies in relation io Infrastructure Projects which are
operational for rriore than|1 year

| |
R8I has noilfleci certaln flexibility in refinancing by IDF-NBFCs vide its notification No. RBI/2014-15/600 DNBR (PD)
CC.No.035/03.10. 001/2014-15 dated May 14, 2015 {now consolidated in the RBI NBFC Master Diractions 2016).

The CBDT has, vide nofification no. 84/2015/F No.133/43/2015-TPL dated October 20, 2015, effecled changes {with retrospective effect
from May 14, 2015) to Rule 2F of the Income Tax Rules to extend the scope of permissible investments which may be undertaken by an IDF
to avail the exempticn avallabie under Section 10{47) of the Income Tax Act. Accordingly, an IDF may undertake debt investments
infrastructure Projects which have completed at least one year of sahsfactory commercial operations that:are: (a) public private partnership
projects and are a party to a triparlite agreement with the concessionaire and the project authority for ensuring compulsory buy out and
termination payment; {b) non -public private partnership projects and public private partnership projects without a project authorily, in seciors
where there is no project authonty

This amendment has been effected to bring Rule 2F of the Income Tax Rules, 1962 in conformity with certain changes brought vide RBI
notification No. RBIIZOM iSIBOG DNBR (PD} CQ No.035/03.10.001/2014-15 dated May 14, 2015 {now consolidated in the RBI NBFC Master
Directions 2016}, in relatson to permissible investments of an IDF,

The shareholders of the Company is Kotak Mahindra Bank Limited, Kolak Securities, Koiak Mahindra Capital Company and
Kotak Investment Advisors Limited as on the date hareof. '

(i) Brief Particulars of the management of the Company and the corporate structure Brief

particufars of the manag?ment ofthe Company‘:

Mr. Veenu Singla (Chief Executive Officer): Hé is CEO of the Company. He has done Post Graduate Diploma in Business Administration
{PGDBM) in finance frem XLRI Jamshedpur and holds professional cerfifications — CFA and FRM.

He has iotal exparience’of 11+ years spanning across 3 financial institutions where he has been responsible for Infrastruciure Financing -
Business development and st{uctunng of the deal. He has been part of Kotak Group for aver 5 years, he.has been instrumental in
building the book across various Infrastructure sub-sectors with more focus on green energy; transmission, fransportation & social infra
sectors. Mr. Veshu Singla has been appointed as Chief Executive Officer (CEQ) of the Company with effect from 04st February 2022,
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Veenu Singta
{CEO & CFO)

(i) Project cost and means of financing, in case of funding of new projects

Not Applicable
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BOARD OF INDIA {(LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE
COMPANTES ACT, 2013, (THF COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES 2014 AS AMENDED FROM TiME
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SECTIONF
FINANCIALINFORMATION

[The d|schsures under (i) and (ii) hereunder shall be accompanied with the Auditor's Report along with the requisite
: schedules, footnotes, summary etc.]

Note: Amounts in thls Section F have been provided in Rs. Lakhs, as per the Company'’s Audltedelmlted Review Financial
Statements

(i) A columnar fepresenfation of the audited financial slatements {i.e. Profit & Loss stalement, Balance Shesi and Cash Flow  statemen)
both on a standalone ar{d consolidated basis for a period of three completed years which shall not be more than six months old from the
daté of the draft offer document or offer documlent or issue opening dale, as applicable.

Stangdaione Audited Fina}:cial Statement

BALANCE SHEET AS AT-JUNE 30, 2022 {Limited Review), MARCH 31, 2022 {Audited), MARCH 31, 2021 {Audited) & MARCH 31, 2020 {Audited)

(Rs. Ins Lakis}

Asat Yih As at March As at March As at March

Particulars September, 2022 |  31st,2022 | 31st2021 | 31st 2020

ASSETS

Financial assets

Cash and cash equivalents'

o 77251 757.72 2 10.778.53
Rank Balance other than cash and cash eguivalents
- 23,59 9305 23.05 28.26
Receivables ’ : ]
' (I} Trade receivables
() Other receivables ;
| 0.76 4,20
Loans 54,096.06 47 208 14 5477218 58,112.56
fnvestments
41,496.00 A7435.48 37,213.94 20,185.07
Other Financial assets ‘ ]
. ; 2.59 2.58 1.59 010
Total financial assets - 96,391.50 9543218 | 9233487 | 89,1049

Nen-financial assets
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Current Tax assets (Net)

1,356.83

1,164.28

| AS AMENDED FROM TIME

1,183.57

Deferred Tax assets (Net)

- 1,204.33

Property, Plant and Equipment

27.77

e

42.18

58.41

Intangible assets under development

Other intangible assets

1.74

2.16

Other Non-financial assets

61.07

56.81

41.90

39.59

Total Non-financial assets

1,447 .42

1,251.48

1.288.41

1,282.57

Total Assets

97,838.92

| 96,683.67

90,387.49

{
93,623.28
|

LIABILITIES AND EQUITY

LIABILITIES

Financial liahilities

Derivative financial instruments

Payables

(I} Trade payables

(i) total outstanding dues of micro enterprises and small
enterprises

{ii} total outstanding dues of creditors other than micro
enterprises and smalt enterprises

122,50

109.74

6316

T 63.04

(1) Other payables

(i} totai outstanding dues of micro enterprises and small
enterprises

{if} total outstanding dues of creditors other than micro
enterprises and small enterprises

46.26

32.75

Bebt securities

51,851.53

| 51,783.62

. 52,056.18

Borrowings (Other than Debt Sscurities)

!

51,711.83
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Subordinated Liabiities

75.25
| i 7263 75.25 7525
Other Financial liabilities |
Total financial liabilities
52,092.92 52,011.37 51,850.24 52,194.47
Non-Financial liabilities |
Current tax liabilities (Net) |
3925 35,69 35,69 s2.24
Provisions | | 14,68 18.44 10226 99.22
Other non-financial liabilities ‘
‘- 29.19 52.82 7649 36.96
Total Non-financial liabilities
' ' 76.42 106.95 214.44 168.42
EQUITY
Equity Share Capifal
31,000.00 31,000.00 31,000.00 31,000.00
Other equity |
- | 14,669.88 13,565.35 10,558.60 7.024.60
Sub total | 45,669.38 44,565.35 41,558.60 38,024.80
Total Liabilities and equity 96.683.67 93.623.28 90,387.50

97,838.92
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THIS SHELF PLACEMENT MEMORANDUMHAS BEEN PREPARED IN CONF ORMITYinTﬂ THE SECURITIES AND EXCHANGE BOARD
OF TNDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 20i5, SECTION 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME
TO TIME

STATEMENT OF PROFIT AND LOSS FOR THE PERIOD / YEAR ENDED JUNE 30, 2022 (Limited Review), MARCH 31, 2022 (Audited), MARCH 31,2021 {Audited) &
MARCH 31, 2020 (Audited) (Rs. fn Lakhs}

For the three

Forthe Year

Tax expense

For the Year , For the year
monih ended ended March  ended anded March
September 30, | 1”31 9000 March 31, 31st, 2020
Particulars 2022 | - 2021 o
REVENUE FROM OPERATIONS
(i Interest income 2984 45 617291 7 255 44 7,717.55
(i#) | Dividend income 6.55 i -
(iii) | Fees and commission income i -
(iv} | Mef gainflless) on financial instruments 915.48 794 47 | 418,68 301.42
Net gain on derecognition of financial instruments i
v : i ) -
under amortised cost calegory
{vi) | Others i i 91,32
4)] Total revenue from operations 3,206.49 6,804.38 7.674.02 §,110.29%
(I | Cther income 017 65.19 487 30.66
(1) 1 Tofal income (F+11) 3,206.66 | 6,950.57 771 8.89- 8,140.95
EXPENSES * !
(| Finance costs 181258 3,318.93 3,544.60°  3.997.85
{ily_| Impairment on financial insiruments 1244 189,84 14124 365112
(i) | Employee Benefits expenses 7454 43148 | 458.96 454.77
(ivy | Depreciation, amortization and impairment 134 16.25 ' 18.66 18.83
| C

(v} | Other expenses 179.56 | 398.00 124766 21352
{IV) | Total expenses 210714 2,974.91 ;1,228. 63 5,005.89
(V) | Profit{loss) before tax 1,099.51 2,084.66 3,490.25 3,045.06

(1) Current tax

(2) Deferred tax
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THIS SHELF 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
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COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME
TO TIME ; )

| Total tax expense (1+2) .

|
Proﬂti(losQ for t?jle year (V+VI) 1,089.51 2.084.66 3,490.25 3,045.06

Other comprehensive income

{A) ltems that will not be reclassified to profit or
| loss ﬁ

# Remeésuremienls of the defined benefit plans

i 5.02 -2.00 .62 1.76

{ii) Income tax relating fo above ltems

Toal (A) 5.02 2,00 0.62 176

| (B} Items that will be reclassified to profit or loss .

{i) Deabt Instruments through Other |
Comprehensiva Income |

Financial nstruments measured at FVOCI

(i} Income tax relating to items that wilt be
reclassified to profit or loss

Total (B} .

Other cqmprehef\sive income {A -+ B) 5.02 2.00 062 1.76

Total Compreheinsive Income for the pericd
| oy | 1,104.53 2,982.68 3,480.63 3,046.82

Earnings 'per eqt!Jity share - Basic and biluted (Rs) 0.35 0.96 113 0.98
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THIS SHELF PLACEMENT MEMORANDUM HAS BEFEN PREPARED IN CONFORMITY|WITH THE SECURITIES AND EXCHANGE BOARD
OF TNDIA ((SSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS 2021, THE SECURITIES AND EXCIANGE
BOARD GF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMLNlS) REGULATIONS 2015, SECTION 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME

TO TIME

STATEMENT OF CASH FLOW FOR THE YEAR ENDED MARCH 31, 2022 {Audited), MARCH 31, 2021 {Audited) & MARCH: 30 2020 {Aucited) (Rs. In Lakhs)

27

{Amount in
Lakhs)
_ R _ <] Fortheyear | "Fortheyear . | Forthe year -
g Sl ended e ended |~ -ended -
-'-'.’.a.;“_"’“'_ar?_ L - March 31st, ! March 315t *March 31st, - .
R T S D222 2021 U0
Cash flow from operating activities
Profit before tax
53,212.33 33,610.92 33,358.06
Adjustments to reconcile profit before tax to net cash generated
from [ (used in} operating activities
Depreciation and amortization expense 221.76 208.28 93.73
Dividend Received {204.12) : - {340.29)
Profit on Sale of Property, Plant and Equipment (7.98) . - (767} {7.00)
Impairment on financial instruments (6.276.10) | - 3,347.58° 5,680.46
Nat gain/ (loss} on financial instruments at fair value through profit or loss (8,605.06) (4,176.60) (3,454.47}
Interest on Borrowing 3468298 ||  32,547.43 59,897.09
interest on Barrowing paid {35,413.30) . ((37,182.90) {56,871.57)
ESOP Expense 3652 - 99.13 131.19
Remeasurements of the dafined benefit plans (36.37) {1.90) (19.87)
Debt Instruments through Other Comprehensive Income (256.55) (0.53) (37.44)
Operating profit before working capital changes :
38,354.11 | - 28,443.80 38,330.89
Working capital adjustments :
{Increase) / Decrease in Bank Balance other than cash and cash equivalent (2143 1,454.46- 21,305.86
{Increase) / Decrease in Loans (40,782.17) | (87,773.37) 3,24,790.95
(Increase) / Decrease in Receivables 44116 L {282.70) 278.28
(Increase} / Decrease in Other Financial Assets {0.08) {25.00) (90.00)
(increase) / Decrease in Other Non Financial Assets 25534 {28.78) 69.54
Increase / (Decrease) in Trade payables {16.37) (2,167.63) 2,445.03
Increase / (Decrease) in other payables 606.21 (1,189.42) 922,79
Increase / (Decrease) in other non-financial liabilities 24.88 : (248.84) {555.29)
increase / (Decrease} provisions (249.54) . 62665 {20.76}
(Increase} / Decrease in unamortized discount 2322657 :14,800.86 38,733.44
{16,725.11) (74,833.77) 387,879.84
Net Cash (used in) / generated from operations i 21,620.00 | | (46,389.97) 4,26,210.73
Income tax paid (net} ' (13,387.41) (7,086.09) 10,781.22
Net cash (used in) f generated from operating activities 8,241.59 {53,486.06) 4,15,429.51
Cash flow from investing activities i
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THIS SHELF 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 (L[STTNG OBLIGATIONS AND DISCLOSURE REQUIREMENTS) R.EGULATIONS 2015, SECTION 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME

TO TIME
Purchase of mvestmenis | (4,533,177.89) {2,648,612.42) | (85,87,025.71)
Sale of investments i 4,419,219.09 2,683,776.72 96,10,346.44
Interest on Investments 7,528.03 6,069.75 6,324.57
Purchase of Property, Plant and Equipment (85.58) (151.83) (451.'82)
Sale of Property, Plant and Equipment 39.91 70.50 15.06
Dividend on investments 204,13 . - 340.29
Net cash {used in) / generated from investing activities (106,272.31) {58,847.08) 30,148.82
Cash flow from financing activities
Proceeds from Debt Securities 3 243,049.36 120,482.42 1,74,089.5
Repayment of Dabt Secunttes l (115,669.29} (178,230.94) {1,81,125.81)
Infercorporate Deposn!lssued 29,003.36 92,000.00 1,15,300.00
Intetcorporate DepositjRedeemed {27,003.36) (109,400.00) (1,21,350.00}
Commetcial Paper isstied 2,268,427.96 873,262.34 5,59,272.67
Commercial Paper Redeemed (2,257,000.00) (863,764.49) {8,83,023.48)
Term Loans drawn 20,000.10 30,000.00 -
Term Loans Paid {30,000.00) - -
Increase/(Decrease)in Bank overdraft(Net) {10,500.01) 3,656.99 22,856.36
Net cash (used in}/ generated from Fmancmg Activites 120,308.12 (31,993.68) 3,13,880.76
. ! l '
Net (decrease)/ increase in cash and cash equivalents 22,277.40 {144,326.82) 1,31,597.57
Cash and cash equwalents at the beginning of the year 14,694.70 156,021.52 2742395
Cash and cash equivalents at the end of the year 36,972.10 14,694.70 1,59,021.52
Reconciliation of cash and cash equivalents with the halance sheet
Cash and cash equivalents as per balance sheet (refer note 2)
Balances with banks inl current account 36,972.10 14,694.70 1,59,021.52
Cash and cash equivalents as restated as at the year end* 36,972.10 14,694.70 1,59,021.52

* Cash and cash equwalenls shown in BaIance Sheet is net of ECL provision
of Rs. 7.21 lakhs as at|March 31st, 2022 {Previous year: Rs. 2.87 lakhs)

The above Cash Flow statement has been prepared under the ‘Indirect Method' as setoutin Ind AS7 - ‘Cash Flow Statements’

For Auditor's Report for last three Financial Years - please refer Annexure IV

(ii} Unaudiled financial information for stub period.

For Limited Review Réqod as on September 30, 2022, please refer Annexure 1V.

Consolidated Audiled Financial Statements |

As on even date] the Issuer does not have any subsidiary. The standalone and consolidated financial information would be the same

and the Financial Information as disclosed above shall apply.
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THIS SHELF PLACEMENT MEMORANDUMHAS 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 QF 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

(iii) Key Operational and Financial Parameters on a Consclidated and Standalcne Basis:

Financial Seclor Enfitios: Standalone basis {Rs. In Lakhs)

Rs in'Lakhs

Key Operational and Financial Parameters as at March
31, 2022 and September 30, 2022 ‘
As at |
: As at March As at March As at March

Paticulars Sepleberdh, | tsa022 | atst 2021 | 31t 2020
Balance Sheet
Net Fixed assefs 20,5 28.23 4218 59.41
Current assels 35,068.42 45,039.96 25,422.89 16,926.66
Non-current assets 6274098 5161547 66, 158,21 73,399.42
Total assels 97,838.92 96/663.66 93,623.28 90,387.49
Non-Current Liabilities (including maturities of ' ! | 50.097.60
long-term borrowings and short-term borrowings) 41,31119 25,696.70 50,113.98 .
Financial liabitities (borrowings, trade payables, and : 50,014 75
other financial} 41,206.33 25,640.22 50,026.58 T
Provisions 104,86 3.66 51.70 2081
Deferred tax liabilities (net) 0 i -
Other non-current liabilities 0 52182 35060] . 32.24
Current Liabilities {including maturities of long-term | L 276529
borrowings) 10,857.85 26,421.62 1,950.72 e
Financiat liabilities (borrowings, leade payables, and - - 517972 |
other financial) 10,717.83 26,371.15 1,823.66 T
Provisions 14002 | 4470 . 50.56 48.61
Current tax abilties (nef) : -
Other current liabilities i 35,69 76,49 36.96
Equity (equity and other equity) 465,669.88 44565.35 41558.60 38024.6
Total equity and liabilities 97,838.92 96,683.66 93,623.2|8 90,387.49
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THIS SHELF 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 RIDIA (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 : ;
. |
; : For the quarter For the year For the year For the year
Profit'and Loss ended September ended March ended March 31sf, ended March
: J0th, 2022 - 31st, 2022 2021 31sl, 2020
Total revenue 3,206.66 6,950.57 7,718.89 8140.95
from oporafions | | 228446 6,172.91 7 255.44 771755
. i i
Other income ' 92220 786,66 463.45 4234
Total Expenses | 2.107.14 3,974.91 4,22864 5,085.89
Total comprehensive income (fotal revenue - 3045.05
total expense) : -1 1,000.51 2,984.66 3,490.26 e
Profit  loss after tax i h -
Other comprehensive irjcome 502 200 082 176
R i
Total comprehensive income for the year | £ 10453 2982.66 348063 3,046.82
Eamings per equity shae: {a} basic; and {b) 0.98
diluted : 0.35 0.86 .13 :
Continuing operations 0.35 0.96 1413 0.98
Disconinued operations i i i -
Total Continuirg and diécontinued operations | i i -
¢
. ) ) .
Cash Flow
Net cash generated iron;a operating aclivifies 1021258 6,126.00 -10,069.66
Net cash used in fgenerated from investing 9.626.67
acfivities ’ -9,773.62 16,577.94 e
Ne§ cash used in ﬁnanc‘!ng activities 595 596 9,993.68
Cash and cash equivalgnts 12418 1078137 1,230.68
: 1
Balance as per staiemept of cash flows | 75772 94 18 10,781.37
Additional Information
Not worth 45,669.88 44,565.35 41,558.60 38024
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THIS SHELF PLACEMENT MEMORANDIUM 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
: I .

TO TIME : i

Cash and Cash Equivalents 79610 767.7 394 14 10778.93
Curent Investments 32,852.25 33,003.76 1852732

Assets Under Management 64.190.58 61.640.86 73.458.79° 78,297.63
Off Balarce Sheet Assets '

Total Debts to Total assets 053 054 0.55 . 0.58
Debt Service Coverage Ratios {Profit after tax | ! 176
+Interest paid) / interest Paid 1.57 180 1.98 : '
Interast lncome 2,284.46 6,172.91 7,255.44 7808.87
Interest Expense § 812,58 3318.93. 350460 | 399765
Interest service coverage ratio (Profit after tax ‘ 176
+ Inferest paid) / interest Paid 1.64 190 1.98 )
Provisioning & Write-offs i i i ; -
Bad debts to Account receivable ratio i | i E -
Gross NPA {%)# i i -
Net NPA (%)# i i i -
Tier | Capitat Adequacy Ratio (%)# 69.17% 69.86% 75.29% 87.56%

Tier || Capital Adequacy Rafio (%)# 0.30% 0.25% 0.41% 1.37%

# As submitted to RBI

Consolidated basis: As on even date, the Issuer does not have any subsidiary. The sfandalone and consolidated financial information

would-be-the:same-and-the-Financial-Informalion-as:disclosed-above-shalf-apply:

(iv) GrossDebt: Equity Ratio of the Company

Particulars | Sep-22 | Mar-22 | Mar-21 | Mar-20 .

Before : :

the Issue | 1.14 116 | 1.24 1.37

After the '

Issue 0.84 |
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THIS SHELF PEACEMENT 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 MNDIA (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 o ’ i

(v) Details of any other ciontingent liabiliies of the lssuer based on the last audited financial statements including amount  and nature of liability.
i

Rs. In Lakhs
. As at September 30th, As at March 31st, As at March
Particulars f 2022 As at March 31st, 2022 001 31st. 2020
Claims against the Company not . . ) ]
acknowledged as debt ' Nil Nil Nii Nil
Capital Commitments Nil il il Nit
Total ‘ ; | - - -
: SECTIONG
BRIEFHISTORYOFTHE COMEANYSENCEINCORPORATION
(i) Capital Structure
a) Details of Share Capital as at last quarter end, i.e. September 30, 2022:-
Share Capital: 1 Amount {(Rs.)
Authorised Share Capital | 61,075.00
310,050,000 Equity Shares of Rs. 10/~ each 31,005.00
60 14—.7..5% Non-cumulative Redeemable Preference Share of Rs.500,000/- each 30,070.00
Issued, Subscribed and Paid-up Share Capital 31,070.00
310,000,000 Equity Shares of Rs.10/- each 31,000.00
i \
14 - 7.5% Nor!l-cumulative Redeemable Preference Share of Rs.500,000/- each 70.00

a) Changes in its capitaf structure as at last quarter end, i.e. September 30, 2022 for the last three years:-

(e (AGM/EGM).

i

% fEt P
No change
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TO TIME

b)  Equity Share Capital History of the Company for the last 3 {three) years :
. . Cumulative mark Re-
orm of .
[A)Ete of ggiljity or ffi(iie Consid‘:aration ;S:il;z ofNa[me No. Of Equity Equity
otinent Sharcs (Rs) (other than (Rs) | allotment | Bquit Shate Share
cash, etc) ’ t? Y Capital - Premium
Shares (Rs) (in Rs.)
: Kotak
1| 93000000 10 | Fund Transfer 10 | Direct 83000000 | 930000000 | - | Mahindra
! ' Bank Limited
L Kotak
2 | 93000000 10 | Fund Transfer 10 | Direct 93000000 | 930000000 - | Securities
Limited
Kotak
Mahindra
31 62000000 10 | Fund Transfer 10 | Direct 62000000 § 620000000 - | Capital
Company
Limited
: Kotak
4 1 62000000 10 | Fund Transfer 10 | Direct 162000000 620000000 - | Investment
i | Advisors Lid,

Details of any Acquisition or Amatgamation in the last 1 year.

None .
d}  Details of any Reorganizafion or Reconstruction in the last 1 year :
|
e}~ Details of the shareholding -of the-Companyas-at-the latest quarter end; i.e;; September 30,2022 a8 per the: format-~specified—-
under the listing requlations:-
. ! No, of equity No. of \ ! Total Sharcholding as
St. Particulars shares held shares held in demat form : % of total no. of equity shares
Kotak Mahindra
1 Bank Limited 93000000 93000000 30%
Kotak Securities : o
2 Limited 93000000 93000000 30%
Kotak Mahindra ! ' o
3 Capital Company Limited 62000000 62000000 1 ! 20%
Kotak Investment ‘ 5 o
4 Advisors Lid. 62000000 62000000 20%

Notes:- Shares pledged or encumbered by the promoters (if any): Nit

fy List of top 10 holders of equity shares as of the fatest quarter end i.e., as on Seplember 30, 2022:
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TO TIME

S, ‘ Total No. of Sharcholdi
Name of Sharcholder Number of shares in demat Shareholding
; s ) ] as % of total shares
Equity Shares form
No
1 Kotak Mahindra Bank Limited 93000000 93000000 30%
2 Kotak Securitics Limiied | 93000000 23000000 30%
3 Kotak I\i/Iahindra Capital Cdmpany Limited 62000000 62000000 20%
4. Kotak Ifnvestmenl Advisors Ltd. 62000000 62000000 20%

(ii) Directars of the Company

Following details regarding the directors of the Company: -

}. Details of the current directors of the Company as on date;

o3

ebruary | 32, Tanna Residency, 392 | 20102016 | Kotak mahindra
Gupta : 13, 1981 Veer Savarkar Marg, Opp. bank limited
Sidahivinayak Temple,
Prabhadevi, Mumbai —
400 025 Kotal
infrastructure debt
fund limited

Kotak investment
advisors limited

! Kotak mahindra
! life insurance
company limited

Kotak mahindra
capital company
limited

Kotak mahmdla

P T, 1
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Kashyap October, | Mahindra Eminente, : fund limited
1968 S.V. Road, Goregaon ‘
West, Mumbai -

Paritosh Director 07656300 [5M AF2202, Vervian, 2410512022 1+ Kotak infrastructure debt

“Kotak mahindra
invesiments limited

400062
Phani Shankar | Director 09663183 | 17 Flat no 5, Kanchan Society, 19,’{}712(;]22 - Kotak infrastructure debt
January Sane Guruji Road, Dadar . fund limited
1971 West, Mumbal _ 1
! + Ketak mahindra
i *| investments limited
| |
Sujata Director 08099266 | 26 4BM34, Kalpatarui Estate, 29/03/2018 | Kotak infrastructure debt
Guhathakurta February, | Andheri East, Mumbat ‘ . fund limited

1968

1

Raghunandan fndependent | 01302477 | March 30, | 6A il Palazzo, Litle Gibbs 2 IGBIZMS MALUSTE INVESTMENT AND
Daitatray Maluste | Director 1950 road, Malabar Hifl, Mumbai ; MANAGEMENT SERVICES
4000086 I PRIVATE LIMITED

KOTAK INFRASTRUCTURE
'[DEBT FUND LIMITED ~

' LIC MUTUAL FUND ASSET
MANAGEMENT LIMITED

IKURE TECHSOFT PRIVATE
LIMITED
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b) Details of change in directors since last three years:

Mr. KVS Manian, Non-Executive Direclor

Mr, Uday Phadke, lndependem Director | Resignation — 5% July, 2021 Reduce work commitments
Mr. Arvind Kathpalia, Non Executive Resignation — 1#t April, 2022 Personal reasons
Director |

Resignation — 1st July, 2022 Personal reasons

Mr. Rajiv Gurnani, Non- Executwe
Director

Appointment - 27t April, 2022
Resignation - & July, 2022 Personal reasons

Mr. Paritosh Kashyap, Nan Executive
Director '

|
i

Appointment — 24% May, 2022

Mr. Phani Sharkar, Non-Executwe
Director

Appointment — 194 July, 2022

() Auditors of the Company

a) Following details regarding the auditors of the Company:

Name |

Address .
since

Auditor

Gokhale & Satha Chartéred 304/308/309, Udyog Mandir No 1, 7-C Bhagoji Keer Marg,
Accountants ¢ ! Mahim, Mumbai - 4000186, Indla. . .

27-Sep-21i

b) - Details of change in auditor since last three years:

Name A ddress | Date of Date‘ of cessation, if Date of Re:signation, if
| | | Appointment applicable applicable
1| SR.Batlibai & Associates. LLP | | 30-Jun-17 26-Sep-21
Gokhale & Sathe Chartered
2 Accountants 27-Sep-21

{iv) Details of the following ligbililies of the Issuer, as at the end of the last quarier i.. September 30, 2022 or if

availabie a later date; -

a) Deiaﬂs of Quistanding Secured Loan Facilities as per September 30, 2022: - Nil

i
H
i
1
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Nl Nit TN TN N Nil

¢}  Details of Cutstanding Non-Convertible Securities as on Seplember 30, 2022: -

Details of NCDs

' Refer Nofe

KIDFL/2017-18/001 7.85 100 05-12-2017 05-12-2022 | Secured; . below
| E a Refer Note

KIDFL/2017-18/002 5.84 150 18-01-2018 17-02-2023 | Secured' : below
: P Refer Nole

KIDFL/2018-19/001 7.94 150 26-06-2018 28-07-2023 | Secured! below
o Refer Nele

KIDFL/2019-20/001_% 9.15 75 30-05-2019 28-06-2024 | Secured _ below
; : . Refer Note

KIDFL/2019-20/001_2 9.15 10 30-05-2019 28-06-2024 | Secured below
; Refer Note

KIDFL/2019-20/001-3 79115 15 30:05-2019 28:06-2024~| Secured: "~ bislow

Note: The non-convertible debentures (except for Subordinated Debt) are secure:d by way of a first and pari passu mortgage in
favour of the debenture trustee on the Company's immovable property of Rs.25.04 lakhs and further secured by way of first
and pari passu hypothecation of movable assets of the Company such as receivables arising out of loan, lease and hire
purchase, book debis, current assets and investments {excluding strategic invesiments of the Company which are in the nature
of equily shares, preference shares and venture capital umis or any receivables therefrom}.

d) Listof top 10 holders of non-convertible securities in terms of vaiue (in cumulative basis} as on September 30, 2022:

1 | Kotak Mahindra Bank Ltd 400 | - 80 DO%
AK Capital Finance Limited 9 . 18.00%
3 | Britannia Industries Limited 10| . _ 2.00%
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e} Details of out_standin_g Commercial Paper as at the end of the last quarter i.e. September 30, 2022 in the following format
Nl

f) Details of the Rest c:r)f the borrowing (if any including hybrid debt like FCCB, Optionally Convertible Bonds / Preference Shares):-
Ne?d to check for Pref shares

tnsecured NA

7.5% Non- Preference
Converlible | Shares
Redegemable T

Preferance Shares

- ‘\

g) Details of any outstanding borrowings taken/ debt securities issued for consideration other than cash. This informafion shall
be disclosed whether such borrowing! debt securities have been taken/ issued: (i) in whole or part, or (ii) at a premium or
discount, or (iif) in pursuance of an option or not:

None

(¥} Detailsofalldéfaultfsandlordelayinpaymentsofinterestan&principalofanykindofterrrzloaas,debtsecuri%ies and other financiat
indehiedness including corporate guarantee issued by the Company, in the past 3 years including the current financial

year.
Mone

(vi)  Any material Bvent/ development or change having implications on the financials/credit quality (e.g. any material regulatory
praceedings fagainst the Issuer/promolers, litigations resulling in material liabilittes, corporaie restructuring event elc) at
the fime of issue which may affect the issue or the investor's decision to  invest / continue to invest in the non-convertible

securities.

Sava. as stated elsewhere in the Disclosure Documents, since the date of the last published audited financial accounts, fo

the best of the Issuer's knowledge and belief, no material developments have taken place that will affect the issue of the

Bonds or the inveslor's decision to invest / continue o invest in the Bonds. However, please refer io Section O on
‘RISK FACTORS' in this Shelf F’Iac]'—:ment Memorandum and section {vii) below

(vii) Any fitigation or legal action pending or taken by a Government Department or a statuiory body during the fast three years

immedialaly preceding the year of the issue of the Shelf Placement Memorandum against the promoter of the

Company.

Kotak Mahindra Bank Limited:

The RBI has, by an order dated 200 Reserve Bank of India

Juna 06, 2018, imposed a menetary india
penalty of Rs 2 crores {Rs 20

million) on Kotak Mahindra Bank

06-Jun-19
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TO TIME ’

Limited (the bank) for failure to
fumnish information about details of . .
the sharehciding heid by its 5
promoters and to submit details of
the proposed course of
action/plans/strategy of the bank for
complying with the permitted
timedine for dilution of promoter
shareholding.

26-jun-18 RBI on June 26, 2019 imposed 0.30 Reserve Bank of India
penalty on the Bank for India

72%12% contravention of RBI directions on
Facility for Exchange of Notes and
coins during inspection of Kanpur l
Branch. Necessary instructions }
have been issued to all concemed,

reiterating o ensure stricter
compliance.

18-Jan-20 RBI imposed a penalty of Rs. 0.10 Reserve Bank of India
10,000 for not exchanging soiled India
mutilated notes by MG Road
Branch Bangalore observed during
in-cognite visit to the branch on ,
18th January 2020.Necessary |
instructions have been issued to all
concerned, reiterating to ensure
stricier compliance.

2020- NIL
2021

2021- _ NIL
2022
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2022- | 4% july 2022 RBI vide its fetter dated July 4, 2022 has
2023as | levied a penalty of INR 10.50 million for
on date failure to comply with the following
provisions /Act:

Non Compliance with directions on Customer
Protection — Limited liability of customersin | 30
unauthorized electronic banking transactions RBI India

Contraventions of provisions of sub section
(2) of section 26 A of the Act read with 30 RBI
paragraph 3 of the Depositor Education and India
| Awareness Fund Scheme 2014

Non- Compliance with directions on Bsnks
exposure to capital markets -Rationalization | 45 RBI India
of Norms and Loans and Advances —
Statutory and other Restrictions

RBI vide its letter dated 10* Aug 2022 had

_ ‘ levied penalty of INR 170984 for failure to 1.71 | RBI India
10" August maintain CRR on average basis during the
2022 fortnight July 2 ,2022 to July 15, 2022
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TO TIME

The ahove details does not include penalies levied by RBI on currency chest and cash out instances observed at ATM as these

are operational in nature

iE registers at the

Sr. PlamhffslApphcani’s - Defendants . [Court Name ..+ Claim against KMB {in Lakhs
Respondent: ; ' - '
1, Deputy_chief_Lab_br Metiopolitan Maglstrate's Pending . 0.00
Commissionar " ) f- : i e under Payment | il
- {Central) Chennai, -|of Bonus Actfor-
i I 1 no maintenance -
|- of statutory :

Kotak Securifies — Nil

Katak Investment Advisory Limited — Nil
Kotak Mahindra Capital Company — Nil

(viit} Details of default and non-payment of statutory dues

None

(ix) The names ¢f the debenfuse trustee(s) shall be mentionad with statement {o the effect that debenlure -trustes(s)
has given its consent for appointrment along with the copy of the consent Jatter from the debenture trustee

The Trustee of the Issue is iDBI Trusteeship Services Limited. IDBI Trusteeship Services Limited has:given #s
written consent for its appointment as bond frustee 1o the Issue and inctusion of its name in the form and context
in Which it appears in the Disclosure Bocuments and In all the subsequent periodical commumcaﬂons sent fo the
Bond Holders. The consent letter from Trustes is provided in Annexure'l of this Shelf Placement Memorandum.

{x} if the securily is backed by a guarantee or letier of comfort or any other document / letter with éimilar ihtent, a copy of the
same shalf be disclosed. in case such document does not contain detailed payment structure (procedure of ivocation
of guarantee and receipt of payment by the investor along with timelines), the same shall be disclosed in the offer document.

Not Applicable
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SECTIONH
DISCLOSURE OF CASHFLOWWITHDATE OF INTEREST/DIVIDEND/REDEMPTIONPAYMENTASPER DAYCOUNT  CONVENTION

a. The day count convention for dates on which the payments in relation to the non-convertible securities which need to be
made ‘

Actuall Actual
b. Procedure and time'schedule for allotment and issue of securities.

The procedure and time schedule for allotment shall be as per the Electronic Bock Mechanism Guidelines

¢. Cash flows emanaing from the non-colnve:ﬂble securlties shall be mentioned in the offer document, by way of an
illustration.

Please refer fo the Iliusfration of Cashflows set out in the respective Tranche Placement Memorandum.
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SECTION!

ASSET LIABILITY MANAGEMENT DISCLOSURES FOR NBFCs

[Where the issuer is a Non- Bankiﬁg Finance Company, the following disclosures on Asset Liabilify Management have been

provided for the latest audited financials (i.e. 30“‘ September 2022}]

A, Details with regard to the lending done by the Issuer out of the fssue proceeds of debt securities in fast three years,
including details regarding the following:

Note: information provided under this section i on a portfolio level basis including with respect to lending dane by the Issuer
out of the issue proceeds. 3

(i

Lending poliéy {containing overview of origination, risk management, monitoring and colfections):

The Company's Risk Management policy outlines the approach and mechanisms of risk management in the Company,
including identification, reporting and measurement of risk in various alctwmes undertaken by the Company. The general
objective of risk management is to support business units by ensuring risks are ttmely identified and adequately

considered in decision-making and are viewed in conjunction with the earnings.

Further, fo facilitate betler enterprisewide risk management, a Risk Management Committee (RMC) has been
conslituted. The RMC meetings are conducted on quarterly basis and is responsible for jreview of risk management
practices covering credit risk, operations risk, liquidity risk, market risk and other risks mcludmg capital adequacy with a
view to align the same to the risk sirategy and risk appetite of the Company. All credit proposais are approved at senior
fevels as per Board approved authorities including credit committees, due to the nature and complexities of facilities
offered, The Company follows siringent monitoring mechanism for the disbursed facilities which results in early delection
of potential stress accounts and thus ensuring early action for resolution of such accounts.

