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Tranche Placement Memorandum for Tranche No. SPM0921/02 under Shelf Placement Memerandum dated September 17, 2021
Date: October 14, 2021
Type of Placement Memorandum:; Private Placement

Private Placement of upto 8,000 {Eight Thousand) Secured, Rated, Listed, Redeemable Non-Convertible Debentures (“Tranche
2 Debentures”) of the face value of Rs. 10,00,000/- {Rupees Ten Lakh only) each for cash aggregating upto Rs. 800,00,00,000/-
(Rupees Eight Hundred Crore only) issued under the Shelf Placement Memorandum dated September 17, 2021 as amended /
supplemented from time to time.

This Tranche Placement Memorandum is issued in terms of and pursuant to the Shelf Placement Memorandum dated September 17,
2021. Al the terms, conditions, information and stipulations contained in the Shelf Placement Memorandum are incorporated herein by
reference as if the same were set out herein. Investors are advised to refer to the same. This Tranche Placement Memorandum must be
read in conjunction with the Shelf Placement Memorandum and the Private Placement Offer Cum Application Letter. All capitalised terms
used but not defined herein shall have the meaning ascribed to them in the Shelf Placement Memorandum.

This Tranche Placement Memorandum contains details of this Tranche of private placement of Tranche SPM0921/02 Debentures and any

material changes in the information provided in the Shelf Placement Memorandum, as set out herein. Accordingly, set out below are the
updated particulars / changes in the particulars set out in the Shelf Placement Memorandum, which additional / updated information /
particulars shall be read in conjunction with other information / particulars appearing in the Shelf Placement Memorandum. All other
particulars appearing in the Shelf Placement Memorandum shall remain unchanged.
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CREDIT RATING
Details of credit rating along with reference to the rating letter issued (not older than one month on the date of the opening the
issue) by the rating agencies in relation to the lssue is disclosed as follows. The detailed press release of the Credit Rating
Agencies along with rating rationale(s} adopted {not older than one year on the date of opening of the Issue) is also disclosed:
Date of Rating Letters: October 13, 2021 by CRISIL Ratings Limited
Date of Press Release of Ratings: Cctober 13, 2021 by CRISIL Ratings Limited
Press Release and Rating Rationale: As Annexed hereto
SECTIONI
UPDATED FINANCIAL INFORMATION

Any changes in Section F {Financfal Information} of the Shelf Placement Memorandum:

A, Gross Debt: Equity Ratio of the Company

Before the [ssue 2.5:1 (approx.)
After the Issue 2.6 : 1 (approx.)

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

Standalone Audited Financial Statement

None

Consolidated Audited Financial Statement

As on even date, the |ssuer does not have any subsidiary. The standalone and consolidated financial information would be the same and
thie Financlal Informalion as disclosed above shall apply.

C. Unaudited financial information for stub peried.

{Listed issuers {whose debf securities or specified securities are listed on recognised stock exchange(s)) in compliance with the Securities
and Exchange Board of India {Listing Obligations and Disclosure Requirements) Regulations, 2015, may disclose unaudited financial
information for the stub period in the format as prescribed therain with limited review report in the placement memorandum, as filed with
the stock exchanges, instead of audited financial sfatements for stub period, subject to making necessary disclosures in this regard in
placement memorandum Including risk factors.]

None

D. Any other changes
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SECTION !

OTHER MATERIAL CHANGES

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

None

SECTION I

SUMMARY TERM SHEET FOR TRANCHE 2 DEBENTURES

Security Name (Name of the non-
convertible securiies which
includes (Coupon/dividend, Issuer
Name and malurity year) e.g.

Kotak Mahindra Prime Limited 4.9787%
NCD 27 February 2023 :

Kotak Mahindra Prime Limited 4.9784%
NCD 29 March 2023

8.70% XXX 2015.

Isstier Kotak Mahindra Prime Limited

Type of Instrament Secured, Rated, Listed, Redeemable, Non-convertible Debentures
Nature of Instrument Secured

Seniotity Senior

Mode of Issue

Private placement

Eligible Investors

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

Details of Arrangers (if any)

Name: A. K. Capital Services Limited

Regd Address: 30-38, 3rd Floor, Free Press
House, Free Press Journal Marg, 215,
Nariman Point, Mumbai - 400021

Corporate Address: 30-38, 3rd Flocr, Free
Press House, Free Press Journal Marg, 215,
iNariman Point, Mumbai - 400021

Name of contact person: Ms. Shraddha

Name: ICICI Securities Primary Dealership
Limited

Regd Address: ICICI Centre, H.T. Parekh
Marg, Churchgate, Mumbal 400 020
Corporate Address: ICICY Centre, H.T.
Parekh Marg, Churchgate, Mumbai 400 020
Name of contact person: Mr. Saurabh Balra
E-mail: Saurabh.batra@isecpd.com;

Tel No: 022 66377150
Wabsite: wwwi.icicisecurifiespd.com/

Joshi

E-mail: shraddha.joshi@akgroup.co.in
Tel No: 022 67546500

Website; www.akgroup.co.in

Detalls of Underwriter {if any) Not Applicable

Details of Guarantor (if any) Not Appticable

The Tranche SPM0921/02 Debentures are proposed fo be listed on the Wholesale Debt
Market (WDM) Segment of the BSE Ltd within a maximum period of 4 (Four) trading days
from the Issue Closing Date,

Listing

In accordance with the SEBI Debt Listing Regulations, in case of a delay by the Company
in listing the Tranche SPM0921/02 Debentures beyond 4 (Four) {rading days from the Issue
Closing Dale, the Company shall (i) make payment to the Debenture Holders of 1% {One
Percent} par annum over the Coupon Rate from the Deemed Date of Allotment till the listing
of such Tranche SPM0921/02 Debentures; and (i) be permitted lo utilize the issue proceeds
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of its subsequent two privately placed issuances of securities only after having received final
listing approval from BSE.

Rating of the Instrument
Issue Size

CRISIL AAA/Stable by CRISIL Ratings Limited
The aggregate size of the Issue is for upto Rs, 6000,00,00,000/- (Rupees Six Thousand

Crores only) out of which this Issue of Tranche SPM0921/02 Debentures is for uplo Rs.
800,00,00,000/- (Rupees Eight Hundred Crore only).

Base Issue and Green Shoe Option

Base: Rs. 250,00,00,000/ (Rupees Two
Hundred and Fifty Crore only)
Green Shoe: Nil

Base: Rs. 150,00,00,000/- (Rupees One
Hundred and Fifty Crore only)

Green Shoe: Rs. 400,00,00,000/- {Rupees
Four Hundred Crore only)

Tranche Size

Base: Rs. 250,00,00,000- (Rupees Two
Hundred and Fifty Crore only) .
Green Shoe: Nil

Total, Rs. 250,00,00,000/- (Rupees Two
Hundred and Fifty Crare only)

Base: Rs. 150,00,00,000/- (Rupeses Cne
Hundred and Fity Crore only} ‘
Green Shoe: Rs. 400,00,00,000/- (Rupees
Four Hundred Crore only)

Total: Rs. 550,00,00,000/- (Rupees Five

Hundred and Fifly Crore only)

Minimum Subscription

Rs. 1,00,00,000/- {(Rupees Cne Crore Only)

Option to retain oversubscription
{Amount)

Not Applicable

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

The lssuer 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 Issug’”.

The proceeds of the issue after meeting the expenditures of and related fo the issue of such
Debentures if any, will be used for various financing and investing activilies of the Company,
to repay debts of the Company and for business operations of the Company including capital
expenditure, short term/flong term working capital requirements and general corporate
purposes of the Company. Further, the issue proceeds may be ulilized / invested as may be
approved from time fo time In the ordinary course of business, in fixed deposits with banks,
mutual funds units, treps, etc.

Detalls of the ufilization of the
Proceads.

Details of Utifisation % Range

Various financing and investing activities uplo 50%

Repay debts of the Company (incl repayment of bank upto 100%
ODICC)

Business operations and General corporate purposes uplo 50%

Further, pending utilisalion, the issue proceeds may be ulilized f invested as
may be approved from time to ime in the ordinary course of business, in fixed
deposits with banks, mutual funds units, treps, efc.

In case the lssuer is a NBFC and

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

e objects of the issue entait loan
‘ \
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to any entily who is a ‘group
company’ then disclosures shall be
made in the following format:

Coupon Rate | 4.9784% p.a.

Step Up/Step Down Coupon Rate

4.9787% p.a.
Not Applicable

Coupon Payment Frequency

First coupon payable on 27 February 2022
and thereafter at maturity

First coupon payable on 28 March 2022 and
thereafter at maturity

Coupon Payment Dates First Coupon Date: 27 February 2022 First Coupon Date: 29 March 2022
Final Coupon Date; 27 February 2023 Final Coupon Date: 29 March 2023
Coupon Type Fixed

Coupon Reset Process (including
rates, spread, effective dale,
interest rate cap and floor etc.).

Not Applicable

Day Count Basis

Actual! Actual

Interest on Application Money

Interest at the respective Coupon Rale {subject to deduction of income tax under the
provisions of the Income Tax Act, 1961, or any other statutory modification or re-enactment
thereof, as applicable) will be paid to the applicants on the application money for the Tranche
SPM0921/02 Debentures for the period starling 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 Rale

In case of defatlt in payment of Coupon and/ or redemption of the principal amount of the
Debentures on the respective due dales, 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 until the defaulted amount together with the delay penalty is paid.

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

Tenor 494 days 524 days
Redsmption Dale 27 Fabruary 2023 29 March 2023
Redemption Amaunt Rs.10,00,000/- (Rupees Ten Lakhs Only) per Debenture

Redemption Premium/ Discount

Not Applicable

Issue Price

Rs.10,00,000/- {Rupees Ten Lakhs Only) per Debenlure

Discount at which securlty is issued
and the effective yield as a result of
suich discount,

Not Applicable

Put Option Date

Not Applicable

Put Option Price

Not Applicable

Call Option Dale

Not Applicable
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Call Option Price Not Applicable

Put Notification Time Not Applicable

Calt Notification Time Not Applicable

Rollover Option Not Applicable

Face Value Rs. 10,00,000/- (Rupees Ten Lakhs Only) per Debenture
Minimum Appiication and in 10 Debentures and in multiples of 1 Debenture thereafter,
multiples of __ Debt securities

thereafter

Issue Timing 10.30 am to 11.30 am ' | 10.30 am to 11.30 am
Issuef Bid Opening Dale Wednesday, 20 October 2021

[ssuef Bid Closing Date Wednesday, 20 Ocfober 2021

Date of earliest closing of the issue, | Not Applicable

if any.

Pay-)i!n Date Thursday, 21 October 2021

Deemed Date of Allotiment Thursday, 21 Qctober 2021

Issuance mode of the Instrument Demat only

Trading mode of the Instrument Demat only

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

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

Depository{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 money market is functioning in
Mumbai and "Business Days" shall be construed accordingly.

Business Day Convention If the Due Dale for payment of interest in respect of Tranche SPM0921/02 Debentures fails
' on aday thatis not a Business Day, then the due date in respect of such payment of interest
shall be on the immediately succeeding Business Day, however, the dates of the future
interest payments in respect of such Tranche SPM0921/02 Debentures would be as per the
schedule originally stipulated in the relevant Tranche Placement Memorandum. In other
words, the subsequent interest payment schedule would not be disturbed merely because
the payment date in respect of one particular interest payment has been postponed earlier
because of it having fallen on non-Business Day

Ifthe date for performance of any event or the Maturity Dale/ Redemption Dates(s} in respect
of such Tranche SPM0921/02 Debentures falls on a day that is not a Business Day, then the
due date in respect of the performance of such event or the Maturity Date/ Redemption
Dales(s) in respect of such Tranche SPM0921/02 Debeniures shall be paid on the
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immediately preceding Business Day.

Disclosure of InterestiDividend /
redemption dales

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

Record Date

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

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

As set outin Note 1 to the ‘Summary Term Shest' under the Shelf Placement Memorandum,

Description  regarding  Security
(where applicabte} including type of
security
{movablefimmovableftangible etc.),
type of charge  (pledge/
hypothecation/ mortgage efc.), date
of creafion of securityfiikely date of
creation of security, minimum
security  cover, revaluation,
replacement of security, interest to
the debenture holder over and
above the coupon rate as specified
in the Trust Deed and disclosed in
the Offer Document/Shelf
Placement Memorandum,

Description of Security

The Debentures 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 Debenture Trust Deed; (il) First pari passu
charge in the nature of hypothecation over the Hypothecated Asset creafed under the Deed
of Hypothecation; (ili) Any olher security created by the Company in relation to the
Debentures, including by way of mortgage over any immovable property, in favour of the
Debenture Trustee.

“Minimum Security Cover” shall mean the Asset Cover Ralio of one times that is to be
maintained in respect of the Tranche SPM0921/02 Debentures outstanding under this
Tranche. :

Asset Cover and its maintenance

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

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

{c) The Company agrees that the Asset Cover Ratio shall be tested every quarter on the
Asset Cover Testing Date, and in the event the Minimum Security Cover is not met on the
Asset Cover Testing Date, the Company shall provide additional security ("Additional
Security") within 30 (Ninety) days of the Asset Cover Testing Date and notify the Debenture
Trustee in writing of the same, which notice shall include a description of such asseis being
provided as Additional Security. Such notice shall always be accompanied with a written
confirmation by an independent chartered accountant addressed to the Debenture Trustee
that the Asset Cover Raiio for the Debentures shall be reinstated at or above the Minimum
Security Cover, on providing such Additional Security. The Company may, at its discretion,
also bring the Asset Cover Ratio fo the stipulated leveli.e., at or above 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

7
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assets mentioned in the said notice to the Hypothecated Assels, without any further act,
deed or writing and the charge in the nature of Hypothecation shall ipso facfo extend to the
Additional Security. It is clarified that any Additional Securily so provided under this Clause
will constitule and shall be deemed always to have constituted a part of the Hypothecated
Assets. The description of the assets comprising the Additional Security specified by the
Company to the Debenture Trustee in its letter(s) addressed to the Debenture Trustee shall
be deemed {o be the description of the assets which are to form part of the Hypothecated
Assets pursuant to this Clause,

Release of Mortgage Property

Notwithstanding anything contained in the Transaction Documents, in the event that: {i) the
Company has at least provided one alternative Mortgage Property with a clear, marketable
and mortgageable lile and created and perfected a first ranking pari-passu mortgage and
charge over such properly in such manner and form as acceptable to the Debenture Trustee
and by signing, executing, delivering, registering all such deeds, writings, acts, 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 Asset Cover Rafio as per the confirmation provided by the
independent chartered accountant in accordance with the Debenture Trust Deed with
respect to the immediately preceding Asset Cover Testing Date, the Company shall be
entitied to require the Debenture Trustee o release the other Mortgage Propertyfies or any
part thereof such that the Security remaining after such release would be sufficient for
maintenance of the Asset Cover Raio at or above lhe Minimum Security Cover (‘Released
Mortgage Property”). The Company shall, for such release, issue a letter to the Debenture
Trustee substantially in the format set out in the Debenture Trust Deed describing the
Morlgage Propertyfies to be released, which letter shall be duly acknowledged by the
Debenture Trustee ("Release Request Letter of Mortgage”).

The Debenfure Truslee 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 Morlgage Property or such pait thereof {as per the Release Request Letter of
Mortgage) freed and discharged from the lrusts and Security hereby created. The Debenture
Trustee shall not be required to provide notice to or obtain consent from the Debenture
Holders for such release, so long as no Event of Default has occurred and is continuing, and
the Company has not defaulted in making payment of the Secured Obligation(s) and an
independent chartered accountant confirms to the Debenture Truslee in writing that the
Asset Cover Ralio shall be maintained at or above the Minimum Security Cover post such
release. The Debenture Trustee shall not be liable for any consequences for having acted
in terms hereof and having made such release. Provided that no such release shall be done
unjess and until the mortgage has been created and perfected as a condition precedent in
this regard as required in terms of the Debenture Trust deed.

Released Mortgage Property shall not be construed to be part of the Security and the
Company shall be entitled fo deai with the same in the manner it deems ft,

Release of Excess Hypothecated Assets

Notwithstanding anything contained in the Transaction Documents, in the event that the
Hypothecated Assels are of a book value greater than that required for the maintenance of
the Asset Cover Ralio (basis the cerdificate isstied by the independent chartered accountant

8
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in accordance with the Deed of Hypothecation in respecl of the immediately preceding Asset
Cover Testing Date), the Company shall be entitled to require the Debenture Trustee to
release the excess Hypothecated Assets such that the Hypothecated Assets remaining after
such release would be sufficient for maintenance of the Asset Cover Ratio at or above the
Minimum Security Cover {‘Released Assets”). The Company shall, for such release, issue
a letter to the Debenture 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 the Debenturs Trustee (‘Release Request Letter).

The Debenture Trustee shall effectuate such release by acknowledging the Release
Request Leiter and shall also, if requested by the Company execute all such documents as
may be required for such release. The Debenture Trustee shall not be required to provide
nofice lo or obtain consent from the Debhenture Holders for such release, so long as no Event
of Default has occurred and is continuing, the Company has not defaulted in making
payment of the Secured Obligations and an independent chertered accountant of the
Company confirms to the Debenture Trustee In writing that the Asset Cover Ratio shall be
maintained at or above the Minimum Security Cover post such release. The Debenture
Trustee shall not be 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 to deal with the Released Assels in the manner it deems fit.

Creation and Perfection

The Company shall execute Debenture Trust Deed and Deed of Hypothecation prior to
listing of the Debentures 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 Debenture Trust Deed with the relevant sub-registrar of
assurances within 30 (Thirty) days, or such other time as permitted under Applicable Law

The Issuer shall cooperate with the Trustee to enable it to make necessary filings in
connection with the perfection of Security with the CERSAI, within 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 fo ensure that the Security is free from
any encumbrances in accordance with the applicable circutars / nofifications issued by the
SEBI including under the provisions of the Securities and Exchange Board of India
{Debenture Trustees) Regulations, 1393 (as amended from time to time).

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

Conditions Precedent to (ii The Issuer shall deliver to the Debenture Trustee, a certified true copy of the Issuer’s
Disbursement constitutional documents, registration certificate and certificate of incorporation, as
amended up-to-date;
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Tranche Placement Memorandum 7 Private & Confidential
Date: October 14, 2021 For Private Circulation Only

THIS TRANCHE PLACEMENT MEMORANDUM HAS BEEN PREPARED N 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.

(i) The Issuer shall deliver to the Debenture Trustee, consent letter from the Debenture
Trustee conveying thelr consent fo act as Debenfure Trustees for the Debenture
Holder({s});

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

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

{v) Thelssuer shall deliver to the Debenture Trustee, a copy of the rafing letters in relation
to the Debentures issued by the Raling Agencies:

(vi} Due Diligence Cerlificate with respect to the Debentures.

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

Condifions Subsequent to (i) Filing of the relevant documents required to be filed with infer afia, the ROC, CERSAI,

Disbursement the sub-registrar of assurances the return of allotment within the fimelines specified
under the Act and the rules made thereunder;

{ii} Completion of listing of the Debentures on the WDM segment of the Stock Exchange:

{iif) Credit of the Debentures in the demat account(s) of the allotess;

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

Events of Default {including manner | As per Note 2 of the Sheff Placement Memorandum.
of voting /conditions of joining Inter
Creditor Agresment)

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

The Company shall create and maintain a recovery expense fund in the manner as specified
inthe SEBI Circular dated October 22, 2020 vide reference no.
SEBIFHO/MIRSD/CRADT/CIR/P/2020/207 and as may be supplemented or amended from
time to time, and inform the Debenture Trustee about the same.

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

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

Conditions for breach of covenants | As set out under the head “All covenants of Issue” and "Events of Default” in the Shelf
(as specified in Trust Deed) Placement Memorandum, '

Provisions related to Cross Default | Not Applicable

Clause
Role and Responsibilities of To oversee and monitor the overall fransaction for and on behalf of the Debenture Holders
Trustee as customary for transaction of a similar nature and size and as executed under the

appropriate Transaction Documents.

Risk factors pertaining to the Issue As per the "Risk Factors” mentioned in Section O in the Shelf Placement Memorandum.
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Tranche Placement Memorandum Private & Confidential
Date: Qctober 14, 2021 For Private Circulation Only

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

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

Governing Law and Jurisdiction The Debentures and the Transaction Documents shall be governed 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 Debenture Trustee in the manner set out in the
Debenture Trust Deed, the courts and tribunals at Mumbai shall have exclusive jurisdiction
to selife any dispules which may arise out of or in connection with the Transaction
Document(s) and that accordingly, any suit, action or proceedings arising out of or in
connection with the Transaction Document(s) may be brought in such courts.

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

Mode of bidding in the issue Open bidding

Manner of settlement ICCL

Seltlement cycle : Settlement shall be on T+1 day

Manner of allofment _Uniform Price {Fixed Rate bidding)

Minimum Bid Lot Rs.1,00,00,000 {Rupees One Crore Only) and in the Multiples of Rs.10,00,000+ {Rupees

Ten Lakhs Only) thereafter.

Terms and condifions of debenture | Please refer to Annexure VI of the Shelf Placement Memorandum,
trustee agreement including fees
charged by debenture trustees(s),
details of securily to be created and
process of due diligence carried out
by the debenture trustee

Terms of raising of securities Duration, if Refer section on ‘Tenor' and ‘Redemption Date’
applicable: above
Rate of Interest: Refer section on ‘Coupon Rate’ above

Mode of Payment | Refer section on ‘Sattlement mode of the
Instrument’ above

Made of Refer section on 'Settlement mode of the
Repayment instrument’ ahove

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

General Notes: . :

a. [f there is any change in Coupon Rate pursuant to any event including lapse of certain iime period or downgrade in rating, then such

new Coupon Rate and events which lead to such change shall be disclosed by the Company,

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

Tranche Placement Memorandum.