The Company adheres to high standards of credit risk management ard mitigafion. The lending proposals are subjected
to assessment of promoters; group financial strength and leverage; operational and financial-performance track record;
client cash flows;. The exposures are subjected fo regular monitoring of (project performance, cash flows, security cover,
ara regularty monitored). The Company manages and controls eredit risk by setting limits on the amount of risk it is willing

to-accept-forindividual counierpariies-ang for-Group—of Counterparties-and-by monitoring-expostres-in-relation-te-such
limits. There are periodic independent reviews and monitoring of operating controls as defmed in the company’s opezatlng
manual. :

The Company's risk management policies are established to identify and analyze the risks féced by the Company, to set
appropriate risk limits and controls and to monitor risks and adherence to fimits. Risk management! poficies and ‘systems
are reviewed regularly 1o reflect changes in market conditions and the Company's actlwues The Company, through its
fraining and management standards and procedures, aims to maintain|a disciplined and constructive control environment
in which alt employees understand their roles and obligafions. :

The audit committee oversees how the management moniters compliance with the Company's risk management policies
and procedures, and reviews the adequacy of the risk management framework in relation fo the risks faced by the
Company. The audit committee is assisted in its oversight role by internal audit. Infernat audit undertakes both regular
and ad hoc reviews of risk management controfs and procedures, the results of which are repered to'the audit
committes. The Risk Management committee of Board exercises supervisory power in connection with the risk
|
|
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management of the company, monitoring of the exposures, reviewing adequacy of risk management process, reviewing
internal control systems, ensuring compliance with the statutory/ regulatory framework of the risk management process.
(i)  Classification of loans/ advances given o associates, entities/ person relating to board, senior management, promoters,

othiers, tc.;

None
(iii} Classification of loans/ advances given, according to type of loans, denomination of loan outstanding by loan to value,

sactors, denomination of loans outstanding by ticket size, geographical classification of borrowers, maturity profife ete
as on September 30, 2022:

Details of gtyge of loans |

Sl Ne. Types of loans ‘ Rs. Lakhs
1 { Secured 62,739.20
2 | Unsecured -
Total assets under management (AUMY*4 62,739.20
**Net of ECL

Details of LTV

Sl. No. LTV (at the time of originates) Percentage of AUM
1| Upto 40% -
40 - 50%
50 - 60%
60 - 70%
70-80% |
80 - 90% 1,
>20% 62,739.20
Tota

~N ol es|lw]N
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Delails of Sectorial Exposure

Sl No. | Segment -wise break-up of AUM l Parcentage of AUM

1 | Retait

Mortgages (home loans and loans against propery)

Gold loans

Vehicle finance

MFI

MSME

Capital market funding (loans against shares, margin funding)

o|m|m|lolofs >

Cthers

2 | Whaolesale

A | Infrastructure ‘ 100.00%

1) Electricity Generation | o 33.00%

2) Elecricity Transmission ' 7 = C 67.00%

Reai estate (including builder Ioans and Commercial Real Estate)

LAS Promoter funding

Any other sector {as applicable) Corporate Structured Product

miojo|w

Others Capitai market funding - Wholesale

Total

Details of foans outstanding by ticket size:

Sl.

=
=

Ticket Size (at the time of originales) Z Percentage of AUM

Upto Rs. 2 Lakh

Rs.2-51lakh

Rs. 510 lakh

Rs, 10 - 25 iakh

Rs. 25 - 50 fakh 1

Rs. 50 lakh — 1 Lakhs

Rs. 1 -5 Lakhs

Rs.5-25 Lakhs . 20.91%

CcClo|{~N|lm|l |||~

Rs. 25 - 100 Lakhs ’ 79.09%

—
<~

>Rs. 100 Lakhs

Telal
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! : !
Top 5 stales borrower wise: :
1 |

Sl.No. | Top5 states Percentage of AUM

1 Gujarat . 40.10%
2 Rajasthan ' 34.20%
3 Karnataka 16.20%
4 Maharashtra 3.60%
5 Andhra Pradesh . 3.60%
8 Telangana 2.30%

Total- 100.00%

(iv} Aggregaled exposure to the top 20 borrowers with respect to the concentration of advances, exposures fo be disciosed
in the manner as prescribed by RBlin its stipulations on Corporate Governance for NBFCs, from time to time:

Details of top 20.berrowers advances with respest lo concenfration of advances as on 30» Sepiember 2022;

Particulars | Rs. (in Lakhss)
Total advances to twenty largest borrowers 62739.20
Percentage of advances to twenty largest borrowers to Total (Gross) Advances to our Company 100%
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Details of top 20 borrowers with respect to concentration of exposure as on September 30, 2022:

Particulars

. -Rs. {in Lakhss)

Total exposure to iwenly Targest borrowers

62739.20

Percentage of exposure to twenty largest borrowers to total exposure fo our Company

100%

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

|
Movement of gross NPA, Nel NPA and Provision for NPA for the financial year‘2021«22

Movement of gross NPA

Rs. {in Lakhss)

Opening gross NPA

- Additions during the year

~ Reductions during the year

Closing balance of gross NPA

None

Movament of Net NPAs !

S. No. | Particualrs Amount Rs. (in Lakhss}

1 | Opening balance - 01 Apr 2022

2 | Additions during the year

: . None
3 | Reductions during the year

Closing balance - 30 September 2022

Movement of provisions for NPAs (excluding provisions.on standard assels

S.No. Particulars

Amount Rs. {in Lakhss)

1 | Opening balance as at 1st April, 2022

Provisions made during the period

Write-off/ Write back of excess provisions

None

P B VR )

Closing balance as at 30 Sep 2022 |
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Sl No. | Segment-wise gross NPA Gross NPA (%)
1] Retail
H. Mortgages (home loans and loans against property)
L Gold loans |
J. Vehicle finance
K. | MF |
L | MSME | '
M. Capital marKet funding (loans against shares, margin funding}
N: Others None
2 | Wholesale
F. Infrastructure
G. | Realestate {including builder loans and Commercial Real Estate)
H. | LAS Promoter funding |
l. Any oiherséctor (as applicable) Cérporate Structured Product
J. Others Capital market funding - Wholesale
Total Gross NPA - Company level
“Represent Gross NPA to Gross advances in the respactive sector
B. A partfolio sumrhary with regard to industries! secters from which borrewings have been made raisedfature of borrowings

ason September 30, 2022;

8r. No.

lnstfument Amount {Rs. Crs.}

1 Bank loans

2 | Commercial Paper

3 | Debt securities 51,868.87

4 | Inter-corporate deposils i
5 | Sub-ordinated fiabilties :
Totdl i 51,368.87
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C. Quantum and percentage of secured vis-3-vis unsecured borrowings made &s on September 30, 2022:
Sl. . Percentage of {otal
No. Types of Borrowing Rs. Lakhs Borrowing
: 99.85%
1| Secured borrowing 51,793.62 °
2 Unsecured borrowing - Non Cumulative Redeemable 7595 | ‘ 0.15%
Preference Shares '
180.00%
Total borrowing 51,868.87 ?
D. NPA exposures of the Issuer for the last three financial years {both gross and net exposures} and provisioning made for the
same as per the last audited financial statements of the Issuer:
Particulars FY 2022-23 (Q1) | FY 202122 | FY 2020-21 | FY 2019-20 I
Gross NPA {Rs. Crs.) MNone None None None ;
Gross NPA % |
Net NPA (Rs. Crs,) None None None None
Net NPA %
Provision (Rs. Crs.) Nene None None None

E. Any change in promoters’holdings during ihe last financial year beyond the threshold, as prescribed by RBI:

None
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E. Disclosure of Assets Under Management {Ssgment wise break up and Type of loans):

Please refer point no Affii) above

G. Details of borrowers (Geographical location wise) as on September 30, 2022

S | satessur Percenlags of ‘
Gujarat | 43%
Rajasthan { i 17%
Kamataka | 15%
Madhya Pradesh 8%
Maharashtra/Madhya Pradesh 8%
Maharashtra . 4%
Andhra Pradesh ; ﬁ 4%
Telangana : 1%
Totat , 100%

H. Details of Gross NPA(segmeni wise)
Please refer point no A{v) above

I Details of Assets and Liabilities (Residual maturily profile wise into several buckets) as on Sepiember 30, 2022:

Residyal- maturity profile of asssis and liabilities;
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THIS SHELF 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
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TO TIME ;
Upto >1 >2 >3 >8 >1 >3 | >5 Total
30131 month months month months years — yea@'s - years
days -2 -3 s-6 -1 year 3 years § yéars
month months month
s 5
Deposit NIL NIL NIL NIL NIL NiL NIL. NiL NiL
25,226.4 | 47,208.
Advances
55,97 55.97 1,091.09 | 1,363.97 | 2,529.17 8,931.19 7,85437 |0 13
47,436,
Investments ‘
38,100.54 | - 59.07 677.62 316.00 16,161.33 633.33 1,488.58 | 48
. f : 55,487,
Borrowings -
$15.00 | 206.38 - 26,560.20 | 27,806.20 | - - 78
Foreign
Currency
assels
Foreign
Currency
Liabilities

*FCA - Foreign Currency Assels; FCL — Foreign Currency Liabilities;

L

Disclosure of latest ALM statements to stock exchange

For lalest ALM Statement [Structural Liquidily Statement) as on September 30, 2022 filad with BSiE - Please refer Annexures V
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SECTION J
DISCLOSURES PERTAINING TO WILLFUL DEFAULTER
a.  Thefollawing diéclosures shall be made if the Issuer or its Promoter or direclor is dectared wiliful defaulter:

i, Nameof tﬁe bank declaring as awiﬁful defaulter; Nil

it. Theyear |n which it was declare& as a willful defaulter: Ni
iii. Outstanding amount when deciared as a willful defaulter: Nil
iv. Name of the entity declared as 2 willful defaulter: Nil

v. Stepstaken, if any, for the removal from the list of willful defaulters: Ni
vi. Otherdisclosures, as deemed fitby theissuerin orderto enable investorstotake informed decisions: Nil
vii, Any otherédisclosure as specifieq} by the Board: Nil

b, Thefact that theissuer or any of its promoters or directors is a willful defaulter shail be disclosed prominently on the cover page
with suilable cross-referencing to the pages:

Not Applicable
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SECTICNK GENERAL
INFCRMATION

The Issuer shall file the following documents along with the listing application fo the stock exchange and with the Bond  Trustee:

Memorandum and Articles of Association;

The Disclosure Documents;

Copy of last three years audited Annual Reports;

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

Copy of the requisite Board / Commiitee Resolution authorizing the borrawing and list of authorized signatories for the allotment

of securities;

6. An underlaking from the Issuer stating that the necessary documenis for the !ssue, 1nciudlng\the Trust Deed has been
executed within the time frame prescribed in e relevant regulations/acisiules etc and the same\wouid be uploaded on the
website of the Stock Exchange, where the Bonds are proposed to be listed; '

7. An undertaking that permission / consent from the prior creditor for a second or pari passu charge being created, where
applicable, in favor of the trustees to the proposed issue has been obtained;

8. Any other particulars or documents that the recognized stock exchange may call for as it deems fit as per Applicable Law;

L

The Bond Trustee shall submit a due diligence certificate to the stock exchange in the format as specified in Schedule IV of the SEBI

Debt Lisling Regulations. The stock exchange shall list the debt securities only upon receipl of the aforementioned due diligence
ceriificate from the Bond Trustee,
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SECTIONL OTHER
BETAILS

a.  Creation of a Debenture Redemption Reserve: As per Secfion 71 of the 2013 Act, any company that intends to issue
debentures (as defined under the Companies Act, 2013 to include bonds) must create a DRR to which adequate amounts
shall belcred;ted out of the profits of the company until the redemption of the debentures. However, under the
Compames (lssuance of Share Capital and Debentures) Rules, 2014, non-banking financial companies are presently
exempt from this requirement in respect of privately placed bonds. Pursuant to this exemption, the Company does
not intend to create any reserve funds for the redemption of the Bonds,

b. lssuefinstrument specific reguiations: The Bonds are governed by and will be construed in accordance with the
Indian law. The Company, the Bonds and Company's obligations under the Bonds shall, al ali fimes, be subject to the
provisions of the Companies Act, rules framed thereunder, regulations/guidelinesidirections of RB! (including the
Master Direction-Non-Banking Financlal Company - Systemically Important Non-Deposit taking Company  and Deposit
taking: Company (Reserve Bank) Directions, 2016 issued on September 01, 2016 and bearing reference Master
Direction DNBR. PD.0C8/03.10.119/2016-17 read with Infrastructure Debt Fund-Non-Banking Financial Companies
(Reserve Bank) Directions, 2011 issued on November 21, 2011 and bearing roference DNBS.PD.CC.No.249
103.02:089/2011-12 (as amended from time to fime}, SEBI Dabt Listing Regulations, the Operational Circular and other
Applicable Laws and regulations as may be updated, amended or supplemented from time to time.

c. Default in Payment; Please see Note 2 of the Summary Terms Sheet below as well as the section on ‘Additional interest'.
d. Delayin f_isiing: Plaasea see the 'Listing' section in the Summary Term Shaet befow

e.  Delay in allotment of securities: Please see Note 2 of the Summary Term Shest below as well as the section on
‘Addfional Interest’.

f.  Issue details: Please refer to tﬁe Summary Term Sheet

z, Applicaéién Process: As set out above in Section A of this Shalf Placement Memorandum

h. D|sc|osuze Preseribed Under Pas-4 of Companies (Prospactus and Aflotment of Secuntses) Rules, 2014; Please  refer to
Annexure Vil

i PrOJectdetalls (gestation period of the project; extent of progress made in the project; deadlinas for completion of the project;
the summary of the project appraisal report (if any}, schedule of implementation of the project):
Not Applicable

j. Material Contracts invalving Financial Obligation: The coniracts referred to below (not being contracts entered info  the
ordinary course of business carried on by the Company) which are or may be deemed material have been entered info
by the Company. Copies of these contracts together with the copies of these documents referred lo below may be
inspected at the Corporate Office of the Company between 13:00 am and 12:00 noon cn any working day of the
Company.

By the very nalure of its business, the Company is involved in a large number of transactions involving financial

obligations and therefore it may not be possible to fumish details of all material contracts / agreements / documents
involving financial obligations of the Company. Howsver, the contracts / agreements / documents listed below which
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B -

© =

11
12.

13.
14,

15.
18.

are or may be desmed to be material (not being contracts entered info in the ordinary course of the business carried
on by the Issuer), have been entered info / executed by the Company:

Documents material to the lssue ‘

| ‘
Memorandum and Articles of Association of the Company as amended from time 1o time;
Certificate of fncorporaticn of the Issuer;
Cerlificate of Regisiration issued by RBI.
Resolution of the Board of Directors passed at its meeting held on May 24, 2022 approvmg, inter-alia, the issue of the
Bonds aggregating up to Rs900 ¢rores (Rupees Nine Hundred Crores only );
Resolution passed by the shareholders of the Company at the Extraordinary General Mesting hefd on August 7, 2018
authorising the Board of Directors to borrow, for the purpose of the Company, upon such ferms and conditions as the
Board may think fit for amounts up to Rs1500 crore {Rupees One Thousand Five Hundred Crore} under Section
180(1)(c)
Resolution passed by the shareholders of the Company at the Extrordinary General ‘Meehng held on
August 7, 2018 authorising the Board of Directors fo offer, issue ang allot the Bonds; |
Credit Rating Letter dated November 16, 2022 By Crisil Ltd & November 14, 2022 from ICRA Ratlng Limited and Rating
Rationale dated June 30, 2022 from CRISIL Rating Limited and Rating Rationale dated August 02,2022 from ICRA
Limited
Tripartite agresment between the Company, Link Inime India Private Limited (Registrar & Transfer Agent} and NSDL
Triparlite agreement between the Gompany, Link Intime india Private Limited (Registrar & Transfer Agent) and CDSL;
Consent letter issued by IDBE Trusteeship Services Limited dated November 15,2047 providing their consent for acling
as the Trustee fo the Issue and inclusion of its name in the form and context In which it appears in this Placement
Memorandum;
In-principle approval for listing of the Bonds;
Trust Deed executed by and between the Company and IDBI Trusteeshxp Segvices Lid. dated December 13,
2018 as amended by the amendment deeds dated March 10, 202t and August 30, 2022;
Deed of Hypothecation executed by and between the Company and IDBI Trusteeship Serwces Lid. dated December
13, 2018;
Trustee Agreement executed by and between the Company and IDBI Trusteeship Services Ltd dated
December 13,2018
This Shelf Placement Memorandum and the relevant Tranche Placement Memorandum;
The Private Placement Offer Cum Application Letter.

Material Confracts

License agreemeni with Kotak Mahindra Bank Limited dated March 341, 2021 for right to use Kotak Mahindra Bank
Limited's licensed trademarks.

Ceriified true copy of the aforementioned documents shall be avaitable for inspection at the Corporate Office of the
Company until the date of closure of the Issue.

Malerial Development: Save as stated eisewhere in this Shelf Placement Memorandum, since the date of last
published audited statement, no material developments have taken place that will materially affect the performance of
ihe prospects of the Company. There are no materiai events/ developments at the time of issuance of this document
which rmay affect this issue or the investor decision to invest/continue {o invest in the debt securities.

|
Servicing behaviour of the Existing Debts: The Company is d:schargmg alé its liabilities in iume and would continue
doing s0 in future as well. The Company has been paylng regular intérest and principal arount an redemption,

Consent From the Existing Lenders: The company is not required to obtain any consent from existing lenders.
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SECTION M

OTHER TERMSPERTAINING TO THE ISSUE

! |
Right to Accept of RejectiApplications '
The Company is entilled at ifs sole and absolute discretion 1o accept or reject any application, in part or in full, without assigning any

reason thereof, Application Forms that are not complete in all respects may be rejected at the sole and absolule discretion of the
Company. Any application, which has been rejected, would be infimated by the Company along with the refund warrant.

Fictifious Applications

Any person whao {i) makes in a ficfiious name, an application o the Company for acquiring, or subscribing for any Bonds therein, or (i)
otherwise induces the Company o allot or register any fransferor of Bonds therein to him or any other person in a fictitious name, shall
be punishable under the extant faws. Fictitious applications will be rejected. Attention of applicants is specially drawn o the provisions
of sub-section (1) of section 38 of the Companies Act, 2013.

Nature
The Bonds are to be issued in the form of {axable secured redeemabie rupee bonds which are non-convertible in nature.

Form

The Company has made provisions with National Securities Depository Limited (NSDL) and Central Depository Services Ltd (CDSL)
lo issue the Bonds in dematerialised form to all successful applicants. All provisions relating to issue, alotment, iransfer,
transmission, &ic. in respect of dematerialisation and rematerialisation of the Bonds will be as prescribed under the Depositories Act,
1996 and the rules by NSDL and CDSL would be applicable to these Bonds.

¢

Allofment

The beneficlary account of the investor(s) with National Securities Depository Limited (NSDL) and Central Depository Services (India)
Limited {CDSL)/ Depository Participant will be given initial credit within 2 (Two} working days from the Deemed Date of Allotment. The
inifial credit in the acccer;t will be akin to the Letter of Allotment.

Allotment Intimation

The Company has made depository arrangemenis with NSDL and CDSL for the issue of these Bonds in dematerialised form. The
investors shall hold these Bonds in the dematersalrsed form and will be governed as per the provisions of the Depositories Act,
Securities and Exchange Board of India (Deposrtones and Participants) Regulations, 1996, rules naotified by NSDL and CDSL (as

applicabie) from time t6 time and other Applicable Laws and rules notified in respect thereof.

investors should mention their NSDL and CDSL Depository Parficipant's name, DP-1D and Beneficiary Account Number at the appropriate
place in the Appiication: Form. The Company shail take reasonable steps to credit the beneficiary account of the alioltea(s), with the
NSDL and CDSL Deposrtary Participant as mentioned in the Application Form, with the number of Bonds allotted. The applicant is
responsible for the correctness of its details given in the Application Form vis-a-vis those with its DP. In case the information is incorrect
or insufficient, the Ccmpany would not be liable for losses, if any.

Transferability! Mode of Transfer ;

The Bonds issued will ble freely transferable and transmittable. However, it is clarified that no investor shall be entitled to transfer the
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Bonds fo a persen who is not entitled to subscribe to the Bends. The Bonds shall be fransferred subject o and in-accordance with the
applicable provisions of the Act and the rulesf procedures as prescribed by the NSDL and CDSL and Depositery Participant of
the transfercr/ transferee and any other applicable laws and rules nofified in respect thereof. The normal pracedure foliowed for
transfer of securities held in dematerialized form shali be followed for fransfer of these Bonds held in electronic form.  The sefler should
give delivery instructions containing details of the buyer's BP account to his depository pariicipant. The transferee(s) should ensure that
the transfer formalities are completed prior fo the Record Date. In the absence of lhe same, amounts due will be paidiredemption will
be made fo the person, whose name appears in the register of Bond Holders maintained by the R&T Agent as on the Record Date,
under all circumstances. In cases where the fransfer formalities have not been completed by the fransferor, claims, if any, by the
transferees would need 1o be seitied with the transferor(s) and not with the Issuer. The normal procedure followed  for transfer of
securities held in dematerialized form shall be followed for transfer of these Bonds held in dematenahsed form.  The selter should

give delivery instructions containing details of the buyers DP account 1o his DP.

Underlaking o Use a Cornmon Form of Transfer

The normal procedure followed for transier of securities held in dematerialized form shall be foilowead for transfer of these Bonds  held
in electronic form. The seller should give defivery instructions containing detall of the buyer's DP: account fo his depository
participant. The issuer underfakes that there will be common transfer form/ procedure for fransfer ofjBonds. The seller shall bo
respansible for payment of stamp duty in fransfer of securities in accordance with applicable law.

Coupon Payments

{a) Coupon rate: The details as to Coupon Ratef inlerest for each Tranche/Series shall be specified in the relevant Tranche Placement
Memorandum issued in respect of such Tranche/Series. Any Coupon! interest payable on the Bonds may, be subject to deduction  at
source af the rates prevailing from time to fime under the provisions of the tncome Tax Act, 1961, or any other statutory modification  of
re-enaciment thereod, for which a cerlificate will be issued by the Company

(b) Computation of Coupon: ; Coupon for each of the interest perlods shall accrue on an actual / aclual ba5|s on the face value of the
Bonds and as specified in the relevant Tranche Placement Memorandum issued in respact of such TranchelSenes of Bonds at
the applicable Coupon Rate.

() Payment of Coupon: Payment of Coupon on the Bonds will be made 1o those of the Bond Holder(s} v;rhose name(s) appearin the

register of Bond Holder(s) (or to the first holder in case of joint holders) as on the Record Date fixed by the Company for this purpose
andfor as per the list provided by the Depository lo the Company of the beneficiaries who hold Bonds in dematerialized form

credit through Electronic Clearing Service (ECS), Real Time Gross Selllement (RTGS) or National Electronic Funds  Transfer {NEFT)
and where such facilifies are not available the Company shall make payment of all such amounts by way of. cheque(s)/demang
draft(s)/inlerost warrani(s), which will be dispatched to the bond holder(s) by registered posl/ speed posb’ courier or hand delivery
or or before the Interest Payment Dates as specified in the Tranche Placement Memurandum
\
Payment on Redempticn

The repaymentredemplion of the Bonds shall be made on the Redemption Pate in the manner specuﬁed in the Tranche
Placement Memorandum for the relevant Series/Tranche of the Bonds.

Notwithstanding anything contained in the paragraph above, the Bonds may also be redeemad on an ea!riy redemption date by the
Company if so specified in the Tranche Placement Memorandum for the relevant respective senes/tranche of the Bonds or as may
be agreed upon mulually between the Company and the relevant Bond Holder(s}).

The Bonds shalt be taken as discharged on payment of the redemption amount by| the Issuer on lhe Redemptlon Daie to the Bond

Holder(s) whose names appear on the iist of beneficial owners given by the Depository fo the Issuer as on the Record Date  and

registered Bond Holder{s) whose name appears in the Register of Bond Holder(s) on the Record Daie. On such payment being

made, the Issuer will inform NSDL and CDSL and accordingly the account of the Bond Holder(s) W|th NSDL and CDSL wili be
71
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The lssuer's liabilty io the Bond Holders towards all their rights Including for payment or otherwise shall cease and stand
extinguished from the Due Date of redemptlon in all events. Further, the Issuer will not be liable fo pay any interest or compensation
from ‘dates of redemption. On the issuer d|spatchmg the amount as specified above in respect of the Bonds, the liability of the lssuer
shall ‘stand extmguushed

TaxDeduction atSource(TDS)

Tax as applicable under the Income Tax Act, 1961 or under any other stafutory modification or re-enactment thereof will be deducted
at source on coupon payment and on Final Redemption/Early Redemption as the case may be. Requisite cerfificate for tax deducted
at source, as contemplated andlor required under the provisions of the Income Tax Act, 1961 from time to time, will be issued fo the
registered holders of the Bonds as per records on the Record Dale/Barly Redemption Dale as applicable. Tax exemption
certificate/document (in duplicate), if any must be todged at the office of the Company or the designated office of the Company prior
{0 the Record date/Early Redemption Date, as applicable.
Sy |

Payrment on Redemptidn | *
Unless previously redeemfed or purchased and cancelled as spacified below, the Bonds of each Tranche/Series shali be redeemed al such price, at
the expiry of the tenor andfor at the exercise of puticall eption, if any, as mentioned in the respective Tranche Flacement Memorandum.

The Company shall compute the redemption proceeds to be paid fo the Bond Holder(s) of each Tranche/Series based on the respective Tranche
Placement Memicrandum! The Company’s liabifty to the Bond Holders of any Tranche/Series in respect of all their rights including for payment or
otherwise shall cease and stand extinguished after maturity of that Tranche/Series, in all events save and except for the Bond Holder's sight of
redernplion. Upon dispatching the payment instrument towards payment of the redemption amount in respect of the Bonds of any Tranche/Series, the
liability of the Company in respect of such Tranchel.’Seﬁes shall stand extinguished

‘ |

Effect of Holidays’

Shoutd the date of payment of any Coupor which is due in respect of the Bonds fall on a day olher than a ‘Business Day' the
immediately succeeding Business Day shall be considered as the effective date(s) for that payment.

in the evant that the dale of payment of the redemption amounis in respect of the Bonds fall on a day other than a 'Business Day',
the immediately preceding Business Day shall be considered as the effective date for that payment.

[t is hereby clarified that;any payments for Tranches/Series of Bonds listed on BSE shall also be subject to the day count
convention as pef the SEIEBI Debt Listing Regidlations.

Succession

In the event of the demise of the soleffirst holder of the Bonds or the last survivor, in case of joint holders for the time being, the lssuer
shall recognize the executor or administrator of the deceased Bond Holder, or the holder of succession certificate or other  legal
representative as having title to the Bonds. The Issuer shali not be bound fo recognize such executor or administrator, unless such
executor or administrator obiains probate, wherever it is necessary, or letter of administration or such holder is the holder of succession
certificate or other Iegal representation, as the case may be, from a Courl in India having jurisdiction over the matter. The Issuer may,
in its absolute discrefion! whers it thinks fit, dispense with production of probate or letter of administration or succession cerlificate or other
legal representation, in order to recognize such holder as being eniitled to the Bonds standing in the name of the deceased Bond
Holder on production of sufficient documentary proof or indemnity.

nghts of Bond Ho!der(s}
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The rights of each Bond Holder under or in connection with the Trust Deed shall be separate and independent rights; provided however
that if such: rights pertain to the enforcement of the Security, the same can only be exercised through the 80nd Trustes, in accordance
with the terms of the Bond Trust Deed.

Provided that the deterraination by Super Majority or Majority Bond Holders, if relating i a Series or Tranche shall be binding on  all
the Bond Holders in ferms hereof or Bond Holders of the relative Series/T ranche and no individual Bond Holder shall act in any
manner inconsistent with such defermined action.

The Bond Holder(s) shall not be entitled to any right and privileges of shareholders oiher than those available to them under the Act.
The Bonds shall not confer upon the Bond Holders the right to recaive nofica(s) or to attend and to vote at any general mesting(s) of
the shareholders of the Issuer. The Beonds and the rights of the Bond Holders shall be subject to the provisions  of the terms of the
Transaclion Documents.

Record Date
The record dafe will be 7 {Seven} working days (both dates excluding) prior fo each interest paymentf prin:cipal repayment date.

Mode of Transfer/Transmission of Bonds ! i

The Bonds shall be transferable freely; however, it is clarified that no investor shall be entitled to transfer the Bonds to a person who
is not entitied to subscribe o the Bonds. The Bond(s) shall be transferred andfor transmitted in accordance with the applicable
provisions of the Act and the applicable jaw. The Bonds held in dematerialized form shall be fransferred subject to and in
accordance with the niles/procedures as prescribed by NSDL and CDSL and the relevant DPs of the transferor or fransferee and the
Applicable Laws and rules notified in respect thereof. The transferee(s) should ensure that the transfer formalities. are completed prior
{o the Record Date. In the absence of the same, amounts due will be paidiredemption will be made fo the person, whose name appears
in the register of Bond Holders maintained by the R&T Agent as on the Record Date, under all circumstances. In- cases where the
transfer formalities have not been completed by the fransferor, claims, if any, by the transierees would need to be settled with the
transferor(s) and not with the Issuer. The normal procedure followed for transfer of securities held in  dematerialized form shall be
followed for transfer of these Bonds held in dematerialised form. The seller should' ‘give delivery instructions containing details of the
buyer's DP account to his DP.

Sharing of Information

A)

The Issuermay; al'its option, but-subject to-appiicable Taws, Use on its-own, as well a8 exchange, share|or part with any-firancial of
other information about the Bond Holder(s) available with the Issuer, with its subsidiaries and affi hates and other barks, financial
inslilufions, credil bureaus, credit information companies, agencies, statutory bodies, as may be reqmred and neither the Issuer not
its subsidiaries and affiliates nor their agents shall be fiable for use of the aforesaid information

‘ .
i
So long as the terms and conditions of the existing securities of the Company {under the respestive issues) in the International Securities
identification Number (ISIN} are not revised (i} otherwise than as may be required/permitted by fegutaitons and (i} such ‘that such
revision results in breach of or violation of regulations from time fo time, subject to the Applicable Laws, the issuer reserves the rightfis
eniitted to add additional securities {for such additional amounts as may be issued by the Company from time to time) fo the existing
ISIN from  fime to time under such ferms and conditions, which may / may not be different from the existing securifies under the respective
issues under the same ISIN. Such additional securilies and their lerms may be such as are permitted by regulations or not specifically
precluded by regulations from time to fime. Furher, such additional securities may be issued from time 1o fime at such issue prics,
either at par or al premium or at discount fo arrive at the contracted effective yield from fime fo time.

The listed securities issued by the Company under the said Term sheet can be redeemed ! bought back|before malusity dale by the
Company, as per financial or other terms as may be mutually agreed upon belween the Company and the bond holder. The said
redempiion / buyback maybe done either by pro raia basis or by lot or by any olher manner whatsoever, as the Company may deem fit. By
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signing the application form and making an application to subscribe to the securilies to be issued by the Company, all subscribers of
the securities in the ISIN and any of the subsequent holders who have acquired the said securities in the secondary market shall be
deemed to have |rrevocably given their conseqt to the Issuer to;
- add such addltlanal sacurities (for such additional amounts as may be issued by the Company from fime to time) to the existing
I
- 18N from fime to fime with terms, which may / may not be different from the lerms of securiies under the respective issues existing
under the said ISIN.
select any of the listed securities in the, ISIN for redemption / buy back as the Company may solely deem fit either by pro rata basis
or by lot or by any other manner whaisoever before maturity from time to time

Future E!orrowmgs

The Issuer shall be enhtled from time fo time, to make further issue of Bonds, other debt securities (whether senior, pari passu or
junior to the Bonds) and other instruments and securities fo any person or persons including to the public or a section of the  public
and / or members ofthe Issuer and /or to rause further loans, advances and / or avail further financial and / or guarantee {aciliies from
financiai institutions, banks and / or any othér persen (s) without any further approval from or notice to the Bond Holders { Bond
Trustae, otherwise thanias required under Applicable Law subject o the compliance with the below condition,

i. Maintenance of security cover as stipulated in the disclosure document and transaction documents on conlinuous basis.
ii. No defaut is subsisting and continuing under the transaction documents,
iii. No vioiation of SEBI Regulations and circulars issued from time o time..

Modification of Rights

Any modffications to the terms of the Transaction Documents shall be made only upen the concurrence of the Company and the
Bond Trustee, and in wntlng The Bond Trusies shall not be required to seek the consent of the Bond Holders in making any
medifications fo the Trapsaction Documents, unless expressly required under the terms of the Transaclion Documents.

Nominee Director

The Bond Trustee shall have a right to appoint a nominee Cirector on the Board of Directors of the Company (hereinafter referred to as
"the Nominee Director') in accordance with the provisions of the Securities and Exchange Board of India {Debeniure Trustee)
Regulations, 1893 in the avent of.

a. two consecufive defaults in payment of inferest fo the Bond Holders; or

b, default in creation of the Securify for the Bonds; or

c. defaultin reciempilon of Bonds. |
The Nomines Director so appointed shall noi be liable 1o retire by rotation nor shall be required to hold any qualification shares, The
Company shail iake steps to amend its Aticles of Association for the purpose if necessary.

KYC Compliance
The Company andfor EBP may be required to obtain KYC documentalion from investors as per Applicable Law. Investors shall be

required fo provide such documentation to the Company and EBP as and when requested by the Company and/ or EBP or as provided
in the Disclosure Documents

Trust Deed

The Bonds fo be issued under the terms of this Shelf Placement Memorandum shall be geverned by the terms of the Trust Deed dated
December 13,2018 executed by and between the Company and the Trustee as amended by the amendment deeds dated
March 10, 2021 and Ahgust 30, 2022. A copy of the Trust Deed along with relevant deeds of amendments are available with the
Trustee at its office in Mumbai. Provided however that, the Company shall ensure that aggregate principal amount of such Bonds
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which are o be issued under the terms of the Trust Deed, shall not at any time exceed the Overall Limit {as defined in the Trust
Deed) being Rs. 1,000,00,00,000- (Rupees One Theusand Crore only) being the total limit set out under the terms of the Trust
Deed. Itis hereby further clarified that the aggregate principal amount of Bonds to be issued under the terms of the Trust Deed

and which form a part of the Bonds fo be issued under this Shelf Placement Memorandum, shall not at any time exceed Rs,
400,00,00,000/- (Rupess Four Hundred Crores only).

Refund i
i

For applicants whose applications have been rejected or aliofted in part, refund orders will be dispatched within 7 (Seven) Business
Days from the Desmed Date of Allotment of the Bonds.

In case the Issuer has received money from the applicants for Bonds in excess of the aggregate of the application money relating to the
Bonds in respect of which allolments have been made, the Registrar and Transfer Agent shall upon receiving instructions  in refation
io the same from the Issuer repay the monies to the extent of such excess, if any. :

Loss of interest Chegues/Refund Cheques

\ :
Loss of interest chequesfrefund cheques should be intimated to the Company along with request for dupimate issua. The issue of
duplicates in this regard shall be governed by applicable faw and any other conditions as may be prescribed by the Company.
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SECTIONN SUMMARY
| TERM SHEET

The following is a summary of the terms of the Issue 1o the extent that they are applicable 1o each Tranche/Seriss. Since the terms for
each Tranche/Series may be different, the specific terms of sach Tranche/Serias of Bonds fo be issued under the Issue shalibe  specified
in the relevant Tranchie Placement Memorandum te be issued in respect of that Tranche/Series, which Tranche Placement
Memorandum wiil also l?e filed with BSE.

Security Name {Name of the non- | As per the relevant Tranche Placament Memorandum
convertible securities which
includes (Coupon!dilvidend, Issuer ;
Nams and maturity year) e.g. i
8.70% XXX 2015. !
Issuer Kotak Infrastructure Debt Funds Limited
Type of Instrument Secured, Rated, Listed, Redesmable, Rupee Bonds being nen- converlible in nature
Nature of Instrument: Secured
Seniority ‘ Senior
Mode of lssue 1 Private placement
Eligible Investors Please refer paragraph “Who can apply" of this Shelf Placement Memorandum
Listing A The Bonds are proposed lo be listad an the Wholesale Debt Market (WDM) Segment of the
: } BSE Ltd within a maximum period of 4 (Four) frading days from the respective Issue Closing
‘ Date.
In accordance with the SEBI Debt Listing Regulations, in case of a defay by the Company
in listing the Bonds beyond 4 {Four) trading days from the respaective Issue Closing Dale,
the Company shall (i} make payment to the Bond Holders of 1% (One Percent) per annum
over the Coupon Rate for the period of delay 1ill the listing of the Bonds, to the Bond Holder(s);
and (i} be permitted to utilise the issue proceeds of its subsequent two privately placed
issuances of securities only after having received final fisting approval from BSE,
Rating of the Instrurment CRISIL Ratings limited has assigned CRISIL AAA/Stable Outlook to the Bonds
! ICRA Limited has assigned ICRA AAA/Stable Outlook to the Bonds
*As on date of this Shelf Placement Memorandum, the Company has obtained credit rating
for the issuance of secured Bonds from CRISIL Ratings Limited and ICRA Limited . However,
the .Company may obtain credit rating(s} {single or dual) for the Bonds to be issued under
this Shelf Placement Memorandum, from fime to lime, from any other SEBI registered credit
raling agencies and the defails of the same shall be mentioned in the respeciive
Tranche/Series of Bonds fo be issued.
Issue Size i The aggregate size of the Issue is for upto Rs.90,00,00,000/- {Rupees Ninety Crores
| only) which Issue shall comprise of one or more Tranches/ Series of Bonds.
Minimum Subseripfion Rs.1,00,00,000/- (Rupees One Crore Only)
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Option 1o retain oversubscription
{Amount)

As per the relevant Tranche Placement Memorandum

Ohjacts of the Issue/ Purpose for
which there is reguirement of funds

As per the relevant Tranche Placement Memorandum

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

As per the relevant Tranche Placement Memorandum

'

i

Details of the utilization of the
Proceeds.