¢. While the debt securities are secured to the fune of 100% of the principal and interest amount or as per the terms of the Disclosure
Documents, in favour of Debenture Trustee, it is the duty of the Debenture Trustee to monitor that the Security is maintained.
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Tranche Placement Memorandum
Date: October 14, 2021

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

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

lljustration of Cashflows

Kotak Mahindra Prime Limited

Rs.10,00,000/- (Rupees Ten Lakhs Only) per Debenlure
[Thursday, 21 Cclober 2021

Redemplion Date; 27 February 2023
Tenure: 494 days

Nama of the Issuer
Face Value (per security)
Deemed Date of Aliotment

- [Redemplion Date: 29 March 2023

Tenure and Redemption Date Tenure: 524 days

Coupon Rate

4.9787%p.a.

4,9784%p.a.

specified dates

Frequency of the interest payment-with

First coupon payable on 27 February 2022First coupon payable on 29 March
and thereafter at maturity
First Coupon Date: 27 February 2022
Final Coupon Date; 27 February 2023

2022 and thereafier at maturity
First Coupon Date: 29 March 2022
Final Coupon Date: 29 March 2023

Day Count Convention ActualiActual
Hlustration of Cash Flows per Debenture:
Cash flows Date No of days in | Denocminator Amount in Rs.
coupon period | (No.of days) | Per debenture of
i principal | for Coupon Rs. 10 lakhs
period calculation
First Coupon 27 February 2022 129 365 17,595,9534
Final Coupon 27 February 2023 365 365 49,787.0000
Principal 27 February 2023 10,00,000.00
Cash fiows Date No of days in | Denominator Amount in Rs.
coupon period | (No.ofdays) | Perdebenture of
! principal | for Coupon Rs. 10 lakhs
period calculation
First Coupon 29 March 2022 159 365 21,686.7288
Finat Coupon 29 March 2023 365 365 49,784.0000
Principal 29 March 2023 10,00,000.00

12
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Date: October 14, 2021 For Private Circulation Only

THIS TRANCHE PLACEMENT MEMORANDUM IAS BEEN PREPARED IN CONFORMITY WIT!I 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.

MANNER OF SETTLEMENT

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

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

¢ The Designated Bank Accounts of ICCL are as under:

HDFC BANK

HDFC0000060

{CCLEB

INDIAN CLEARING CORPORATION LIMITED

ICICI Bank Lid,

ICICO000105

ICCLEB

INDIAN CLEARING CORPORATION LTD

YES BANK

YESBOCMSNOC

ICCLEB

INDIAN CLEARING CORPORATION LTD

e In the event of the issue getting withdrawn, the funds refund would be initiated on T+1 day.
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Date: October 14, 2021 For Privaic Circulation Only

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

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

e In case of mismatch in the bank account details between biding platform and the bank account from which payment is done by
the eligible investors, the payment would be refurned back by the EBP. Further, pay-in received from any other bank account
may lead to canceliation of bid and consequent debarmant of the bidder fram accessing EBP Platform as per the Operating
Guidelines of the EBP.

+  Securities Seftlement: Depositories will credit the securities to the demat account of the respective investor,

For Kotak Mahindra Prime Limited

@%j\xf“"j
Authorised Signatory
Name: Mr, Bharat Thakkar a8
Title: Chief Financial Officer Senior Executive Vice President
Date: Cclober 14, 2021 Qctober 14, 2021

Enclosure - Annexure;

[. Disclosure prescribed under PAS-4 of Companies (Prospectus and allotment of securities) Rules, 2014
Il. Due Diligence Cerlificate for issued by the Debenture Truslee

lll. Press Release for Credit Rating and Rating Rationale
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ﬁm Nexy “L

DISCLOSURE PRESCRIBED UNDER PAS-4 OF COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES), RULES, 2014

This Annexure coniains relevant information and disclosures required for the purpose of Issuing of the Debentures in accordance with
Section 42 and Rule 14 of the Companies (Prospectus and Allotment of Sectirities) Rules, 2014,

PART A

Private Placement of upto 80,000 (Sixty Thousand) Secured, Redeemable Non-Convertible Debentures of the face value of Rs.
10,00,000/- {Rupees Ten Lakh only) each for cash aggregating upto Rs. 6000,00,00,000/- (Rupees Six Thousand Crores only) to
be issued in one more Tranches/ Series from time to time.

As per the Tranche Placemen As per the Tranche Placement As per the Tranche As per the Tranche
Memorandum ‘ Memorandum Placement Memorandum | Placement Memorandum
DISCLAIMER
General Information:
A. Name, address, website, if any and other contact details of the Company, indicating both Registered office and the

Corporate Office:

Issuer I-Company: Kotak Mahindra Prime Limited
Registered Office: 27 BKC, €27, G Block, Bandra Kurta Complex, Bandra East, Mumbai- 400051
Corporate Office: Kotak Infiniti, 6th Floor, Building No.21, Infinity Park, General A.K.Vaidya Marg, Malad (East), Mumbai 400 097
Contact Person; Mr, Kiran Tangudu - Compliance Officer
Telephone No.; 022-686056225
Email: kiran.tangudu@kotak.com
Website: www.primeloans.kotak.com
B. Date of Incorporation of the Company:
February 28, 1996
C. Business carried on by the Company and its subsidiaries with the details of branches or units, if any;
Please refer to Section E of the Shelf Placement Memorandum
D. Brief particulars of the management of the Company:

Please refer fo Section E of the Shelf Placement Memorandum

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

Mr. Uday Kotak Chairman 00007467 62,NCP Apartments, Dorabjee Managing

Tata Marg, Nariman Point, Director &
Mumbai — 400 021 CEOQ, Kotak

Mahindra
Bank Limited

22N Mr. Vyomesh Kapasi | Managing Director | 07665329 04, 5th floor, Tower A, Oberoi Service
Springs, Opp. City Mall, Off Link

15



. Email

Road, Andheri West, Mumbai —

Director
(Additional}

400053
Mr.Chandrashekhar independent 00017605 C-10, DATTAGURU CO- Business
Sathe Director OPERATIVE HOUSING
SOCIETY, DEONAR,VILLAGE
ROAD MUMBAI 400088
Mr. Arvind Kathpalia Non-Executive 02630873 | Flat No 24, 12th, Floor,Sonmarg, Advisor
Director 678 Nepean SeaRoad Mumbai {Consultant
— 400006
Mr. Akila Urankar Independent 00226541 Flat No-602, 6th- Floor, Plot - 19, Service
Director Sabari Prabhat, Union Park,
Near R.K. Studio, S.T. Road,
Chembur, Mumbai - 400 071
Mr. Devarajan Non-Executive 00498935 1| 41, 4th Floor, Shubhangan CTS, Service
Kannan Director G4, V.P. Road, Santacruz
{(West), Mumbai 400054
Mr. Ravi Indepehdent 00307328 A4, New Samrat Andheri Kurla Service
Venkatraman Director Road, Plot No. NA 52, Andheri
East, Mumbai — 400069
Mr, Shahrukh Wholetime 09291062 B-1004, Imperial Heights, Service
Todiwala Director Goregaon Malad Link Road,
(Additional} Near Best Nagar, Behind
Oshiwara Bus Depot, Mumbai -
400104
Mr. Amit Mohan Non-Executive 00294638 | 6 - B/206, Sappire Heights C.H.S Service

Lid, Akurli Read, lLokhandwala
Township, Kandivali Easl,
Mumbai - 400101

Management’s perception of Risk Factors:

Please refer to Section O of the Shelf Placement Memorandum.

Details of defaults, if any, including the amounts involved, duration of default, and present status, in repayment of:

IV

=

(
(
(
(

—

i) Statutory Dues: Nil

i Debentures and interest thereon: Nil
Deposits and interest thereon: Nil
Loans from banks and financial institulions and interest thereon; Nii

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

the Issue:

Name:
Designation:
Address:
Phone No.:

Mr. Kiran Tangudu
Company Secratary
Kotak Infiniti, 6th Floor, Building No.21, Infinily Park, General A.K.Vaidya Marg, Malad Eas!, Mumbai 400097
022-66056225
kiran.tangudu@kotak.com
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Any Default in Annual filing of the Company under the Companies Act, 2013 or the rules made thereunder: Nil

il. Particulars of the Offer:
Financial Position of the Company for last 3 {three} financial years:
Rs. In Lakhs

Financial Particulars 2020-2021 (ind-AS) 2019-2020 (ind-AS) 2018-2019 {Ind-AS)
Turnover (Total Income) 2,59,202.70 3,20,152.23 3,20,285.97
Net Profit (After Tax) 51,927.36 58,621.52 59,044.53
Networth 8,14,550.41 7.42,340.10 6,54,768.49

Date of passing of Board Resofution April 29, 2021

Date of passing of resolution in general | May 4, 2021

meating, authorizing the coffer of securities

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

Aggregate issue of up to 60,000 {Sixty Five Thousand) Rated, Lisled, Secured,
Redeemable Non-Convertible Debentures of face value of Rs. 10,00,000/-
(Rupees Ten Lakhs Only) each, aggregating up to Rs. 6000,00,00,000/-
(Rupees Six Thousand Crores Only) to be Issued in one or more
Tranche/Series. :

Price at which the securlty is being offered,
including premium if any, along wih
juslificafion of the price

As per the Tranche Placement Memorandum

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

Not Applicable

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

Nof Applicable

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

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

The proposed time within which the allotment
shall be completed

The securifies shall be allotied and credited into the demat account of the
investor within two days from the Deemead Date of Alloiment.

The change in control, if any, in the company
that would occur consequent to the private
placement

Nil

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

Non-Convertible Debentures issued at face value i.e. Rs. 10,00,000/- each on
a Private Placement basis from April 1, 2021 to September 30, 2021:

No. of Investors: 8

iNo of Securities: 20,850

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

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

Aggregate issue of up to 60,000 (Sixty Thousand) Rated, Listed, Secured,
Redeemable Non-Convertible Debentures of face value of Rs. 10,00,000-
(Rupees Ten Lakhs Only) each, aggregating up to Rs. 6000,00,00,000/-
(Rupees Six Thousand Crores Only) fo be issued In one or more
Tranche/Series. .
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Terms of raising of securities: Duration, if As per lhe relevant Tranche Placement
applicable; Memorandum
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 fime schedule for which the
Issuefprivate placement offer cum application
Letler s valid

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

Deemed Date of Allotmenl: As per the relevant Tranche Plagement
Memorandum

Puipose and objects of the Issue/Offer

As per the relevant Tranche Placement Memorandum

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

Not Applicable

Principal terms of assets charged as security,
if applicable

Description of Security

The Debentures being fssued 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
Debenture Trust Deed; {ii) First pari passu charge in the nature of hypothecation
over the Hypothecated Asset crealed under the Deed of Hypothecation; {iii) Any
olher securily created by the Company in relation to the Debentures, including
by way of mortgage over any immovable property, in favour of the Debenture
Trusfee.

-

“‘Minimum Security Cover” shall mean the Asset Cover Ratio of 1 (one) time
or such other ralio that is to be maintained in respect of the Debenlures

| outstanding under any Tranche / Series, as may be mutually agreed fo in writing

by the Company and the Debenture Holders of or pertaining fo that relevant
TranchefSeries of the Debentures.

Asset Cover and its maintenance

{a} The Company shall, at all imes, until the Final Settlement Dale, ensure that
the Asset Cover Ratio is mainfained at or above the Minimum Security Cover
at all imes throughout the tenure of the Debentures i.e. itis never less than the
Minimum Security Cover.

(b) Without prejudice to the generality of this provision, the Company shall, till
the Final Settlement Date, for every Asset Cover Testing Date, be obligated lo
furnish to the Debenture Trustee, on or before the 45th day following the
relevant Asset Cover Testing Date, a cerfificate from independent charlered
accountant in such form and manner as may be stipulated by the Debenture
Trustee, containing details and book value of the Securily exisling as on the
Asset Cover Testing Date so as to evidence fhat the Asset Cover Ratio is being
maintained at or above the Minimum Security Cover.

{c} The Company agrees that the Assef Cover Ratio shall be tested every
quarter on the Asset Cover Testing Date, and in the event the Minimum Security
Cover is not met on the Asset Cover Testing Date, the Company shall-provide
additional security ("Additional Security”) within 90 (Ninety) days of the Asset
Cover Testing Date and notify the Debenture Trustee in wriling of the same,
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which notice shall include a descriplion 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
Debenture Trustee that the Asset Cover Ratio for the Debentures shall be
reinstated at or above the Minimum Security Cover, on providing such
Additional Security, The Company may, at its discretion, also bring ihe Asset
Cover Ratio to the stipulated level i.e., at or above the Minimum Security Cover,
by reducing its debt without providing any Additional Security. The serving of
such notice mentioned above and acknowledgement thereof shall effactuate
such addition of the assels mentioned in the said notice to the Hypothecated
Assels, without any further act, deed or writing and the charge in the nature of
Hypothecation shall ipso faclo extend to the Additional Security. It is clarified
that any Additional Security so provided under this Clause will constitute and
shall be deemed always to have constituted a part of the Hypothecated Assets.
The description of the assets comprising the Additional Securily specified by
the Company to the Debenture Truslee in its leter(s) addressed to the
Debenture Trustee shall be deemed to be the description of the assels which
are to form part of the Hypothecated Assets pursuant fo this Clause.

Release of Mortgage Propetty

Noltwithstanding anything contained in the Transaction Documents, in the event
that: (i) the Company has at least provided one alternative Morigage Froperty
with a clear, marketable and mortgageable title and created and perfected a
first ranking pari-passu mortgage and charge over such properly in such
manner and form as acceplable lo the Debenture Trustee and by signing,
executing, delivering, registering all such deeds, wiitings, acts, forms as may
be necessary in this regard, and (if) the Security is of a value greater than that
required for the maintenance of the Asset Cover Ratio as per the confirmation
provided by the independent chartered accountant in accordance with the
Debenture Trust Deed with respect to the immediately preceding Asset Cover
Testing Date, the Company shall be enfitled {o require the Debenture Truslee
to release the other Morlgage Propertyfies or any part thereof such that the
Security remaining after such release would be sufficient for maintenance of
the Asset Cover Ratio at or above the Minimum Security Cover ("Released
Mortgage Property’). The Company shall, for such release, issue a letter to
the Debenture Trustes substantially in the format set out in the Debenture Trust
Deed describing the Morlgage Propertyfies to be released, which letter shall be
duly acknowledged by the Debenture Trustee ("Release Request Letter of
Mortgage").

The Debenture Trusiee 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 Mortgage Property or such part thereof (as
per the Release Request Letter of Mortgage) freed and discharged from the
trusts and Security hereby created. The Debenture Trustee shall not be
required to provide notice to or obtain consent from the Debenture Holders for
such release, so long as no Event of Default has occurred and is continuing,
and the Company has not defaulted in making payment of the Secured
Obligation(s) and an independent chartered accountant confirms fo the
Debenture Trustee In wrifing that the Asset Cover Ratio shall be maintained at
or above the Minimum Securily Cover post such release. The Debenture
Trustes shall not be liable for any consequences for having acted in ferms
hereof and having made such release. Provided that no such release shall be

done unless and uniil the mortgage has been created and perfected as a |* -

condition precedent in this regard as required in terms of the Debenture Trust {: .
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deed.

Released Morfgage Property shall not be construed to be part of the Security
and the Company shall be entifled 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 Assels are of a book value greater than that required for
the maintenance of the Asset Cover Ratio (basis the certificate issued by the
independent charlered accountant i accordance with the Deed of
Hypothecation in respect of the immediately preceding Asset Cover Tesfing
Date), the Company shall be enfitled to require the Debenture Trustee fo
release the excess Hypothecated Assets such that the Hypothecated Assels
remaining after such release would be sufficlent for maintenance of the Asset
Cover Ratio at or above the Minimum Security Cover ("Released Assets"}. The
Company shall, for such release, issue a letler to the Debenture Trustee
substantially in the format set out in the Deed of Hypothecation describing the
Hypothecated Assets to be released, which lefler shall be duly acknowledged
by the Debenlure Trustee ("Release Request Letter’),

The Debenture Trustee shall effectuate such release by acknowledging the
Release Request Letter and shall also, if requested by the Company execute
all such documents as may be required for such release. The Debeniure
Trustee shall not be required fo provide nofice to or obtain consent from the
Debenture Holders for such release, so long as no Event of Default has
occurred and is continuing, the Company has not defaulted in making payment
of the Secured Obligations and an independent chartered accountant of the
Company confirms lo the Debenture Trustee in writing that the Asset Cover
Ratio shall be maintained at or above the Minimum Security Cover post such
release. The Debenture Truslee 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 lo be a part of the Security and the
Company shall be enfitied to deal with the Released Assets in the manner it
deems fit.

Creation and Perfection

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

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

Due Diligence

The Trustee shalt exercise independent due diligence to ensure that the| _
Security is free from any encumbrances in accordance with the applicable |
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girculars / notifications issued by the SEBI including under the provisions of ihe
Securities and Exchange Board of India (Debenture Trustees) Regulations,
1993 (as amended from time to tima).

The details of significant and material orders | Nil
passed hy the Regulators, Courts and
Tribunals impacting the ongoing concern
status of the Company and Its fulure
operations.

The pre-issue and post issue shareholding
pattern of the company {as on date)

romoters

holding
1 1 Indian
Individual
Bodies
Corporate
Kotak | 47,12,600 49%
Securlties
Limited)
The shareholding
Kotak pattern of the Company
Mahindra shall remain unchanged
Bank 17,82,5620 51% | after the Issue. The
(KMB) Debantures being non-

‘ canverlible, there will be
Nominees no change in the paid-
of KMB up capital due fo

ointl converston and thera
gg:ginyg 80 will be no change in the

with KMB) balan_ce of the share
— — 100% premium account.

2 | Foreign -
promoters

1 Non
promoters’
holding

1 | Institutional -
Investors
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Non-
Institutional
investors

Private -

Corporate
Bodies

Directors -

and
relatives

indian -

public

Others -

{including
Non-
resident
Indians)

Iv.

Mode of payment for subscription:

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

Disciosure with regard to interest of directors, litigation, etc:

Any financial or ofther material inferest of the
directors, promoters or key managerial personnel
in the offer/ Issue and the effect of such interest in
s0 far as it is different from the interests of other
persons

Nil

Details of any litigation or legal action pending or
taken by any Ministty or Department of the
Government or a stafutory authority against any
promoter of the Company during the last 3 {three)
years Immediately preceding the year of the issue
of the private placement offer cum application jetter
and any direction issued by such Ministry or
Department or statutory authority upon conclusion
of such litigation or legal action shall be disclosed

Remuneration of directors {during the last 3 {ihree}
financial years)

2018-19

Please refer to Saclion G of the Shelf Placement Memorandum

2.62

2019-20

3N
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2020-21 2.85

*The above figures do not include provisions for encashable leave
and grafuity, as separate actuarial vajuation are not avaifable. SARS
is considered based on actual payout during the year.

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

Summary of reservations or qualifications or | None
adverse remarks of auditors in the last & (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
correciive sleps taken and proposed to be taken by
the Company for each of the said reservalions or
gualifications or adverse remark

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

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

V. Financial Position of the Company:

The capital structure of the company in
the following manner in a tabular form: | Baca
The authorised, issued, subscribed and | | Aut

paid up capital {number of securilies, i )
description and aggregate nominal value) | | 35,00,000 equity shares of Rs.10 each with 3.50
voling rights

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

Issued, Subscribed and Fully Paid- up

34,95,200 squity shares of Rs.10 each with | 3.49
voting rights wo
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Size of the Present Offer Issue of upto 60,000 (Sixty Thousand) Rated, Listed, Secured, Redeemable Non-
Convertible Debentures of face value of Rs. 10,00,000/- (Rupees Ten Lakh Only)
each, aggregating up to Rs. 6000,00,00,000/- (Rupees Six Thousand Crore Only) in
one o more Tranches! Series, ‘

Paid-up Capitat; The paid-up share capital of the Company shall not change on account of issuance

a  Alter the offer; of the Debentures.
b. After the conversion of
Convertible  Instruments  (if
applicable)
Share Premium Account; The balance in share premium account of the Company shall not change on account
a. Before the offer: of issuance of the Debentures.
b, After the offer:
Details of the share capital of the lssuer as on June 30, 2021 :
Date of | No. of Equity | Face value | Form of | Total paid up Allotted at | No, Of Equity | Ecquity Share
allotment shares {Rs.} Consideratio | capital (lssue Premium shares | Capital (Rs)
n {other than Price) [Rs.) {per share | (Cumulative) | {Cumulative)
cash, efc) Rs.}
03-Apr-96 100 10 Cash 1,000 i0 100 1,000
20-Dec-06 5,89,800 10 Cash 59,99,000 10 £,00,000 60,00,000
10-Oct-96 4,600,000 10 Cash 40,00,000 3,587.78 10,00,000 1,00,00,000
27-Mar-97 1,47,825 10 Cash 14,78,250 10 11,47.825 1,14,78,250
31-Dec-96 98,550 10 Cash 9,85,500 3,590 12.46,375 1,24,63,750
03-Jan-98 147,825 10 Cash 14,78,250 10 13,984,200 1,38,42,000
12-Dec-97 98,550 10 Cash 9,85,600 3,550 14,92,750 1,49,27,500
31-Dec-98 147,825 10 Cash 14,78,250 1Q 16,40,575 1,64,05,750
31-Dec-98 98,550 10 Cash 9,85,500 3,590 17,39,126 1,73,91,250
24-Dec-99 | 147,825 10 Cash 14,78,250 10 18,86,950 1,86,69,500
18-Dec-99 96,550 10 Cash 9,86,500 3,590 19,865,500 1,98,55,000
28-Dec-00 1,47,825 10 Cash 14,78,250 10 21,33,325 2,13,33,260°
28-Dec-00 98,550 10 Cash 9,865,500 3,590 22,31,875 2,23,18,750
20-Dec-01 1,47,825 10 Cash 14,768,250 10 23,79,700 2,37.97,000
20-Dec-01 98,5650 10 Cash 9,85,500 3,590 24,78,250 2,47,82 500
16-Dec-02 147825 10 Cash 14,78,260 10 26,26,075 2,62,60,750
16-Dec-02 98,550 i0 Cash 8,85,500 3,590 27,24,625 2,72,46,250
23-Dec-03 1,47 825 10 Cash 14,78,250 10 28,72,450 2,87,24 500
23-Dec03 98,550 16 Cash 9,865,600 3,590 29,71,000 2,97,10,000
30-Jan-06 36,000 1% Cash 3,60,000 1,648.75 30,07,000 3,00,70,000
29-0ct-07 2,54,900 10 Cash 25,49,000 1,952 32,61,900 3,26,19,000
27-Mar-10 2,33,300 10 Cash 23,33,000 3,740 34,95,200 3,49,52,000

Delails of allotments made by the Company in the lasf one year prior lo the | Nil

date of the private placement offer cum application letter for consideration

ofher than cash and details of the consideration in each case.