As per the relevant Tranche Placement Memorandum

In case the Issuer is a NBFC and
the objects of the issue entail {oan
fo any entity who is a ‘group
company” then disclosures shall be
made in the following format;

The proceeds of the Issue will not be utilised for providing loans to any group company.

Coupon Rate

As per the relevant Tranche Placement Memorandum

Step Up/Step Down Coupon Rate

As per the relevant Tranche Placemeni Memorandum

Coupon Payment Frequency

As per the relevant Tranche Placemeni Memorandum

Coupon Payment Dates

As per the relevant Tranche Placement Memorandum

Coupon Type

As per the relevant Tranche Placement Memorandum

Coupor: Resel Process ({including
rales, spread, eoffeclive  date,
interest raie cap and floor efc.).

As per the relevant Tranche Placement Mernorandum

Day Count Basis

Actualf Actual |

Interest on Application Money

Interest at the respective Coupon Rate' (subject to deduction of income fax under the
provisions of the Income Tax Act, 1961, or any ofher slatutory modification or re-enactment

under the respective Tranchef Series for the period starting from‘and including the date of
realization of application money in the Issuer's bank account up to one day prior to the
Deemed Date of Allotment. ‘

Default Interest Rate

In case of default in payment of Coupon and/ or redemption of, the principal amount of the
Bonds on the respective 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 defaulting period
untif the defautted amount together with th:e delay penalty is paic;i

I I

Where the Company fails to execute the Trust Deed within the period specified by SEBI, then
without prejudice to any fiability arising on account of vislation of the provisions of the
Securities and Exchange Board of India Act, 1892 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 or such other rate, as
specified by SEBI ‘to the Bond Holders, over and above the Coupon Rate, till the
execution of the Trust Deed.

Tenor

As per the relevant Tranche Placement Memorandum

Redemption Date

As per the relevant Tranche Placement Memorandum
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Redemption, Amount] As per the relevant Tranche Placement Memorandum
Redemption Premiurh/ Discount As per the refevant Tranche Piacement Memorandurn
Issue Price : As per the relevant Tranche Placement Memorandum

Discount at which sacurily is issued | As per the relevant Tranche Placement Memorandum
and the effective yield as a result of
suich discount. '

Put Option Date As per the relevant Tranche Placement Memorandum
Put Option Price As per the relevant Tranche Placement Memorandum
Call Option Date As per the relevant Tranche Placement Memorandum
Call Opfion Price | As par the relevant Tranche Placement Memorandum
Put Notification Time| As par the relevant Tranche Placement Memorandum
Call Notification Time As per the relevant Tranche Placement Memorandum
Rollover Option . | As per the relevant Tranche Placement Memorandum
Face Vaiue Rs. 10,00,003/- (Rupees Ten Lakhs Only) per Bond
Minimum Application‘and in 10 Bonds and in multiples of 1 Bond thereafter.
multiples  of Debt securities

thereafter

Issue Timing As per the relevant Tranche Placement Memorandum
Issue/ Bid Opening Date As per the relevant Tranche Placement Memorandum
Issue/ Bid Closing Date As per the refevant Tranche Piacement Memorandum
Date of earliest closing of the issus, | As per the refevant Tranche Placement Memerandum
if any. ;

Pay-}ijn Date - As per the relevant Tranche Placement Memerandum
Deemed Date of Allotment As per the relevant Tranche Placement Memorandum

The Deemed Date of Allotment for each Tranche/Series will be mentioned in the respective
Tranche Placement Memorandum issued in respect of such Trancha/Series, All benefils
relating to the Bonds will be available fo the investors from the respective Deemed Date(s)
of Allotment. The actua allotment of Bonds may fake place on a date other than the
Deemad Date of Allstment. The Company reserves the sight to keep multiple aifloiment
; date(s)/ deemed date(s) of allotment at its soie and absolute discretion without any notice.
! The Deemed Date of Allotment may be changed (advanced! postponed) by the Company
i al its sole and absolute discration.

Issirance mode of the Instrument Demat only

Trading mede of the iInstrument Demat only
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Settlement mode of the Instrument

The pay in of subscriplion monies for the Bonds shall be made by way of RTGS/ NEFT lo lhe
bank account of the Issuer, which bank account details have been captured in the Sheif
Placement Memorandum and the relevant Tranche Placement Memorandurm:. The RTGS details
of the Issuer are as under:

Beneficiary Name Kotak Infrastructure Debt Fund Ltd

Bank Account No. 6511841132 (current)

FSC Code KKBKO0O000958
Bank Name Kotak Mahindra Bank Lid.
Branch Address Nariman Point|Branch

Depository{ies)

NSDL and CDSL

Business Day

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 o tlme) and any other day on which banks are closed
for customer business in Mumbai) cn which the money markel 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 a relevant Tranche/Series falls on a day
that is not a Business Day, then the due dale in respect of suchipayment of interest shall be
on the immediately succeeding Business Day; however, the dates of the future interest
payments in respect of such relevant Tranche/Series would be as per the schedule originaily
sfipulated in the relevant Tranche Placement Memorandum. In other words, the subsequent
interest payment schedule would not be disturbed merely because the payment dale in
respect of one parficular interest payment has been poslponed* earher because of it having
fallen on non-Business Day. }

If the date for performance of any event or the maturity date/ Redempfion Dates(s) in respect of
a relevant tranchelseries falls on a day that is not a Business Day, ihen the due date in
respect of the performance of such event or the malurity date/ Redemption Dates(s) in
respect of such relevant tranche/series shall be paid on the lmmedlately preceding Business
Day. :

It is hereby clarified that any payments for Bonds shall also be fsubject to the day
count convention as per the SEBI Debt Listing Regulations

Disclosure of Interest/Dividend [
redemplion dates

As per the relevant Tranche Placement Memorandum

Record Date

The dats which will.be used for determining the Bond Holder(s} who shall be entitied to
recaive the amounts due on any due date, which shall be the date faliing 7 (Seven) {both
dates excluding) working days prior fo any Due Dale..

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

As set out in Note 1 below
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Description  regardiig  Security

(where applicable) including type of | Description of Security

security
(movablefimmovable/tangible etc.), | The Bonds being issued under the Disclosure Documents shail bef have been secured by
type  of charée (pledge/ | any: or alt of the following: {i} First pari passu registered Morlgage on the Immovable

Properly of the Company created under the Trust Dead; (i) First pari passu charge in
the nature of hypothecation over the Hypothecated Asset created under the Deed of
Hypothecation; {iii} Any other securily created by the Company in relation to the Bonds,
including by way of morlgage over any immovable property, in favour of the Trustee.

hypothecation/ morigage elc.), date
of creation of securilyflikely date of
creafion  of security, minimum
security ~ cover,  revaluation,
replacement of security, inferest to

the debenture holder over and
above the coupan rate as specified
in the Trest Deed and disclosed in

"Mir:limurn Security Cover" shall mean the Security Cover Ratio of 1 (one) time or such other
rafio that is to be maintained in respect of the Bonds cutstanding under any Tranche / Series,
as may be mutually agreed to in writing by the Company and the Bond Holders of or pertaining

the Ofifer Document/Shelf | to that relevant Tranche/Series of the Bonds,

Placement Memorandur. . . .
Secuwrily Cover and is maintenance

(a) The Company shall, at all times, untl the Final Settiement Date, ensure that the Security
Cover Ratio is maintained at or above the Minimum Security Cover at all times throughout
the tenure of the Bonds i.e. it is never less than the Minimum Sscurity Cover.

(b) Witheut prejudice to the generality of this provision, the Company shali, uatil and
including September 30, 2022, for every Security Cover Tasting Date, be obiigated fo furnish
to the Bond Trustee, on or before the 45th day following the relevant Security Cover
Testing Date, a certificate from independent charfered accountant in such form and manner
asmay be stipulated by the Bond Trustee, containing defails and book value of the Security
existing as on the Security Cover Testing Date so as to evidence thal the Security Cover Ratio
is being maintained at or above the Minimum Security Cover. On and from October 1, 2022,
and unil the Final Settlement Date, the Company shall furnish a cerlificate from a statutory
auditor, on every Secutity Cover Testing Date, containing details and beok value of the Security
existing as on the Security Cover Testing Date so as to evidence that the Security Cover Ratio
is bging maintained at or above the Minimum Security Cover,
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(c} The Company agrees that the Secunly Cover Ralio shail be tested every quarter en the
Security Cover Testing Date, and in the event the Minimum Security Cover is not met on the
Security Cover Testing Date, the Company shall provide additional security ("Additional
Security’} within 90 {Ninety) days of the Security Cover Testing Date and notify the Trustes in
writing of the same, which notice shall include a description of isuch assets being provided
as Additional Security. Such notice shall always be accompaniad with a written confirmation
py an independent chartered accountant addressed to the Boad Trustee that the Security
Cover Ratio for the Bonds shall be reinstated at or above the Minimum Security Cover, on
providing such Additional Security. The Company may, at its discretion, also bring the
Security Cover Rafio to the stipulated leval i.e., at or above the Minimum Security Cover, by
reducing its debt without providing any Additional Security. The serving of such nolice
mentioned above and acknowledgement thereof shall effecluate such addition of the assets
mentioned in the said nofice to the Hypethecated Assets, without any further act, deed or
writing and the charge in the nature of Hypothecation shall ipso facto extend fo the Additional
Security. It is clarified that any Additional Security so provided under this Clause wil
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 Trusies in its letter(s) addressed fo the Bond Trustee shall be deemed to
ba the description of the assets which are to form part of the Hypoihecated Assels pursuant
to this Clause.

Release of Mortgage Proner{v i

Notwithstanding anything contained in ihe Transaction Documents in the event that: (i} the
Company has af least provided one alternative Morigage P{operty with a clear, marketable
and mortgageable fitle and crealed and perfected a first ranking pari-passu morigage and
charge over such property in such manner and form as acceptabie to the Bond Trustes and
by signing, exscuting, delivering, registering all such deeds, writings, acts, forms as may be
necassary in this regard, and (ii) the Securily is of a value greater than that required for the
maintenance of the Security Cover Ratio as per the confirmation provided by the independent
chartered accountant in accordance with the Trust Deed with respect o the immediately
preceding Security Cover Testing Date, the Company shail be\enhtled {0 require the Bond
Trustes to release the ofher Mortgage Propertyfies or any part thereof such that the Security

-remaining...after_such.release._would..be. ,sufhcnent for mamtenance of the Security Cover

Ratic at or above the Minimum Security Cover (“Released : Mortgage Propetty"). The
Company shall, for such release, issue a letier to the Bond Trusice ' substantially in the
format set out in the Trust Deed describing the Mortgage Propertyfies lo be reieased,
which letter shall be duly acknowladged by the Bond Trustee( Release Request Letter of
Mertgage'}).

The Trustee shalf effectuate such release by re-assigning or re-conveying to the Company
(al the cost of the Company) or fo 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 trusts and Security hereby created: The Bond Trustee shall not
be required to provide notice to or obtalﬂ consent from the Bond Holders for such release,

50 long as no Event of Default has eccurred and is continuing, and the Company has not |

defaulted in making payment of the Secused Obligation(s} and an independent chartered
accountant confirms fo the Bond Truslee in writing that the Security Cover Ratio shall be
maintained at or above the Minimum Security Cover post such! release. The Bond Trustee
shall not he liable for any consequences for having acted in terms hereof and having made
such release. Provided that no such release shall be done
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uniess and untij the mortgage has been created and perfected as a condition precedant in
this regard as required in terms of the Bond Trust Deed.

Reigased Morigage Properly shall not be construed to be. part of the Security and the
Company shall be enditled to deal with the same in the manner it deems fit.

Relsase of Excess Hypothecaled Assats

Notwithstanding anything contained in the Transaction Documents, in the event that the
Hypothecated Assets are of a book vaiue greater than that required for the maintenance of
the Security Cover Ratio {basis the certilicate issued by the independent chartered accouniant
in accordance with the Deed of Hypothecation in respect of the immediately preceding Security
Cover Tesling Date), the Company shall be enfiled fo require the Bond Trustee o release
the excess Hypothecated Assets such that the Hypothecated Assets remaining after such
release would be sufficient for maintenance of the Securily Cover Ratio at or above the
Minimum Security Cover {"Released Assets”). The Company shall, for such release, issue a
letter to the Bond Trustee substantially in the format set out in the Deed of Hypothecation
describing the Hypothecated Assets to be released, which letter shall be duly acknowledged
by ﬁhe Bond Trustee (“Release Request Letter").

The Bond Trustee shall effectuate such release by acknowledging the Release Request
Letler and shall also, if requested by the Company execute all such documents as may be
required for such ralease. The Bond Trustee shall not be required to provide notice to or
obtain consent from the Bond Holders for such release, so long as no Event of Defauli has
oceurred and is continuing, the Company has not defaulted in making payment of the Secured
Obligations and an independent chartered accountant of the Company confirms fo the Bond
Trustee in wriling thai the Security Cover Ratio shall be maintained at or above the Minimum
Security Cover post such release. The Bond Trustee shall not be Eable for any
conseguences for having acted in terms hereof and having made such releass,

The Released Assets shall not be consirued 1o be a part of the Security and $he Company
shall be entitled to deal with the Released Assets in the manner it deems fit.

Creation and Perfection

The Company shall execute Trust Deed and Deed of Hypothecation prior to listing of the
Bonds and perfect the same by filing requisite forms with ROC within 30 (Thirty) days, or
such olher time as pemitted under Applicable Law, of creation of charge. The Company
shall register the Trust Deed with the relevant sub-registrar of assurances (if applicable)
witl}in 30 (Thirty) days, or such other time as permitted under Applicable Law.

The lssuer shal cooperate with the Trustee to enable it to make necessary filings in
connection with the perfection of Security with the CERSAI, within the fimelines as specified
under Applicable Law from the date of creation of security over the Security.

Due Diligence
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The Trustee shalt exercise independent due diligence to ensure that the Security is free from
any encumbrances in accordance with the applicable circulars ¥ notifications issued by the
SEB! including under the provisions of the Securities and- Exchange Board of India
(Debenture Trustees) Regulations, 1993 (as amended from time to {ime),

The Bonds shall be considered to be secured only in the event the Hypothecated Assels, and
ihe Morigage created as Security are regislered with the relevant ROC, relevant sub-registrar
of assurances, or CERSAI or Depositories, as applicable or is |ndependentiy verifiable by the
Trustee.

Transaction Documents

This Shelf Piacement Memorandum, ' Tranche Placement Memecrandum, Deed of
Hypolhecation, Trust Deed, Truslee Agreement and the Prwate Placement Offer Cum
Application Lefter, as amended from fimé to time, and any other document that may be
designated by the Trustee as a Transaction Document. !

Conditions Precedent to
Disbursement

As per the relevant Tranche Placement Memorandum and Transaction. Documents

Conditions Subsequent fo
Disbursement

As per the relevant Tranche Placerment Memorandum and Transacuon Documents

Events of Default {including manner
of voting /eonditions of joining Inter
Creditor Agreemant)

As per Note 2 below.

Creation of recovery expense fund

Details and purpose of the recovery expense fund:
|

The Company shall create and maintain & recovery expense fund in the manner as specified
in the SEB! Circular dated Oclober 22, 2020 vide- reference no.
SEBWHOMIRSDICRADTICIRIP/2020/207 and the SEBI circular dated May 19, 2022
{bearing reference number: SEBI/ HO/ MIRSD/ CRADT/ CIRf P/ 2022/67) and each as
may be supplemented or amended from time to time, and |nf0rm the Trustee about the
game.

The Company has created Recovery Expense Fund as per the prowsmns of the said circular
and has informed the Trustee about the same.

The recovery expense fund may be utlhz'ed by the Bond Truétee upon occurrence of an

Event of Default, for taking appropriate legal actions to enforce the Securlty in accordance with
the relevant SEB circulars. !

Conditions for breach of covenanis
{as specified in Trust Deed)

As sot out under the head "All covenants of issue” and "Evenls oﬁ Default™above.

Provisions related to Cross Default
Clause

As per the relevant Tranche Placement Memorandum

Rele and Responsibilities of
Trustee

To oversee and monitor the overall transactlon for and on behalf of the Bond Holders as
customary for transaction of a similar nature and size and as executed under the appropriate
Transaction Documonts.

Risk factors pertaining tc the Issue

As per the "Risk Factors” mentioned in Section O below.
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Governing Law and Jurisdiction

=

b)

)

The Bonds and the Transaction Documents shall be governed by and construed in
accordance with the laws of India.

The Parties agree that for all matters which cannot be determined by way of arbitration ag
set out in Clause {¢} below, the courts and tribunals at Mumbai shall have exclusive
jurisdiction fo setile any disputes which may arise oul 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.

:Arbitration and Jurisdiction

i)

(i

Without prejudice to Clause {b) above, the Parties shalt endeavor to settle any dispute,
controversy or ciaim arising out of or relating to the Transaction Documents or any
related agreement or other document or the wvalidity, interpretation, breach on
termination thereof (*Dispute”), through consultations and negotiations by thein
respective chief executive officers {or Person of equivalent designatiors).

If ho settlement can be reached through consultations of the Parties within 30 (thirty)
days of one Parly delivering a written notice of the Dispute fo the other Party, then such
matter shall, be resolved and finally settled in accordance with the provisions of the
indian Arbitration and Conciliation Act, 1986 as may be amended from fime to time o
its re-enactment and the rules made thereunder (the “Arhitration Act”). The Parties
consent to a single, consolidaled arbiteation for alt Dispules that may at the time exist,
The arbitral tribunal shall be composed of one arbitrator selected by mutual agreemend

" of the Parties. In'the event that the Paries are unable fo agres upon a sole arbitrator,

(ii)

(i)

then the Company shall appeint 1 {One} arbifrator and the Trustee (on the instructions
of the Super Majority or with the authority of the Super Majerity Resolution or on the)
instructions of the Majority Bond Holders or with the authority of the Majority Resolution
of the relevant seriesfiranche in case the Dispute arises In respect of one
seriesfiranche, as the case may be) shall joinily appoint 1 (Gne) arbitrator and the 2
{Two} appointed arbitrators shall appoint the third arbitrator who shall be the presiding
arbilrator. The cost of arbitration shall be borne by the Parlies equally unless otherwiss)
directed by the arbitrators.

The arbitration proceedings shall be conducted in the English language and any
document not in English submitted by any Parly shall be accompanied by an English
translation. The arbitraticn proceadings shall be held in Mumbai. The arbitrator shall
determine the Dispute in accordance with the laws of {nd|a The text of the award shall
be in English.

For the purposes of arbitration mentioned in this Clause (c), the Courts in Mumbai in
ihe 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 Arbifration and
Conciliation Act, 1896 in respect of the mafters arising out of the Transaclion
Documents.
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Due Diligence Certificate The Issuer shall submit the due diligence certificate provided: by the Trustee, to BSE in
accerdance with the applicable SEBI regulations, including |bul not limited to the SEBI

clrcuiar dated November 03 2020 {bearing reference no
SEBWVHOMIRSD/CRADTICIR/P/ 2020[218) Such due diligence certificate will be annexed

to relevant Tranche Placement Memorandum for each Tranche/ Series.

Inclusion of a compliance clause in
relation to elecironic book Not Applicable.
mechanisr and details pertaining to
the uploading the placement
memorandum on the Electronic Book
Provide

Terms and conditions of frustee | Please referio Annexure Vi below. i
agreement including fees charged !
by trustees(s), details of securily to
be created and process of dus
diligence carried out by the frustee

The issusr shall maintain hundred per cent security cover sufficient io discharge the principal amount at all fimes for the non-
converlible debt securilies issued. The Company shall prowde a hall-yearly cerlificate regarding maintenance of hundred percent
security cover including compliance with all the covenants, in respect of listed non- corwemble debt secuntues by the statutory auditor,
along with the half-yearly financial resulls. ‘

General Notes: 1 !

a. if there Is any change in Coupon Rate pursuant te any event including lapse of certain time pericd or dcwngrade in rating, then
such new Coupon Rate and events which lead fo such change should be disclosed.
b. The list of documents which has been executed in connection with the issue and subscripticn of debt secunhes shall be annexed
¢. While the debt securities are secured to the tune of 100% of the principal and interest amount or as per the terms of this Shelf
Placement Memorandun, in favour of Trustee, it is the duty of the Trustee to monitor that the Security is maintained.

Note 1: COMPANY'S COVENANTS ‘
1.1 The Company declares, represents and covenants to the Bond Trustee that the Company shall execute all such deads,

documents and-assurances and do all such acts-and things as the Bond Trustes may reasonably reduire-forexercising-
the rights under the Trust Deed and the Bonds and for perfecting the Trust Deed and the Secunty under ihe Trust
Deed created in favour of the Truslee for the benefit of the Bond Holder(s)

1.2 The Company hereby covenants with the Trustee that the Company will, at all imes duriag the term of the Trust Deed:

{a} Carry on and conduct iis business as a going concern;

(b Utllise the monies received upon subscription fo the Bords sclely towards the purpose Stated in lhe Disclosure
Document(s});

(c) Keep proper books of account as required by the Act and therein make frue and proper entrle_s of all deaiings and

transactions of and in relation to the business of the Company and keep the said bocks of accountiand all other
books, registers and other documents relating to the affairs of the Company at its Registered Office or, where
permitted by Applicable Law, at cther place or places where the books of| account and docliments of a similas nature
may be kept. The said books of account and the charged assets will be kept open for lnspecilon of the Bond
Trustee (either by itself or through such other person as the Bond Trustee may deam fit mcludmg a Chartered
Accountant) at the cost of the Company, on recaipt of 10 {ten) days' prior written notice from the Trustes,

(d) The Company shall, if and as required by the Companies Act, 2013, keep at its Registered Office, a register of the Bond
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Holder(s) or ansure that the Depository maintains register and index of beneficial owners of the dematerialized Bonds in their
records. For the above purpose the Corapany shall request the Registrar and Transfer Agent of the Issue or the Depository,
in case of dematerialisadi Bonds, to provide a list of Bond Holder(s) as at the end of day on the day falling on the Record Dates.
The Trustes and/or the Bond Helders or any of them or any olher person shall, as provided in the Companies Aci, be entitied
to inspect the said register of Bond Holder(s) and to take copies of or extracts from the same or any part thereof during usual
business hours;

(e}
)

(g

(h)

(i

(M

Ensure the - |mp!ementa§|on of the condmons regarding creation of Security for the Bonds;
Give to the Trusles for the effective discharge of ifs duties and obligations such information as the Trustee shall reasonably
regifire as lo all matters relating to the business, properly and aifairs of the Company and at the time of ihe issue thereof
to the shareholders of the Company furnish to the Bond Trusles 1 (one) copy of avery balance sheet, profit and loss account
issusd: to the sharehalders of the Company,
If required under the Applicable Law, insure and keep insured uplo the replacement value thereof or on such cther basis as
approved by the Trustee (including surveyor's and architect's fees) the Mertgage Property, which is capable of being insured
as such and in respecl of which property it is common industry practice to obtain such insurance, and shall duly pay all
premia and other sums payable fof the purpose. The insurance in respact of the Mortgage Property shall be taken in the
name of the Company and if so reqmred by the Trustee, the loss payee of any such insurance would be the Debenture Trustes
and any other, person having a charge on the Mortgage Properly and acceptable to the Trustee. The Company shall keep the
copies of thelinsurance policies and renewals thereof with the Trustes, § so required by the Trustee. In the event of failure
on the part of the Company to insure the Mortgage Properly or to pay the insurance premia, taxes, cesses or other sums
referred to apove, the Trustee may bui shall not be bound to get the Mortgage Property insured or pay the insurance
premia and other sums referrad to above which shall be. reimbursed by the Company;
ensure that the book value of the Security, shall always be of such value so as te maintain the Securily Cover Ratio at or above
the Minimum ESecurity Cover in terms of the Trust Deed and the Dead of Hypothecation and in this regard i the Trustee so
requires, the Company shall provide a ceriificate from an independent chartered accountant confirming that the value of the
Security is sufficient to maintain lhe]‘ Security Cover Ratio at or above the Minimum Securily Cover as on the Security Cover
Testing Date: for which such- certificate is issued. On reasonable demand by the Bond Truslee,- the Company shall
submit a valuation certificate in respect of the Morfgage Property. The valuation of the Securily shall be or the basis of the
book valug or such other method which may be indicated in the valuation certificate. Without preiudice fo the foregoing, the
Company may during the continuance of the Trust Deed, carry out at the reasonable request:of the Trustee furher valuation
of the Security or any part thereof. The cost of such valuation shall be borne by the Company;
The Company shall within 2 (two) Business Days from the Deemed Date of Alfoiment or such number of days as may be
required under Applicable Law, take reasonable steps to credit the beneficiary account of the Bond Hofder(s)/ allotee{s) with
the Depository as mentioned in the application form with the number of Bonds alloited.
The Company shall not utilize the monies raised through this private placement unless the allotment of Bonds is made and
the retum of allotment (PAS-3) is f|led with the Registrar of Companies within 15 (fifteen} days from the Deemed Date of
Alotment or within such days as may be prescribed under Applicable Law.
The Company shall, until the Secured Cbligation(s) have been unconditionally and irrevocably repaid and satisfied in fuf
punctually pa:y all Taxes in respect of the Mortgaged Property imposed upon or lawfully payable by the Company as and
when the same shall become' payable, save to the extent the Company contests the same in good faith in respect of the
Morlgaged Property or any part thereof or the carrying out by the Company or maintenance of any business or operations
thereon and {hereby shall prevent any part of such Mortgaged Property from becoming charged with the payment of any
imposts, duties and Taxes lawifully payable by the Company;
The Company shall punctually pay or ensure payment of all rents, cesses, insurance premium, rales, laxes and oulgoings
including stamp dufies in connection with any part of Mortgage Property so as to keep the same free from any other interest,
- |
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{m)

(p)

other than the Security or any other interest permitted under the Transaction Document(s);

Diligently preserve the corporate existence and stalus of the Company. The Company will not de or valuntarily suffer or
permit to be done any act or thing whereby the right to transact the business of the Company might or couid be terminated
or adversely effected or whereby payment of the Payments might or would be hindered or delayed;

Not underiake or permit any merger, cansolidation, reorganisation scheme or arrangement or compromise with its creditors

or shareholders or effect any scheme of amaigamaticn or reconstruction, in all cases which may have a material adverse

effect on the interests of the Bond Holder(s} under the Transaction Documeni{s) without the prior approval of the Trustee;

Except in terms hereof or the Transaction ocuments, not sell or dispose of the Morigage Property or any part thereof or

creafe thereon any mortgage, lien or charge by way of hypothecation, pledge or otherwise howsoever or other encurnbrance

of any kind save and except as permitted under the Transaction Document(s) herein wnhout the ‘prior approval of the

Bond Trustee; i

Proraplly inform the Bond Trustes if the Company has knowledge of any application for winding glp having been made or any

staiutory nlice of winding up under the Act or otherwise of any suit or other %ega% process filed or initiated against the Company

and affecting the fitle of the Company to the Mortgage Property or if a receiver is appointed for any of its properties or business

or undertaking;

Duly cause the Trust Deed to be registered in all respects so as to comply with the provisions of the Applicable Law;

Promptly inform the Trustes of any loss or damage which the Company may suffer due te any force majeure circumsiances

or act of God, such as earthquake, flood, tempest or typhoon, elc. against which the Company may nol have  insured the

Morigage Property and which would result into material adverse impact on the business or assets of the Company,

The Company shall furnish quarterly report to the Bond Trustee containing the following partsculars

(i Updated list of the names and addresses of the Bond Holder(s); ;

(i) Details of the Interest Payments due, bul unpaid and reasons thereof |

{ii)  The number and nature of grievances received from the Bond Holder(s) and resolved by the Company and
those grievances not yet sclved 1o the salisfaction of the Bond Holder(s) and reasons fqr the same;

{iv)  any major change in composition of the Board of Direciors of the Company, which may amount to change in control
as defined in SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 201 1W

(v}  a statement that those assets of the Company which are available by way of Secunty in terms of the Transaction

Documents, as amended from time fo time, is sufficient (at book value) to discharge the claims of the Bond. Holders

as.and.when.they.become.due; !

The Company shall, in case any Tranche/Series of the Bonds are proposed to be listed on the Exchange, fo the extent
required under the debt fisting agreement entered into between the Company and the BSE Lid. and SEBI (Listing Obligations
& Disclosure Requirement} Regulation, 2016 submit to the BSE Ltd. for dissemination, along wilh: the quarterly/ annual
financial results, a half-yearly communication, , containing, infer afia, the following Information, as applicable, as may be
amended from time to fime:

(i) debt- equity ratio of the corapany,
(i) debt service coverage rafio;

{iti interest service coverage ratic;

{

{

iv; outstanding redeemable preference shares {quantity and value);

v} capital redemplion reserve/debenturs redemption reserve (as applicabie);
()  net worth;

(vil)  net profit after tax; !
(viiy  eamings per share: ; i
(ix)  current ratio;

(x) long term debt to working capital;
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{xi} - bad debts to Account receivable rafio;
{xii)  current liability ratio;
{xiil) - total debts to total assets;
{xiv}  deblors iumover;
{xv}  inventory tumover,
(xvi)  operating margin (%);
(xvil) ~ net profit margin (%); and
(xviii) sector specific equivalent ratios, as applicable

{u} The Company shail alse furnish to the Trustes the following decuments:
@] Onla quarterly basis:
A, Certificate from directorfmanaging directorfauthorized officials of the Company, cerfifying the book value of
receivables/book debls outstanding; and
B. Cerlificate from an independent charlered accountant cerlifying the book value of receivables/book debts
outstanding as on the asset tesling date.

{v) promptly infor;m the Trustee of any major change in the composition of the board of directors of the Company;

{w) carry out subsequeni valuation of the Mortgaged Properties (immovable property), at the reasonable request of the Trustee,
at the Company's cost.

{x) Promptly andlexpeditiously attend to and redress the grievances, if any, of the Bond Holder(s). The Company furiher

undertakes‘tﬁat it shall promptly consider the suggestions that may be given in this regard, from time o tims, by the Bond
Trustee and shall advise the Bond Trustee periodically of the compliance;

{y) comply with the provisions of Secticn 125 of the Companies Act, 2013 or such other law as may be applicable in this regard,
relating to transfer of unclaimed/unpaid amounts of monies due on Bonds and redemption of bonds to nvestor Education
and Protection Fund (IEPF); |

(2a) inform the Trustee about any change in nature and conduct of business before such change.

(bb) The Company sha[linotdeclare any dividend fo its sharehaoiders in any year until the Company has paid or made satisfactory provision
for the payment of the installments of principal and interest due on the Bends;

(cc) The Company shall kesp the Trustes informad of all orders, directions, notices, of courtiribunal affecting or likely to affect the
Mortgage Properly or any part thereof; :

(dd} In case an Event of Default occurs and is subsisting, not declare or pay any dividend to its shareholders without the prior written
consent (which consent shall be provided within reasenable fime} of the Trustee (acting on the instructions  of the Super
Majority},

(ee) Comply with the conditions stipulated by the rating agency, if any, in relation to the Bonds and bear all such costs and  expenses
incurred in relatlon {o the rating of the Bends;

{ff) Company shall submit the followmg disclosures to the Trustes in elecironic form (soft copy) when requested by lhe Trustee:
( : Memorandum and Articles of Association and necessary resolution(s) for the allofment of the Bonds;
(i) Copy of last three years’ audited Annual Reports;
(i) . Statement containing particulars of, dates of, and parties to afl material contracls and agreaments;
(iv) Latest Audited / Limited Review Half Yearly Consolidaled (wherever available) and Standalone Financial
Information (Profit & Loss statement, Balance Sheet and Cash Flow statement) and auditor qualifications, if any.
{v) An undertaking to the effect that the Company would, till the redemption of the debt securities, submit the details

mentioned in point (iv) above to the Trustee within the timelines as mentioned in Simpiified Listing Agreement
issued by SEBI vide circular No. SEBIIMD/BOND/1/2009/11/05 dated May 11, 2008 as amended from time to fime,
for furmshmg Ipublishing lis half yearly/ annual result. Further, the Company shall within 180 {one hundred and eighty)
days from the end of the financial year, submit a copy of the latest annual report io the Trustee.
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The Company is aware that in terms of Regulation 14 of the SEB! {Debenture Trustees) Regulations, 1993 as amended

from lime to time, the Trust Deed has to contain the malters as is specified in Section 71 of the Companies Act and as
per Rule 18 (7} of the Companies (Share Capital and Debentures) Rules 2014, the trust deed in Form No. SH.12 or
rnear thereto as possible is required fo be executed by the Company

{i

(i)

(i)

Additional Covenants

Security Creation
The Company shall execute the Trust Deed within 60 (Sixty) days from the date of:closure of the issue in
respect of the Bonds allotted urder the first Series of Bonds (in cage the first Series of Bonds are unlisted); or on
or prior fo the Deemed Date of Aliofment of the first Series of Bonds or any subsequent Series of Bonds (in case
such Series of Bends are proposed to be listed on the Exchange), whichever is earlier. In case of a delay in
execution of Trust Deed and Security Documents, the Company will refund the subscription with agreed rate of
interest or will pay penal interest of at least 2% (Two Percent) per annum over the Coupon Rate tilt these
conditions are complied with at the option of the investor,

| !
Default in Payment and Other Defaults | !
In case of default in payment of interest and/or principal redempnon on the due dates or chservance of any olher
terms, condilions or covenants as per the Trust Deed, Disclosure Docurent(s) in respect of a relevant Tranche/
Series of the Bonds, additional interest! default interest of @ at least 2% (Two Percent) par annum or such other
rate as may be prescribed under the Applicable Law over and abova the applicable implicit yleld / Coupon Rate/
Interest Rate wilt be payable by the Company for the defaulting period in respect of such Tranche /Series of the
Bonds.

Delay in Listing

In case of a delay by the Company in listing the relevant TrancheIlSeries of Bonds beyond 4 (Four) working days
from the date of closing of issue for the relevant Tranche or Series or such number of days as may be allowed
(for getting the Bonds listed) under the Applicable Law in respect of the relevant Tranche of the Bonds, the
Company shall (i) make payment to the Bond Holder(s) of 1 % (One Percent) p.a. over the coupon rate o such
other rate as may be prescribed under the Applicable Law for the period of delay till the listing of such Tranche or
Series of the Bonds, to the Bond Holder(s); and (ii} be permitled to ulilise the issue proceeds of its subsequent
two privately placed issuances of securities only after having received final listing apgrq‘val from the BSE Limited

(hh}

in respact of the listing of Bonds.

Filings, Compliances stc.:

The Company shall take ali due corporate action as also ensure all necessary approvals, filings and reportings in accordance
with all Applicable Laws and its constitutional documents for and towards all the matters covered by the Trust Deed-

including for placement/ private placement, issue, allotment of Bonds, issuance and filing of the Disclosure Document{s),

due and proper filing of necessary forms as may be prescribed and as are applicable underithe Rules issued under the

Act and ensure.proper registration of the same, within the timelines mentioned in the Rules or any other Applicable Law
from lime to time with payment of alf applicable fees ete. in respaci thereof, including:

Filing of Form PAS-3 with the relevant Registrar of Companies with the prescribed fess along thh a cornplete list of Holders
in relation to allotment of Bonds within 15 {fitteen) days of the Deemed Date of Allotment or such number of days as may be
required under the Applicable Law. Filing of Form PAS-4 and Form PAS-5 in respect of the issue of Bonds along with a copy
of the offer letter with the relevant Registrar of Companies with the prescribed fee within 30 (thuty) days of circulation of the

offer letter or such number of days as may be required under the Applicable Law.