Profits of the Company, before and after making provision for tax, for the 3 | As per Note 2 hereto,

(three} financial years immedialely preceding the dale of issue of the private

placement offer cum application letter

Dividends declared by the Company in respect of the said 3 (three} financial | As per Note 2 hereto.

years; interest coverage ratio for last three years {cash profit after tax plus

interest paid/interest paid)

A summary of the financiai position of the Company as in the 3 (three) § As per Note 2 herelo.

audited balance sheels immediately preceding the date of issus of the

private placement offer cum appiication letler ‘

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

date of issue of the privale placement offer cum application letter
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Any change in accounting policies during the last 3 (three) years and their
effect on the profits and the reserves of the Company

The Accounting norms have been changed to IND
AS from previous norms as per IGAAR. The
Ministry of Corporate Affairs, on March 30, 2016,
nofified the Companies (Indian Accounting
Standards) (Amendment} Rules, 2016 for
implementation of Indian Accounting Standards
(Ind AS) by Non-Banking Financial Companies. In
view of this, financlals of the Company for
accounting perlod beginning 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,

2021,

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

Nature of Transaction Year Holding TFellow Other Key Total

ended Company Subsidiarics refated Manageme

March 31 parties nt
Personnel /
Relative

MNon Convertible Debentures Redeemed 2021 20,500.00 §,738.00 - 22238.00

2020 1,000.00 - - 1,000.00
Noax Convertible Debentures issued 2021 99,508.56 2,000.00 - 1,01,508.56

2020 - 2,000.00 - 2,000.00
Investment in Inter Corporate Deposit 2021 - 39,000.00 39,000.00

2020 - - - -
Redemption of Investment in Inter Corporate 2021 - 35,000.00 - 35,000.00
Deposit

2020 - . - -
Borrowed by way of Inter Corporate Deposit 2021 - 52,000,00 - 52,000.00

2020 - - - w
Repayment by way of Inter Corporale 2021 - 52,000.00 - 52,000.00
Deposit

2020 - - - -
Term loan repaid 2021 1,97,000.00 - - 1,97,000.00

2020 6,629.04 - - 6,629.04
Term loan {aken 2021 2,52,000.00 - 2,52,000.00

2020 6,629.04 - - 6,629.04

2021 - 0.24 - 0.24

2020 - 0.21 - 021




Dividend on Equity Shares 2021 10.70 10.27 20.97
2020 10.70 10.27 20.97
Intercst received on Term Deposits 2021 617.12 - 617.12
2020 54.02 - 54.02
Referral fees received 2021 0.04 - 0.04
2020 200.49 - 200.49
Fee based income 2021 - 110,35 110.35
2020 - 99.05 99.05
Rent received 2021 533.72 4.29 538.01
2020 581.65 7.88 589.53
Servicer fees on Securitisation 2021 0.33 .33
transaction
2020 (3.09) - (3.09)
Interest on Cash Credit 2021 16.10 - l6.f0
2020 3143 - 3143
Enterest Expense on Inter-Corporate Deposit 2021 - 34.25 34.25
2020 - - -
Interest income on liter-Corporate Deposit 2021 2572 25.72
2020 - - -
Forex Profit/ Loss Derivatives 2021 (149.45) - (149.43)
2020 - - -
Brokerage paid 2021 - 6.24 6.24
2020 3.23 3.23
Interest on debentures paid 2021 2,467.13 4,905.31 7,372.44
2020 437.21 5,448.00 5,885.21
Royalty paid 2021 800.12 800.12
2020 - -
CMS service charges & Bank charges 2028 §2.02 82.02
2024 - -
2021 82.00 -
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2020 148.08 - 148.08
Common Establishment Expenses - 2021 1,152.72 128.40 1,281.12
Reimbursed

2020 1,382.75 128.40 1,51.15
IPA Fees paid 2021 2.00 - 2.00

2020 2.00 - 2.00
Term loan interest 2021 2,980.22 - 2,989.22

2020 17.34 - 17.34
Gym Charges paid 2021 - - -

2020 0.66 0.66
Rent paid 2021 636.69 0.36 657.05

2020 690.01 034 690.35
Referral fees paid 2021 408.33 - 4018.13

2020 472.09 - 472.09
Insurance Premium paic 2021 - 3579 35.79

2020 - 47.10 47.10
Demat Charges paid 2021 0.43 0.44 0.87

2020 115 0,01 1.16
Travelling expense 202t - - 1,75

1.75
2020 - - 287
2.87

Expense reimbursements by other company 2021 15,79 1.69 19.48

2020 9.86 545 1531
Expense reintbursements o other company 2021 738.07 0.36 738.43

2020 695.88 (.40 696.28
Reimbursement to Other Company - 2021 1.16 - 1.16
Employee transfer

2020 422 - 4.22
Reimbursement by Other Company - 2021 238 4.24 6.62
Employee transfer

2020 9.94 0.55 10.09
Reimbursement to Other Company - 2021 17.15 17.68 34.83

ghase of Assets
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Reimbursement by Other Compatty - Sale of
Assets

Professional charges

Recruitmen{ expenses

Contribution towards gratuity fund

Interest income on debentures

Share based payment

Non Convertible Debcntu;cs Invesiment

Guest House Charges expense

Term Deposits Placed

Term Deposits Redeemed

Sale of investment

Qutstanding balances

Unamortised Brokerage

‘Term loan from banks

2020

2021

2020

2024

2020

2021
2020

2021

2020

2021
2020

20218
2020

2021
2020

2021
2020

2021
2020

2021
2020

2021
2020

2021
2020

2021
2020

2021

0.23

0.65

187.80
196.36

0.13

7.16,300.13
60,800.00

7,42,695.50
35,033.29

585.58
645.15

52,865.97

1,01,412.39
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137

485.37
30.32

11,800.00
3,400,00

4,004.12

2073

0.23

332.90

22145

226.70

1.60

0.05

20.73

0.23

332.90

22145

485.37
3032

187.80
196.36

11,800.00
3,400.00

0.13

7,16,300.13
60,800.00

7,42,695.50
35,093.29

226.70

585.58
645.15
52,865.97

L06,076.51




//", Mg
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2020 3,205.00 16,731.06 - - 19,936.07
Subordinated debt 2021 - 47,957.61 - - 47,957.61
2020 - 41,549.63 - - 41,549.63
Nifty Linked Debentures 2021 - - - - -
2020 . - - 877.29 877.29
Perivative financial instruments 2021 - - - - -
2020 - - - 157.05 157.05
Payable on account of Securitisation 2021 .46 - - 9.46
2020 84.38 - - - 84.38
Trade payables 2021 364.06 11.87 - - 375.93
2020 391.05 11.6% - - 402,67
Demat charges payable 2021 0.17 0.44 - - 0.61
2020 0.31 0.02 - - 0.33
Forward Unrealised payable on Cross 2021 1,993,990 - - - [,993.99
Curency swap
2020 - u - - -
Term Deposits / Margin Deposits 2021 6.15 - - - 6.15
Culstanding
2020 25,801.03 - - - 25,801.03
Deposits 2021 0.10 37.68 - - 37.78
2020 0.10 50,14 - - 50.24
Rank Batance in Current/OD Accoumt 2021 13,609.89 - - - 3,600.89
2020 13,049.11 - - - 13,049.11
Prepaid expense / Advances 2021 - . - - -
2020 - 22.68 - - 22.68
Receivables 2021 66.40 51570 - . 582.10
2020 60,55 2,183.08 - - 2,243.63
Investment in equity instruments 2021 - 2,05,633.52 - 2,17,954.62
12,321.10
2020 - 1,81,020.18 - 1,91,463.33
10,443.15
o ,,_Qﬂf:fapm'ale Deposit Balance 2021 - 4,000.37 - - 4,000.37
2020 - - - - -




Investment in debenturcs 2021 15,220.47 - 15,220.47
2020 - 3,409.64 - - 3,409.64
Capital contribution from parent 2021 397.92 - - - 397.92
2020 359.97 - - - 35997
Off balance sheet items
Derivatives (IRS) Pay - Cirs Trading 2021 35,060.00 - - - 55,000,00
Contingent
2020 - - - - -
Nature of Transaction Year Holding Fellow Joini Control Other Key Total
ended Company Subsidiarics related Management
March parties Personnel /
31 Relative
Non Convertible Debentures 2020 1,600.00 - - - 1,000.00
Redeemed
2019 10,000.00 - - - 10.000.00
Non Convertible Debentures issued 2020 - 2,000.00 - - 2,000.00
2019 72,343.50 9.893.77 - - 82,237.27
Nifty Linked Debentures issued 2020 - - - - -
2019 - - - 1,013.73 1,013.73
Borrowed by way ol Inter 2020 - - - -
Corporate Deposit
2019 - 18,800.00 - - £8,800.00
Repaymenti by way of Inter 2020 - - - -
Corporate Deposit
2019 - 18,800.00 - - 18,800.00
Term loan taken 2020 6,629.04 - - - 6,629.04
2019 - - - -
Term foan repaid 2020 6,629.04 - - - 6,629.04
2019 - - “ - -

30




Commission received in advance

Dividend on Equity Shares

Interest received on Term Deposits

Referral fees received

Fee based income

Rent received

Servicer fees on Securilisation

transaction

Interest on Cash Credit

Interest Expense on Inter-Corporate
Deposit

Brokerage paid

Interest on debentures paid

Data Processing Expenses

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

10.70

10.70

54.02

1,109.53

200,49

325.09

581.65

581.57

74.52

11.14

3143

129.22

43721

2,002.83

148.08

66.00

(.21

10.28

10.28

99.05

11[.85

7.88

7.76

21.53

323

1.t7

5,448.00

4,849.52

31

0.21

20.98

2098

54.02

1,100.53

20049

325.09

99.05

111.85

580.53

589.33

74.52

i1.14

3143

12922

21.53

3.23

117

5,885.21

6,852.35

148.08

66.00




Common Establishment Expenses -

Reimbursed

Arranger Fees paid

IPA Fees paid

Term loan interest

Gym Charges paid

Rent paid

Referral fees paid

Ingurance Premium paid

Demat Charges paid

Travelling expense

Expense reimbursements by other
company

Expense reimbursements (o other
conipany

,‘?«‘.. “:“A::"'
f/@*%ﬁ?ﬁ

NG

%

)
N

2020

2019

2020

2019

2020

2019

2020

2019

2620

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019
2020

2019

2020

2019

1,382.75

1.414.63

161.81

2.00

2.00

17.34

0.66

0.60

690.01

534.40

472.09

535.80

9.80

1143

695.88

685.84

128.46

128.40

0.34

0.34

47.10

25.52

0.01

0.01

5.45

6.81

(.40

0.48
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2.87

9.14

L811.§5

1,543.03

161.81

2.00

2.00

17.34

0.06

0.60

6%0.35

534,74

472.09

335.80

47.10

25.52

I.16

0.89

2.87

9.4

15.31

18.24

696.28

686.32




Retmbursement to Other Company
- Employee transfer

Reimbursement by Other Company
- Employee transfer

Reimbursement to Other Company
- Purchase of Assets

Reimbursement by Other Company
- Sale of Assets

Professional charges

Recrnitment expenses

Gramity paid (related to transfer of
employee)

Contribution towards grafuity fund

Inderest income on debentures

Repayment of debentures

2020

2019

2020

2619

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2019

2018

2020

2019

2020

2019

422

33.87

9.94

322

0.23

13.73

11,62

0.15

2.90

1.37

333

3632

33

71.62

145.20

9935

32.16

.23

0.49

22145

1.1

422

45.49

10.09

6.12

1.60

13.713

9.93

3216

0.23

0.49

3.33

221.45

1.71

3032

77.62

145,20




Share based payment

Non Convertible Debentures
[rvestment

Guest House Charges expense

Term Deposits Placed

Term Deposits Redeemed

Sale of investment

Outstanding balances

Unamoriised Brokerage

Nen Convertible Debentures

Subordinated debt

Nifty Linked Debentures

Derivative financial instruments

Securitisation Portfolio sold
outstanding amoun

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2020

2019

2019

2018

196.36

266.11

0.13

60,800.00

35,033.29

645.15

802,65

3,205.00

14,742.59

234843

6,950.59

3,400.00

16,731.06

10,648.35

41,549.63

41,553.13

34

226.70

877.29

898.98

[57.05

158.22

196.36

266.11

3,400.00

0.13

60,800.00

35,033.29

226.70

645.15

802,65

19,936.06

25,390.94

41,349.63

41,553.15

§77.29

898.98

157.05

158.22

2,348.43

C 695059




2017 16,221.82 - 16,221.82
Payable on account of 2020 84.38 - 84.38
Securitisation N
2019 604.53 B 604,53
Trade payables 2020 391.05 11.61 402.66
2019 353.49 12.91 368.67
227
Demat charges payable 2020 0.31 0.02 0.33
2019 037 0.01 0.38
Term Deposits / Margin Deposits 2020 25,801.03 “ 25,801.03
Outstanding -
2019 15.58 - 1558
Deposits 2020 0.10 50.14 5024
2019 0.10 2226 2236
Bank Balance in Current/OD 2020 13,049.11 - 13,049.11
Account -
2019 19,711.10 - 19,711.10
Prepaid expense / Advances 2020 - 22,68 2268
2019 - 1038 10.38
Receivables 2020 60.55 2,183.08 2,243.63
2019 88.96 14.86 103.82
Investment in equity instruments 2020 - 1,81,020.18 1,91,463.33
10,443.15
2019 - 1,46,502.00 1,54,361.86
7,859.86
Investment in debentures 2020 - 3,409.64 3,409.64
2019 - - -
Capital contribution from parent 2020 35997 - 359.97
2019 281.65 - 281.65
26.83 lakhs
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Terms and conditions of transactions with Related Party: The transactions with related parties are made in the normal course
of business and on terms equivalent to those that prevail in arm's length transactions.

Note 2: (a} Profits of the Company, before and after making provision for tax, for the 3 (three) financial years immediately
preceding the date of issue of private placement offer cum application letter

Please refer to Secfion F of the Shelf Placemen!t 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 fax plus interest paidfinterest paid)

Rs. In Lakhs
Particulars FY 2020-21 ;| FY 2019-20 FY 2018-19
Dividend declared on equity shares 1,398.08 20.97 20.97
Interest coverage ratio (Profit after tax plus Interest/ Interest) 1.42 1.32 1.31

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

Please refer to Saction F of the Shelf Placement Memorandum

Note 3: Audited Cash Flow Statement for the 3 (three) years immediately preceding the date of issue of private placement Offer
cum application letter:

Please refer to Section F of the Shelf Placement Memorandum

PART B- APPLICATION LETTER"

(To be filed by the Applicant}

(i) Name
(i) Father's name
(i) Complete Address including Flat/House Number, street, Locality, pin Code
(iv) Phone number, if any
(v} email ID, if any
{vi PAN Number
{vi}) Bank Account Details
Signature

Inilial of the Officer of the company designated to keep the record

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

AT
o
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IDBI Trusteeship Services Lid

CIN ; U6S991MHI001GOI131 154

33634/TTSL/OPR/2021-22

To,
Stock Exchange

Dear Sir / Madam,
SUB.: ISSUE OF SECURED, REDEEMABLE, NON-CONVERTIBLE DEBENTURES WITH A

FACE VALUE OF RS. 10,00,000/- EACH (RUPEES TEN LACS ONLY) AGGREGATING UPTO RS,
2000 CRORES BY KOTAK MAHINDRA PRIME LIMITED.

We, the debenture trustee(s) to the above mentioned forthcoming issue state as follows:

1) We have examined documents pertaining to the said issue and other such relevant documents, reports and
certifications.

2) On the basis of such examination and of the discussions with the Issuer, its directors and other officers,
other agencies and on independent verification of the various relevant documents, reports and certifications,
WE CONFIRM that:

a) The Issuer has made adequate provisions for and/or has taken steps to provide for adequate security for the
debt securities to be issued.

b) The Issuer has obtained the permissions / consents necessary for creating security on the said property(ies).

¢) The Issuer has made all the relevant disclosures about the security and also its continued obligations towards
the holders of debt securities.

d) Issuer has adequately disclosed all consents/ permissions required for creation of further charge on assets
in offer document or private placement memorandum/ information memorandum and all disclosures made in
the offer document or private placement memorandum/ information memorandum with respect to creation of '
security are in confirmation with the clauses of debenture trustee agreement.

&) Issuer has disclosed all covenants proposed to be included in debenture trust deed (including any side letter,
accelerated payment clause etc.), offer document or private placement memorandum/ information

memorandum.

f) Issuer has given an undertaking that charge shall be created in favour of debenture trustee as per terms of
issue before filing of listing application.

We have satisfied ourselves about the ability of the Issuer to service the debt securities.
PLACE: Mumbai
DATE: 07.10.2021

For IDBI Trusteeship Services Limited

{f*! Regfi Office 5 Asian Buzldmg‘ Ground F loor, 17, R. Kamani Marg, Batlard Estate, Mumbai - 400 OG!
F1ei, ;0 0229080 7000 = Fax ; 022-6633 1776 » Emall ; itst@idbitrustea.com « résponse@Idhbitrustes.com
Website | www.idbitrustee.com
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Ratings CRISIL

CRISIL Ratings Limited {A subsidiary of CRISIL Limited) o S&F Global Gompany

Rating Rationale
October 13, 2021 | Mumbai

Kotak Mahindra Prime Limited
'CRISIL AAA/Stable' assigned fo Non Convertible Debentures

Rating Action

Total Bank Loan Facilities Rated Rs.10000 Crore

Long Term Rating : CRISIL AAA/Stable {Reaffirmed)
Short Term Rating CRISIL A1+ (Reaffirmed)
Rs.2500 Crore Non Convertible Debentures CRISIL AAAJStable (Assigned)
Non Convertible Debentures Aggregating Rs.13378.5 CRISIL AAA/Stable (Reaffirmed)
Crore

Subordinated Debt Aggregating Rs.468.9 Crore CRISIL AAA/Stable (Reaffirmed)

l.ong Term Principal Protected Market Linked Debentures

Aggregating Rs.231.8 Crore CRISIL PP-MLD AAAr/Stable (Reaffirmed)

Rs.329.1 Crore Nifty Linked Debentures CRISIL PP-MLD AAAr/Stable (Reaffirmed)
R_s,SSOP Crgre Commercial Paper Programme(IPO CRISIL A1+ (Reaffirmed)

Financing)

Rs.9000 Crore Commercial Paper CRISIL A1+ (Reaffirmed)

&Assigned for application on proprietary account and is over and above Rs 9,000 crore commercial paper programms
1 crore = 10 million
Refer o Annexure for Details of instrurnents & Bani Facililies

Detailed Rationale
CRISIL. Ratings has assigned its ‘CRISIL AAA/Stable’ raling to the Rs 2,500 crore non-convertible debentures (NCDs) of Kotak

Mahindra Prime Limited (KMPL). Ralings on the other debt instruments and bank facilities has been reaffirmed at 'CRISIL
AAA/CRISIL PP-MLD AAAr/Stable/CRISIL A1+

CRISIL Ratings has also withdrawn its rating on NCDs aggregating Rs 2641 .4 'crore and subordinated debt aggregaling Rs 125.6
crore since these have been redeemed fully. The withdrawal is in accordance with CRISIL's withdrawal policy.

The ratings on the debt instruments of KMPL (part of the Kotak group, which is Kotak Mahindra Bank Ltd {KMBL, rated ‘CRISIL
AAAICRISIL AAHFAAAIStable/CRISIL A1+] and Hs subsidiaries and associales) continue fo reflect the company’s strategic
importance to, and expectation of support from its ultimate parent, KMBL, The ratings also factor in KMPL's comforiable
capitalisation. These strengths are partially offset by limited diversification in the retail lending space.

In-line with the Reserve Bank of India (RBI} meastires for Covid-19, KMPL had given moratorium to its borrowers. While collection
efficiency was impacted during the initial months of the moratorium, they have inched up since then. However, the second wave of
the pandemic resulted in intermittent lockdowns and localised restrictions which led to some delays in collection In April-May 2021.
Since June 2021, collections have improved significantly. However, any change in the behaviour of borrowers on payment discipline
can affect delinquency levels.

Overall delinguencies augmented with gross non-performing assets (GNPAs) increasing to 4.30% as on March 31, 2021 from 1.80%
a year earlier. It has further inched up to 5.66% as on June 30, 2021. Also, under the RBI resolution framework for Covid-19-related
stress, the restructured porifolio stands at around 0.14% of the loans in auto segment, While company's asset quality will remain a
monitorable, comfortable capitalisation provides cushion against asset-side risks in the current difficult macro environment,
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The ratings reffect the support that KMPL receives from its parent, KMBL. This is because KMPL and KMBL have extensive
business and operational linkages and a>common brand. CRISIL Rafings befieves that KMBL will confinue to provide support to
KMPL considering the strategic importance of the entity and shared name and 100% ultimate sharehotding.

Key Rating Drivers & Detailed Description

Strengths: _

* Expectation of support from the ultimate parent, KMBL

KMPL is an important subsidiary for KMBL, as it undertakes car financing business for the group and supports its product offering
and revenue profile. It is an important growth engine for the Kotak group in the retail finance space, with a strong presence in the car
finance sector (retail auto loan book and dealer funding book of Rs 15,421 crore as on June 30, 2021, and forms 72% of total loan
book of KMPL). Further, there exists strong operational and managerial integration between KMBL and KMPL, The laiter benefits
from the robust retaif franchise and nation-wide branch infrastructure of the parent. KMBL shares its strong technology platform and
risk management practices with the company, KMPL also has board representation from KMBL. The bank is the ultimate 100%
shareholder of KMPL and CRISIL Ratings believes KMBL will provide both funding and capital assistance to KMPL, if required. The
extensive operational, managerial, and financial linkages, along with significant holding and shared brand name, imply a support
from KMBL to KMPL.