Filing of CHG-9 with the relevant Registrar of Companies in relation to creation of charge over the Mortgage

Property/Hypothecated Assats.
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(ii) Other Affirmalive Covenants:

(i)

(i

Holders in the register of bond hol
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The Company shall within 1 {one) Business Day of the Deemed Date of Aliotment, enter the pariiculars of the Bon d
ders maintained by the Cormmpany and provide a letter to the trustee confirming the same;
i) The Company shall within 45 (Forty Five) days (or such number of days as may be prescribed under Applicable Law) from

' the close of tﬁe relevani financial year provide the Trustes (for the benefil of the Bond Holders) a certificate

from Stafutory Auditer of the Company certifying the end use of subscription amount raised during the sefevant financial year.

(i

i} The Company heraby covenants and undertake that it shall furnish the following documentsfinformationfreports/certification,
as applicable, te the Trustes, to enable the Trustee to submit the same fo the Exchange within the timelines mentioned

below or such other timelines as may be prescribed under Applicable Law from time to time:

Security Cover Certificate

A statement of value of pledged securities
(if applicabla) .

A statement: of value for debt service
reserve account or ‘any other form of
security offered (if applicable)

Quarterly basis within 75
(Seventy Five) calendar days
from the end of each financial
quarter (save and excepl the

fast financial quarer} of a
financial year and for the last
quarter of a financial year,
within 90 (Ninely} days from
the end of such financial
year.

In the format as set out in Annexure A of SEBI Circular
dated November 12, 2020 bearing reference no. SEBI/
HO/ MIRSDY CRADT/ CIRf P! 2020/230 and in
compliance with the SEBI circular dated May 19, 2022
(bearing reference number; SEBI/ HO/ MIRSD/ CRADT/
CIR/ P/ 2022/ 67), each as amended from time to time.

Mei worth Cerﬁficéte of guarantor
{secured by way of personal guarantee) (if
applicable) o

Half yearly basis within 60
days from end of each
financiat year

Financials! value of guarantor prepared
on hasis of audited financial statement
efc. of the guarantor/ {secured by way of
corporate guarantee) (if applicable)

]

Yaluation report and fitle search report for
the immovable/movable assets, as
applicable.

Once in 3 {three} years within
75 days from end of each
financial year

(i

The Companyﬁ shall cooperate with the Trustee to enable it to maks necessary filings in connection with the creation of
Security over the Hypothecated Assets with the CERSAL from the date of creation of security over the Hypothecated Assets

in respect of any Tranche/ Series.

The Company; shall submit a due diligence cerificate issued by the Trustes in respect of the Security for each Tranche/
' Series of the Bonds (in case such Tranche/Series is proposed to be listed on the Exchange), in the applicable format
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(iif}

{iv)

1.1

prescribed under Annexure A of the SEBI circular dated November 03, 2020 (bearing reference number
SEBIHOMIRSD/CRADTICIR/PI2020/218) to the Exchange, on or prior to issuing the Shelf Placement Memorandum and
each of the Tranche Placement Memorandums.

The Company shall, in respect of each of the Tranches/Series of Bonds!whmh Tranche[Senes of Bonds is proposed to be
listed on the Exchange, submit a certificate from its statutory auditor to the Debenture Trustee on a half- yearly basis or such
other imeline as may be prescribed under Applicable Law from time to time, giving the value of receivables / book debts
comprising the Hypothecated Assets including compliance with the covenants of the Shelf Placement Memorandum and
the relevant Tranche Placement Memorandum in the manner as may be specified by SEBI from time to time and certifying
maintenance hundred percent security cover or a higher security cover (in this case being the Minimum Security Cover) as
per the terms of the Shelf Placement Memorandum, the Tranche Placement Memorandums:and/or the Trust Deed along
with the financial restits of the Company in the manner and format as may be specified by SEBI from time fo time.

The Company shall, in respect of each of the Tranches/Series of Bonds which is proposed tio be listed on the Exchange,
comply with the requirements of the SEBI circular dated March 29, 2022 (bearing reference; number; SEBI/ HO/ MIRSD/
CRADT/ CIRf Pl 2022/ 38}, as amended, replaced or modified from time to time.

Financial Covenants and Conditions

The Company hereby covenants with the Trustee that the Company will at all imes during the term of tlﬁese presents {except as
may otherwise be previously agreed in writing by the Trustee) comply with each of the Financial Covenants and Conditions.

Note 2: EVENTS OF DEFAULT AND CONSEQUENCES OF EVENTS OF DEFAULT UNDER TRUST DEED

2.1 Subject to provisions of clauses 2.2 to 2.3 below, the occurrence of any of the following events shall be deemed to be an Event

of

Default in respect of relevant tranche/series in terms of the Trust Deed, if not cured at the end of the cure period, if any,

specified therefor hereunder:

a)-

when due in respect of any of the Bonds issued under any Series/ Tranche which ought to have been paid in
accordance with the terms of the issue of such Bonds under that Series/ Tranche and fails to cure such defaulf within a
maximurn period of 80 {ninety) days from the scheduled date for making such payment;

When the Company being in default of its obligation to pay the Redemption Amount in respect of any of the Bonds issued
under any Series/ Tranche which ought fo have been paid in accordance with the terms ¢f the issue of such Bonds
under that Series! Tranche, fails fo cure such default within a maximum period of 90 {ninety) days from the scheduled
date for making such payment;

When the Company, without the consent of the Trustee (acting on the instructions of Super Majonty or under ihe authority
of Super Majority Resolution), ceases fo carry on iis business or gives notice of its intention to)do so;.

When an order has been made by the Tribunal or:a special resolution has been passed by the members of the Company
for winding up of the Company;

Any information given by the Company in the reports and other information furnished by the Company (including such
information inviting the subscriptions of Bonds} and the warranties givenfdeemed ic have been given by it to the Trustee
is misleading or incorrect in any material respect which i capable of being cured is not cured within a period of 90 (ninety)
days from the date of the Company receiving notice of such occurrence; from the Trustee; !
If there is express admission by the Company of its inability to pay its, ‘debis or proceedmgs' for iaklng it into Houidation,
either veluntarily or compulsorily, have been commanced;
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gl The Cempa’ny has voluntarily or involuntarily becoms the subject of bankrupicy proceedings and conseguently the
Company is voluntarily or involuntarily dissolved;

h A Receiver|or a liquidator has been appointed or allowed fo be appointed of all or any part of the undertaking of the
Company; :

i), any extra-ordinary circumstances have ocourred which make it improbable for the Company te fulfit its obfigations under
these prese:nts and/for the Bonds, which if capable of being cured is not cured within a period of 80 {Ninety) days from such
oceurrence:;

i) When in the opinion of the Trustee, the Security for Bonds is in jecpardy;

X)  When the Oompany creales any charge, morigage or other encumbrance on the Security or any part thereof without the
prior approval of the Trustee/Band Holders, otherwise than as permitted under the Trust Deed, the Security Documents or
the Transaction Documents;

A) i, an attact]ment or distraint has, been levied on the Securily exceeding at lsast 20% (twenty percent) of the total book
value of all the assets of the Company or certificate proceedings have been taken or commenced for recovery of any dues

of value exceedmg 20% (twendy percenl) of the tolal book value of all the assets of the Company;

m)  When the book value of the Security is not sufficiant to maintain the Security Cover Ratio at or above the Minimum Security
Cover in terms of the Trust Deed, and the Company falls to cure such breach by providing Additional Security or reducing
the debt obllgatlon within a maximum period of 90 {ninety) days from Lhe date on which the Company became aware of
such breach;

n)  When the Company being in default of its performance or observance of any covenant, condition or provision contained
in the Disclosure Document(s) or in these presenis andfor the Financial Covenants and Conditions (other than the
ohiigations/defaults/breaches mentioned above) and where such default is capable of cure, such default cortinues for 93
(ninety} days from the dale of breach or of a notice in this regard by the Trustes, OR when any breach (except the ones
mentioned above) of the terms of the relevant Disclosure Document(s) pertaining fo any series! tranche of Bonds or
of the covenants of the Trust Deed is committed by the Company and where it is capable of cure, is not cured within 2
period of 90 (ninety} days from the date of breach;

o) The breachiof any of the ferms and conditions of the Deed of Hypothecation and the Company fails to cure such breach
within a maximum period of 80 (ninety) days from the date of receipt of a written nofice from the Trustee regarding
such-a breach;

|
For the avoidance of doubt, i is clarified that the seourrence of any of the above avents, if not cured at the end of the cure period, if
any specified therefor hereinabove, shall be desmed to be an Event of Defaull in respect of relevant Tranche/Series and shall be
testricted to the relevant Tranche/Series and not be considered as or rasult info cross default of any kind including across different
Tranche/Series.

22 Upon the occurrence of an Event of Default, the Trustee shalf fake such action and the consequences as specified in the
SEB! circutar dated 13th October 2020 on “Standardisation of procedure to be followed by Debenture Trustes(s) in case of
‘Default’ by Issuers of listed debt securities” bearing reference number SEBIHOMIRSD/CRADT/CIRIPI2020/203 and such
other circularsl/  notifications as may be issued by SEBI from time to time, shail apply mutatis mutandis on the occurrance
of an Event of | Default as sef out above.

2.3 Itis to be clarified that no Security Enforcement Event can be called by the Bond Trustee {acting upon the instructions of
the Super Majority) untif the process set out in Clauses 2.2 has been followed.

*Please note that the caprtahsed terms used in this section, buf nof defined herein, shall have the meaning as assigned to
such term in the Trust Deed
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SECTIONG RISK
FACTORS
PROSPECTIVE INVESTCRSAREADVISED TO CAREFULLY READ THESEKEY RISKSASSOCIATEDWITHTHE BONDS

General

The following are the risks envisaged by the management of the Company relatiné {0 the Company, the Bonds and the markel in
general, Polential investors should carefully consider all the risk factors stated in the Disclosure Document(s) in refation to the
Bonds for evaluating the Company and it business and the Bonds before making any investment decigion relaling fo the Bonds.
The Company believes that the factors described below represent the pringipal risks inherent in investing in the  Bonds but do not
represent that the statemenis below regarding the risks of holding the Bonds are. exhaustive. Potential; investors should also read

the detailed information set out elsewhere in this Disclosure Documents and reach their own views priorto  making any investment
decision.

If any one of the following stated risks actually ocours, the Company's business, financial conditions and results of operations could
suffer and, therefore, the value of the Company's Bonds could decline andfor the Company’s ability to meet its obligations in respect
of the Bonds could be affecled. More than one risk factor may have simultaneous effect with regard to the Bonds . such that the effect
of a particular risk factor may not be predictable. In additton, more than cne risk factor may have a compotinding - effect which may not
be predictable. No prediction can be made as to the effect that any combination of risk factors may have on the value of the Bonds
andfor the Company's ability to meet its obligations in respect of the Bonds,

These risks and uncerlainties are not the only issues thal the Company faces. Additional risks and unceriainfies not presently known
to the Company or that the Company currently believes to be immaterial may also have a material adverse effect on its financial
condition or business. Unless specified or quantified in the refevant risk factors, the Gompany is not in a position to guantify the financial
or other impications of any risk mentioned herein below.

CreditRisk |

|
Prospective investors should be aware that receipt of any coupen payment and priﬂcipal amount al matutity on the Bonds is subject
to the credit risk of the issuer. Investors assume the risk that the Company wifl not be able fo satisfy its obligations under the Bonds.
Any stated credit rating of the Company reflects the independent opinion of the rating agency as to the creditworthiness of the rated

affiliates, by any rating agency could resuli in a reduction in.the value of the Bonds. In the event thati bankruptcy proceedings or
composition, scheme of arrangement or similar proceedings to averl bankrupley are insfitited by or against the Company, the
payment of sums due on the Bonds may be substantially reduced, delayad or lost. The holding company or the other group companies
of the Issuer are not entitled to and will not support the Issuer in case of any bankruptey of the Issuer. '

The Company has institutionaiised a systematic credit evaluation process monitoring the performance of its asset portfolio on a regular
and confinual basis to defect any material development, and constanily evaluate the changes and developments in seclors in which it
has substanfial exposure. The Company will also endeavour to undertake a penodlc reviaw of its entire asset portfolio with a view to
assess the porffolio credit quality, identify potential areas of action and devise appropriate strategies thereon Despite these efforts,
there can be no assurance that repayment or coupon payment default will not occur andfor there will be no adverse effect cn the
Company's financial results andfor operations as a result thereof. '

In performing its credil assessment, the Company relies largely on information furnished by or on behalf of its borrowers, including
financial information, based onwhich the Company performs ite credit assessment. The Company may aiso depend on ceriain
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representahons and uadertakmgs as fo the accuracy, cotreciness and completeness of information, and the verification of the same
by agencies fo which such functions are outsourced. Any such information if materially misleading may increase the risk of default and
could adversely impact] the financial condition, financial results andfor operations of the Company. There can be no assurance that
repayment or caupen payment default will not occur andfor there will be no adverse effect on the Company's financial results and/or
operations as a resuit thereof,

The secured portion of the Company's assets under management is secured by assets, moveable and immoveable. The value of the
segurity/collateral granted in favour of the Company, as the case may be, may decline due to adverse market and economic conditions
{both global and domesilc) delays in insolvency, winding up and foreclosure proceadings, defects in fifle, difficulty in locating moveabie
assets, inadequate documentauon in respect of assets secured and the necessity of obtaining regulatory approvals for the enforcement
of the Company's securily over the assels comprising its securily and the Company may not be able lo racover the estimated value
of the assets, thus exposing it to potential losges. There can be no assurance that repayment or coupon payment default will not ocour
andlor there will be no adverse effact on the Companys financial results andfor operations as a result thereof,

Any delay in enforcmg the colflateral due fo de]ays in enforcement proceedlngs before Indian courts or otherwise could also expose
the Company to polential losses. Although the Company regularly reviews its credit exposures, defaults may arise from events or
circumstances that are difficult to.detect or foresee. There can be no assurance that repayment or coupon payment defaull will not
occur andfor there will be no adverse effect on the Company’s financial results andfor operations as a result thereof,

Inferest Rate Risk

The Company's interest income from lending and gains from trading in debt securities are dependent upon interest raies and their
movement. Inferest rates are highly sensifive to many factors beyond the control of the Company, including the monetary policies of
the 'RBI, deregulation of the financial sector |n India, domestic and intsrational economic and political conditions, inflation and other
factors. Due to these faciors, interest rates in India have historically experienced a relatively high degree of volatilty. Conseguerdly,
there can be no assurance that inferest rate movements will not have an adverse effect on the Company's financial results and/or
operations

Downgrading in credit rating

The Company cannot guarantee that the credit rafing provided by the Credil Rating Agency(ies) and as disclosed in the Disclosure
Documenis will not be downgraded. In the svent of deterioration in the financial health of the Company, there is a possibifity that the
Rating Agency may downgrade the raling of the Bonds. In such cases, petential investors may have to 1ake losses on re-valuation of
their invesiment or make provisions towards sub -standard/ non-performing invesiment as per their usuat norms. Such & dowagrade in
~ the credit rating' may iewer the value of the Bonds andfor the Company's ability to mest ifs obligafions in respect of the Bonds
couid be affected.

Security may be insufficlent to redeem the Bonds

Iy the event that the Company is unable to meet its payment and other obligations fowards Investors under the terms of the Bonds, the
Trustee may enforce the Security as per the lerms of the Trust Deed and other related documents. The Investors’ recovery in
relation fo the Bonds will be subject fo (i) the market value of the property offered as security, and () finding a willing buyer for sugh
security at a price sufficient to repay the polential investors’ amounts outstanding under the Bonds.

Litigations {
There are several legal proceedings againet the Company and the Company's Directors {not in the capacity of Director of the
Company}. We are defendants in & number of lagal proceedings incidental to our business and operations. Despite efforts by the
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Company, there car: be no assurance that repayment or coupon payment defauit will not accur andfor there will be no advarse effect
on the Company's financiai resulls and/or operalions as a result thereof,

Tax and other considerations

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

Access to capital markets and commercial borrowings

With the growth of its business, the Company will increasingly rely on funding from the debt capital markets and commercial
borrowings. The Company's growth will depend on its continued ability fo access funds at compeitive rates which in turn will depend
on various factors including its ability to maintain its credit ratings. If the Company is unable to access funds at ar affective cost that
is comparable fo or lower than its compstitars, the Company may not be able {o offer compelitive interest rates for its loans or have
adequate funds for #s investment activities. This may adversely impact its business resuits and its future financial performance.

Operational and System Risk

The Company is faced with opsrational and system risks, which may arise as a resUilt of various factors, viz., improper authorizations,
failure of employees to adhere to approved procedures, inappropriate documentation, failure in maigtenance of proper securily
policies, frauds, inadeguate training and employee errors, Further, there can aiso be a security risk in terms of handling information
technology related products such as system failuees, information system disruplions, communication systems failure which involves
certain risks like data loss, breach of confidentiality and adverse effect on business continuity and network security.

If any of the systems do nol operale properly or are disabled or if other shortcomings or failures in internal processes or systems are
to arise, this could affect the Company's operations andfor result in financial loss, disruption of Company's businesses, regulatory
intervention andfor damage o its reputation. In addition, the Company's ability to conduct business may ibe adversely impacted by a
disruption (i) in the infrastructure that supports its businesses and (ii} in the localities in which it is located.;

Any failure, inadequacy and security breach in our computer systems may adversely affect our business. Our gperations depend on
our ability to process a large number of transactions on a daily basis across our network of offices. The financial, accounting or other
data processing systems of the Company may fail fo operate adequately or become disabled as a result of events that are beyond its

controk-including-a-disruption-of-elecirical or-communications- services, particutary-in the:rural-areas-in-which-the Company-eperates:

The Company's operations also rely on the secure processing, storage and transmission of confidential and other information in our
computer systems and networks. s compuier systems, soffware, including software licensed from vendors and networks may be
wulnerabie to unauthorised access, computer viruses or other malicious code and other events that could compromise data integrity
and security and result in identity theft, for which the Company could polentially be jiable.

I
Any inability of the company to atfract or retain talented professionals may lmpact its business operatlons

The business in which the Company operates is very compstitive and ability to aitr:lacﬁ and retain quallty talent |mpacts the sugcessfut
|mplementahon of growth plans. The Company may lose many business opportunities and business would suffer if such required
manpower is not available on time. The inability of the Company io replace manpower in a sattsfactory and timety manner may
adversely affect its business and future financial performance.

Employee misconduct

Any kind of employee misconduct may impair the Company's ability o service clients. It is not always possible to deler employee
misconduct and the precautions the Company takes to detect and prevent this activity may nof be effectiv¢ in all cases.

i
| |
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The Company is not requwed to create a debenture redemption resetve

As per Section 71 of the 2013 Act, any company that intends to issue bonds must creaie a DRR to which adequate amounts shall
be credited out of the profits of the company until the redemption of the bonds. However, under the Companies (Issuance of Share
Capital and Debenfures) Rules, 2014, non-banking financial companies are presently exempt from this requirement in respect of privately
placed bonds.’ Pursuant to this exemplion, the Company doss not intend to create any reserve funds for the redemption of the
bonds. Consequently, the investor may not be able to recover, on'a fimely basis or at all, the full value of the outstanding amounts
andfor the interest accrued thereon in connection with the bends.

Refusal of listing of any security of the Issuer during last three years by any of the stock exchanges in India or abroad.

As of date, the Issuer has not been refused Ilsimg of any of its securities during the last 3 (three) years by any of the stock exchanges
in India or abroad.

In accordance with Indian law and practice, permissions for listing and trading of the Bonds issued pursuant lo this Issue will not be
granted until the relevant slock exchange approves the listing, which will be available only after an updated document is accordingly filed
with the relevant authorities at the time of such listing. Approval for listing and frading wil require alf relevant documents
authorising the issuing of Bonds to be submitted. Fhere could be a failure or delay in isfing the Bonds on the stock exchange. If permission
to deal in and for an official quotation of the Bonds is not granted by the stock exchange, the Bonds will remain  unfisted.

Limited or sporadic 1rad|ng of non-convertible securities of the issuar on the stock exchanges.

The Bonds have no establlshed trading market The Company cannot assure Bend Holders that a trading market for their Bonds will
ever develop or be maintained. The Bonds being issued are new securities for which there is no exisling trading  market. It is not
possible to predict if and to what extent a secondary market may develop, or al what price the Bonds will be sold or purchased in the
secondary market or whether such market will be liquid or iliquid

The secondary marketifor the Bonds may be non-existent or the Bonds may be illiquid.

The Bonds may be very iliquid and no secondary market may develop in respect thereof. Even if thers is a secondary market for
the Bonds, it is ot likely to provide significant liquidity. An illiquid market may have an adverse impact en the price at which the Bonds
may bs sold in the secondary market. Any such Bonds so purchased may be required 1o be held or resold or surrendered for
cancellation. To %he extent that an issue of Bopds becomes illiquid, an invesior may have to hold the Bonds unil redemption to realize
vaiue.

The Company may, bul is not obliged to, at any time purchase the Bonds ai any price in the market or by fender or privale
agreement, Any Bonds so purchased may be resold or surrendered for cancellation. The more limited the secondary market is, the
more difficult it may be for Bonds Holders fo reafise value for the Bonds prior fo setflement of the Bonds.

Further, the Company may not be able to issue any further Bonds, in case of any distuptions in the securities market.

in case of outstanding debt instruments or deposils or borrowings, any default in compliance with the material covenanis such as
creation of security as per terms agreed, default in payment of intarest, default in redemption or rapayment, non- creation of debenture
redemption reserve, default in payment of pen?i interest wherever applicable.

As of date, the Issuer'h:;s not defaulted in cofrlpliance with any material covenanis agreed io by the fssuer with ils lenders.

The Company's financing arrangements requirg it to mainfain ceriain security cover for some of its borrowings. Should there be a
breach any financial or other covenants contained in any of the Company's financing agreements, the Company may be required to
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immediately repay ifs borrowings either in whele or in part, together with any refated costs. Under the %erms of some of the financing
arrangements, the Company may be required to obtain the prior written consent of the congerned fender prior to the Company enlering
into any scheme of expansion, merger, amalgarmation, compromise or reconsteuction or selling, leasing, iransferring all or a substantial
portion of its fixed and other asssts; making any change in ownership or confrol or constifution of the Compary, or in the shareholding
or management or majority of directors, or in the nature of business of the Company. This may restrict/ delay some of the actions/
iniliatives that our Cornpany may like to take from time {o fime

Purchases and sales by the Company and its affiliates may affect the Bond Holders’ retum

The Company and its affiliates may from time to time buy or sell the Bonds or debt instruments similar o the Bonds andfor other
chligalions or have positions in securities economically related to a series of Bonds for their own account for business reasons or
in connection with hedging of the abligations under the particular series of Bonds . These transactions could affect the price of such
obligations or securities in a manner that would be adverse to the holder's investment in the Bonds. The Company and its affiliates
have not considered, and are not required to consider, the interests of investors as holders of the Bonds in connectmn with entering info
any of the above-mentioned transactions.

Changes in general interest rates in the economy may affect the price of the Bonds

All securities where a fixed rate of interest is offered, such as the Bonds, are subject to price risk. The price of such securities will
vary inversely with changes in prevailing interest rates, i.e. when interest rates rise, prices of fixed income securities fall and when
inferest rates drop, the prices increase. The exfent of fall or rise in the prices is a functlon of the existing coupon days to maéuniy and
the increass or decrease in the level of prevailing interest rates. Increasad rates! of interest, which frequenﬂy accempany inflation
and/or a growing economy, are likely to have a negative effect on the price of the Bonds.

Tax Considerations and Legal Considerations

Special tax considerations and legal considerations may apply to cerlain types of potential investors. ?ofential invesiors are urged to

consult with their own financial, legal, tax and other professional advisors to defermine any financial, Iegal tax and other implications
of this investment, '

Accounting Considerations i
|

| . . .
Special accounting considerations may apply to certain types of taxpayers. Potential investors are urged to consult with their own

accounting advisors to-determine implications of this investment.

The Company’s business requires substantial capital, and any disruption in funding sources would have a material adverse
effect on the Company’s liquidity and financial condition.

As a finance company, the liquidity and ongoing profitabifity are, in large part, dependent upon the Company's timely access to, and
the costs associated with, raising capital. The Company's funding requirements historically have been met from a combination of term
loans from banks and financial institutions, issuance of redeemable non-convertible debentures, the issue of Bonds and  commercial
paper. Thus, the Company’s business depends and will confinue lo depend on the Company's ability to] access diversified funding
sources. The Company's ability fo raise finds on acceptable terms and at cornpetlhve rates confinues to depend on various factors
including the Company's credit ratings, the regulatory environment and poficy initiatives in India, deve!opments in the intemationat
markels affecting the Indian economy, investors' and/or lenders' perception of demand for debt and eqmty securities of NBFCs, and
the Company's current and future results of operations and financial condition,

Changes in economic and financial conditions or continuing lack of liquidity in the.market could make it difficuit for the Company to

access funds at compefitive rates. As an NBFC, the Company also faces cerfain restrictions in its abifily fo raise money from
infernational markets which may further constrain the Company's ability to raise funds at attractive rates.
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Such conditions may occur again in the future and may lead to a disruption in the Company's primary funding sources at competitive
costs and would have a material adverse effect on the Company's liquidity and financiat condition,

High levels of customer defaults could adversely affect the Company’s business financial condition and results of
operations. :

The Company's business involves tending meney and accordingly the Company is subjest fo customer default risks including default
or delay in rapayment of principal of interest on is loans. Cuslomers may default on their obligations fo the Company as a result of
various factors including bankruploy, lack of liquidity, tack of business and operational failure. If borrowers fail fo repay loans in a timely
manner or at all, the Company’s financial can:diiion and results of operations will be adversely impacted.

The Company faces increasing competition in its business which may result in declining margins if the Company is unable to
competeeffectively,

The Company faces competition in all its lines of buginesses. lts primary competitors are other NBFCs, public sector banks, private
sector banks, co-operative banks and foreign banks and the unorganized financiers who principally opsrate in the local markets,
Banks have access te low-cost funds which enables them to enjoy higher margins and / or offer finance at fower rates. NBFCs do not
have: access to large quantifies of low-cost deposits, a facior which can render them less compstitive. In addition, interest rate
deregulation and other liberalization measures affecting the retail and small enterprises finance sector, together with increased demand
for capital by individuals as well as small entelrprises, have resulied in an increase in compstition.

Al of these factors have resulted in the Comlpany facing increased competition from cther lenders in each of its lines of businesses,
including commercial banks and other NBFCs. Its ability to compete effectively will depend, {o some extent, on its ability to raise low-
cost funding in the fulure. Furthermore, as a result of increased compelition in the finance sector, finance products are becoming
increasingly standardized and variable interest rate and payment terms and lower processing fees are becoming increasingly common
in the finance sactor in india. There can be no assurance that the Company will be able to react effectively o these or other market
developments or compete effectively with new and existing players in the increasingly compelitive finance industry. Increasing
competition may have an adverse effect-on the Company's net inferest margin and other incorne, and, if the Company is unable to
compete successiully, ils market share may decline. If the Company is unable fo compete effectively with other participants in the
finance sector, its business, future financial performance and the trading price of the Bonds may be adversely affected.
|

[fthe Company is unabjeto manage the Eeve[ of NPAs in its Loan Assets, its financial position and results of operations may suffer,
|

If the level of NPAs in the Company's porifolio were to increase, is business would suffer. The occurrence of NPAs or an increase in
the level of NPAs will adversely affect the Company's business, financial results andfor operafions,

Furthermore, the Company's current provisions may not be adequate when compared to tha loan portfolios of other financiat institutions.
Moreover, there alse can be no assurance that there will be no further dederioraticn in our provisioning coverage as a  percentage
of Grass NPAs or otherwise, or that the percentage of NPAs that we will be able to recover will ba similar to the Company’s  past
experience of recoveries of NPAs. In the event of any further deferioration in the Company's NPA porifolio, there could be an even
greater, adverse impact on the Company's results of operations and the trading price of the Bonds may be adversely affected.

Adecline in the Compziny’s capital adequaéy ratio could restrict the Company’s future business growth.

As per RB! regulations, &l non-deposit taking NBFCs (including IDF-NBFCs such as the Company) have o maintain & miniraum capital
adequacy ratio, conmshng of Tier { and Tier Il capital, which shall not be less than 15% (or as may be prescribed from time lo fime) of its
agoregate risk weighted: assets on balance sheet and risk adjusted valus of off-balance sheed items and Tier !l capital of the IDF-NBFC
cannot exceed its Tier | capital. If the Company continues to grow its loan portfolio and asset base, it will be
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required to raise additional Tier | and Tier |l capital in order to continue to meet apphcable capital aciequacy ratios with respect to its
busingss, There can be no assurance that it will be able fo raise adequate additional capital in the future on terms favorable to it er at
all and this may adversely affect the growth of its business and the trading price of the Bonds may be adversely affected.

The Company faces asset-liabilily mismatches which could affect its fiquidity and consequently may adversely affect its
operations and profitability.

The Company faces potential liquidity risks due to varying periods over which its assets and liabilities maiure. As is iypical for NBFCs,
a portion of its funding requirements is met through short-term funding sources such as bank loans, working capital demand loans,
cash credit, shott term loans and commercial papers. Howsver, each of its products differs in terms of the average tenor, average
yield, average interest rates and average size of loan. The average tenor of ifs products may not match with the average tenor of it
liahiiities. Conseguently, its inability to obtain addifional credit facilities or renew ils emshng credit facililies, in.a timely and cost-effective
manner or at all, may lead fo mismatches betwesn its assefs and jiabiliies, which in tum may adversely affect its operations and
financial performance. Further, mismaiches befween its assets and liabilities are compounded in case of pre- -payments of the financing
facilities it grants to its customers. The trading price of the Bonds may be adversely affected due 1o the aforesald reasons.

Disclosures which have been made as per Limited Review must be read with the following dlsclalmer

A review is limited primarily to inquiries of company personnel and analytical procedures applied fo financial data and thus provides
less assurance than an audit. In such a case, the auditors have not performed an audit and accordmgly,w the auditors do not express
an audit opinion.

|

System failures or inadequacy and security breaches in computer systems maj adversely affect thé Company’s business.

The Company's business s increasingly dependent on its ability to process, an a daily basis, a large: number of transactions. Its
financial, accounting or other data processing systems may fait to operate adequately or become disabled as a result of events that
are wholly or parlially beyond its control including a disruption of electrical or coramunications services. s ablilty {0 aperate and remair:
compatitive will depend in part on its ability {o maintain and upgrade its information technology systems on a timely and cost-effective
basts. The information available to and received by its management through its existing systems may not be timety and sufficient to
manage risks or o pian for and respond to changes in market conditions and other developments in its operalions. The Company may

experience difficulies in upgrading, developing and expanding its systems quickly enough 1o accommodate its growing customer base
~and range of products.

The. Company's- oparations. also-rely-on- the-secure. processing,-sterage- and transmisslon of-confidential and other. mformahon in-the

computer systems and networks. lis computer systems, software and networks may be vulnerable fo unauthorized access, computer
viruses or other malicious code and other events that could compromise data integrity and security. Any failure lo effectively maintain
or improve or upgrade ils management information systems In a timely manner could materi ally and’ adversely affect its
compelitiveness, financial position and results of operations. Moreover, if any of these systems do not operate properly or aye disabled
ot if there are ofher shortcomings or fallures in #s infemal processes or systems, it could affect its operations or result in financial loss,
disruption of our businesses, regulatory intervention or damage fo its reputation. In addition, its ablllty to conduct business may be
adversely impacted by a distuption In the Infrastructure ihat supports its businesses and the localities in which it i is located. The trading
price of the Bonds may be adversely affected due io the aforesaid reasons

The Company may not be able to maintain its current levels of profitability due tt} increased costs or |;'educe_d spreatls,

‘ s
The Company's business stralegy involves a relatively high level of ongoing interaction with its customers. The Company believes that
this involvement is an important part of developing its relationship with its customers, identifying new cross-selling opportuaities and
monitoring its performance. However, this level of involvement also entails higher levels of costs and also requires a relatively higher
gross spread, or margin, on the finance producis it offers in order to maintain profitability. There can be no assurance that it will be
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able to maintain its current levels of profitability if the gross spreads on its finance products were to reduce substantiaily, which could
adversely affect its results of operations. The frading price of the Bonds may be adversely affected due to the aforesaid reasons.

Contingent fiabilities of the Company

The contingent liabilit |es are claims against the Company as at June 30, 2021 aggregates to Rs.8.5 Cr and have not been ackrowledgead
as debts.

Future legal and regulatory obstructions

. : ;
The Company is subjact to the RBI's guidelines on financiaf regulation: of NBFCs, including capital adequacy, exposure and othar
prudential norms. The RBI also regulates the credit flow by banks to NBFCs and provides guidelines to commercial banks with respect
to their investment and credit exposure norms for lending 1o NBFCs. The RBI's regulations of NBFCs could change in the future which
may require it to restructure its aclivities, incur additional costs or could otherwise adversely affect its business and ils financial
performance. The trading price of the Bonds may he adversely affected due o the aforesaid reasons.

Fuiure government policies and changes in laws and regulations in India (including their inferpretation and application to the operations
of the Company) and commenis, statements or policy changes by any regulator, insluding but not fimited to SEBI or RBI, may adversely
affect the Bonds, and restrict the Companys ability to do business in its target markets. The timing ang content of any new law or
regulation is not,within jihe Company's contrgi and such new law, regulation, comment, statement or policy change could have an
adverse effect on its business, financial results andlor operations.

Furlher, SEBI, the rele\fant Stock Exchange(s} or other regulatory authorifies may require clarifications on the Disclosure Documens,
which may cause a delay in the issuance of Bonds or may result in the Bonds being malerially affected or even rejected.

Civil unrest, térrorist attacks and war would affect its business.

Terrorist altacks and other acts of violence, war or conflicts, in India and or those particularly involving India, as well as the United
States of America, the United Kingdom, Singapore and the European Union, may adversely affect Indian and global financial markets.
Such, acts may negatweiy impact business sentiment, which could adversely affect its businass and profitability. India has from time
to time experienced and continues fo expengnce social and civil- unrest, terrorist attacks and hostilities with neighboring countries.
Also, some of Ingia’s nelghbermg counfries have experienced or are currently experiencing internal unrest, This, in turn, coukd have a
material adverse‘effect on the Indian economy and in fum may adversely affect our opsrations and profitability and the markat for the
Bonds. !

Our business may be adversely impacted by natural calamities or unfavourable climatic changes..

India, Bangladash, Pakistan, indonesia, Japan and oftier Asian counlries have experienced natural calamilies such as earthquakes,
flocds, droughts and a tsunami in recent years. Some of these countries have also experienced pandemics. These economies could
be affected by the extent and severity of such nalural disasters and pandemics which could, in turn affect the financial services secior
of which the Company is a part. Prolonged gpells of abnermal rainfali, draught and other natural calamities could have an adverse
impact on the economy, which could in fum a:dversely aifect ils business and the trading price of the Bonds.

Slowdown in Economic Growth

The Company's performance and the quality and growth of its assets are necessarily dependent on the health of the overall Indian
economy. A stawdown in the Indian economy or a fall in India's GDP may adversely affect its business, including its ability to enhance
its asset portfalic and the quality of ils assets, and its ability to implement certain measures could be adversely affected by a movement
in inferest rates, or various othar factors affecting the growih of industrial, manufacturing and services sector or a general downtrend
in the economy. Any adverse revision to India's credit raling for domestic and international debt by international rating agencies may
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adversely impacl the Company's abilily to raise additional financing and the interest rates and other commermai terms at which such
additional financing is available.

Any downgrading of indla’s soverelgn rating by an international rating agency(ies) may affect the Company’s business and its
liquidity to a great extent. ‘ '

Any adverse revision to India's credit rating for domestic and international debt by international rating agencies may adversely impact
its abilily to raise additional financss at favourable interest rates and ofher commercial terms. This could have an adverse effect on
the Company's growth, financial performance and its operations.

The economic fallout from the spread of the Covid-1% virus may impact the Company's busmess prospects financial
condition, result of operations and credit risk.

The spread of the COVID-19 virus has affected millions across the globe and the same coupied with measures taken by the
gavermnments including fockdowns/ curfew has not only affectod day fo day lives of the people but has aiso given a hard blow o the

supply chain of factories, with trade routes being disturbed and slowing down of the industry, trade, commerce and business aclivities
across ali sectors.

The COVID-19 virus pandemic is however also adversely affecting, and is expected to conlinue to adversely affect, the Company’s
operations, liquidity and cashflows.

While the extent of negative financial impact cannot he reascnably estimated at this time, a sustained economic slowdown may
significantly affect the Cempany’s business, financial condition; liquidity, cashilows and results of operallons -and the same will depend
on future developments, which are highly uncertain and cannof be predicted, mcludmg new information WhICh may emerge concerning
the severity of the COVID-19 virus and the actions fo contain the COVID-19 virus' or freat its impact, among others. Consequently,
there may be a negative effect on the Company's ability to service the abligations in relation to the Bonds,
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SECTIONP
DECLARATION

a. ThaCompany isincompliance with the provisions of the Securities Centracls (Regulation) Act, 1956:and the Securities and Exchange Board of India Act,
1592, Companias Acl and the rufes and regulalions made thereunder,

b. Thecompliance with ihe said Companies Act and thensles mada thereunder donotimply thal paymentofdividend orinterestor repayment of the Bonds, if
applicable, isguaranteed by the Central Govemment; .