* Comforiable capitalisation:

KMPL is well capitalised, with networth and gearing of Re 8,452 crore and 1.9 times, respectively, as on June 30, 2021, The overall
and tier-| capital adequacy rafios stood al 31.18% and 29.92%, respectively. Given the healthy asset quality, asset side risk cover
also remains comiortable, with a networth to net NPAs ratio at ~16 times as on June 30, 2021. Capilalisation is expected to remain
comfortable backed by steady internal cash accrual, and capital support from KMBL as and when needed.

Weakness

* Limited diversification in the retail lending space

KMPL is focused towards the auto financing segment and has built a niche position therein, given its expertise in the higher-end car
segment and established retationships with manufacturers and dealers. Of the fofal loan book of Rs 21,468 crore as on June 30,
2021, ~62% was towards retail auto loans and another ~10% fowards dealer financing. This leads fo limited diversification in the
portfolio of the entity, exposing it fo risks/funfavourable developments in that particular segment. For instance, with the continued
slowdown in auto loan segment, coupled with difficult macro enviranment due to Covid-19 induced disruptions, the auto financing
portiolio de-grew ~10% year-on-year as on March 31, 2021, However, KMPL has recently ventured into two-wheeler financing.
Although the book currently is small in this segment, it is expected to add to the diversification.

Further, the size of the loan book remalns modest in relation to the overall lending space. KMPL is expected to have limited
diversification over the medium term.

Liguidity: Superior

The asset liability management profile was comfortable as on August 31, 2021, with positive cumulative mismaltches in all buckets.
KMPL had liquidity of Rs 3,730 crore as on Seplember 30, 2021, comprising of Rs 1,802 crore government securities, cash balance
and TREPS, , and Rs 1,828 crore unutilised bank lines. This is against repayments of Rs 3,676 crore up to December 31, 2021,
Liquidity remains supported by regular collection and option to securitise loans. The company also benefils from the linkages with
the Kotak group.

Qutlook: Stable
CRISIL Ratings believes KMPL will continue {o benefit from the managerial, operational and financial linkages with KMBL and will
maintain ils healthy asset quality and comfortable capitalisation.

Rating Sensitivity Factors

Downward Factors:

= [Downward change in the credit risk profile of KMBL by 1 notch could have a similar rating change on KMPL
« Any material change in the shareholding or group support philosophy of KMBL

About the Company, .

KMPL has a niche position in the car finance segment, given its experfise in the higher-end car segment and established
relationships with manufacturers and dealers. The loan book was Rs 21,468 crore as on June 30, 2021, of which ~72% was towards
retail auto loans and dealer financing. Resl ~28% was confributed by two-wheeler financing, commercial real estate financing,
corporate loans, and loans against marketable securities.

Profit after tax (PAT) was Rs 519 crore on total income of Rs 2,582 crore for fiscal 2021, against Rs 585 crore and Rs 3,202 crore,
respectively for fiscal 2020. For the quarter ended June 30, 2021, PAT was Rs 98 crore on fotal income of Rs 595 crore against Rs
65 crore and Rs 876 crore, respectively for the corresponding period of previous fiscal.

About the Group

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

Other than KMBL., the key operating companies of the Kotak group are Kotak Mahindra Prime Ltd {car financing), Kotak Mahindra:
Capital Company (investment banking), Kotak Securities Ltd {retail and institutional equities broking, and portfolic management
Fetveek), Kotak Mahindra Investments Lid (commercial real estale lending and securities-based lending) and Kotak: investment

m/mntiwinshare/Ralings/RatingList/RalingDocs/KotakMahindraPrimeLimited_October 13, 2021_RR_279858.htmi ) 210
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Advisors Lid (alternate assets space). The group also operates in the life and general insurance business through Kotak Mahindra
Life Insurance Company Ltd and Kotak Mahindra General Insurance Company Ltd, respectively. It is also present in the asset
management business through Kotak Mahindra AMC and Trustee Company Ltd, and recently launched Kotak Infrastructure Debt
Fund. The acquisition of BSS Microfinance Ltd (formerly, BSS Microfinance Pvt Ltd), an NBFC-microfinance institution, was
completed during fiscal 2018.

Key Financial Indicators

As onffor the year ended June 30 Unit 2021 2020
Total assets Rs crore 25,485 25,705
Total income Rs crore 595 676
Profit after tax Rs crore 98 65
Gross NPAs % 5.66 3.00
Capital adequacy ratio % 31.18 27.13
Return on assefs (annualized) % 1.49 0.93

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

Annexure - Details of Instrument(s)

ISIN Name of Diﬁfgatif Coupon Maturity | lIssue size Complexity Ratin
instrument allotment rate (%) date {Rs.Crore) Level 9
NEGI6DATPT2 | Debenture | 08Juits | coupon | 25N | 1osg Simple CRISIL
eben BonF:isn 29 : p AAA/Stable
25-Dec- : CRISIL
INEO16DATPVS Debenture 10-Jul-18 | B.8034 iy 645 Simple AAA/Stable
. CRISIL
INES16DATQCE Debenture 26-Apr-19 B.3726 28-Oct-21 650 Simple AAA/Stable
INEG16DATQE2 | Debent 0-May-10 |- Coupon | 22ME= | 4oy Simpl CRISIL
ure y- Bonpds 2 . pe AAA/Stable
_ 28-Dec- : CRISIL
INES16DATQFS Debenture 10-Jun-19 8.0818 29 500 Simple AAA/Stable
23-Feb- : CRISIL
INES1B6DATQGT Debenture 17-Oct-19 7.6351 23 452 Simple AAA/Stable
INEQ16DATQHS | Debenture | 17-Oct-19 cﬁﬁ“én 28:-Mar- | o4 Simple CRISIL
Bonpds 23 P AAA/Stable
‘ 28-Nov- - CRISIL
INES '6DA7QI3 Debenture 15-Nov-19 7.4011 20 250 Simple AAA/Stable
‘ - . o ' ] CRISIL
1NE9_ 6DATQL7 Debenture 14-Jan-20 7.5612 27-Jan-23 536 Simple AAA/Stable
g e . CRISH.
INESH 3DATQMS Debenture 20-Jul-20 5.37 20-Jul-23 e 100 Simple AAA/Stable
INE916DATON3 | Debenture | 18-Aug-20 Coupon | 18- 55 Simple CRISHL
ur g Bonpd ) 99 P AAA/Stable
Gan 18-Aug- i CRISIL
INEST6DATQON Debenture 08-Sep-20 5.5 >3 500 Simple AAA/Stable
e 08-Sep- . CRISIL
INE916DA7QPB Debenture | 08-Sep-20 5.5 on 300 Simple AAA/Stable
) 28_Sep_ . CRISIL
INEQ16DATQQB Debenture 28-5ep-20 5.15 29 450 Simple AAA/Stable
. CRISIL
INEQ16DATQR4 Debenture 12-0Oct-20 55 12-0ct-23 600 Simple AAA/Stable
] y 20-Dec- . CRIS”_
INE916DATQS2 Debenture 23-Dec-20 5 23 550 Simple AAA/Stable
- _ - 05_Aug_ . CRISIL
INES16DATQTO Debenture 18-Feb-21 5.2264 95 300 Simple AAA/Stable
z DATQVE Debenture 01-Mar-21 C%Snzm 19-Jan-24 85 Simple CRISIL
fﬁm Bonpds P AAA/Stable
ff/{&g’?’ INEBIBORT QWA Debenture 01-Mar-21 58 20-Feb- 100 Simple CRISIL
* i
Q 72\ 54 é isfkcom/mntiwinshare/Ratings/RatingList/RatingDocs/KotakMahindraPrimel.imited_Oclober 13, 2021_RR_279858.htmi 310
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24 AAA/Stable
15-Mar- ; CRISIL
INE®16DATQX2 Debenture 16-Mar-21 6 24 500 Simple AAA/Stable
A 19-May- . CRISIL
INEQ16DATQYOD Debenture 26-Apr-21 5.2459 23 170 Simple AAASIable
INES16DATQZT | Debenture | 26.pr21 | Copon | 20-Apr23 | 265 Simpl CRISIL
ure -Apr-; oupon -Apr- imple AAA/Stable
Bonds
. CRISIL
INE®16DATRASB Debenture 30-Apr-21 5.6634 19-Apr-24 200 Simple AAA/Stable
M. 20-May- : CRISIL
INES16DATRBS Debenture 25-May-21 h.65 o4 200 Simple AAA/Stable
. CRISIL
INE916DATRC4 Debenture 21-Jun-21 5.40 21-Jun-24 130 Simple AAA/Stable
INEGGDATRED | Debentwre | 23-uk21 | Goapon | 207N0V- 350 Simpl CRISIL
s oupo 23 imple AAA/Stable
Bonds
: CRISIL
INER1BDATRD2 Gebenture 23-Jul-21 570 19-Jul-24 255 Simple AAA/Stable
20-Sep- . CRISIL
INE918DATRF7 Debenture 22-Sep-21 540 24 525 Simple AAA/Stable
* CRISIL
NA Debenture NA NA NA 3928.8 NA AAASIable
Subordinated ] 23-Sep- CRISIL
INES16D08DS4 debt 04-Feb-08 10 o0 20 Complex AAA/SIable
Subordinated CRISIL
INES16D08DUD debt 06-Feb-08 10 13-Jan-23 20 Complex AAA/Stable
Subordinated CRISIL
INED16D08DVSE debt 17-Jan-08 10 13-Jan-23 5 Complex AAA/Stable
Subordinated : CRISIL
INE916D08DT2 debt 30-Jan-08 10 22-Jun-23 40 Complex AAA/Stable
Subordinated CRISIL
NA debt* NA NA NA 253.3 Complex AAA/Stable
Long-term
principal PN : :
INES16DA7Q1 protected | 06-Dec-9 | 72556 | OFDe° 50 cgnly | CRISILPPMLD
market- linked P
debentures
l.ong-term
principal 06-Dec- Highl CRISIL PP-MLD
INES1GDATQKD protected 06-Dec-19 7.6237 50 gy
market. linked 22 complex AAAr/Stable
debentures
Long-lterm
incipal .
INE916DA7QUB principa 23-Feb- Highty CRISIL PP-MLD
protected 23-Feb-21 5.4931 100
market- linked 23 complex AAAr/Slable
debentures
Long-term
principal : PP,
NA protected NA NA NA 31.8 C(';'r‘g":gx Cm&;@;gfy
market- linked p
debentures*
Nifty-linked Highly CRISIL PP-MLD
NA debentures* NA NA - NA 329.1 complex AAAr/Stable
Commercial 7.365
NA paper NA NA days 9000 Simple CRISIL A1+
programme
Commercial
paper 7-30 .
NA programme NA NA Days 6500 Simple CRISIL A1+
{ipo
financing)**
Long-ferm 04-Feb- CRISIL
NA loan NA NA 22 25 NA AAA/Stable
Cash credit :
and working CRISIL .
capital NA NA NA 3696 NA AAA/Stable
demand |loan
crisil.com/mnt/winshare/Ratings/RatingList/RatingDocs/KotakMahindraPrimelimited_Oclober 13, 2021_RR_279858.html 4110
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NA Proposed NA NA NA 3404 NA - CRISIL
long-term bank AAA/Stable
loan facility®