¢. Themonigsreceivedunderihelssueshaltbeusedoniyforthepurposes andobjsctsindicatedintheDisclosure Documents;

d. Whatever isstaled inthis form and in the attachments therelo istrus, comect and complete and noinformation material to the subject matter of this form
has been suppressed orconcealed andis as perthe original records maintained by the promoters subseribing tothe Memorandum of Asscciation and Articles
of Association.

lam authorized by the Board of Directors of the Company vide resolufion dated May 24, 2022 to sign this Shelf Placement Memorandumanddeclarethat
aliherequirements of Companias Act, 201 3and the rules madethere underinrespectofthe subject malter of the Disclosure Socuments and matlers incidental
thereto have hean complied with and that the Permanent Account Number and Bank Account Number(s) of the Promoter of fhe Company andthe Permanent Account
MNumber of Directors of the Company have bean submitied to the stock exchanges onwhichthe Bonds are proposed to be fisted. Whatever is stated in Shelf
Placement Memorangum and in the atiachments iherelo is true, correct and complste and no information material fo the subject matter of the Disclosure
Documenis has been suppressed or concealed and i ;s as per he original records maintained by fhe Promoters subscribing to the Memorandusm of Association and
Articles of Associalion, itisurther declared and verifed that ali he required allachments have beencorrplalely, correctly and fagibly attachd to the Shelf Placement
Memorandum,

NOTETO NVESTORS

Investment in non-convertible securitfes involve a degree of risk and investors should not invest any funds insuch securifies
unlessthey canaffordtotake theriskattachedto suchinvestments. Investors areadvised totake aninformed decision and
toreadthe risk factors carefully before investing inthis offering. Fortakinganinvestment decision, investors must relyon
their examination ofthe issue including the risks involved in it, Specific attention of investors is invited to statement of 'Risk
Factors' contained under Section Oofthis Shelf Placement Memorandum. These risks are not, and are not intended to be, a
complete list of al| risks and conmderations relevantto the non-convertible securities or investor's decision to purchase
such securities, | -

For Kotak IniraslmcusreéDebl Funds Limiled

n g ,
Q‘i. ¢ \/’q:ﬂq =g
Authorised Signatory )
Name;
Title:
Data:
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An S&P Global Company
CONFIDENTIAL
RL/GDS10272/296662/NCD/722/37793/757713785/4
November 16, 2022

Mr. Veenu Singla

Chief Executive Officer

Kotak Infrastructure Debt Fund Limited
27BKC, C 27, G Block,

Bandra Kurla Complex, Bandra (E)
Mumbai City - 400051

Dear Mr. Veenu Singla,

Re: CRISIL Rating on the Rs.1000 Crore Non Convertible Debentures Aggregating of Kotak Infrastructure Debt Fund
Limited

All ratings assigned by CRISIL Ratings are kept under continuous surveillance and review,

Please refer to our rating fetter dated October 14, 2022 bearing Ref. no.:

RL/GDS10272/296662/NCD/Y722/37793/75773785/3

Please find ii the table below the rating outstanding for your company.

S.No. Instrument Rated Amount (Rs, in Crore) Rating Outstanding
1 Non Convertible Debentures 1000 CRISIL AAA/Stable

In the event of your company not méking 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, CRISH. Ratings would disseminate the rating along with outlook through its publications and
other media, and keep the rating along with cutlook under surveillance for the life of the instrument. CRISIL Ratings reserves
the right to withdraw, or revise the rating / outlook assigned to the captioned instrument at any time, on the basis of new
information, or unavailability of information, or other circumstances which CRISIL 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/DE/17/2013; dated October 22, 2013) on centralized database for corporate

bonds/debentures, you are required to provide international 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 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@ecrisil.com. This will enable CRISIL Ratings to verify and confirm 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@erisil.com for any clarification you may need.

Should you require any clarification, please feel free to get in touch with us.

With warm regards,

T AR E
Aesha Maru Nivedita Shibu .
Associate Director - CRISIL Ratings Associate Director - CRISIL Ratings

Disclaimer: A rafing by CRISIL Ralings reflects CRISIL. Ratings’ current opinion on the likelihood of timely payment of the obligafions under ihe rated instrument, and does
not constitute an audit of the rated eniify by CRISIL Rafings. Our ratings are hased on information provided by the issuer or oblained by CRISIL Ralings from sources it
considers refiable. CRISIL Ralings does nof guarantee the completeress or accuracy of the information on whichithe rafing is based, A rating by CRISIL Ratings is not a
recommendation to buy / sell or hoid the rated instrurent; it does not comment on the market price or suitability far a particuiar investor. CRISIL Ralings has a pracfice of
keeping ail ifs ralings under surveillance and ratings are revised as and when circumstances so wairant. CRISILiRalings is not responsible for any enors and especially
states thal it has no financial liability whatsoever to the subscribers / users / transmilters / distributors of its rafings; CRISIL Ratings' criteria are availabie without charge to
the public on the web site, www.crisilmatings,com. GRISIL Ralings or its associzfes may have other commercial transacfions with the company/fentity. For the latest rating
information on any Instrument of any company rated by CRISIL Ralings, please visit waw, cns:!rafmgs com or cohlact Customer Service Helpdesk at

CRISIi ratingdesk@crisil.com or at 1800-267-1301 :

CRISIL Ratings Limited !
(A subsidiory of CRISIL Lirnited) H
Corporate Identity Number: UB7100M HZD‘IQPLCSEBQZG?

Ragistered Offico: CRISIL House, Central Avenue, Hiranandoani Business Park,. Pawai. Mumbai - 40007_5. Phonat +91 22 3342 3000 | Fax: +91 22 3342 300t
wavnwcrisilrating=s.com H






10/13/22, 7:10 PM Rating Rationale

Ratings CRISIL

CRISIL Ratings Limited (A subsidiary of CRISIL Limited)

AnS&P Globat Company

Rating Rationale
June 30, 2022 | Mumbai

Kotak Infrastructure Debt Fund Limited

Ratings Reaffirmed
Rating Action
Rs.50 Crore Commercial Paper CRISIL A1+ (Reaffirmed)
Non Converfible Debentures Aggregating Rs.1000 .
Crore CRISIL AAA/Stable (Reaffirmed)

1 crore = 10 million
Refer to Annexure for Details of Instruments & Bank Facilities

Detailed Ratjonale

CRISIL Ratings has reaffirmed its ‘CRISIL AAA/Stable/CRISIL A1+ ratings on the debt instruments of Kotak Infrastructure
Debt Fund Limited (Kotak IDF), an infrastructure debt fund set up through the non-banking finance company. route (IDF-
NBFC).

The ratings continue to reflect Kotak IDF's focused and predictable business model, experienced management team and
expectation of prudent management policies, and comfortable capitalisation.

Under the RBl's Resolution. Framework for COVID-19-related Stress, the company did not inveke restructuring for its
customers. While currently most of the borrowers of Kotak IDF have adequate DSRA, given the current macro environment,
the performance of the assets will remain a mqnitorabie.

Analyticat Approach
For arriving at the rating, CRISIL Ratings has considered the standalone business and financial risk profiles of Kotak IDF.

Key Rating Drivers & Detailed Description

Focused and predictable business model: :

The guidelines for IDF-NBFCs now provide flexibility to the hitherto closed-box structure of the business model of 1DF-
NBFCs. In addition to tripartite-backed projects, the guidelines permit IDF-NBFCs to invest in {i) public-private partnership
(PPP) infrastructure projects with at least one year of satisfactory operations without a tripartite agreement, and (ii)
infrastructure projects with at least one year of satisfactory operations. Such investments will not have asset quality
protection through the in-built credit enhancement provided by the tripartite agreement, thereby exposing IDF-NBFCs to the
inherent risks in these projects. '

Concentration limits for tripartite-backed projects allow IDF-NBFCs to invest up to 50% of thelr total capital funds in
individual projects, with additional exposure permitted through Board approval and Reserve Bank of India {RBY) approval
depending on the quantum. However, in non-tripartite backed projects, IDF-NBFCs can invest a maximum of 25% of owned
funds in a single project, and 40% of owned funds in projects of a single group of borrowers. This is expected to keep the
concentration risk low, in the portfolio.

Furthermore, given that IDF-NBFCs can refinance operational projects across the spectrum, Kotak IDF's business plan is
expected to result in greater diversification, both across sectors and projects. The company proposes to diversify only into
highly rated assets or sectors with a robust recovery track record. According to the company’'s business plan, a large
proportion of assets will primarily be in wind and solar projects with established technologies- these sectors have high
recovery rates. Further the company will also lend to tripartite backed projects, education, hospital and other sectors as per
IDF guidelines. All these projects will have minimum investment grade ratings. Investments in other sectors will primarily
have credit quality equivalent to CRISIL Rafings' high safety category. Kotak IDF's business model will, therefore, remain
focused and predictable. '

Experienced management and expectation of prudent management policies:

Operational and management control of Kotak IDF rests with the Kotak group, with Kotak IDF being ultimately wholly owned
by Kotak Mahindra Bank Ltd (rated ‘CRISIL AAA/CRISIL AAHStable/CRISIL A1+). The company is expected to continue
to benefit from the group’s experience in project risk assessment, asset-liability management, and established client

hitps:fiwww.crisil.com/mntiwinshare/Ratings/RatingList/RatingDocs/Kotakinfrastructure DebtFundLimited_June 30, 2022_RR_296662.htmi 1/6
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relationship. Kotak 1DF is likely to follow prudent practices in selection of projects and have an investment portfolio
diversified by sector, geography, and promoter groups.

Comfortable capitalization:

Capitalisation, as measured by the leverage ratio, remains an important driver of Kotak IDF’s credit risk profile. In the
original regulatery framework, the fundamental element of protection of 100% of assets through a tripartite agreement
enabled IDF-NBFCs to operate at higher leverage than other NBFCs. Management has indicated that leverage is likely to
remain well under 8 times over the medium term, with scope to increase from current levels as business performance is
demonstrated. As on March 31, 2022, net worth stood at Rs 446 crore and gearing was low at 1.2 times. Kotak IDF will,
therefore, is expected to remain comfortable capitalisation to provide healthy coverage against potential asset-side risks.

TFor Perpetual Non-Cumulative Preference Shares.

Liquidity: Superior
The liquidity profile is favourable as IDFs are allowed to raise resources through issue of bonds of minimum five-year
maturity; shorter tenure bonds and commercial papers are not allowed beyond 10% of the outstanding debt.

Kotak IDF had comfortable liquidity in the form of cash & bank balance of Rs 0.4 crore and investment in liquid/overnight
schemes of mutual funds of Rs 435.6 crore as on June 06, 2022. This is against nil debt repayments coming up till
September 30, 2022. As on same date, outstanding debt of the company was Rs 500 crore (in the form of NCDs).

The asset liability management profile, as on April 30, 2022, was comfortable with positive cumutative mismatches in all
buckets. The company also benefits from the linkages with the Kotak group.

Outlook: Stable

CRISIL Ratings believes Kotak IDF's portfolio will operate within well-defined business and financial contours as outlined in
its business plan. CRISIL Ratings also believes the company will benefit from the experience of its promoter group and
management, and from prudent policies.

Rating Sensitivity factors

Downward Factors:

+ Higher than expected increase in leverage levels (beyond 8 times) on a sustained basis
»  Deterioration in asset quality with low visibility on recovery from delinquent accounts

About the Company

Kotak IDF is an infrastructure debt fund incorporated as a company under the Companies Act and operates under the
regulation and supervision of RBI. Kotak Forex Brokerage Ltd was renamed Kotak IDF in June 2016 and received its
certificate of registration as an IDF-NBFC from the RBI in April 2017. Kotak Mahindra Bank Ltd holds 30% stake in the
company, with the remaining being currently held by other Kotak group companies — Kotak Securities Ltd (30%), Kotak
Investment Advisors Ltd (20%), and Kotak Mahindra Capital Company Ltd (20%). Kotak IDF is expected to benefit from the
group's synergies, brand identity, integrated freasury, and capital, managerial, and operational support. The loan book
(including non-treasury investment) outstanding as on March 31, 2022 was Rs 618 crore with renewables constituting ~92%
of the book, with other sectors being power transmission.

For fiscal 2022, Kotak IDF reported a profit after tax (PAT) of Rs 30 crore on a total income of Rs 70 crore, as compared to

Rs 35 crore and Rs 77 crore, respectively, for the previous fiscal.

Key Financial Indicators

As on /for the fiscal ended March 31 Unit 2022 2021
Total assets Rs.Crore 967 936
Total income Rs.Crore 70 77
Profit after tax Rs.Crore 30 35
Gross stage 3 assets % Nil Nil
Gearing Times 1.2 1.2
Refurn on assets % 3.1 3.8

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 on wwwcrisil.com/complexity-levels, Users are advised to refer to the CRISIL Ratings' complexity
levels for instruments that they consider for investment, Users may also call the Customer Service Helpdesk with queries
oh specific instruments.

Annexure - Defails of Instrument(s)
ISIN Name of
[nstrument

Date of
Allotment

Issue
Size

Coupon
Rate {%)

Maturity
Date

Complexity
Level

Rating
Outstanding

https:!!www,crisil.comfmnt!w?nsharelRaiingszatingListhatingDocleotaklnfrastruc{ureDethundLimited_June 30, 2022_RR_296662.html 2/6
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Rating Raticnale

{Rs.Cr) with Outlook
Non- M Dan.
INESOSY07019 | Convertible | Comoc | 7.85% | 506 100 simple |, orol
Debentures
Non- 1Y T-bill
INESO5Y07027 | Convertible | ' onea” | benchmark | 57 150 simple | ohSlL
Debentures linked
Non- 1Y T-bill CRISIL
INESO5Y 07035 Convertible 29-Jun-18 | benchmark | 28-Jul-2023 150 Simple AAA/Stable
Debentures linked
Non- .
INESO5Y07043 | Convertible | 30-May-19 |  9.15% 28 un 100 Simple RV
Debentures
Non-
NA Convertible NA NA NA 500 NA AAA e
Debentures?
Commercial
NA paper NA NA 7-365 days 50 Simple CRISIL A1+
programme
ANof vet issued
Annexure - Rating History forlast3 Years -
Current 2022 {History) 2021 i 2020 2019 1 Start of
Instrument || Typo 76%?,:‘:,’:,‘,’11"&’)- Rating | Date | Rating | Date Rating Date E Rating Date | Rating ‘ Rating
¢ ial T T Y omis CRISIL | U CRIS CRISIL | CRiSKL
P:[r)r:‘!r:ef‘f[a sT 50.0 A+ - 3{)—07-21 ’Mf 31-07-20 At 2ﬂ2—07-19 Alt ‘A1+
- - - 2g-0a-1g)  CRISI -
Convertible | (T | 10000 |\ COON = 3007:21 | pnhiStaie | 310720 | asmistabie | 220718 | anarstmnie | AMASBIe
MDebentures T
.ol CRISIL
i - - D R -

All amountgare in Rs.Cr.

Criteria Details

|

Media Relations

Analytical Contacts

Custoﬁieg_Sewice [;'lve[pdesk

Aveek Datta

Media Relations
CRISIL Limited

M: +91 89204 93912
B: +91 22 3342 3000
AVEEK.DATTA@crisi

l.com

Prakruti Jani

Media Relations
CRISIL Limited

M: +81 98678 68976
B: +01 22 3342 3000

PRAKRUTLJANKDcrisl.com

Rutuja Gaikwad
Media Relations
CRISIL Limited
B: +91 22 3342 3060

Rutuja.Gaikwad@ext-crisil.com

Krishnan Sitaraman
Senior Director and Deputy Chief Ratings
Officer
CRISIL Ratings Limited
[»+91 22 3342 8070
krishnan.sitaraman@crisil.com

Subhasti Narayanan
Director

CRISIL Ratings Limited
B:+81 22 3342 3000
subhasri.narayanan@crisil.com

Pankaj Chaplot

Senior Rating Analyst
CRISIL Ratings Limited
B:+91 22 3342 3000
Pankaj,Chaplot@crisil.com

Timings: 10.00 am to 7.00 pm
Toll free Number: 1800 267 1301

For a copy of Rationales / Rating Reports:
CRISIEratingdesk@erisil.com

For Analytical queries:
ratingsinvestordesk@ecrisil.com

hitps:fwwaw.crisil.com/mntiwinshare/Ratings/RatingList/RatingDocs/KotakinfrastructureDebiFundLimited _June 30, 2022_RR_296662.htmi
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This rating rationale is transmitled 1o you for the sole purpose of dissemination through your newspaper/magazinefagency. The rating rationale may be
used by you in fulf or in part withoul changing the meaning or context thereof but with due credit to CRISIL Ratings, However, CRISIL Ratings alone has
the sole right of distribution (whether directly or indiractly) of its rationales for consideration or otherwise through any media including websites and portals.

About CRISIL Ratings Limited (A subsidiary of CRISIL Limited)

CRISIL Ratings pioneered the concept of credit rating in india in 1887. With a tradition of independence, analytical rigour and
innovation, we set the standards in the credit rating business. We rate the entire range of debt instruments, such as bank loans,
certificates of deposit, commercial paper, non-convertible/convertible/partially convertible bonds and debentures, perpetual
bonds, bank hybrid capital instruments, asset-backed and morigage-backed securities, partial guarantees and other structured
debt instruments. We have rated over 33,000 large and mid-scale corporates and financial institutions. We have also instituted
several innovations in India in the rating business, including ratings for municipal bonds, partially guaranteed instruments and
infrastructure investment trusis (InviTs).

CRISIL Ratings Limited (‘'CRISIL Ratings") is a wholly-owned subsidiary of CRISIL Limited (CRISIL"). CRISIL Ratings Limited is
registered in India as a credit rating agency with the Securities and Exchange Board of India {"SEB{").

For more information, visit www.crisilratings.com

Ahout CRISIL Limited

CRISIL is a global analytical company providing ratings, research, and risk-and policy advisory services. We are India's leading
ratings agency. We are also the foremost provider of high-end research to the 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, analytics
and data to the capital and commodity markets worldwide.

For more information, visit www.crisil.com

Connect with us: TWITTER | LINKEDIN | YOUTUBE | FACEBOOK

CRISIL PRIVACY NOTICE

CRISIL respects your privacy. We may use your contact Information, such as your name, address and email Id to fulfll your request and service your
account and to provide you with additional infoxmation from CRISIL. For further information on CRISIL’s privacy policy please visit www.crisil.com.

 DISCLAIMER

This disclaimer is part of and applies to each credit rating report and/ar credit rating rationale (‘report’} that is provided by
CRISIL Ratings Limited ("CRISIE Ratings’}. To avoid doubt, the term report’ includes the information, ratings and other content
forming part of the report. The report is intended for the jurisdiction of India only. This report daes 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 and/or
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 o use the report. In
preparing our report we have not taken into consideration the objectives or particular needs of any particular user. It is made
abundantly clear that the report is not intended to and does not constitute an investment advice, The report is not an offer to
sell or an offer to purchase or subscribe for any investment in any securities, instruments, facilities or solicitation of any kind to
enter into any deal or transaction with the entity to which the report pertains. The report should not be the sole or primary
basis for any investment decision within the meaning of any law or 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 sell any securities/instruments or to make any investment decisions. Any opinions
expressed here are in good faith, are subject to change without notice, and are only current as of the stated date of their

https:/iwww.crisil.com/mntiwinshare/Ratings/RatingList/RatingDocs/KotakinfrastruciureDebiF undt imited_June 30, 2022_RR_296862.htmt
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issue. CRISIL Ratings assumes no obligation to update 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 skill, judgment
and experience of the user, its management, employees, advisors and/or clients when making investment or other business
decisions. The recipients of the report should rely on their own judgment and take their 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, employees or
agents {collectively, ‘CRISIL Ratings Parties’) guarantee the accuracy, completeness or adequacy 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
results obtained from the use of any part of the report, EACH CRISIL RATINGS PARTY DISCLAIMS ANY AND ALL EXPRESS OR
IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTABILITY, SUITABILITY OR FITNESS
FOR A PARTICULAR PURPOSE OR USE. In no event shall any CRISIL Ratings Party be liable to any party for any direct, indirect,
incidental, exemplary, compensatory, punitive, special or consequential damages, costs, expenses, legal fees or losses
{including, without limitation, lest income or jost profits and opportunity costs) in connection with any use of any part of the
report even if advised of the possibility of such damages.

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

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

https://www.crisil.com/enfhome/our-businesses/ratings/regulatory-disclosures/highlighted-policies.htmi,

Rating criteria by CRISIL Ratings are generally available without charge to the public.on the CRISIL. Ratings public website,
www.crisilratings.com. For latest 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 reproduced or redistributed to any other person or in any form without prior written consent from
CRISIL Ratings.

Alf rights reserved @ CRISIL Ratings Limited. CRISIL Ratings is a wholly owned subsidiary of CRISIL Limited.

CRISIL Ratings uses the prefix ‘PP-MLD’ for the ratings of principal-protected marketinked debentures (PPMLD) with effect
from November 1, 2011, to comply with the SEBI circular, "Guidelines for Issue and Listing of Structured Products/Market Linked
Debentures”. The revision in rating symbols for PPMLDs should not be construed as a change in the rating of the subject
instrument. For details on CRISIL Ratings' use of 'PP-MLD' please rafer fo the notes to Rating scale for Debt Insiruments and
Structured Finance Instruments at the following link: https://www.crisil.com/en/home/our-businesses/ratings/credit-ratings-scale. himl

https:/fwww.crisil.com/mntiwinshare/Ratings/RatingList/RatingDocs/KotakInfrastructure DebtFundLimited _June 30, 2022_RR_296662.htmi 6/6



ICRA Limited

Ref: ICRA/Motak Infrastructure Debt Fund Limited/14112022H
November 14, 2022

Mr. Veenu Singla

CEOQ

Kotak Infrastructure Debt Fund Limited
27 BKC, &0 fioor,

Plot no. C-27, “G-Block”,

Bandra Kurla Complex, Bandra (E)
Mumbai 400051

Dear Sir,

Re: Revalidation of Credit Rating for Rs, 1,000 crore (Rs. 500 crore yet to be placed as on October 13, 2022) Non-convertible Debenture
programme of Kotak Infrastructure Debt Fund Limited (Instrument details in annexure}

This is with reference to your email request for re-validaling the rating for fhe caplioned programme.

We hereby confirm that the “[ICRAJAAA” (pronounced ICRA triple A} rafing with stable outiock assigned to the captioned programme and last
communicated fo you vide our Jettars dated July 26, 2022, stands, Instruments with this rating are considered to have the highest degree of safaty
regarding timely payment of financial obligations. Such instrumenis carey lowest credit risk,

The other terms and conditions for the oredit rating of the aforementioned instrument shall remain the same vide our letlers dated July 26, 2022,

With kind regards,

Yours faithfully,
For ICRA Limited

; Digitally signed by
KA RTH l K AKARTHIK SRINIVASAN
/1. Date: 2022,11,14
S Rl N IVASA 17:06:45 +05'30"

KARTHIK SRINIVASAN
Senior Vice President
karthiks@icraindia.com

Building No. 8, 2™ Floor, Tower A Tel.: +81.124 .4545300 Website: www.icra.in
DLF Cyber City, Phase Ii CIN: L749999DL1991PLC042748 Emait: info@icraindia.com
Gurugram — 122002, Haryana Helpdesk: +91 93547380909

Regisiered Office: B-710C, Statesman House, 148, Barakhamba Road, New Dethi 110001, Tel: +91.11.23357940-41

RATING ° RESEARCH e INFORMATION



ICRA Limited

LIST OF ALL INSTRUMENT RATED

Instrument Instrument Name Date of Coupsn ) Maturlty 1 Amount Rated {Rs. Crore) Rating
Name Issuance Rate (%) Date
/
Sanction o
INESO5Y07019 | Non-convertible Debenture Dec-5- 7.85% Dec-5- 100 [ICRAJAAA {Stable)
S 201? ] 3 2022 S S
. Jan-19- {LyearT- Feb-17-
_..-I_I\IIEQOSYOT()Z? Non COI’WEI’tIl‘Iﬂe Debenture 2018 Bl +1.71%) 2023 150 - ___,[V%CRA]AAA {Stable)
. Jun-29- {1 year T- Jul-28-
INES0SY07035 Non- tible Deb ICRAJAAA (Stabl
DR TomeonertDieDebente  o1s | minsas) | 2023 | Y ICRAJAAA (stabe)
\ May-30- o Jun-28-
““!.I.\i.EQOSYoi'OtiS Non~c0nyeﬁ|ble Debenture 2019 9.15% 2024 100 [ICF?'?]{\,%A ,(?té,l,),ié),,
MNAK Non-convertible Debenture® NA NA o NA 2 500 [ICRAIAAA (Stable)
Total Total ) . 1,00080
*Proposed to be Issued
Building Ne. 8, 2™ Floor, Tower A Tel.: +91.124 4545300 Websita: www.icra,in
DLF Cyber City, Phase Ii CIN: L749899DL1991PLC042748 Email: info@icraindia.com
Gurugram — 122002, Haryana

Helpdesk: +91 9354738900
Registered Cffice: 3-710, Statesman House, 148, Barakhamba Road, New Delhi 110001. Tel: +91.11.23357940-41

RATING N RESEARCH . INFORMATION



August 02, 2022

Kotak Infrastructure Debt Fund Limited: Ratings reaffirmed

Summary of rating action

" Previous Rated Amount - Current Rated AMOURE .~ i oo oo
- : Clepiie il U0l Rating Action-

- (Rs.crore) .o (Rs.crore) . R e
‘ 1,000 1,000 [ICRAJAAA (Stable); reaffirmed
50 50 [ICRAJALY; reaffirmed
Total ; 1,050 1,050 .

*.'nstrumeﬁt details are provided in Annexure |

Rationale

The ratings reflect the strength of Kotak Infrastructure Debt Fund Limited's {KIDF) sponsors, the relatively tighter regulatory
framework necessitating investments only in operational infrastructure projects, and the favourable liquidity position
supported by regulatory restrictions on the proportion of short-term debt in the overall borrowing mix. The ratings also
consider the company’s good capitalisation profile, stringent underwriting norms reflected in the good asset quality indicators,
good risk mitigants and healthy profitability indicators, KIDF's pramoter/sponsor, Kotak Mahindra Bank Limited {KMBL; rated
[ICRAJAAA (Stable)], held a 30% stake in the company as on June 30, 2022 with the rest held by the bank’s subsidiaries. Any
ditution in the expected level of support from the Kotak Group to KIDF or a change in the credit profile of KMBL would be a
key rating sensitivity.

ICRA has taken note of the moderation in KIDF's loan book in FY2022 following the higher-than expected prepayments on
some loan accounts and the company’s cau:cious approach towards new business growth. Further, the inherent nature of
infrastructure financing @ntails concentrated exposure to a few sectors, making the portfolios vulnerable to asset quality
shocks. ICRA, however, draws comfort fram the company's prudent underwriting and risk management systems. Going
forward, KIDF's ability to grow its loan book while maintaining prudent capitalisation levels and strict underwriting standards
would be a key monitorable.

Key rating drivers and their description
- Credit strengths

Strong parentage and experienced management team — KMBL held a 30% stake in KIDF as on June 30, 2022, while the balance
is held by KMBL's subsidiaries, i.e. Kotak Securities Limited, Kotak Investment Advisors Limited and Kotak Mahindra Capital
Company Limited, Consequently, KIDF enjoys strong financiat and operational support from the Kotak Group, including access
to capital, operational synergies, management and systems, and supervision by the board. The company’s board of directors
includes representation from KMBL's board. In addition to capital support, the Group has supported KIDF by Investing in its
debt issuances.

Regulatory framework necessitates lending to operational projects, supporting overall business risk — The regulatory
framework for infra debt funds {IDFs) necessitates lending/investment only in infrastructure projects with at least one year of
satisfactory commercial operations. Hence, construction and execution risks are nil and operating risk is low, given the track
record of operations, though ICRA notes that the absence of tripartite agreements (post widening of scope in FY2016) would
expose the IDFs to the risk associated with the project in the event of termination. Nevertheless, the asset quality of these
operational projects (including projects without tripartite agreements) is expected to be stable, given the lower risks compared
to non-operational projects.




KIDF's portfolio declined by 16% year-on-year {YoY) to Rs. 618 crore as on March 31, 2022 from Rs. 735 crore as on March 31,
2021 owing to high prepayments. In line with the industry trend, the sclar renewable energy segment had the highest share
of 57% in the portfolio as on March 31, 2022, followed by the wind segment (32%) and others {transmission and hydro power;
the balance).

Good capitalisation profile for current scale of operations — The company reported a comfortable capital adequacy ratio
(capital-to-risk weighted assets ratio; CRAR) of 69.9% (Tier | of 69.6%) as on March 3%, 2022. The gearing, as on March 31,
2022, stood low at 1.2 times. Howevar, with incremental business likely to be funded out of fresh borrowings, the gearing
would increase from the current level and is expected to be around 2-3 times over the medium term. Notwithstanding the
expected increase in the leverage, the company’s capitalisation profile is expected to remain comfortable with low incremental
capital requirement. In ICRA’s opinion, a prudent capitalisation level is one of the key risk mitigants and a monitorable for a
portfoiio that has a relatively high concentration risk.

Profitability supparted by tax exemption status enjoyed by IDFs — The company reported a profit after tax (PAT) of Rs. 30
crore in FY2022 {3.1% of average total assets (ATA)} compared to Rs. 35 crore in FY2021 (3.8% of ATA). The net interest margin
{NIM) declined to 3.0% in FY2022 from 4.0% in FY2021 due to the decline in the loan book and some moderation In the overall
yields, given the negative carry on account of the higher level of on-book liguidity maintained in FY2022. Due to the wholesale
nature of its operations, the company’s operating expenses were low at 0.9% of ATA in FY2022, but higher than the peer set
owing to the relatively modest scale of operations. As on March 31, 2022, the company had nil stage 3 assets and the credit
costs conseguently remained low.

Going forward, KIDF's profitability indicators are expected to Improve with the improvement in the scale of operations, which
would lead to better operating efficiency. Subject to compliance with the conditions stipulated by the Central Board of Direct
Taxes (CBDT), an IDF-non-banking financial company’s (IDF-NBFC) income is exempt from tax, which supports its overall
profitability. ICRA notes that any changes in these regulations could have an adverse impact on the profitability.

Credit challenges

Moderation in loan book and relatively high eoncentration risk - The inherent nature of the infrastructure financing business
means that the company is exposed to project risks and the exposures are concentrated. Hence, KIDF's portfolio woutd remain
vulperable to asset quality shocks in case of slippages in a few key exposures, which may advers'elv affect the profitability.
Further, with the decline in the portfolio In FY2022, the concentration risk has increased with the top 10 borrowers accounting
for ~76% of the total portfolio and ~105% of the net worth as on March 31, 2022 {~72% and 128%, respectively, as on March
31, 2021). Geing forward, the company’s ability to maintain strict underwriting standards while growing the portfolio would

bea-monitorable:
Liquidity position: Strong

KIDF, in line with the regulations for IDF-NBFCs, can raise resources only through the issuance of bonds of minimum five years’
maturity, in line with the maturity profile of the assets. Shorter-tenure bonds and commercial papers are not allowed beyond
10% of the outstanding debt. Further, since IDF-NBFCs can only invest in projects that have completed at [east one year of
commercial operations, loan repayments also start immediately after disbursement, auguring well for the ALM profile. The
company’s ALM, as on May 31, 2022, reflects positive cumulative mismatches across all buckets.

As of May 31, 2022, the company had available liquidity in the form of cash and liquid investments up to ~Rs. 436 crore,
providing comfortable liquidity cover over the debt repayments of Rs. 265 crore which are due over the next one year. Further,
Hauidity is supported by the expected cash inflow of ~Rs. 60 crore from advances during the above-mentioned period. ICRA

also derives comfort from the good financial flexibility of the company and the expectation of support from the spensors if
required.




Rating sensitivities
Positive factors — Not applicable

Negative factors — Any significant change in the regulatory framework, leading to an increase in the portfolic vulnerability,
and/or a change in the likelihood of support from the sponsors aor key shareholders or a deterioration in the credit profile of
the sponsars or key shareholders could warrant a rating revision for the company, Pressure on KIDF's ratings could emerge on
the weakening of the capitalisation profile (gearing > 9 times) on a sustained basis and/or of the asset quality, leading to a
deterioration in the solvency on a sustained basis.

Analytical approach

Comments .7 : R _
ICRA’s Credit Rating Methodology for Non-banking Finance Companies
Rating Approach - Implicit Support from Parent or Group

KMBL holds a 30% stake in KIDF, while the balance is held by its subsidiaries — Kotak Securities
Limited, Kotak Investment Advisors Limited and Kotak Mahindra Capital Company Limited.
Lo Cons‘:zquently, KIDF enjoys strong financial and operational support from the Kotak Group,
-1 including access to capital, management and systems, and supervision by the board. ICRA
i1 expects the company to maintain prudent capitalisation and expects that support from the
sponsors would be forthcoming as and when required,

"} Standalone

hdalone

About the company

Kotak Infrastructure Debt Fund Limited {KIDF} was formerly known as Kotak Forex Brokerage Limited and was in the foreign
exchange related business, The company planned to foray into the infrastructure debt fund business and had applied for a licence
from the Reserve Bank of India (RBY} in October 2016, It received the licence Tn April 2017. The company is fully owned by KMBL
and its subsidiaries.

KIDF had a assets under management (AUM) of Rs. 618 crore as on March 31, 2022 with exposure to the renewable energy
generation and transmission projects. For the year ended March 31, 2022, KIDF reported a PAT of Rs. 30 crore on a total asset
base of Rs, 967 crore compared to Rs. 35 crore and Rs. 936 crore, respectively, as on March 31, 2021.

Key financia! indicators (audited}

‘Kotak Infrastructure Debt Fu ited (Rs. crore) FY2020
- ind AS Ind AS
37.1 28.5
8.3 8.5
34.8 29.8
34.9 29.8
735 618
lot : 415.6 4457
Tieri | || B T 43.2%  74.9% 69.6% B
CRAR R . RS 43.6% 75.3% 69.9%
'aaarin?g times) ¥ ! 1.4 1.2 1.2
R RN T :
Net'profit/Average totallas ! i 3.6% 3.8% 3.1%
Returri/on nétawprth 3.3% 8.8% 6.5%
Gross stage 3 1 |} 0% 0% 0%
Netstage3 ||| N : 0% 0% 0% .
“Net stage3/Net worth 0% 0% 0%

Source: Company, ICRA Research; All ratics as

per ICRA’$ calculations




Status of non-cooperation with previous CRA: Not applicable

Any other information: None

Rating history for past three years

‘| programme. >

“instrument " Current rating (FY2023) "Chronology of rating history for the past 3 -
: C years Lo
e Amount Amount Date and Date and Date and Dat.e ar:ld
Rated Outstanding rating in rating in rating in rating in
s (Rs. {Rs. crore) FY2023 FY2022 FY2021 F¥2020
crore) Aug-2-22 Aug-27-21 Aug-28-20 Jul-29-19 |
NE ertible Long term £.000.00 500,00 [ICRAJAAA | [ICRAIAAA | [ICRAJAAA | IICRAJAAA
;| debenture - e ' (Stable} {Stable} . (Stable) {5table)
‘| programme
1 commerclal -,
2 i paper .. Short term 50.00 - [ICRAJAL+ [ICRA]AL+ [ICRAJAL+ [ICRAJAL+

Source: Company data

Complexity level of the rated instrument

programme -

omplexity Indicator

Simple

Commercial paper programme |

Very Simple

The Cemplexity Indicator refers to the ease with which the returns associated with the rated instrument could be estimated.
It does not indicate the risk related to the timely payments on the instrument, which is rather indicated by the instrument's
credit rating. It also does not indicate the complexity associated with analysing an entity's financial, business, industry risks or
complexity related to the structural, transactional or legal aspects. Details on the complexity levels of the instruments are
available on ICRA's website: www.icra.in . ‘




" Instrument Name

""Date of Issuance /

Sanction

_Date

“ Amount Rated -
- {Rs, crore)

‘Current Rating and .

___Outlook

Non-convertible Dec-5-
Dec-5-2017 7.85% 100
debenture ec b 2022 | [ICR{\]AAA (Stabla)
‘I Non-convertible {1 year T-Bill Feb-17-
1 debenture lan-19-2018 FLT1%) 2023 150 [?CRA]AAA {Stable)
INESDSYD. | Non-convertible (1 year T-Bill Jul-28-
g Jun-29-2018 150
7035 17| | debenture u +1.46%) 2023 [ICRAJAAA (Stable)
\ Non-convertible Jun-28-
-30- .15%
debenture May-30-2019 9.15% 2024 100 [ICRAJAAA {Stabie]
1 Non-convertible NA NA NA <00 (ICRAJAAA (Stable)
debenture -
. 7-365
Commercial paper NA NA days 50 [ICRAJALS

Source: Company; “Yet to be placed/unutilised

Annexure 1I: List of entities considered for consolidated analysis: Not applicable
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THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
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TO TIME
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Sheif Placement Memorandum Date: November 28 ‘ ) Private & Confidential
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THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED TN CONFORMITY WITH THE SECURITIES AND EXCEANGE 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

ANNEXUREIN

APPLICATION FORM
Date: [e]
Application FormNo: {e]
By:[e]
The Compliance Officer
Kotak Infrastructure Debt Fund Limited

Dear Sir,

We have read and understood the Terms and Conditions of the issue of Bonds contained in the Disclosure
Documents including the Risk Factors described in the Shelf Placement Memorandum dated [e] and have
considered these in making our decision to apply. We bind ourselves to these Terms and Conditions and
wish to apply for allotment of these Bonds. The amount payable on application as shown below is
remitted herewith. On allotment, please place our name{s) on the Register of Bond holder(s).

(Please read carefully the instructions on the next page before filling this form)

Debt Tranche o]
Mo. of bonds applied (in figures) ie]
No. of bands applied (in words) fo]
IAmount (Rs. Tn figures} [e]
Amount (Rs. In words) [¢]
NEFT/RTGS Details [o]
Date [o]

Appiicant’s Name &Address infull{please use capital lefters)

[*] l

Telephone: [¢] [Fax: []

Status: Banking Company { ) Insurance Company { ) Olhers ( ) — please specify { )

Name of Authorised Signatory Designation Signature

[o] [o] [¢]

Kotak Infrastructure Debt Fund Lid
6511841132 {current )
KKBKO000658 )

Kotak Mahindra Bank Ltd.
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Shelf Placement Memorandum Date: November 28 Private & Confidential
,2022 ) ! Tor Private Circulation Only

THIS SEELF PLACEMENT MEMOR ANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF INDIA (ISSUE AND' LISTING OF NON-CONVERTIBLE SECURTIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS} REGULATIONS, 2015, SECTION 42 OF TLHE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES} RULES, 2014 AS AMENDED FROM TIME

[ MaIiRn Point Branch

Details of Bank Account (from which the subscription money is remitted)

[Bank Name & Branch [[e]
Beneficiary Name fe] |
Naure of Account fo]
Account No. - (o]
IFSC/NEFT Code [¢]
UTR No. * [e]

* Please enclose RTGS alongwith this form.

We hereby confirm th%at the payment(s) made towards subscription of the Secured, Raied, Listed, Redeemable Rupse Bonds
Bonds under Tranche [e] Is made from our bank account(s).

Wa understand that the interestiprincipal wi@l be paid to the bank accounts of the beneficiaries as per the list and details of the
beneficiaries provided by the Depository i.e.|National Securilies Depository Limited {NSDL) and Central Depository Services (India)
Limited {CDSL.), as on the record date. We are agreeabls to holding the Bonds of the Company in demateriafised form,

Depository Details

DP Name (o]
DP 1D (o]
Client ID N [#]

{*) We understand that in case of allotment of bands to usfour Beneficiary Account as mentioned above would be credited to the
extent of bonds allotted.

Taxpayers PAN / GIR No. IT Circlé.'WardIDistrici i} Not Allotted
[o] : o]
Tax Deduction Status () Fulty Exempt [ )Tax to be deducted at Source

List of KYC docs. Tobg attached with the Application Form:

o Constitufion Dosuments: Certificate of Incorporation, Certificate of commencement of Business, Memorandum & Articles of
Association, Regd. Trust Deed in case of Trust, SEBI Registration Cerfificate in case of Mutual Fund.

o D Proofs: Cerlifiad Copy of PAN Card, Damat Client Master Repori

o Address Proof. Form 18 (under Coimpanies Act, 1956) or INC-22 (under Companies Act, 2013) filied with ROC or Certified

" copy of tatest utility bills :

n  Authorizing docs: Power of Affomey / 8oard Resolution with specimen signatures certified by the Company Secretary

o Any other document as specified in the Disclosure Documents or as may be demanded by the Company or as may be
required to be provided under applicable faw by the applicant.

‘We understand and confitm that the information provided in the Disclosure Documents is provided by the lssuer and the same has
not been verified by any legal advisors to the Issuer and other intermediaries and their agents and advisors associated with this Issue.
We confirm thai we have for the purpose of investing in these Bonds, carried ouf our own due difigence and made our own
decisions with respect to investment in these Bonds and have not refied on any representations made by anyone other than the Issuer,
if any.

We understand that: {j) in case of aliotment of the Bonds o us, our Beneficiary Account as mentioned above would get credited to the
extent of the alfotted Bonds, (i} we must ensure that the sequence of names as mentioned in the Application Form matches the sequence
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of name held with our Depository Participani, (ii§) if the names of the Applicant in this application are not identical to and alse not in the
same order as the Beneficiary Accounl delails with the above menfioned Depository Participant or if the Bonds cannot be credited
to our Beneficiary Account for any reason whatsoever, the Company shall be entitled at its sole discretion fo reject the appiication,
We undertake that upon sale or transfer to a subsequent investor or transferes ("Transferee’), we shall convey all the terms and
conditions contained herein and in this Disclosure Document to such Transferee. In the event of any Transferee {including any
intermediate or final holder of the Bonds) suing the Issuer {or any person acting on its or their behalf) we shail indemnify the Issuer
and also hold the Issuer and each of such person harmless in respect of any claim by any Transferes.

For[e]

Authorisad Signatory(ies)

Initial of the Officer of the company designated to keep the record
{Tearhere)

ACKNOWLEDGEMENT SLIP

Application No: {e] Date: [¢]

Bond Tranche Series [e]

No, of bonds applied (in figures) [o]

No. of bonds applied (in words) lo]

Amount (Rs. in figures) je]

Amount (Rs. In words) [e]

NEFT/RTGS [¢]

For ali further correspondence, please contact the Compliance Officer.

INSTRUCTIONS
Application must be completed entirely in English, using BLOCK LETTERS
A signature can be made either in English or in any other Indian language.

Application Forms duly completed in ali respects, must be lodged at the Company's Reglstered Off cel- Corporate Office.
Details for RTGS paymenis are mentioned herein  below:

nmoeoao

NameofBank {o]

IFSC Code To]

Account number [*]

Name of beneficiary [¢]

Chegues, cash, money orders, postal orders and stock invest witl NOT be accepled. _

As a maiter of precaution against possible fraudulent encashment of interest warrants due to loss/misplacement, one is

requested to mention the full particulars of the bank account, as specified in the Application Form.

O Interest warranis will then be made out in favour of the bank for credit to one’s account. In case the full particulars are not
given, cheques will be issued in the name of the applicant at their own risk.

=3 One should mention their Permanent Account Number or the GIR number aliotted under Income-Tax Act, 1961 and the

Income-Tax Circle/Ward/District. In case where neither the PAN nor GIR number has been allotted, the fact of non-allotment

should be mentioned in the Application Form in the space provided.

The application would be accepted as per the ferms of the issue cuilined in the Information Document / Disclosure Document,

The payment(s) towards subscription of the securities shall be made from tha bank account(s) of the applicants.

o1 Please send ihe dully fillad and signed Appiication Form fo our corporate office address. 5th Fleor, 27 BKC, C27, G Block,
Bandra KurlaComplex, BandraEast, Mumbai-400051

on

OQ
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ANNEXURE IV
Annual Report and Auditor's Reporiof the CompanyforFY 2021-22,2020-21 and 2018-20

{Rindly refer foilowing the following links)
Auditor Report and Annual Reports: :

FY 2021-22: hitps://kidi kotak com/annual-reports himi
FY 2020-21: Riins:Akicf kotak.comfannuat-reports hitml
FY 2018-20: hiltns:#kidfl kotak. comfannual-reports. himl

Limited Reviewed Report for the Quafterended Seplember 30, 2022- [Aftached)
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ANNEXURE ¥

StructuralLiquidity Statement (ALM Statement) ason September 30, 2022 filedwith BSE

[Attachsd)
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 DEBENTURE TRUSTEE AGREEMENT
.~ BETWEEN

KOTAK INFRASTRUCTURE DEBT FUND LIMITED
| (com;PANYj
1 - AND
i08) TRUSTEESHIP‘SERV!CES LIMITED
(DEBENTURE TRUSTEE)
:{ SN RESF;'ECT OF

ISSUANCE OF SECURED REDEEMABLE
NON CONVERTIBLE PEBENTURES UPTO
~ AN’AGGREGATE NOMINAL VALUE NOT
- EXCEEDING RS 1000 CRORES (ONE
THOUSAND CRORES ONLY}

 DATED AS OF DECEMBER 13, 3018
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DEBENTURE TRUSTEEAGREEMENT

This Debenture Trustee Agreement (hereinafter referred to as the "Agreement") is made at Mumbai on
this 13 daiy.of Degeriiber 2018, by and between:

Kotak Infrastructure Debt Fund Limited, a company incorporated under the Companies Act, 1956 (1
of 1956){and‘ha§/§hgflts registered offige at 27 BKC, C27, G Block, Bandra Kurla Complex, Bandra East,
Mumbal-400061; (hereinafter rferred fo as the "Company’, which expression shall, unless it be
repugnant to the subject or context thereof, be deeméd to mean and include its successors) of the ONE
PART; SRR

AND

IDBI TRU STEE:S!;-‘HP*_SERVICE.:'S"UMITED. a.company Incorporated under the:Gompanies Act; 1966 (1
of 11956) Having its reglatered. office at Asian Blilding, Ground Floor, 17, R. Kamani; Marg, Ballard
Estaite; Mumbal —400:001(hereinafter referred to:as the"Debenture Trustee’, which expiession shall,

unless It be repugnant fo the subjector context thereof, be deemed to mean and include its successors
in bffice dnd permitted assigns) of the OTHER PART.

The Company an:d the Debenture ;Trustee shall be individually referred to as a "Party” and coflectively
as “Partles’. | : ’ : '

WHEREAS

A, With a View to raising debt for the Purpose of augmenting the resources of the Company for its
financingflending activifies, working capital and general corporate purposes in compliance. with
the provisions of applicable laws or such other purposes as may be in the relevant Information
Memorandum/ term sheet, the Gompany intends fo issue Secured Redeemable Non-
Convertible Debentures upto an aggregate nominal value of Rs. 1000,00,00,000/- {Rupees
Ohe Tholisarid Crores, Only) /+ in one or more Series/tranches from time to time, each serigs
notiexceeding a tenor of 120 months from the date of issue or such other highest tenor as may
he ’pres'c;jfib“d by statute or rules or regulatory authorities, and on such terms and conditions as
may be determined from;time to time {hereinafter referred to as the "Debentures’);

o 4.~ One of the terms of the isiue of the Debentures, on the basis of which the Debenture . .

ﬂHolden:’sAhave agreed to sub:scriﬁe to the Debentures, is that the redemption/ repayment of
the principal amount of the Debentures, :payment of interest, additional interest in case of
idefault (where -applicable), payment of Redemption Premilum (if any), remuneration of the

'Debenture Tristee and Receiver and all costs, charges, expenses and other monies payable
by the }Cqmpany in respect of the Debentures under the relevant Transaction Documents will
be secured by way of part passu first charge in favour of the Debenture Trustee on specific
present and future! receivables/assets of the Company and on the identified immovable
property of the Company (if any) as may be decided mutually by the Company and the
Debenture Trustee. The Company will créate appropriate security in favour of the Debenture
Trustee for.the NED Holders on the assels adequate to ensure 100% asset cover for the
NCDs (along with the interest due thereon), which shall be free fromt any encumbrances. The
Company regerves:the fight to sell or otherwise deal with the assets, including receivables,
Both present-and future, including to create a charge on pari passu basis thereon for ifs
present arid future financial requirements, with prior intimation to Debenture Trustee in this
P s
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cohneéti‘pn provided that a minimum security cover of Ope time on the principal amount and -
interest thereon, is maintalned. o - ’
| e '
B.. Pursuant fo the provisions of the Act, the Company is required to appoint a debenture trustee
toact in trust for,.on behaff of arid for the benefit of the holders of the Debentures from time fo
time {‘Dekdenturé Holders'); - ' :

C.!  The Debenture Trustee is fegistered with ‘the Securities Exchange Board of India as a
~ debeniure trustee under the_Securities and’ Exchange Board of India (Debenture Trustees)
RegU!atipri\s, 1993; ,

D The JComéany has appfoached the Debenture Trustee to act as the debenture trustee for the
Debenture Holders and the: Debenture: Trustee has vide its lefter dated 15 November, 2017
(‘Debenture Trustee Consent Letter"),-agreed to act as the:debentire trustes for the benefit
of the Debenture Holders and to hold the security which iay at any polntin fime subsequent to
the date of this Agreement, be created, by thie Company:or ahy-other pefson: in favour of the
Debenture Trustee to secure the discharge-df: Sectired Obligations of the Company In respect
of the issuance of the Debentures, for the benefit of the Debenture Holders;

E _At%t?}e rbq!;uest of the Company, the Debeniuré Trustee has agreed to act as the debenture
‘trustee under this Agreement for the benefit of the Debenture Holders on the terms and
conditions agreed upon and hereinafter set out. oo

NOW I IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

Capitalised 1word$ and expression‘s usé_d herein and not defined shall have the meaning respectively
assigned: to such words and expressions in the Debenture Trust Deed {as hereinafter defined),

1, The Company hereby appoints the Debenturé Trustee as the debenture trustee for-the:
Debenture Holders and the Debenture Trustee hereby agrees to act-as:debenture trusiee for’
the benefit of the Debenture Holders and for. purposes related thereto'in -aceordance with the:
provisions dF the Transaction Documents, including monitoring’ the ‘Securily to be created in
favour of the Debenture Trustes to securethe. discharge: of the: Secured Obligations, for the
benefit of the Debenture Holders. The Debenture Ttustee and thie Company.shiall also on or

--about. hie date hereof. .on mutually agreed terms enter into a Debenture Trust Deed
("Debenture Trust Deed’} to recofd the torms and conditions and, the tanrier of isstiafice of
the Deberitures and pursuant fo which non-exclusive first pari passu-charge shall be.created
eitfier {) over the immovable: Property’(to:be more particulatiy-defined iy the Debenture Trust
Deed) and or Gver the Hypothecated Assets:(lo:be more paiticutarly.defined in the.Debenture

Thist Deedy of the Company for securing the. Debientures and discharge of all the Secured
Obligations; In:favour of the:Deberiture Trustes for the benefit of the Debenture Holders.

2. The Company hereby agrees and undertakes that the Gompany shall on-or before: 60 days of

- allotment of each. Debenture create the ‘aforementioned securlty by way.of mortgage and or
charge n:the nature of hypothecation in favour of the Debenture: Trustee to secure the
discharge by the Company of the Secured Obligations, in relation to the Debentures,

3, The Company shall pay to the Debenture Trustee, so long as it holds the office of the
- Debentdre Trustee, remuneration and all reasonable costs, charges and expenses as set outin

v .

the Debenturg Trustee Consent Letter, a copy of which i annexeci;ggﬁgpg&tn‘?e “P” hereto for
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its services as.Debenture Trustee (hereinaffér referred to as the “Debenture Trustee Fees”).,’:'
Arrears of the Debenture:Trustee Fees, if any, shall carry interest at the rate specified in the
Debenture Trustee Congent Letter.

4, The,Combany é_hali comply with the provisions of the Act and agrees fo furnish to the
Debenture Trustee such information as may be required in terms of the Act and the. Debenture
Trust Deed on a regular basis, ' -

5. The iCor,nfl:ta‘ny; hereby. declares and confirms: that the Company or-the person In control of the

Comjpany; or It's promater has-not heen restrained:or prohibited or debarred by. the Securities
Exchange Board of India:("SEBI)-fromi-accessing the“secujr_itle‘s.marketr:or;daallng in securities.

8. TﬁBf‘Gb’fpbany agrees and confirms that the purpose of the issue is not for providing loan to or
actuisitions of shares of any Company who is the part of the same lssuer's Group.

7. This Agreement shall be effective on and from the date first herelnabove wrltten-and shall be in
force fill all the moneys in respect of the Debentures have been fully paid-off or until the
appointment of the Debenture Trustee is terminated 10 -accordance with the Debenture Trust

Deed, P

8. The Company shall infer-alia furnish / have furnished to the Debenture Trustee the following
documents: .
(@  Information Memorandum;
{b) Letters from the. Credit Rating Agency regarding the ratings afforded to the

~ . Deientures(if applicable);

© - ,?F?froof“offc'reditlﬂl.‘DisPatch‘of-iDebentgre._Certiﬂcates; -
(). Detalls:of the depdsitory with whomithe Debentuires are held in dematerialised form;
(e)  Latest AhnuaiReport ofthe:Company; '
(ff  Debenture TrustDeed: '

lo) . Confirmidtion/Proofs of payment of Redemption Premium and Principal Amounts m‘a'&ier
" {o (e Debentute Holders orthe relévant due dates; and '
(h} Such other documents as may be regsgnab!y required by the Debenture Trustee.

1] © GONFIRMATIONS AND DECLARATIONS
The Gompany-hereby ,,.detﬁlaresléndi'.ca'nﬁlffns;thfat the Company or the person(s) in conirol of

the Company; oF its, promater(s) have not been restrained or prohibited or debarred by any
Governmental Authority from accessing the securities market or dealing in securities.

10, AUTHORISATION AND CONSENTS

101 Allactions {including .Qﬂrpo_rateracﬂens), conditions:and things tequired to be taken; fulfilled.and
~ done (including the obtalning.of any consents (I applicable) by the Company In.order {a) to
enable It to-fawfully "eriter into,-exercise its rights -and perforn and eomply-with Its: obligations

under this Agreemment; (b) fo ensure that those: obligations :are legally'tinding and enforceable,

and {c) to make:this:Agreement admissible in evidence in the: couits:of Thdia have been taken,

fulfilled and dene in stjiit;_t compliance with all applicable laws and regulations.
102 Any payment i réspebt of the Debentures required to be made by the Debenture Trustee to a
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13.

i‘4.2

“fron the Debenture Tristee Fees, the Comipariy shall, from fime:to ffie;.

Debenture Holder {who is a foreign institutional ifvestory:at the iﬂme_;.@f%i-enfo.reeﬁxent would, if
required by applicable law, be subject to the prior approval of Reserve Bank of India for sugh

remittance through an authorised dealer. The: Company 7 relevant Debenture Holder shall
obtain alt|such approvals, f required, to ensure prompt. and, timely- payments o the' said
Debenture Holder. Such remiitance shall not excéed total lhvestment:(ahd intetest provided for

herein) imade by the Debenture Holder (who is a forelgn  institutional investor) in the

: De_bentu;rés. :

BENEFIT OF AGREEMENT

This A’gr.e,emeni shall enure to the benefit of and be. binding on the-Partiés-and their respective
succésspr;_.s:-arid‘ permitted assigns of each Party. : -
EXPENSES S o

The Company shall, pay-on demand, all ‘actusl costs and expenses (including legal fees on a

Al jnd_egrth_tyf‘”basié), ‘iricurted by the Debenture Trustee in connection with the preparation,

egotiation or enlry into o his Agreement andior any amendment of, supplemert {0 or walvey
in ;rESPQc,{;QF this-Agreeiment, against submissiof-of the Tequisite suppotting documents. Apart:
t

i ' m. ime:to:firie; Tmake: paytrient to /
refmburse the Debenture Trustee in respect of all reasonable expensés and out-of-pocket:costs
incurred by the Debenture Trustee. |

STAMP DUTY

The Got i‘;‘J;'—,ifn_:y shiall promptly: pay, and in any- event before any interest or penalty becomes

" payabe, |any staimp; dotUmentary, ‘reglstration. or similar fax payable in. connaction with the

anitfy Into, registration; performance; enforcement or admissibility in evidence of this Agreement
andlbr"ariy. such-amendment, supplement or waiver.

CONFIDENTIALITY

The infpr;mation received by any of the Parti?e‘s to this Agreement relating to the other Party and
the existence of this Agreement itself (‘Confidential Information”) shall be kept in the strictest

~gonfidence -and shall-not, be divulged or disclosed to any person, other than such of the
._d[;rectots';‘ofﬁcers, employees, advisors and accountants of the recipient Party on a need to
' know babls:in accordance with the ttent.and purpose of this Agreement, provided always that

each stigh’ person fo whom Confidential Iiformation s disclosed shall have been made aware
of its confidential nature and of the terms;of this Agreement prior to such disclosure by the

dlstlosing Parly expressly marking or stafliig as confidential such Confidential Information and

each such person to whiony the Confideritial nformation is disclosed shall also keep the same
Iri the- strictest confidence and shallnt divulge or disclose the same to any other person.

The _rei'st;riction set forth in,Clause 14.1 (Confidentiality) above, shall not apply to any part of the

chnfid’eziwtial Information, which: o .

‘(a)i ks at the time of disclosure to the recipient Party, or thereafter, becomes part of the

' public domain, other than as a result of the acts or omfissions of the recipient Party, its
directors, officers or employees; or '
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15.2

15.3

16.

(b) s required-to bedisclosed by Judicial, administrative or stock exchange process, any
enquiry, ivestigation, '.acﬁon‘,s‘uit.-:prpneeding or claim or otherwise by applicable law
orjby any other gegulatory authority; or | |

€ is ireqUifed to be disclosed by the Company orthe Debenture Trustee to the Debenture
~ Holders:or to a rating agency or any other third party pursuant to the terms of the
Debenture Trust Defe:_d or other documents executed pursuant thereto.

o Bk ,
DISPUTES RESOLUTION AND GOVERNING LAW
This Agreement shall be governéd by and construed in accordance with'thdé- laws of India.

The, Parlies agree that the_courts at-Mumbai shall have exclusive jurisdiction to settle any
disputes Wwhich may afise out of or in connection with the Transaction Documents and that
acgordingly; any suit, action-or proceedings arising out of or in connection with the Transaction
Documents may be brought in such courts.

Thié Cléuise 15 (Disputes Resolution and Governing Law) shall survive the termination of this
Agreement,

WAIVER

No fallure by-any Paty i3 exercise; nor.any delay by any Party In ‘exerclsing any right or
retnedy; hersunder ashai_!-{:operate;as.a.waiv‘,e'r thergof; nor shall any single or partial exercise of
any right or remedy, prévent any further.or other exercise thereofor the-exercise of any other

fight or'remedy. The rlgfits-and remedies herein provided :are cumulativeiand not exclusive of
_any,;r}‘ght'sror;:temediesw'prp'ﬁ\r’ided‘s.by and available under applicable law: orithe Débenture Trust '
Deed of 1;he?bjlh'e;rdo_cﬂm'ents.-'executed.pursﬁuant:.theréto. No'notice fo er'demandon any Party
in.any case shall entitle that Party fo any other or further notice or demand in similar or-other
circumstancés or constitute a waiver of the rights of the other Party to any other or further

action i ?ar}y circumstances without notice or demand. -

NOTICES

%Y Any notice; derand; requést or-other communication fo be made or given under this

17.2

-0 if by wayof personal delivery, when delivered; or

| ‘Agreement shallbe in writing nfeds otherwise stated. Such notice; demand requast or other
communigation shall be deemed to have been.duly-given of made wheh it shall be sentby-any

of the following means: (a) delivered personally, or {b)sent by facsimile- transmission, or ©):

sent by registered mail with acknowledgment due, postage prepald, or (d):sent by.e-mall.

The details of the Parties for the purposes of serving -any notices in relation to or pursuant to
this Agreement shali-be as set out in Schedule | hergto.

Any com_munica’"tion -or‘djqc.ument made ‘or delivered by one person to another under or in
connection with this Agreement will only be effective: :
Lo e i ; . . o

(i) by way. of facsimile, when the sonder feceives a receipt indicating proper

‘fransipission; of . . !
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(iil) - Ifby way of letter, 3:(Three) Businesé Days after it has been depcﬁsited in the post {by
, ‘r{?gisteré‘d f-p'0$f=$;WiEh=: acKtiowledgment due), postage prepaid in-an envelope duly
"ad_tiresséd;f‘tq:‘the‘add{e'ssee;‘ or '

{iv) if by wagf‘ of er-mailj when received in legible form and subject to such e-mail being
- followed'up with a-written letter / facsimile. :

N'otva'mthsteindihg anything o .the contrary contained hereinabove, any. communication or

documentito be made or delivered fo the Debenture Trustee will be effective only when actually
received By the Debenture Trustee: - '

Eng]ishi Iénguage

(a) Any.notice given under or in connection with any Transaction Dacument must be in
. English. .

{b) fAilf other tiocum;é;.rjljts;providédfun_d,ér} or.jn cofinection with any Transaction Document
¥ mist-be:in English or if niot In English accompanied by a certified English {ranglation
- ‘ahd, In Hhis. cage; the English translation will prevail unless the document is- a
. constitutional, statutory or.alner officlal document. :
|
Any. Party tq:-‘tm‘_s,\A'g‘re'emen't may: madify or alter the details for notices to be served on such
Party, {éé_‘pmvidedi under Schedule | herdto, by giving a prior written notice of 4 (Four}
Business Days; adiressed to all other Partles,
Thig -CI?ili.lSé']T (Notices} shall survive fhe termination or expiry of this Agreement.
COUNTERPARTS ,

This Ag:eé_ment may 'be'sigried in any number of counterparts, all of which taken together ahd
when defivéred to the Debenture Trustee shall constitute one and the same instrument. Any
Party m?y enter into this Agre_ement by.signing any such counterpart.

W pARTIALINVALDITY -
H i y & .

The nié_éauty; invalidity.or unenforceability of any provision of this Agréement under the law of

any Jurisdiction shall not affect itslegallty, validity of anfarcaability under the law of any other

jurisdietion nior the ]:egéliii_ty-,ivalidity‘ or enforceabliity of any other provislor:.

FURTHER ASSURANCES

[ . B . ! ) - ' . ) B
The F;’efrﬂes hereby agreg fo execute and do such flrther documents, assurances, deeds, acls
or things:as may.be necessary o give full-effect to the provisions herein contained.
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SCHEBULEL |
NOTICE DETAILS

. $‘~

SN EAddress:’F’arnculars of he " Attetion; Mls Valbhavi Shah
: EDeben;ure Trustee forithe * Address Aslan Buliding, Ground Floor, 17 R. Kamani Marg,
: purpose of sérving Notices | Ballard Estate, Murnbai:- 400 00/
i © .+ 7 iTelephone:}+91 22 4080 7000
1 | .- |Facsimile: +9122 6631 1776
I E-mail: vaibhavi@ldbitrustes.com
2 Addreés! Particulars of the Attention: Mr. Nilesh Abhang .
: : uompany for the purpose of |Address: 27BKC, 5th Floor, Plot No.'C - 27, G Block, Bandra Kurla
: serwng Notlces S R , . Complex, Bandra East
; ; L ; Telephone: 022-61660553
S IR Facsimile; 022-67132410
‘ [E-mail: nitesh.abhang@kotak.com '
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EN WITNESS WHEREOF the Parties hereto: have caused these presents to be executed the day and
year fi rst herelnabove wntten inthe manner hereinaftpr appearing.

: SIGNED AND DE IVERED by fhe \J\uthm named

' KOTAK iNFRASTRUCTURE DEBT FUND LlMlTED
' belng the Compaﬁy wlthm named YN M

by the handof Mr 1 ) Authorsed Signatory/Director
an: authonsed rep(esenlatwe of the Company ) , H

SIGNED AND DELIVERED by the within- named
DB TRUSTEES‘-IIP SERVICES L‘MITED

]
- ini its capacl y as Debenture Trﬂstee )
- byjthe handof Nn )
: r?*\*ﬁ\'hfﬁ‘-p ‘\",\?{\q\l‘ e an authOﬂSEd ! ) AUTHHP\ISED SIgiATaY
: representatl\le of he Debenture Trustee | | )
: |
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Shelf Placement Memorandum

Shelf Flacement Memorandum Date: November 28 Private & Cenfidential
, 2022 For Private Circulation Only

THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF TNDIA (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

ANNEXURE VI

DISCLOSURE PRESCRIBED UNDER PAS-4 OF COMPANIES (PROSPECTUS AND ALLOTMENT OF SEGURITIES), RULES, 2014

This Annexure contains relevant information and disclosures required for the purpose of issuing of the Bonds in accordance with
Section 42 and Rule 14 of the Gompanies (Prospectus and Allotment of Securities) Ruies, 2014,

:‘ PARTA

Private Placement of upfo 4000 (Four Thousand ) Secured, Redeemable Rupee Bonds  ofthe face value of Rs. 10,060,000/ (Rupees Ten
Lakh only) eachfor cash aggregating upto Rs. 400,00,00,000/- {Rupees FourHundred Crores oniy) o be issued in one more Tranches/ Series
from time to time.

As per the Tranche Placement As per the Tranche As per the Tranche As per the Tranche .
Memorandum Placement Memorandum Placement Memorandum Placement Memorandum
DISCLAIMER
DISCLAIMER

This Offer Cum Applicalion Letter contains refevant information and disclosures required
for the purpose of issuing of the Bonds in accordance with Section 42 and Rule 14 of the
Companies (Prospectus and Allotment of Securilies) Rules, 2014, The Issuer has issued
a Shelf Placement Memorandum and a Tranche Placernent Memorandum (in compliance
with the SEBI {lssue and Listing of Non-Converfible Securities) Regulations, 2021)
{together the “Disclosure Document(s)’), together with the Application Form to eligible
investors inviting subscription to the Bonds.!Any application by a person fo whom the
Disclosure Document(s) and/or the Private Placoment Offer Gum Application Lefter has
not been sent by the Issuer shall be rejected without assigning any reason,

General Informatlon

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

Issuer / Company: Kotak Infrastructure Debt Fund Limited
Registered Office: 27 BKC, C27, G Plock, Bandra Kurla Complex, Bandra East, Mumbai- 400051 Corpoeraie
Office: 5% Floor, 27 BKC, C 27, G Block, Bandra Kurla Complex, Bandra East, Mumbai -

400 051, India Contact Person: Ms. Agam Sindha - Compliance Officer
Telephone No.: 02262185307

Email:agam.sindha@kotak.com

Website: hitps:i/kidfi kofak.com

B. Date of Incorporation of the Company:
August 10, 1988
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Shelf PlacernentMemorandum

Shelf Placement Memorandum Date: November 28 Privale & Confidential
L2022 For Private Circulation Only

THIS SHELY PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF INBiA (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 TIvE

C. Business carriad 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 Memorandum

D. Brief particulars of the management of the Company:

Please refer to Secticn E of the Sheif Placement Memaorandum

B Name, address, DIN and ocoupations of the directors:

Dipak Direclor 00004771 February | 32, Tanna Residency, 392
Gupta 13,1861 | Veer Savarkar Marg, Cpp.
Siddhivinayak Temple,
Prabhadevi, Mumbai - 400
025
Paritosh Director 07656300 |5t A/2202, Vervian, 24/05/2022 Sarvice
Kashyap October, | Mahindra Eminente,
1968 S.Y. Road. Gorepaon
Phani Shankar Director 096623183 | 17k Flat no 5, Kanchan Sociely, 18/07/2622 Service
January Sane Guruji Roa , Dadar f ‘
1971 West, Mumbai
Sujata Director 08099266 | 26 4B/131, Kalpatary Estale, 290372018 Professional
Guhathakurta February, | Andheri Easi, Mumbai
1969
Raghunandan Independeni. | 01302477 | March 30, { 8A il Palazzo, Little Gibbs road, 21/08/2018 Professionat
Dattairay Maluste | Director 1950 Malabar.Hill, Mumnbai 400006
E. Management's perception of Risk Factors:

Ploasa refer to Section O of the Shelf Placement Memorandum,
G. Details of defaults, if any, inciuding the amounts involved, duration of default, and present status, in repayment of:
] Statutory Dues: Nil

{ii) Deposits and interest thereon: Nil

{iy  Loans from banks and financial institutions and interest thereon: N;il

H Name, designation, address and phone number, email ID of the nodal / compliance officer of the Company, f any, for the
Issue:
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Shelf Placement Memorandum

Shelf Placement Memorandum Date: November 28 Private & Confidential
,2622 . For Private Circulation Only

THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
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COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME
TO TIME Nams: Ms. Agam Sandha

Dasignation: Company Secretary / Compliance Officar
Address: 3rd Floor, 12 BKC, C-12 G Block, Bandra-Kurla Complex, Bandra (East), Mumbai 400051
Phone No.: 02262185307
Email: agam.sandha@kotak.com
i Any Default in Annual filing of the Company under the Companies Act, 2013 or the rules made thereunder: Nii
1. Particulars of t:he Offer:
Financial Position of the Company for last 3 {three} financial years:
Rs.InCrore
Financial Pariculars 2021-2022 {Ind-AS) 2020-20214 {ind-AS) 2019-2020 (Ind-AS)
Turnover 959,56 7718.89 8140.95
Net Profit (Afler Tax) 2984.66 3290.25 3045.06
Networth 44565.34 41558.59 36024.6
Date of passing of Board Resolution May 24, 2322
Date of passing of resolution in general meeting, | August 24 2022

auiharizing the offer of securities

Kind of securilies offered and class of security,
the total number of shares or other securities o
be issued:

Agoregate issue of up to 900 (Nine Hundred) Rated, Listed, Secured,
Redeemable Rupee Bonds of face value of Rs. 10,00,000/- (Rupess Ten
Lakhs Only) each, aggregating up to Rs.90,00,00,000/- (Rupees Ninety Crores
only}) to be issued in one or more Tranche/Series. The Bonds are non-
converiible in nature

Price at which the secuiily is being oﬁéred,
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 arived at along with
report of the registered valuer

Not Applicable

Relevant dale with reference fo which the price
has been arrived at

Not Applicable
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The class or classes of persons to whom the [The following categories of investors, when specifically approached and have been
alloiment is proposed 1o be made identified upfront, are eligible fo apply for this privale placement of Bonds subject to
fulfiling their respective investment normsirules and compliance with laws
applicable fo them by submmmg al the relevant documents along with thel
ispplication Form {*Eligible Investors™:

(@)  Mutual Funds

(b}  NBFCs

{c)  Provident Funds and Pension Funds
(d}  Corporates

(e} Banks

{f'  Insurance Companies

{9)  Any other person {not being an Lndnndual or a group of individuals)
eligible to invest in the Bonds

Al potential Investors  are reqmred to comhly with the relevani
reguationsfguidelines applicable o them for investing in this issue of Bonds.

The proposed time within which the allotment | The securities shall be alfofted and credited into the demat account of the
shall be completed investor within two days from the Deemed Date of Alloiment.
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The change in contred, if any, in the company that
would ocour consequent to the privale
piacement

Nil

The number of persops to whom allotment on
preferential basisfprivate placement! rights issue
has already been made during the year, in terms
of number of securiies as welf as price

Bonds issued at face value ie. Rs. 10,00,000/- each on a Private
Placement basis from April 1, 2022 to September 30, 2022

No. of investors: -

Mo of Securities: - Face

value: Rs.10,00,000/-

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

Not Applicable

Amoun, which the Company infends to ra|se by
way of securities

Aggregate issue of up to 800 (Nine Hundred) Raled, Listed, Secured,
Redeemable Rupee Bonds of face value of Rs. 10,800,000~ {Rupees Ten
Lakhs Cnly) each, aggregating up to Rs. 90,00,00,000/- {Rupeas Ninety Crores
only) to be issued in one or more Tranche/Series.

Terms of raising of securities:

Durafion, if As per the relevant Tranche Placement

applicable; Memcrandum

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 time schedule for which the
Issue/private  placement offer cure application
Letter is valid

Tranche Opening Date: As per the relevant Tranche Placement
Memorandum

Tranche Closing Date: As per the retevant Tranche Placement Memorandum
Pay-in Date; As per the relevant Tranche Placement Mamerandum
Deemed Date of Alloiment: As per the relevant Tranche Plagement
Memorandum

Purpose and objecis of the Issus/Offer

As per the relevant Tranche Placement Memorandum

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

Not Applicable

Principal terms of assets charged as security, if
applicable

Description of Security

The Sonds being issued under the Disclosure Documents shall be / have
been secured by any or all of the following: {i) First pari passu registered
Mortgage on the Immovable Property of the Company created under the
Trust Deed; (i) First pari passu charge in the nature of hypothecation over
the Hypothecated Assel created under the Deed of Hypolhecation; (i) Any
other security created by the Company in relation to the Bonds, including by
way of mortgage over any immovable properly,
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in favour of the Bond Trustee.

"Minimum Security Cover” shall mean the Security Cover Ratio of 1 {one) time or
such other ratio that is to be maintained in respect of the Bonds outstanding
under any Tranche / Series, as may be mulually agreed to in wriling by
the Company and the Bond Holders of or pertaining fo that relevant
Tranche/Series of the Bonds.

Security Cover and s maintenance

(a) The Company shall, at all times, until the Final Setflernent Date, ensure
that the Security Cover Rafio is maintained at or above the Minimum Security
Cover at all times throughout the tenure of the Bonds i.e. it is never fess than
the Minimum Security Cover.

(b} Without prejudice to the generality of this provisicn| the Company shall, until
and including September 30, 2022, for every Secuity Cover. Testing Date, be
obligated to furnish to the Trdslee on or before the 45th day following the
relevant Security Cover Testing Date, a certificate from independent chartered
accountant in such form and manner as may be stipulaied by the Trustee,
containing delails and book value of the Security existing as on the Security
Cover Testing Date so as to evidence that the Security Cover Ratic is being
maintained at or above the Minimum Security Cover, On and from Cctober 1,
2022, and undil the Final Setllement Date, the Company shali furnish a certificate
from a statutory auditer, on every Security Cover Testing Date, containing details
and book value of the Security existing as on the Security Cover Testing Date
$0 as to evidence that the Security Cover Ratio is baing maintained ai or above
the Minimum Security Cover,

{c} The Company agrees that the Security Cover Ratio shall be tested every
quarier on the Security Cover Testing Date, and in the event the Minimum
Security Cover is not met on the Security Cover Testing Date, the Company
shall provide additional securily ("Additional Security") within 90 (Ninety) days
of the Security Cover Testing Date and notify the Trustee in wiiting of the

same, which notice shall include a description of such assels being provided
as Additional Security. Such notice shall always be accompanied with a written
confirmation by an independent charlered accountant addressed to the
Trustea that the Security Cover Ratio for the Bonds shall be seinstated at
or above the Minimum Security Cover, on providing 'such Additionat Security.
The Company may, at its discretion, also bring the, Security Cover Ratio io
the stipulated lavel i.e., al or above the Minimum Security Cover, by reducing
its debi without providing any Additional Security. The serving of such notice
menticned above and acknowledgemeni thereof shall effectuate such
addiion of the assets mentioned in the said notice fo the Hypothecaled
Assets, without any further act, deed or writing and the charge in the nature
of Hypothecation shall ipso facto exiend to the Additional Security. It is clarified
that any Additional Security so provided under this Clause will constitute and
shall be desmed always {o have constifuted a part of the Hypothecaled Assets.
The description of the assets compﬂsmg the Addttlonai Security specified by
the Company fo the Trustee ;n its letter(s} addresded fo the Trustee shall
be deemed to be the descnphon of the assets which are to form part of the
Hypothecated Asssis pursuant to this Clause.
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Felease of Merigage Properly

Notwithstanding anything contained in the Transaction Documents, in the
event that: (i) the Company has at least provided one alernative Mortgage
Property with a clear, marketable and morlgageable fille and created and
perfected a first ranking pari-passu mortgage and charge over such property
in such manner and form as acceptable to the Bond Trustes and by signing,
executing, delivering, registering all such deeds, wrilings, acls, forms  as may
be necessary in this regard, and (i) the Security is of a value greater than that
required for the maintenance of the Security Cover Ratio as per the
confirmation provided by the independent chartered accountant in
accordance with the Trust Deed with respect to the immeadiately preceding
Security Cover Testing Dale, the Company shall be entitied te require the Bond
Trustes fo releasa the other Mortgage Properlyfies or any pari thereof such
that the Securily remaining after such release would be sufficient for
maintenance of the Securily Cover Ratio at or above the Minimum Security
Cover (‘Released Mortgage Property”). The Company shall, for such releass,
issue a letter to the Bond Trustes subslantiafly in the format sel out in the
Trust Deed describing the Mortgage Properiyiies to be released, which lefter
shall be duly acknowledged by the Trustee (‘Release Request Lelter of
Mortgage’).

The Trustee shall effeciuate such release by re-assigning or re- conveying
to the Company {ai the cost of the Company) or to such other Person as
the Company may request, the Mortgage Property or such part thereof (as
: per the Release Request Lelter of Mortgage) freed and discharged from
i f the trusls and Security hereby created. The Trustee shall not be required 1o
' . provide notice fo ‘or oblain consent from the Debenture Holders for such
reiease, so long as no Event of Default has occurred and is continuing,
and the Company has not defaulted in making. payment of the Secured
Obligation{s} and an independent chartered accountant confirms to the Bond
Trustea in writing that the Security Cover Ratio shall be maintained al or above
the Minimum Security Cover post such release. The Bond Trustee shall not
be liable for any consequences for having acled in terms herecf and having
rade such release. Provided {hat no such release shall be done unless
and untii the mortgage has been created and perfected as a condition
precedent in this regard as required in terms of the Trust deed.

Released Mortgage Properiy shall not be construed to be pari of the Security
and the Company shall be entifled to deal with the same in the manner it
deems fit.

Release of Excess Hypothecated Asssts

Notwithstanding anything contained in the Transaction Documents, in the
eveni that the Hypothecaled Assefs are of a book value greater than that
required for the maintenance of the Security Cover Ratio (basis the cerfificate
: issued by the independent chartered accountant in accordance with the Deed
i of Hypothecation in respect of the immediately preceding Security Cover Testing
' Date), the Company shal be eniitled to require the Bond Trustee to release
the excess Hypothecated Assets such that the Hypothecated Assets
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remaining after such release would be sufficient for maintenance of the Security
Cover Ratio at or above the Minimum Security Cover (“Released Assets”).
The Company shall, for such release, issue a letter to the Trustee substantially
in the format set out in the Deed of Hypothecation describing the Hypothecated
Assels fo be released, which letter shall be duly acknowledged by the Truslee
("Release Request Letfer”).

The Trustee shall effectuale such release by ackii
Request Lelter and shall also, if requested by the
documents as may be required for such release Trustee shall not be
required 1o provide notice fo or obtain consent fromithe: Bond Holders for
sich release, so long as no Event of Defaulf has occurred and is
confinuing, the Company has not defaulted in making payment of the Secured
Obligations and an independent charfered accouniant of the Company
confirms to the Trusiee in writing that the Security Cover Ratio shalt be
maintained at or ebove the Minimum Security Cover post such release. The
Trustee shall noi be liable forlany consequences for having acted in lerms
hereof and having made such release.

vietdging the Release
y execute all such

The Released Assets shall not be construed to be aipart of the Security and
the Company shall be enlitled to deal with the Released Assets in the manner
it deems fit,

Creation and Perfection

The Company shall execute Trust Deed and Deed of Hypothecation prior io
listing of the Bonds and perfect the same by fling requisite forms with RCC
within 30 (Thirty) days, or such other fime as peimitted: under Applicable
Law, of creafion of charge. The Company shall register: the Trust Deed
with the relevant sub-registrar of assurances within 30 (Thirty) days, or
such other time as permiited under Applicable Law

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

Due Diligence

The Trustee shall exercise inéependeni due diligence to ensure that the
Security is free from any encumbrances in accordance with the applicable
circutars / nofifications issued by the SEBI including under. the provisicns of
the Securiies and Exchange Board of India' (Debenture Trustees)
Regulations, 1993 {as amended from tims fo time).

The details of significant and material orders
passed by the Regulators, Courts and Tribunals
impacling the ongoing concern status of the

Nif

Company and its fulure operationg

The pre-dissus and post issue shareholding
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TpRlEHECS the company {as on date)

|
A | Promoters'
holding
1| Indian
Individual
Bodies
Corporate
Kotak
Bank Limited) %
Kotak
Sccurities The sharehoiding
Limited pattem of the
Kotak 62000000  [20% Company shall remain
Mahindra unchanged after the
Capital Issue. The Bonds
Company baing non-
Limited converiible, there will
i Kotak 62000000 [20% be no change in the
; Investment paid- up capital due to
Advisors Lid. conversion and there
— will be no change in
S 10 the balance of the
2 { Foreign 0. share premium
account,

promoters

Sub-tolal (A).

: B | Non- promoters’
holding

1 | Institutional
Investors

2 | Non- Institutional
Investors
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Private
Corporate
Bodies

Diractors
and
relatives

Indian i
public

Others
{including
Men-
resident
Indians)

I, Mode of payment for subscription;

All payments must be made through cheque(s) demand draft(s), EFT/RTGS as set out in the Application Form..

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

Any financial or other material interest of the | Nil
divectors, promoters or key managerial personnel |.
in the offerf Issue and the effect of such interest in
so far as it is different from the interests of other
persons

Details of any litigation or legai action pending or | Please refer to Section G of the Shelf Placement Memorandum
tzken by any Ministry or Department of the
Governrment  or a stafutory authorify 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
Depariment or slatutory authority upon conclusion
of such litigation or legal action shall be disclosed
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Remuneration of diractors {during the current year
and last 3 (threo} financial years) |

202021 226
2021-22 173
2022-23 (Actual Upto Jun-22) 49

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

Summary of reservations or gualifications 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
letter and of their impact on the financial statements
and financial position of the Company and the
comective steps taken and proposed fo be taken by
ihe Company for each of the said reservations or
qualifications or adverse remark

Delails of any inquiry, inspections or investigations | Nil, and as on even dale, the Issuer dees not have any subsidiary
iniiated 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 cumn application letter in
the case of the Company and all of its subsidiaries.
Alsc if there were- any prosecutions filed (whether
pending or not) fines imposed, compounding of
offences in the last 3 (three) years immediately
precading the yedr of the private placement offer
cum application letfer andif so, section-ise details
thereof for the Company and alt of its subsidiaries

Details of acts of material frauds cormmitied against
the Company in the last 3 (three) years, if any, and
if 50, the action taken by the company

V. Financial Position of the Company:
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The capital struciure of the company in
the following manner in a tabular form:

The authorised, issued, subscribed and | | Authorised Capital , 61075.00

paid up capital (number of securities, )

description and aggregate nominal vaiue) | (310,050,000 equity shares of Rs. 10 each 31005.00
8014 - 7.5% Non-Cumulative redeemable 30670.00

preference shares of Rs. 5,00,000 each

Issued, Subscribed and Fully Paid- up

310,000,000 eqully shares of Rs. 10 each fully paid 31060
14 - 7.5% Preference sharas of Rs.500,000 each 70
Size of the Present Offer Issue of upto 900 {Nine Hundred Only) Rafed, Listed, Secured, Redeemable Rupee

Bonds of face value of Rs.10,00,000/- (Rupees Ten Lakh Only) each, aggregating up
to Rs.400,00,00,000/- (Rupses Four Hundred Crores only) in one or more Tranches/
Serias, The Bonds are non-convertible in nature.

Paid-up Capital: The paid-up share capital of the Company shall not change on account of issuance
a.  Afier the offer: of the Bonds

b. Afler the conversion of

Convertibie  Instruments  (if

applicable)
Share Premium Account; The balance in share premium account of the Company shail not change on account
a. Before the offer: of issuance of the Bonds.

b.  After the offer:

Details of the existing share capital of the Issuer in tabular form as on September 30, 2022 {indicating therein with regards to each
aliotment, the date of allofment, the number of shares allotted, the face value of shares allolted, the price and the form of consideration

None
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Deétails of allotments made by the Company in the last one year prior to the
date of the privale placemant offer cum application letter for consideration
other than cash and details of the consideralion in each case.

Nii

Profits of the Company; before and after making provision for tax, for the 3
{three) financial years Immediately preceding the date of issue of the private
placement offer cum application letter

As per Note 2 hereto.

Dividends declared by the Company in respact of the said 3 (three) financial
years; interest coverage ratic for last three years {cash profit after tax pius
interest paidfinterest paid)

As per Note 2 hereto.

A summary of the financial position of the Company as in the 3 (ihree)
audited balance: shests immadiately preceding the date of issue of the
private placement offer cum application letter

As per Note 2 hereto.

Audited Cash Flow Statement for the 3 {three) years immediately precading
the date of issua of the private placement offer cum application letter

As per Note 3 herefo.

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

The Accounding norms have been changed to IND
AS from previous norms as per IGAAP. The
Ministry of Corporale Affairs, on March 30, 2016,
notified the Companies (Indian Acsounting
Standards) {(Amendment} Rules, 2016 for
implementation of Indian Accounting Standards
{Ind AS) by Non-Banking Financial Companies. In
view of this, financials of the Company for
accounting period bsginning on or after April 01,
2018 was prepared on the basis of Ind AS. Thers
is no change in accounting policies as on June 30,
2022.

Note 1: Related party transactions entered ddring the last 3 {three) financial years immediately preceding lhe year of issue of privale
- placernent -offer curn application letter including with regard to loans made or, guarantees given or securities provided

Transactions with key management personnel*

Rs. in Lakhs

For the year For the year For ihe year

Particulars ended March 31st, | ended March 31st, ended March

2022 2021 31ist, 2020

Shol‘t-t@rm employee b(?‘neflls 23928 16198 17349
Other Contribution to funds 791 7.45 778
Shared-based payments (ESOPS/SARY™ a2 97 106.98 12318
Sitting {ees and commission 17.30 29 60 19.80
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* The above figures do not include provisions for encashable leave and gratuity, as separate actuarial valuation are not available.
** SARs considered based on actual payout during the year.

Rs. In Lakhs
Sr., Particul Asat As at
No. ars March 31st, 2022 | March 31st, 2021
I Holding Company

-Kotak Mahindra Bank Limited
Transactions during the year :
FINANCE
ESOP Expenses (Refer note 32)

34.31 ‘ 44,37
Interest on Term Deposits / Corporate Bond / Loan

6.33 27.63
Borrowings
Investment in Bond / Debenture
Term Deposits — Placed

I 5,500.00 11,900.41

Term Deposits — Redeemed

5,506.00 19,705.00
Transfer of asset

1.45 -
Transfer of liability
Premises bought
Loan Purchase from Holding Company _
Interest expense on Borrowings *‘

l12,384.6 ! 2,614.51

Interest Accrued on NCDs _

1,057.34 989.69
Payment of Interest Accrued on NCDs

2,316.50 : 2,969.00
OTHER RECEIPTS & PAYMENTS
Rerdt expenses

39.09 40.04
Reimbursement of Operating expenses

9.81 ‘ 7.56
Shared Service Cost

149.80 134.44
Referral fee income
Dividend paid

5.25 5.25
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Shelf Placement Memarandum

Shelf Placement Memorandum Date: November 28 Private & Confidential
,2022 . . For Private Circulation Oniy

"THIS SHELF PLACEMENT MEMORANDUMHAS BEEN PREPARED IN CONFORMITY WITIL THE SECURITIES AND EXCHANGE BOARD
OF INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LISTENG OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF TIHE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME
TO TIME : ‘

Demat charges
0.01 0.01

Service Charges received

Bank Charges
: 0.01 0.00
Royalty expense

19.19 20.28

ESOP Compensation
: 10.22 -
Employee Liability transfer out |

: 69.04 - |

Balance outstanding as at the year end :
FINANCE

Equity Shares

9,300.00 9,300.00
Term Peposits
f 23.06 23.06
Preference shares
70.00 70.00
Borrowings

. 41,053.36 40,981.93
Current and Savings account balances (‘CASA’)
751.31 315.09
OTHER RECEIPTS & PAYMENTS

Shared services payable
62.05 15.36
Shared services receivable
| . 3.68 -
Demat deposit and DP payable

Il Fellow Subsidiaries
Transactions during the year :
FINANCE

Equity shares

-Kotak Securities Ltd

-Kotak Investment Advisor Ltd
-Kotak Mahindra Capital Company Ltd
Assets transferred

-Kotak Mahindra Investment limited

Transfer of liability
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Shelf Placement Memorandum Date: Movember 28 Private & Confidential
,2022 Fer Private Circulation Qnly

THIS SHELF PLACEMENT MEMORANDUMHAS BEEN PREPARED [N CONFORMITY WITH THE SECURITIES AND EXCHANGEBOARD
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 :

-Katak Mahindra Investment limited

Shared Service Cost

-Kotak Mahindra Investment limited

16.50 16.50
Insurance Premium paid

-Kotak General [nsurance Company Limited

0.71 0.96
-Kotak Mahindra Life Insurance Company Limited

Car Insurance Paid |

-Kotak General Insurance Company Limited

Transfer of assets
-Kotak Mahindra Investment limited

Balance outstanding as at the year end :
FINANCE

Equity shares

-Kotak Securities Ltd

9,300.00 9,300.00
-Kotak Investment Advisor Ltd

6,200.00 6,200.00
-Kotak Mahindra Capital Company Ltd

620000 | 6,200.00
OTHER RECEIPTS & PAYMENTS

Shared setvice receivable

-Kotak Mahindra lnvestments Limited
Shared services payable

-Kotak Mahindra Investments Limited
1.48 1.52
Interest on borrowing

-Kotak Mahindra Investments Limited

Service charges Receivable

-Kotak Mahindra Life insurance Company Limited
- 0.04
Insurance premium paid in advance

-Kotak Mahindra Life Insurance Company Limited
0.02 -
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THIS SHELF 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 CF 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

Sr. No. | Particulars As at
March 31st, 2020
i Holding Company
~Kotak Mahindra Bank Limited
Transacnons during the year :
FINANCE ‘
Interest on Term Deposits / Corporate Bond / Loan
18.00
Equity Shares
Borrowings -
investment in Bond / Debenture . .
Term Deposits - Placed
14,100.38
Term Deposits - Redeemed
* | 6,272.23
Transfer of asset :
0.96
Transfer of lability
Premises hought
Loan Purchase from Holding Company
: 7,704.85
Interest on Borrowings
3,194.00
interest Accrued on NCDs
1,344.17
Payment of Interest Accrued on NCDs
1,494.17
OTHER RECEIPTS & PAYMENTS
Rent expenses
37.92
Reimbursement of Operating expenses
‘ 6.65
Shared Service Cost
‘ 106.96
Referral fee income ‘ -
Dividend paid
: 5.25
Demat charges
0.04
Service Charges received
24.00
IPA fees Paid
0.10
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THIS SHELF 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 QF 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

TOTIME| Royalty expense
Balance outstanding as at the year end : '
FINANCE ‘
Equity Shares
9,300.00
Term Deposits
7,837.47
Preference shares
70.00
Borrowings
41,333.24
Current and Savings account balances ('CASA’)
1,170.93
OTHER RECEIPTS & PAYMENTS
Shared services payable
15.89
Demat depoesit and DP payable
0.01
I Fellow Subsidiaries
Transactions during the year: I :
FINANCE
Equity shares
-Kotak Securities Ltd
-Kotak Investment Advisor Lid
-Kotak Mahindra Capital Company Ltd
Assets transferred
-Kotak Mahindra Investiment limited
Transfer of liability
-Kotak Mahindra investment limited
Shared Service Cost
-Kotak Mahindra Investment limited
16.50
Insurance Premium paid
-Kotak General Insurance Company Limited
-Kotak Mahindra Life Insurance Company Limited
0.04
Car Insurance Paid
-Kotak General Insurance Company Limited
Transfer of assets
-Kotak Mahindra Investment limited
0.30
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THIS SHELF 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 INDHA (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 :

Balance outstanding as at the year end :
FINANCE
Equity shares

-Kotak Securitles Ltd

: 9,300.00
-Kotak Investment Advisor Ltd
‘ 6,200.00
-Kotak Mahindra Capital Company Ltd
6,200.00
OTHER RECEIPTS & PAYMENTS

Shared service receivable
-Kotak Mahindra Investments Limited
Shared services payable

-Kotak Mahindra Investments Limited
-‘ 1.49
Interest on borrowing

-Katak Mahindra Investments Limited

Prepaid Insurance expenses

-Kotak Mahindra Life Insurance Company Limited
Prepaid Insurance expenses

-Kotak General Insurance Company Limited
0.04
Receivable from employee transfer

-Kotak Mahindra Prime Limited
Reimbursement payable

-Kotak Mahindra Investrments Limited
‘ 3.13
~Payable towards Travel & other miscellaneous charges (Management fees)

- Aero Agencies Limited

§ | Others !
Transactions during the year :
Kotak education foundation {CSR expense}
15.00

Aero Agencies Limited - Travel & other miscellaneous charges (Management fees)
0.15
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THIS SHELF PLACEMENT MEMORANDUM HEAS 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, SECTICN 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME
TO TiME

Note 2: (a) Profits of the Company, before and afler making provision for tax, for the 3)fthrae) financial 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. InLakhs
Particulars FY 2021-22 FY 2021-22 FY 2020-21
Dividend declared on equity shares Nil Nif Nil
Interest coverage ratio (Profit after tax plus Interest / Interest)

{e) Summary of the financial position of the Company as in the 3 (thres) 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 (thres) years immadiately preceding the date of issue of private placement Offercum
application lstter:

Please refer ta Secticn F of the Sheif Placement Memorandum

PART B- APPLICATION LETTER®

(To be filed by the Applicant)

(i} Name
(i&) Father's name
(iii) Complete Address including Fiat/House Number, street, Locality, pin Code
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THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF TNDIA (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 SECURTTIES) RULES, 2014 AS AMENDED FROM TIME
TO TIME

{iv) Phone number, if any
{v) email ID, if any

(i} PAN Number

(vii) Bank Account Detaits

Tick whichever is applicable

(a) Theapplicantis not required to obtain Government approval under the Foreign Exchange Management (Non-
debt Instruments) Rules, 2019 prior to subscription of shares / securities:

{(b) The applicant is required to 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 herswith. :

Signature

Initiat of the Officer of the company designated 1o keep the record

*Addressed applicants lﬁay please send the dullyfilled and sigrned Application Form (enclosed as Annexure) to ourcorporate  office
address- “5t Floor, 27 BKG, C 27, G Block, Bandra Kurta Complex, Bandra East, Mumbai - 400 051, India
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THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF INDIA {ISSUB 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

ANNEXURE VIH
BOARD RESOLUTION AND THE SHAREEOLDER RESOLUTION

[Atlached)
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CERTIFIED COPY OF THE RESOLUTION PASSED AT THE 2M° MEETING OF FY 2022-23
OF THE BOARD OF DIRECTORS OF KOTAK INFRASTRUCTURE DEBT FUND LIMITED
HELD AT SHORTER NOTICE, THROUGH: VIDEO CONFERENCING ON TUESDAY,
MAY 24, 2022 FROM 12.40 P.M. TO 1:15 P.M. DEEMED TO BE HELD AT 27BKC, €27,
G BLOCK, BANDRA KURLA COMPLEX, BANDRA (EAST), MUMBAI 400 051

ISSUANCE ‘OF NON:CONVERTIBLE DEBENTURES {BOTH SECURED AND UNSECURED)
UPTO AN AMOUNT NOT EXCEEDING RS. 900 -CRORE, SUBJECT TO THE APPROVAL OF
THE SHAREHOLDERS

"RESOLVED THAT pursuant to the provisions of Memorandum and-Arlicles of Association of
the Company and the provisions of Section 42, 71 and Section 178 of the Conipanies Act, 2013
and -other applicable provisions of the ‘Companies Act, 2013, the’ Companies (Prospectus. and
Allotihent of Securities) Rules, 2014, including amendments, modification, variation or re-
enactiment thereto and other applicable guidelines and listing agreements entered/to be entered
into with ohe or mors recognized stock exchanges where the non-convertible debentures of the
Company niay be listed, and stbject to the regulations issued by the Securities and Exchange
Board of India ("SEBI") including the-Securltles: and Exchange Board of India (Issue and Listing
of Debt Secinities) Ragulations, 2008, ("Debt Regulations”) and such other provisions as'may he
applicable and subject to the:approval of the sharendlders at the ensuing Annual/ Extraordinary
General Meeting and-as may. be passed In future from time to time in terms of section 42 of the
Companies Act, 2018 and the Tules made thereunder and -as the same may be amended,
modified or rescinded from time (o time, the: Board of Directors of ‘the Company hereby
authorizes and give consent to continue to make:private placement offers.and invitations:upto an
unutilised aimount -of Rs. 800 crore avallable under the Debenture Trust Deed {(cum Mortgage
Deed) and Deed of Hypothecation dated December 13, 2018 (including any amendments
thereof If any} out of the limif of Rs. 1,000 crore. or under anhy other
documents/deeds/agreerents as may be made/sign/executed and to continue issue of
redeemable, secured or unseclired, rated and/or unrated, listed and/or unlisted non-convertible
debentures on a Private Placement basis from time to fime with such issue size, couponfinterest
rate, pricing, tenot as'may be determined from time fo fime in one or more tranches/series under
applicable law subject to the following: ' '

4. Tenor of each individual borrowings not to-exceed 10 years
2. Rate ofiinterest payable on the borrowing not to exceed 11% per annum

purstiant to:and upon the terms and conditions under the Debenture Trust Deed (curmn Mortgage

‘Deed): and Deed of ‘Hypothecation dated-December 13;- 2018 -(including -any amendments -
thereof if any) or under any. other documents/deeds/agresments. as may ke madefsign/executed;
and subject to the: debentures issued above and outstanding at any point in time being within the.
overall. borrowing limits as approved/may be approved by the sharehalders under section
180(1}{c) and section 180(1)(a) of the Companles Act, 2013 and each of said resolutions as may
be amended or modified orrescinded from time fo time."

"RESOLVED: FURTHER THAT the Board subject to the approval of the shareholders at the
ensuing Annual/Extraordinary General Mesting, authorizes. the Company fo oreate
security/further/additional security (If required) by way of a first parl passu mortgage or by any
other form of security/charge arrangement by whatever named called: including negative:lien and
in such:form and manner and with such ranking and at such time and on such terms as may be
deterrnined over all right, title:and Interest of the- Company over [Immovable Property] of the
Company and securily /further/additional security (ifrequired) by way of charge/ hypothecation

gog

Kotak Infr_astructure Debt Fund Lid;
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"any other form .of security/charge arrangement by whatever named called including
negative lien and in such*form and manner and with such ranking and at such ime:and on such

terms as may be determined over all rights, title, interest, benefits, claims and demands. of the.
Company over all-or any of the moveable properties/receivables arlsing out of loan, lease, hire
purchase transactions, all other book debts and such other.current assets as may be identified
by the Company from time to-fime, investments, both present and future whether such monies.
receivable are retained in any of the accounts of the Company or-otherwise, currents assets of
the .company in favour of fender(s); agent(s) and/or debenture trustee(s) for the: benefit of the
lender(s)/debenture holder(s), for securing the borrowings (alond with interest, charges, pehalty,
premiums/ other costs/expenses as applicable) avalled/to be availed by the Company subject to
the lirnit set under the shareholders’ special resolution underiSections 180(1)(¢)-and 180(1)(a)
and any other applicable provisions if any of the Companies Act, 2013, as may be amended or
modified or rascinded from time fo time."

"“RESOLVED FURTHER THAT in accordance with provisions of section 42(2) of The
Companies {Amendment) Act, 2017, read with Rule 14(7) of The: Companies (Prospactus and
Allotment of Securities) Second Amendmerit Rules, 2018, to identify select group of persons to
whom private placement: of securlties of the Company could be made from time to time by the
Company (for the. purpose of this Issue andfor subsequent Issue of the depentures by the
Company), from which ‘select group of persons' (group of persons, as placed before the Board
and annexed hereto), shortlisted bidders, where bidding process is applicabie {on the Electronlc
Platform called "EBP Platform” or any successive arrangement/platform mandated by SEB) or
shortlisted Investors (where bidding is net mandated}, to be referred to 4s the Jelentified persons’
on an each issue basls {to whom securities of the Company on a privaté placement basis wilt be
offered), be-and is hereby approved. . '
a) List of names, as placed before the Board and approved,
b) " -Such other investors-who are registered on the EBP platform and eligible to make bids
for Non-Convertiple. Debentures of the Gompany (considered as ‘deemed identified').”

“RESOLVED FURTHER THAT the Company be and is hereby authoriséd to execut'e“ thi”
necessary or requisite agreement(s) with. the Natlonal Securities Depository Limited andfor the
Central Depository Services (Iindia) kimited for the issue of the-Debentures in the-dematerialised

i

form™ . 5 .

“RESOLVED FURTHER THAT the Company-be and is hereby authorised to appoint such
arranger for identifying investors who shall subseribe to the Debentures; such rating:agency for
the purposes of rating the Debenturgs and such reglstrar and transfer agent as may be required
to be appointed in connection with the issuance of the- Debentures.”

"RESOLVED FURTHER THAT the-Board hereby authorizes the Company fo execute the
necessary. or requisite agresment(s) with any recognized stock éxchange and provide all sueh
documents and information ‘as: may bé required by the stock exchange, for the purposes of
listing the Debentures where the non-convertible debentures are proposed to be listed.”

“RESOLVED FURTHER THAT the approval of the Board be and is hereby granted to the
Company for issuing Shelf Disclosure. Document/s / Information Memorandum/s: from time fo
time, in accordance with the provisions/regulations/guidelines as may be: prescribed by SEBI,
RBI; or any other. regulatory authority, as amended from time to'time; or otherwise; which may or
may not be' hogted on_the website ‘of the Bombay Stock: Exchange :or the ‘National Stock
Exchange of Ihdia Limited ("NSE”) under wholesale debt market sedment or any other ‘stock
exchange, for the; purpose.of Issuance of non-converttible debentures.”

Kotak Infljastructureibek-)t' Fund Ltd.

CIN-UG5910MH1928PLCOABA50 T 431 22.61660000
Registerad Office: .-~ " : F+91 2267132410
27BKC, Mot Ne. € 27; G Block www.kotak.com
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'RESGLVED FURTHER THAT the serles of debentures as aforesaid, in each tranche / serles:

be construed as separate approvals under the Companies Act, 2013."

"“RESOLVED FURTHER: THAT, the Board hereby authorizes the Gompany to do all'such acts,
deeds; things and execute or:amend or modify ali such documents whatsoever as may be
required in cohnection with the issue of the Debentures including without: limitation the opening
of bank accounts,.opsning of demat accounts, the reglstration of the charge ad fillng of relevant
forms with the Registrar of Companies, appearing befote the office. of the @ppropriate Sub-
Registrar of Assurances, appointment of such intermediaries as may bé required in relation to
the: issuance of the Debentures, including arrangers and legat counsels, the Registrar to the
issue and other advisors as may be required and making payment of their fees."

"RESOLVED FURTHER THAT, in connection-with any Debentures issted in exercise of the
aforesaid authority, any-two of the following:

Mr. Dipak Gupta

Mr. KVS Manian

Ms, Sujata Guhathakurta
Mr: JayJoshi

Mr. Bhavesh Jadhav

Mr;: Hiren Vora

NMir: Veenu Singla

Mr. Jignesh Dave

Mr. Rajiv Gurhani

{*Authofised ‘Siénatories") be:and are hereby authorized joihtly to:

® allot such debentures as.may be deemed fit, from time to time in one or.more franches
{ serfes from time to time; ‘ ‘ o

* make applieation for creation of ISIN to the Depositorias and application to the stock .
exchanges for listing-of the Debentures; i '

. igsue the Letter (s) of Allotment evidencing the aliotment of Debentures {in respect of
Debentutes tssued In physical form) as may be deemed necessary;

. to make applicationfissus instiuctions to- the depositories (in respect :of Debentures
issued in electronic form} and to do-all-such acts, deeds writings and things as may be

... .. necessary and/or incidental to give effect,

o sign, issue and fle Privaté Placement Offer Letter, Shelf Disclosure Document/
Inforriiation Memorandum/disclosure document or any otfier document(s) as may be
necessaty to make private placement thersof or for reissueftransfer of debentures, or
otherwise, take all necessary and incidental actions in fespect thereof Including filing of
forms with the concerned authorities including Registrar of Companies ete, or making
any other filings and cofrespondence with any other authority :as -and when' deemed
necessary; : . .

e declarations with the Stock Exchange(s) or Regulatory. Authorities. for and on behalf of
the Company [n accordance with the applicable law; )

o intimate 'stock exchange(s) about the intention to raise funds on a private placement
basis from time to time in one o more. franches/series, from time to ime as per the
SEBS (Listing Obligations and Disclosure Requirements) Regulations; 2015, as may be

. « -

gmended Onmggﬁﬁgd or rescinded from time to time. ) @&/ .

Katak infras‘tructuré Débt Fund 14d.
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] determine Issue size(s), pricing, couponfinterest rate(s), tenor, other terms and
conditions of each tranche / series [ issue subject to the following:
o  Tenor of each individual borrowings not to exceed 10 years
o Rate of Interest payable on the borrowing not to exceed 11% per annum

o do all such acts, deeds and things as may be necessary in this connection, including
effecting variations in the terms of issue, rate of interest, date of redemption,;

o arrange for adjudication and payment :of. the applicable stamp duty in respect of the
aforesatd Debentures and transaction documents;

o file forms with regulatory authorlties

o to appoint debenture trustes, negotiate fees and terms and conditions, finalise sigh and
execute or ratify, on behaif of the Comipany, the Dabenture Trustee Agresment/leiter
/Deed of confirmation/such other document for the terms and conditions and
appointment of the Debenture Trustee and the Debenture Trust Deed powear of
attorney and /or any -other document selting out inter alia the terms upen which the
debentures -dre being issued and to do all such acts, 'deeds and things ‘as may be
necessary or expedient to implement these resolutions and to do-and execute all acts
and deeds as may be required by the Debenture Trustee In connection with the
aforesaid,

° approve, negctiate, amend, upon exsculion and at any time thereafter, finalise, sign
anhd execlite fron time to time letiers of appointment of agentslmtermed;arles including
agréements to be entered into with National Securities Depositories Limited and/or
Central Depository Services Limited if any, any undertakings, information
memorandum, the Debenture Trust Deed cum Deed of Mottgage, Deed of
Hypothecation and other necessary documents pertalning to creation of secutity /
registration and satisfaction of charge on behalf of the Company,; appeint irelated
agencies, advisors,; eft.

° arrange for adjudication. and payment of applicable stamp duty in respect of the
aforesaid Debeéntures and transaction documernits.

® to make application for listing on any of the stock exchanges and to do all such acts
deeds, writings and things as ‘may be necessary andfor inciderital to give effect to
listing.

° to. open bank accounts, demat accounts, appointment of rating agency, arranger:of-the
issue, Registrar & Transfer Agent, legal c¢otmsel or any other
agent/consultant/advisor/intermediaries as may be deemed necessary in this regard
and payment of their fees thereof.

o to appoint valuation agent; wherever necessary and to do all such acts, deeds, writings
and things as may be necessary andfor Incidental to give effect to valuation.

LB do things and to execute all.documents, undertakings, bonds; affidavits, wiitihgs, deeds
and to take all steps and do. all thmgs and giVe such directions as may. be required,
necessary, axpedient or desirablein this regard,’

"RESOLVED FURTHER THAT Debenture Certificate(s) be issued, in exchange of the said
Letter(s) of Allotment if ahy’, under the Common Seal of the Company, to be affixed as per the
Articles of Assoclation: of the Company. and prevalent Act, rules, Laws thereunder in respect of
Debenture Certificate(s) issued In electronic form, the instruction to the deposltories far
conversion. of Letier{s) of Allotment to Debentures be issued under the joint signature:of:any of
the Directors of the Company or Company Secretary,” @Q/ -

Kotak Infrastructure Debt Fund Ltd.
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RO LVED FURTHER THAT the Common Seal of the Company, If required, :may be affixed to
the stamped -engrossment of the Debenture Trust Deed(s) and the security documents as may
be finalized and to such othar documents as may be required to be executed under the Common
Seat of the Company to be affixed as per the Articles of Assoclation of the Company and as per
the prevalent Act and rules thereunder."

"RESOLVED FURTHER THAT the aforesaid resolutions shall come into effect immediately and
a copy of the:foregoing resolutian certified to be a true copy by any of the Directors/ Authorised
Signatories be furnished to such parties concerned with respect to the Issue of Debentures.”

for KOTAK INFRASTRUCTURE DEBT FUND LIMITED
S e

BHAVESH JADHAV
COMPANY SECRETARY
MEMBERSHIP NO.: ACS22922

Address: Flat No. 3, Om Jayanand, Sector 7, Shree Nagar, Wagle Estate,
Thane (W) -400604

Kotak infrastructiire. Debt Fund Ltel.

CIN UBS910MH 1988PLCO4B450 T 49122 61660000
Registered Offica: F+51 22 67132410
27BKE, Figt No. € 27, G Block v kotak.com

Bandra’ KuglaiCom;jlek
Bandra (East), Munibai - 460 051
india.







@ kotak

CERTIFIED THAT THE FOLLOWING IS A TRUE COPY OF THE SPECIAL RESOLUTION
PASSED AT AN EXTRAORDINARY GENERAL MEETING OF MEMBERS OF KOTAK
INFRASTRUCTURE DEBT FUND LIMITED (FORMERLY KNOWN AS KOTAK FOREX
BROKERAGE LIMITED) HELD ON TUESDAY, 7TH AUGUST 2018 AT 02.00 P.M, AT
27BKC, C 27, G BLOCK, BANDRA KURLA COMPLEX, BANDRA (E), MUMBA! — 400 051

“RESOLVED THAT in accordance with the provisions of section 1B0(1){c) of the
Companies Act, 2013, other applicable provisions, if any, the Articles of Association of
the Company, consent be and is hereby accorded to the Board of Directors of the
Company to borrow monies, from time to time, for the purpose of the Company's
business, notwithstanding that the monies to be borrowed by the Company together
with monies already borrowed by the Company (apart from temporary loans obtained
from the Company's bankers in the ordinary course of business} and remaining
outstanding at any point of time will exceed the Company's pald up share capital ,free
reserves and securities premium account, (that Is to say, reserves not set apart for any
specific purpose) provided that the total amount upto which monies may be so
borrowed by the Board of Directors of the Company and which shall remain
outstanding at any given point of time shall not exceed the sum of Rs 1500 crores
(Rupees Fifteen Hundred Crore Only) subject to the following:

1. Tenor of each individual borrowing not to exceed 10 years,
2. Rate interest payable on the borrowing not to exceed 12% per annum.

“RESOLVED FURTHER that the consent of the Company be and is hereby accorded in
terms of Section 180{(1)}{a) and other applicable provisions, if any, of the Compahies
Act, 2013 to mortgage and/or charge immovable and movable properties wheresoever
situate, both present and future, andfor the whole or substantially the whole of the
undertaking or undertakings of the Company for the purpose of securing (I) any loan
availed or obtalned from any banks, companies, bodies corporate and such other

. Financial . Institutions as may be participating in the proposed loans, Mutual Funds,
Venture Capital Funds or other lending Institutions, firms or person(s) and/or (i)
any debentures whether convertible or non-convertible which may be issued and or
aliotted from time to time to any of the aforesaid or to the shareholders or to any
other person(s) together with interest, cost, charges, expenses and any other money
payable by the Company, in that respect for an aggregate nominal value not
exceeding Rs 1500 crore (Rupees Fifteen Hundred Crore Only).

Kotak Infrasteucture Debt Fund Ltd,

(Formerly Koiak Forex Brokezage Lid) T+91 22 61660000
CIN U659 10MH 1988PLCGA48450 F+91 22 67132410
Registered CHice : www.kotak.com
27BKC, Plot No. € 27, G Block

Bandra Kurla Comnplex

Bandra (East), Mumbat - 400 051.

India.



@ kotak

“AND RESOLVED FURTHER that the Board of Directars of the Company be and is
hereby authorized to execute trust deeds and/or such other documents for creating
mortgages andfor charges and to resclve and settle any difficulties that may arise in
the proposed issue and allotment of debentures and to do all such acts and deeds and
things in connection therewith and incidental thereto as the Board of Directors in its

absolute discretion may deem fit."

for KOTAK INFRASTRUCTURE DEBT FUND LIMITED
(FORMERLY KNOWN AS KOTAK FOREX BROKERAGE LIMITED)

st o

ANKUR SHARMA
COMPANY SECRETARY
MEMBERSHIP NO.: AC5 24511

Address: 204, Vasant Apartment, Plot No. 29, Sector 1, Sanpada, Navi Mumbai — 400705,

Kotak infrastructure Deht Fund Ltd.

(Formerily Kotak Forex Brokerage Ltd) T +81 22 61660000
CIM Us5910MH 1488PLCO4BA5T F+9122 67132410
Registered Offlce : www. kotak.com

27BKC, Plot No. € 27, G Block
Bandra Kurla Complex

Bandra {East), Mumbat - 400 951,
india,




CERTIFIED THAT THE FOLLOWING iS A TRUE COPY OF THE RESOLUTION PASSED AT
THE 32" ANNUAL GENERAL MEETING OF MEMBERS OF KOTAK INFRASTRUCTURE
DEBT FUND LIMITED {FORMERLY KNOWN AS KOTAK FOREX BROKERAGE LIMITED)
HELD ON SHORTER NOTICE ON TUESDAY, 11™ AUGUST 2020 AT 11.00 A.M. THROUGH
VIDEO CONFERENCING.

"RESOLVED THAT pursuant to the provisions of the Section 42, 71 and other
applicable provisions of the Companies Act, 2013 read with the Companies
(Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share
Capital and Debentures) Rules, 2014 and other applicable rules and regulations
including any statutory modifications or re-enactment thereof for the time being in
force and subject to applicable regulations, rules and guidelines prescribed by the
Securities and Exchange Board of India and subject to the provisions of the
Memorandum and Articles of Association of the Company, the consent of
shareholders is hereby accorded to the Board of Directors of the Company({as also,
the Company hereby ratifies and confirms the authority granted under the
resolution passed by the Board at its meetings held on April 29th, 2020 as may be
amended or modified or rescinded from time to time if required, for issuance of
debentures) for making/continue to make private placement offers and invitations
and issuing secured/unsecured debentures, rated/unrated debentures andjor
listed/unlisted debentures on a private placement basis from time to time under the
applicable law including in accordance with the provisions of Section 42 of the
Companies Act, 2013 or any other provisions if applicable under the Companies Act
2013, and related rules with such size ,coupon,finterest rate ,pricing as may be
determined from time to time in one or more tranches/series under applicable law
subject to the following:

Tenor of each individua! borrowings not to exceed 10 years.
Rate of interest payable on the borrowings not to exceed 10% per annum.

pursuant to and upon the terms and conditions: as per Debenture Trust Deed cum

Deed of Mortgage and Deed of Hypothecation dated December 13, 2018 for

amounts aggregating up to the unutilized limits of Rs.900 Crores thereunder out of

the fimits of Rs.1000 crores for which the security is already created thereunder or

- under any other documents/deeds/agreements as may be made/sign/executed; -
subject to the debentures issued as above and outstanding at any point in time

being within the overall borrowing limits as approved/may be approved by the

shareholders by the special resolution under section 180 (1} (¢} of the Companies

Act, 2013 and each of said resolutions as may be amended or modified or

rescinded from time to time.

"RESOLVED FURTHER THAT consent of the shareholders is hereby accorded to
create security (if required) by way of a first pari passu mortgage or by any other
form of security/charge arrangement.by whatever named called including negative
lien and in such form and manner and with such ranking and at such time and on
such terms as may be determined over all right, titie and interest of the Company
over [immovable Property] of the Company and security by way of charge/
hypothecation or by any other form of security/charge arrangement.by whatever
Kotald Infrastructure Debt Fund Lid.

LN UGS 0MH198BPLCGA8450 T +81 22 616680000
Reglistered Qfflce : F+21 22 67132410
27BRC, Plot No. C 27, G Block v kotak,com

Bandra Kuwla Complax
. Bandra (East), Mumbai - 400 051
indla,



named called including negative lien and in such form and manner and with such
ranking and at such time and on such terms as may be determined over all rights,
title, interest, benefits, claims and demands of the Company over all or any of the
moveable properties/receivables arising out of loan, lease , hire purchase
transactions, all other book debts and such other current assets as may be
identified by the Company from time te time, investments , both present and future
whether such monies receivable are retained in any of the accounts of the
Company or otherwise, currents assets of the company in favour of lender(s},
agent{s} andfor debenture trustee(s} for the benefit of the lender(s)/debenture
holder{s}, for securing the borrowings availed/to be availed by the Company subject
to the limit set under the shareholders’ special resolution under Sections 180{1}{c)
and 180 (1} (a) of the Companies Act, 2013, as may be amended or modified or
rescinded from time to time.

RESCLVED FURTHER THAT for the purpose of giving effect to all of the aforesaid
Special Resolutions, the Board or any Committee thereof be and is hereby
authorised to further authorise any person(s), to, on behalf of the Company, to
finalise terms, tenor and amount, coupon rate, interest rate, invite subscription,
allot debentures, settle, sign, deliver, affix the common seal of the Company,
wherever necessary or required, in accordance with law and the Articles of
Association of the Company and execute such documents/deeds/writings/ papers/
agreements as may be reguired and to do all acts, deeds, matters and things, as it
may in its absolute discretion deem necessary, proper or desirable and to settle
any question, difficulty or doubt that may arise in regard to the aforesaid special
resolution.”

for KOTAK INFRASTRUCTURE DEBT FUND LIMITED

{(FORMERLY KNOWN AS KOTAK FOREX BROKERAGE LIMITED)
BHAVESH {" bigitally signed by

" BHAVESH MAHADED
MAHADEO \JnDHAY

/ DMerI020.08.28 15:30:22

JADHAY

BHAVESH JADHAV
COMPANY SECRETARY
MEMBERSHIP NO.: ACS22922

Address: Flat No. 3, Om Jayanand, Sector 7, Shree Nagar, Wagle Estate, Thane (W}, -
400604, ‘

Kotak Infragstructure Debt Fund Lid.

CiN U659 1 0MM 1 9B8PLLQ4H450 T +81 22 61680000
Ragistered Offlea ; F+91 22 67132410
27BKC, Plot No. C 27, G Block wwnnLkotak.com

Bandra Kurla Complex
. Bandra {East), Mumbai - 400 051
Intia.



ShelfPiacemeant Memerandum

ShelfPlacement Memorandur: Date: November 28 Private & Confidential
,2022 For Private Cizcuiation Only

THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF TINDIA (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 (PRQSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME

TO TIME !
' ANNEXURE X

FORMAT OF TRANCHE PLACEMENT MEMORANDUM

Tranche [e] Private and Confidentiat— For Private Circutation Cnly
Tranche Placement Memorandum jor 1ssue of Secured Rated

Listed Redesmable Non-Convertibie RupseBondson a

private placement basis

[e],2022

Kotak Infrastructure Debt Fund Limited
CiN: U65910MH1983PLC048450
RBI Registration Number: 8-13.01356 PAN
Number: AAACK5934A
(Incorporated on: August 10, 1988, in Mimbai, a company within the meaning of the Companies Act, 1956 and registerad with
I the Reserve Bank of India as a Non-Banking Financial Comparny)
Registered Office: 27 BKC, C27, G Block, Bandra Kurla Complex, Bandra East, Mumbai- 400051 Tel: 022-4336000C  Corporate
Ofiice: 5t Floor, 27 BKC, C 27, G Block, Bandra Kurla Complex, Bandra East, Mumbai - 400 054, India;
' Tek 022 82185358/62185356/6218 5357/62185352 Fax; 022 62215400
Website:
hitps://kidfl.kotak.com
Compliance Officer: Ms Agam Sandha,
Contact details of Compliance Officer;
022-62185307 e-mail:
agam.sandha@kotak.com

Tranche Placement Memorandum for Tranche No. [] under Sheif Placement Memorandum datec {e] Date: f#]
Type of Placemant Memorandur: Private Placement

Private Placement of upto [e] ([e]) Secured, Rated, Listed, Redeemable Rupee Bonds ("Tranche [e] Bonds"} of the face value of
Rs. 10,00,000/- (Rupees Ten Lakh only) each for cash aggregaiing uplo Rs. [e]/- (Rupees {e] Crore only} issued under the Shelf Placement
Memorandum dated {e] as amended / supplemented from time to time.

This Tranche Placemant Mermorandum is issued in terms of and pursuant to the Shelf Placement Memorandum dated [e]. All the
terms, conditions, information and stipulations contained in the Shelf Placement Memorandurm are incorporated herein by reference
as if the same were set out herein. Investors are advised io #efer lo the same. This Tranche Placement Memorandum must be read in
conjunction with the Shelf Placement Memorandum and the Private Placement Offer Cum Application Letter. Al capitalised terms
used but not defined herein shall have the meaning ascribed to them in the Shelf Placement Memorandurm.

This Tranche Placement Memorandum containg details of this Tranche of private placement of Tranche [¢] Bonds and any malerial
changes in the information provided in the Shelf Placement Memorandum, as set out herein. Accordingly, set out below are  the
updated particutars / changes in the particulars set out in the Shelf Placement Memorandum, which additional / updated information
 particulass shalf be read in conjunclion with other information / particulars appearing in the Sheif Placement Memorandum. All other
particulars appearing inithe Shelf Placement Memorandum shall remain unchanged.
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Shalf Placement Memorandum ‘

ShelfPlacement Memorandum Date: November Private & Confidential
28,2022 For Private Circulation Only

THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF INDLA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGUEATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE
COMPANTES ACT, 2613, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 201 4

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 refease shall not be older than one year from the date
of opening of the issue:

[e]
DateofRating Letters: [e]
Date of Press Release of Ratings: [¢]
Press Release and Rating Rationale: {e|
SECTIONI
UPDATED FINANCIAL INFORMATION

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

A. Gross Debt: Equity Rafic of the Company

Before the Issue [o]
Afler the lssue [#]

[e]

B. Acolumnar representation of the audited financial statements (i.e. Profit & Loss statement, Balance Sheet and Cash Flow statement) both
en a standalene and consolidated basis for a period of three compieted years which shall not be more than six months old from the issuo
opening date, as applicabls.

Standalone Audited Financial Statement
[e]

Consolidated Audited Financial Statement

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

C. Unaudited financial information for stub period.

{Listed issuers {whose debl securities or specified securities are listed on recognised stock exchange{s)) in compliance with the
Securifies and Exchange Board of India (Listing Obligations and Disclosure Reqmrements) Regulations, 2015, may disclose unaudited
financiat information for the stub period in the format as prescribed therein with limited review report in the placement memorandum, as
filed with the stock exchanges, instead of audited financial statements for slub period, subject fo making necessary disclosures in  this
regard in placement memorandum including risk factors,]

(o]
D. Any other changes
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Shelf Placement Memorandum

Shelf Placement Memorandum Date: November Private & Confidentiat
28,2022 For Private Circulation Only

THIS SHELF 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

SECTION #

OTHER MATERIAL CEANGES

Any other material changes in the information

contained in the Shelf Placernent Memorandum: [e}
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ShelfPlacementMemorandum |

Shelf Placement Memorandum Date: November . Private & Confidential

28,2022

For Private Circulation Galy

THIS SHELF 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 BEXCHANGE
BOARD OF INDIA {(LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULILS, 2014,

SECTICN 1

SUMMARY TERMSHEET FOR TRANCHE [ ]BONDS

Security Name (Name of the non-
convertible securities which
includes (Couponfdividend, lssuer
Name and maturity year) £.¢.
8.70% XXX 2015,

[¢]

Issuer

Kotak Infrastrucutre Debt Funds Limited

Type of Instrument

Secured, Rated, Listed, Redeemable, Rupee Bonds. The Bonds are non- converible in
nature. ‘

Nature of Instrument

Secured

Seniority

Senior

Maode of Issue

Private placement

Eiigible Investors

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

Details of Arrangers (if any)

Regd Address: [e]
Corporate Address: [e]
Name of confact person; [e]
E-mail: {s]

Tel No:

Websile: [e]

Details of Credit Raling Agencyfies

Regd Address: [s]
Corporale Address: [e]
Name of contact parson: [}
E-mail: [e]

Tel No:

Website: [e]

Details of Underwriter (if any}

Regd Address: [e]
Corporate Address: [e]
Name of contact person: [e]
E-mail:-{e]

Tel No:

Website: [}

Details of Guarantor (if any)

Regd Address: [#]
Corporate Address: [#]
Name of contact person: [e]
E-mail: [e]

Tel No:
Wehsite:
[e]

174




Shelf Placement Memorandum Date: November

28,2022

Shelf Ptacement Memorandum

Private & Confidential
For Private Circulation Only

THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF INTYA (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, 20614

Listing

The Tranche [e] Bonds are proposed to be listed on the Wholesale Debt Market (WDM)
Segment of the BSE Litd within a maximum period of 4 {Four) trading days from the lssue
Closing Date.

In accordance with the SEBI Debt Listing Regulations, in case of a delay by the Company
in listing the Tranche [e] Bonds beyond 4 (Four) frading days from the Issue Closing Date,
the Company shall (i) make payment o the Bond Helders of 1% {One Percent) per annum
over the Coupon Rate for the period of delay till the listing of such Tranche [e] Bonds, to the
Bond Holder{s}; and (i) be permitted to ulilize 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

[e]

1ssue Size

The aggregate size of the lssue is for upto Rs.90,00,00,000/ (Rupees Ninety Crores
only) out of which this Issus of Tranche [e] Bonds is for uplo Rs. [e]/- (Rupees [e] only).

Base Issue and Green Shoe Option

fe]

Tranche Size

[o]

Minimum Subscription

Rs, 1,00,00,000/- {Rupees One Crore Oniy)

Option to retain oversubscription
(Amount)

(o]

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

The lssuer shali provide granular
disclosures  in  their  placement
memorandum, with regards to the
"Object of the Issue” including the
porcentage of the issue proceeds
sarmarked for each of the “object of
the issue”. '

[e}

Details of the ufilization of the
Froceads.

[¢]

1 case the lssuer is a NBFC and
the objects of the issue entail loan
fo any entity who. is a ‘group
company' then disclosures shall be
made in the following format:

_The proceeds of the Issue will not be utilised for providing loans o any group company.

Coupon Rate [0}
Step Up/Step Down Coupon Rale [o]
Coupon Payment Frequency [#]

Coupon Payment Dales

i

Coupon Type

[+]
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Shelf Placement Memorandum

Shelf Placement Memorandum Date: November Private & Confidential
28,2022 . For Private Circulation Only

THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
QF TNDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA {(LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTICN 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES {PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014

Coupon Resel Process (including | [e]
rales, spread, effective date,
interest rate cap and floor efc.).

Day Count Basis Actuall Actual

Intesest on Application Money Inferest at the respective Coupon Rate {subject 1o deduction of income tax under the
provisions of the Income Tax Act, 1861, or any other statufory modification or re-enactment
thereot, as appiicable) will be paid to the applicants on the application money for the Tranche
[¢] Bonds for the period starting from and including the date of realization of application money
in the Issuer's bank account up to one day prior to the Deemed Date of Allotment.

Default Interest Rate In case of default in payment of Coupon and/ or redemption of the principal amount of the
Bonds on the respactive 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 defaulting period
undil the defaulted amount together with the delay penalty is paid.

Whero the Company fails to execute the lrust 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 Acl, 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 or such other rate, as
specified by SEBI to the Bond Holders, over and above the Coupon Rale, fiil the
exacution of the Trust Deed.

Tenor [¢]
Redemption Date [¢]
Redemption Amount [#] :
Redemption Premium/ Discount [#]
Issue Price [#]

Discount at which security is issued | []
and the effective vield as a result of
such discount,

Put Cption Date

Put Cption Price

Call Option Date

[

[

[
Call Option Price [}

£

{

Put Notification Time *]

Call Notification Time ]

Rollover Option io]

Face Value Rs. 10,00,000+ (Rupees Ten Lakhs Only) per Bond
Minimum Application and in 10 Bonds and in multiples of 1 Bond thereafter.
mulliples  of Dabt  securities

thereafter

issue Timing [*]

Issuef ‘Bid Opening Date [*]

Issuef Bid Closing Date [#]

Date of earliest closing of the issue, | [e]

if any.

Pay-in Date [*]

Doemed Date of Allotment [o]
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Shelf Placement Memorandum

Shelf Placement Memorandum Date: November Private & Confidential

28,2022

For Private Circulaticn Only

THIS SHELF PLACEMENT MEMORANDUMHAS 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 QF THE
COMPANIES ACT, 2013, THE COMPANIES {(PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014

lasuance mode of the Instrument

Demat only

Trading mode of the [nstrument

Demat only

Setflement mode of the Instrument

The pay-in of subscription monies for the Bonds shall be made by way of RTGS/NEFT to
thei bank account of the Issuer which bank account details have been captured in the Shelf
Placement Memorandum and the relevant Tranche Placement Memorandura.The RTGS details of
the tssuer are as under:

Beneficiary Name [e]
Bank Account No. [¢]
iFSC Code {®]
Bank Name [e]
Brianch Address [¢]

For amounts payable by the lssuer fo any Bond Holder pursuant io the terms of the Transaction
Documents, Cheque(s) Demand Draft (DDs)! electronic clearing services (ECS)credit through
RTGS / NEFT systemffunds fransfer to the specified bank account of the Bond Holder shali be
the mode of seftlement

Dapository(ies)

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 meney market is funcfioning in Mumbai
and “Business Days” shall be construed accordingly.
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Shelf Placement Memorandum Date: Wovember

28,2022

Shelf Placement Memorandum

Private & Confidential
For Private Circulation Oniy

THIS SHELF PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURTTIES 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, 2613, THE COMPANIES (PRGSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2614

Business Day Convention

If the Due Date for paymenl of interest in respect of Tranche [e] Bonds falls on a day that is
not a Business Bay, 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 paymenis
in respect of such Tranche [#] Bonds 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 inferesl payment has been posiponed earlier because of it 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 [¢] Bords falls on a day that is not a Business Day, then the due date in respect
of the performance of such event or the Maturity Date/ Redemplion Dates(s) in respect of
such Tranche [e] Bonds shall be paid on the immediately preceding Business Day.

Disclosure of InterestDividend /
redemption dates

Please see the section on 'Coupon Rate' and ‘Redemption Date' ahove.

Record Date

The date which will be used for determining the Bond Holdes(s} who shall be entifled to receive
the amounts due cn any due date, which shall be the date falling 7 {Seven) (both dates excluding)
working days prior fo any due date.

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

As set out in Note 1.to the *Summary Term Sheet' under the Shelf Placement Memarandum.
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ShelfPlacement Memorandum

Shelf Placement Memorandum Date: Novernber Private & Confidential
28,2022 . | For Private Ciroutation Only

THIS SHELF 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 TNDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 20135, SECTION 42 OF ‘filE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014

Description regarding Description of Security
Security (where applicable) § The Bonds being issued under the Disclosura Documents shall be / have besn secured by any or
including  type - of  security | all of the following: (j} First pari passu registered Mortgage on the Immavable Property of the
{movablefimmovableftangible  etc.), | Company created under the Trust Deed; (ii) First pari passu charge in the nature of hypothecation
type  of charge | over the Hypothecated Assel created under the Deed of Hypothecation; (if)) Any other securily
{pledge/ hypathecation/ | created by the Company in relation to the Bonds, including by way of mortgage over any immovable
mortgage efc), date of creation of property, in favour of the Trustee.
sacurity/ikely date of creation  of | "Minimum Secusity Cover™ shall mean the Security Cover Ratio of {e] times that is to be maintained
security, minimum - in respect of the Tranche [e] Bonds outstanding under this Tranche.
security cover, revaluation, replacement
of security, interest fo the debenture | Security Cover and its maintenance
holder over and above the coupen rate | (a) The Company shall, at all times, until the Final Sefilement Date, ensure that the Security Cover
as specified in the Trust Deed and | Ralio is maintained at or above the Minimum Security Cover at all times throughout the tenure of
disclosed in the Offer Document/Shelf | the Bords i.e. it is never less than the Minimum Security Cover.
Placement Memorandum.

(b) Without prejudice to the generality of this provisicn, the Company shall, until and including
September 30, 2022, for every Security Cover Testing Date, be obligated to furnish to the Trustee,
oh or before the 45th day following the relevant Security Cover Testing Date, a cerlificate from
independent chartered accountant in such form and manner as may be stipulated by the Trustee,
containing details and book value of the Securily existing as on the Security Cover Testing Date
so as fo evidence that the Security Cover Ratio is being maintained at or above the Minimum
Security Cover. On and from October 1, 2022, and until the Final Seftlement Date, the Company
shall furaish a cedificate from a statutory auditor, on every Security Cover Testing Date, containing
details and book value of the Security existing as on the Securily Cover Testing Date so as to
evidence that the Security Cover Ratio is being maintained at or above the Minimum Security
Cover.

The Company agrees that the Security Cover Ralio shall be tested evety quarter on the Security
Cover Testing Date, and in the event the Minimum Security Cover is not met on the Security Cover
Tasting Date, the Company shall provide adddional security {"Additicnal Security”) within 90
(Ninety) days of the Security Cover Testing Dale and nolify the Trustee in writing of the same,
which nofice shall include a description of such assets being provided as Additional Security. Such
notice shall always be accompanied with a wrilten confirmation by an independent chartered
accountant addressed fo the Trustee that the Security Cover Ratio for the Bonds shali be reinstated
at or above the Minimum Security Cover, on providing such: Additior:al Security. The Company §
may, at its discration, also bring the Security Cover Ratio fo the stipulated level i.e., at or abovs the
Minimum Security Cover, by reducing its debt without providing any Additional Security. The
serving of such notice mentioned above and acknowledgement thereof shall effectuate such
addition of the assets mentioned in the said notice to the Hypothecated Assets, without any further
aci, deed or writing and the charge in the nature of Hypolhecation shall ipso facto extend to the
Additional Security. It is clarified that any Additional Security so provided under this Clause will
constitute and shall be deemed always {o have constituied a parl of the Hypothecaled Assels. The
description of the assets comprising the Additional Security specified by the Company fo the
Trustee in its letter(s) addressed lo the Truslee shall be deerred fo be the descripiion of the assets
which are to form part of the Hypothecated Assets pursuant to this Clause.
Release of Morigage Property

Notwithstanding anything contained in the Transaction Documents, in the event that; (i) the
Company has at least provided one allemafive Mortgage Properly with a clear, marketable and
mortgageable itle and created and perfected a first ranking pari-passu morigage and charge over
such property in such manner and form as acceplable to the Trustee and by signing, executing,
: delivering, registering all such deeds, writings, acts, forms as may be necessary in this regard, and
' {ii} the Security is of a value greater than thal required for the maintenance of the Security Cover
Ratio as per the confirmation provided by the independent chartered accountant in accordance
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with the Trust Deed with raspect fo the immediately preceding Security Cover Testing Date, the
Company shall beentiled to require the Trustee to release the other Mortgage Properiyfies or
any part thereof such that the Security remaining after such release would be sufficient
for maintenance of the Security Cover Ratic at or above the Minimum Security Cover
(‘Released Morigage Property”). The Company shall, for such release, issue a letler to the
Trustee substantially in the format set cut in the Trust Deed describing the Mortgage
Properiyfies to be refeased, which leiter shall be duly acknowiedged by the Bond Trustee
("Release Request Letter of Morigage”).

The 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 Mertgage Property or such part thereof {as per the Release Request Letter of Morlgage)
freed and discharged from the frusts and Security hereby created. The Trustee shall not be
required to provide nolice 1o or obtain consent from: the B o n'd  Holders for such releass,
so leng as no Event of Default has accurred and is continuing, and the Company has not
defaulted in making payment of the Secured Obligation(s} and an independent chartered
accountant confirms to the Trustee inj writing that the Security Cover Ratio shall be
maintained at or abave the Minimum Security Cover post such release. The Trusiee shall
not be fiable for any consequences for having acted in terms hereof and having made such
release. Provided that no such release shali be done unless and-uniil the mortgage has been
created and perfected as a condition precedent i this regard as required in terms of thei’
Trust deed.

Raleased Mortgage Propery shall not be construed to be part of the Security and the
Company shall be entitied to deal with the same in the manner it deems fit.

Release of Excess Hypothecated Assets

Notwithstanding anything contained in the Transaction Documents, in the event that the
Hypothecated Assets are of a book vaiue greater than lhat required for the maintenance of
the Security Cover Rafio {basis the certificaie issued by the independent chartered accountant
in accordance with the Deed of Hypothecation in respect of the immediately preceding Security
Cover Tesling Date}, the Company shali be entitled to require the Trustee to releass the
excess Hypothecated Assats such that the Hypothecated Assets remaining after such release
would be sufficient for maintenance of the Security Cover Rafio at or above the Minimum
Security Cover ("Released Assets”). The Company shall, for such release, issue a latter to
the Truslee substantially in the format set out in the Deed of Hypothecation describing the
Hypothacated Assets o be released, which letter shall be duly acknowledged by the Trustee
{"Release Request Letler"). ‘

The Trustee shall effectuale 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 Trusles shall not be required 1o provide nofice to or obtain-consent
from the Bond Holders for such release, s¢ long as no Event of Default has occurred and is
continuing, the Company has nol defaulied in making payment of the Sacured Obligafions
and an independent chartered accountant of the Company confirms io the Trustee in writing
that the Security Cover Ratio shall be maintained at or above the Minimum Security Cover
post such releass. The
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Trustee shall not be liable for any consequences for having acted in terms hereof 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 1o deal with the Released Assetls in the manner it deems fil.

Creation and Perfection

The Company shalt execute Trust Deed and Deed of Hypothecation prior fo listing of the
Bonds and perfect the same by filing requisite forms with ROC within 30 (Thirty} days, or
such other time as permitted under Applicable Law, of creation of charge. The Company
shall register the Trust Deed with the relevant sub-registrar of assurances within 30 (Thirty)
days, or such other time as permitted under Applicable Law

The tssuer shall cooperate with the Trustee fo enable it te make necessary fifings in
connaction with the perfaction of Security with the CERSAY, within the timelines as specified
under Applicable Law from the date of creation of security over the Security.

Due Diligence

The Trustee shall exercise independent due diligence to ensure that the Security is free from
any encumbrances in accordance with the applicabie circulars / notificafions issued by the
SEB| including under the provisions of the Securities and Exchange Board of India
{Debenture Trustees) Regulations, 1993 (as amended from lime 1o time).

The Bonds shall be considered to be secured only in the event the Hypothecated Assets, and
the Morigage created as Securily are registered with the relevant ROC, relevant sub-registrar
of assurances, or CERSA! or Depositories, as applicable or is independently verifiable by the
Truslee.

Transaction Documents

The Shelf Placement Memorandum, Tranche Placement Memorandum, Dead of
Hypothecation, Trust Deed, Truslee Agreement and the Private Placement Offer Cum
Application Lelter, as amended from time fo time, and any other document that may be
designated by the Bond Trusiee as a Transaction Document

Condiions Precedent to
Dishursement

{) The lssuer shall defiver to the Bond Trustes, a cerlified true copy of the lssuers |

consliluional documents, registration ceriificate and ceriificate of incorporation, as
amended up-lo-date;

(ii}i The Issuer shall deliver to the Bond Trustes, consent letter from the Bend Trusiee

i conveying their consent to act as Bond Trustee for the Bond Holder(s);

{iiiy The lssuer shalt defiver to the Trustee, a certified true copy of the resolution of the Board
of Direclors authorising the issue of Bonds and also the execution of the necessary
documents in that behalf;

(iv) The lssuer shall obtain the in-principle approval for listing the Bonds on the WDM
segment of the Stock Exchange;

{v) The Issuer shall deliver fo the Trustee, a copy of the rating letlers in refation o the Bonds
issued by the Rafing Agencies;

{vi) Due Diligence Certificaie with respect fo the Bonds.

Such olher Conditions Precedent as set out in the Transaction Documents.
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Conditions Subsequent to
Disbursement

(i) Filing of the relevant documents required 1o be filed with inter alia, the ROC, CERSAJ,
the sub-registrar of assurances the return of aflotment within the timelines specified
under the Act and the rules made thereunder,

(it} Completion of listing of the Bends on the WDM segment of the Stock Exchange;

(iii} Credit of the Bonds in the demat accouni(s) of the allotees;

Such sfher Candifions Subsequent as set out in the Transaction Documents.

Events of Defauit (inciuding manner
of voting /conditions of joining Inter
Creditor Agreement)

As per Note 2 of the Shelf Placement Memorandum.

Crealion of recovery expense fund

Details and purpose of the recovery expense fund:

The Cempany shall create and maintain a recovery expense fund in the manner as specified
in the SEBI Circular dated Oclober 22, 2020 vide reference no.
SEBYHOMIRSDICRADTICIR/P2020/207 and as may be supplemented or amended from
lime to time, and inform the Trustee about the same.

The Gompany has crealed Recovery Expense Fund as per the provmlons of the said circular
and has informed the Trustee about the same.

The recovery expense fund may be ulilized by the Trustee upor occurrence of an Eventof
Default, for taking appropriate legat actions lo enforce the Security in accordance with the
relevant SEBI circulars.

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

As set out under the head “Alf covenants of Issue” and “Events of Defaul” in the Shelf
Placement Memorandum.

Provisions related to Cross Default
Clause

[e]

Role and Responsibilifigs of
Truslea

To oversee and monilor the overall transaction for and on bebalf of the Bond Holders as
customary for fransaction of a simifar nature and size and as exacuted under the appropriate
Transaction Documents.

Risk factors pertairing to the lssue

As per the "Risk Factors” mentioned in Section O in the Shelf Placement Memorandum.

Governing Law and Jurisdiction

The Bonds and the Transaction Documents shall be govemed by and construed in
accordance with the laws of India. For all matters which cannot be determined by way of
arbitration between the Company and the Trustes in' the manner set out in' the Trust Deed,
the courts and iribunals ai Mumbai shall have exclusive jurisdiction to setdle any disputes
which may arise out of or in connection with the Transaction Document(s) and that
accordingly, any suit, action or procsedings arising out of :or in -~ connection with: the
Transaction Document{s) may be brought in such courts.

Cue Diligence Certificate

The Issuer shalt submit the due dlllgence cerificate provided; by the Trustee, fo BSE in
accordance with the applicable SEBI regulatlons including ‘but not fimited to the SEBI
circular dated November 03, 2020 (bearing reference no
SEBIHO/MIRSDICRADTICIR/P/2020/218). Such due diligence certificate will be annexed
to relevant Tranche Placement Memorandum for each Tranche/ Serigs.

Mode of hidding In the issue

[*]

Manner of setfiement

As specified in Tranche Placement Memorandum

Settlement cycle

(o]

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 condifions of trustee | Please refer to Annexure V| of the Shelf Placement Memorandum,
agreement including fees charged s

by trustees{s), details of security to
be crealed and

process of due diligence cagried out
by the frustee ‘

Terms of raising of securifies Duration, if Refer section on 'TenerJ and ‘Redemption Date’
applicable: above
Rate of Interest: Refer section on 'Coup_en Rate’ above

Mode of Payment | Refer section on 'Setllement mode of the
Instrument' abovs

Mode of Refer section on ‘Sefflement mode of the
Repaymant Instrement above

The lesuer shall maintain hundred percant. security cover sufficient fo discharge the! principal amount at all times for the non-
convertible debt securities issued. The Company shall provide a half-yearly cerlificate regarding maintenance of hundred percent
security cover including compliance with ali the covenants, in respect of listed non-convertible securiliss, by the statutory auditor,
along with the half-yearly financial resuls.

General Noles:

a. If there is any change in Coupon Rate pursuant to any event including lapse of certain 1|me 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 fist of documents which has been executed in connection with the issue and subscnptlon of debt securities is annexed with this
Tranche Placement Memorandum. 1

¢. While the debt securities are secured to the tune of 100% of the principal and interest amount or as par the terms of the Disclosure
Dosuments, in favour of Trustee, itis the duty of the Trustee to moniter that the Security Is maintained.

llustrationof Cashfiows
Name of the Issuer Katak Infrastructure Debt Funds Limited
Face Valug (per security) Rs.10,00,000/- {(Rupees Ten Lakhs Only} per Bond
_ IDeemed Date of Allotment (¢]
Tenure and Redemption Date ; (o]
Coupon Rate o]
Frequency of the interest payment with specified [o]
dates
Day Count Convention ActialiActual
*Since would be fafling on , inferest payment due on that day will be made on the next working day {as per

SEBI's Operationz| Circular). All other interest calcu&a%lons remain same 1

1st coupon
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2nd coupon o]
3rd coupon [e]
4th coupon o]
5¢h coupon []
Total :

1st coupon o}
2nd coupon o]
3rd coupon [+]
4ih coupon [¢]
5th coupon (e]
Total

1st coupen
_End coupon {o]
3rd coupon [o]
4th coupon ‘ o]
5th coupon o] : ;
Total ?

1st coupon
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sndeoupon i}
3rEI coupon - []
B dihcoupon i
S ccupon {1
Total
MANNEROF SETTLEMENT

- Thesligileinvestars shouki compiete thefunds pay-iatothedesignated bank accountof the lssuerthe:delals of which hes teensoacidbeon

«  The Application Form shouid be submitted directly. The entire amount of Rs. 10,00,000/- (Rupees Ten Lakhs only) per
Bond Is payable along with the making of an application. Appécants can temit the application amount through RTGS on
Pay-in Date. 5

«  The RTGS delails of the Issuer are as under.

Beneficiary Name []
Bank Accouni No. [
IFSC Code . {1
Bank Name {1
Branch Address 1

+  Securifies Seftlement Oapositories will redit the securities t the demtaccount of the respective ivestor.

For Kotak inlraslruclu;_e Debt Funds Limited

Authorised Signalory .
- Name; S i
Title: !
Dale:

Encl:

1. Disclosure prescribad under PAS-4 of Companies (Prospectus and allotment of securifies) Rufes, 2014
2. Due Diligence Cerlificate for Tranche [}Bands Ssuad by the Trustee

3. Press Release for Cred Rating and Raling Rating Rationale

4. Listofdocumentsexecutedinrelationiothe bsue
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