Proposed

short-term
NA bank loan NA NA NA 2875 NA CRISIL A1+

facility™*

*Yet to be issued

**Assigned for application on proprietary account and is over ahd above Rs 8,000 crore commercial papear programme
Mnterchangeable with shortf-term bank facilities

Minterchangeable with long-term bank facilities

Annexure - Details of Rating Withdrawn

Name of Date of initial Coupon . Issue size
ISIN instrument allotment rate (%) Maturity date {Rs.Crore) Complexity Level
Zero
INE916DATPO3 Debenture 20-Feb-18 Coupon 27-May-21 940 Simple
Bonds
Zero
INEQ16DA7PRE Debenture 18-Jun-18 Coupon 06-Jui-21 617.4 Simple
Bonds
‘ Zero
INES16DA7PUD Debenture 10-Jul-18 Coupon 27-Aug-21 60 Simple
Bonds :
INEB16DATPZ9 Debenture 16-Aug-18 8.75 2B8-Sep-21 414 Simple
INES16DATQBB Debenture 29-Mar-19 8.4295 28-Jun-21 610 Simple
INEoteDosDNs | Subordinated 1 g.0ct-07 11.1 22-Jun-21 18.6  Complex
INE916D0BDO3 S”b‘ggli;;ated 16-0ct-07 11.1 30-Jun-21 12 Complex
INE916D0sDPD | Subordinated 1 44_oct.07 11.1 30-Jun-21 5 Complex
INES16D08DQ8 S“b%’gg;ated 09-Oct-07 1.1 23-Sep-21 50 Complex
INEgteD0BDRe | Subordinated | 450007 11.1 28-Sep-21 40 Complex
Annexure - Ratirg History for last 3 Years e st e o
{nstrument g Type go*xmiltng Rating Date Ratlng Date Rating Date Ratmg ‘} Date Ratlng |  Rating
e  emiel | | cRISIL CRJSI’L TV emisie ¢ 4 cRisL | cRisk
Fund Based y At A+ A+ XY Al+! Al
Facililoe LYSTy 100000 & copey 208200 ooy B0 cpigy 1012190 gy 8 Y1218 cpigiL CRISIL
o B AANSlable || || AAA/SIable | | AAA/Sfable ) AbAStable | | MA/Stable | AAA/SIable
| CARISIL CRISHL crRISL & ¢ cmRsLL |
11 Iy Af+/ A+ CRISIL
- 030621 cpig | MOTZ0 L gy [ 080419 cpigy 126018 Saig Al
) 0l aanistable AAMStalol | I AMAISHble | [ AAMfStEn|
i CRISH ! CEISIL cRSIL 1, '
Al - 141
j - - 28-02-20 CRISIL 08-01-19 CRISIL 03-07-18
. g g AAAStabley b AAASHable;
[ S o
A+
- - 1802200 crigi - 26-02184  cojan
‘ } b .} AAAfStable T | AAAISIable
N CRISIL
[y
- - - - 018 L CRisIL -
e AAASlEbley
‘‘‘‘‘‘ e
At+/
- - - - 1018 CRisIL -
S S b Lo hasSEdler
50000 Ciﬁ'L 27-00-21 Cﬁﬁ"—ﬂ 18-14-20 ..CEEIL 504-1;-19% C§§S+|L” 11-12-18 ‘Cﬁ'ﬁ“- | CEE“—
e oy Lo i bl S R
§ - , 03-06-21 A1t 14-07-20 me | 95 i Atr 26-0?-1:3E N -
7 T ool CRISIL | oo 140l CRISH | " CcRiSL |
N R D R i YT il BN
B - Po- [ 18-02-20 | ‘"mér'?lSl'Lm | 260218
§ 4 i i i
E%l?gomlmnb’wmshareIRatlngisatInngsURatmgDocsIKotakMahlndraPrlmelelted Ocloher13 2021_RR_279858.htmi 510
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- 03-D8-211} CRISIL } 14-07-20% CRISIL § 05.04-18% CRISIL ! 26-07-18 ] CRISIL -
| PPMLD PPMLD PPMLD PPAMLD
i AAAT AAAT AAA T AAA T :
T S B JfReble G dfede oo LSSk L able N
l CRISIL CRISIL CRISIL
PPMLD PPMLD PPMLD
z - 280220y oo pos0t-19y TLECT D03-07-18[ TN -
Uil D WL ocl T SRR WL 00 | IO
T
PPMLD
- - § 16-02-20 AAA e - - -
I S T W0 T
Al amounts are in Rs.Cr. o T
Annexure - Details of Bank Lenders & Facilities
Facility Amount {Rs.Crore} Rating
Cash Credit & Working Capital Demand Loan 775 CRISIL AAA/Stable
Cash Credit & Working Capital Demand Loan ) 100 CRISIL AAA/Stable
Cash Credit & Working Capital Demand Loan 400 CRISIL. AAA/Stable
Cash Credit & Working Capital Demand Loan 200 CRISIL AAA/Stable
Cash Credit & Working Capital Demand Loan 450 CRISIL AAA/Stable
Cash Credit & Working Capital Demand Loan 25 CRISIL AAAIStable
Cash Credit & Working Capital Demand Loan 1646 CRISIL AAA/Stable
Long Term Loan 25 CRISIL AAA/Stable
Proposed Long Term Bank Loan Facility* 3404 CRISIL AAAiStable
Proposed Short Term Bank Loan Facility*4 2975 CRISIL A1+
AMnterchangeable with short term bank facilities
Minterchangeable with long ferm banic facilities
Criteria Details
RISILs Bank Loan Ratings - process, scale and default recognition
Rating Criteria for.Finance Companies .
RISILs Criteria for rating short term debt : f
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Note for Media:

This rafing rationafe Is transmitted to you for the sole purpose of dissemination through your newspaper / magazine / agency, The rating rationale may be
used by you in full or in part without changing the meaning or context therecf but with due credil to CRISIL Ralings. However, CRISIL Ratings alone has
the sole right of distribution {(whetier directly or indirectly) of its rationales for cansideralion or otherwise through any media including websites, portals ete,

About CRISIL Ratings Limited (A subsidiary of CRISIL Limited)

CRISIL Ratings pionesred the concept of credit rating in India in 1987. 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, sueh as, bank loans,
certificates of deposi, commercial paper, non-convertible / convertible / parlially convertible bonds and debentures, perpetual
bonds, hank 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 rating municipal bonds, paitially guaranteed instruments and
infrastructure investment tfrusts {InviTs).

CRISIL Ratings Limited ("CRISIL Ratings") is a wholly-owned subsidiary of GRISIL Limited {"CRISIL"). CRISIL. Ratings Limited is
registerad in India as a credit rating agency with the Securities and Exchange Board of India ("SEBI").

Far more information, visit www.crisiiratings.com

About CRISIL Limited

CRISIL is a globaf analytical company providing ratings, research, and risk and policy advisory services. We are India's leading
ralings 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 | YOUTURBE | FACEROQK

CRISIL PRIVACY NOTIGE

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 information from CRISIL.For further information on CRISILS privacy policy please visit www.crlsll.com,

DISCLAIMER

This disclaimer forms part of and applies to each credit rating report and/or credit rating rationale (each a "Report”) thal is provided by CRISIL Ralings Limiled
theseinatter refermed to as "CRISIL Ralings”) . For the avoidance of doubl, the term "Report” includes the infarmation, ralings and other content forming pail of the
Report, The Report is intended for the jurisdiclion of India only. This Report does not conslilute an offer of services. Without limiling the generality of the foregoing,
nothing in the Report iz o he construed as CRISIL Ralings providing or infending to provide any sarvices in jurisdiclions where GRISIL Ralings does not have tha
necessaty licenses andfor registration 1o carry out its business activities referred to ahove, Access or use of this Repor does not create a clisnt redationship balween
CRISHK. Ratings and {he usesn

We are not aware thal any uses iniends fo rely on the Reporl or of ihe manner in which a user intends to use he Reporl. In preparing our Report we have nol laken
inte consideration the objectives or pariicular needs of any parlicular uses. It is made abundanily clear {hat the Reparl is nof intended to and does not conslilute an
Investmenl advice. The Report {s not an offer to sell or an offer to purchase or subscrbe for any investment in any securities, instruments, facifities or solicitation of
any kind or otherwise enter inlo any deal or transaction wilh the enlity to which the Report perlains, The Repor should not be the sole or primary basis for any
investmen! declsion witlin the meaning of any law or regulalion (including the laws and regulations appficable in the US).

Ralings from CRISIL Ratings are : lalements of epinion as of the date hey are expressed and not statements of fact or recommendations to purchase, hold, or self
any securilies / instruments or lo 1 ake any investmenl decistans. Any oplnions expressed here are in good failh, are stibject lo change withoul nolice, and are only
currend as of he slaled dale of thei® issue, CRISH. Ratings assurses ro obligation 1o update iis opinions following publicalion in any form or format allbough CRISIL
Ralings may disserinale #s opinions and analysis. Raling by CRISIL Ratings conlaied in the Report is nof a substiute far the skill, judgment and experdence of he
user, its managemenl, employees, advisors andfor clienls when making investment or olber business decisions. The recipients of (he Report should rely on thelr own
judgment and lake thelr awn prefessional adviee before acling on the Report I any way, CRISIL Ratings or iis associales may have olher commercial lransactions
wilh the company/endily.

Neilher CRISHL Ratings nor its affiliates, ihird party providers, as well as their direclors, officers, shareholders, emplovees or agents (collectively, "CRISIL Ratings
Parties”} (uaraniee the accuracy, compleleness or adequacy of the Repert, and no CRISIE Ratings Party shall have any $abiliy for any errors, omissions, or
interruptions therein, regardless of the cause, or for he results oblaired 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 CRISI. Ralings Party be ligble to any party for any direct, indirecl, incidenlal, exempiary,
compensalory, punitive, special or consequential damages, cosis, expanses, legal fees, or losses {incfuding, withoul limitation, lost income or lost prolits and
apportunlly cosls) in conneclion wilh any use af any par of the Repart even if advised of the possibility of such damages,

CRISIL Ralings may recelve compensation for its ralings and certain credil-relaled analyses, normally from Issuers er undenvriters of he instruments, facilities,
securitles o from obfigors. CRISIL Rating's public ratings and analysis as are required lo be disclosed under the requlations of the Securilies and Exchange Board of
India (and other appiicable regulations, if any) are made available on its web siles, www.crisil.com (free of charge). Reporls wilh more dedail and additional
information may be avallable for subscriplion al a fee - more defails about rafings by CRISH. Ratings are available here: v crisilratings.com,

CRISIL Ratings and ils affiliates do not act as a fiduciary. While CRISIL Ralings has oblained information from spurcas It believes te be reliable, CRISIL Ratings does
not perform an audil and underlakes ro duty of due diligence or independent verification of any information it receives and / or relies in ifs Reports, CRISIL Ralings
has established policies and procedures to maintain the confideniiality of cerain non-public information received in conneclion wilh each analytical pracess. CRISIL
Ralings has in place a ralings code of conduet and policies for analylical firewalls and for managing conffict of inferest. For details please refer to:
http:fwwwe.crisil.comfratings/highlightedpalicy.htmt

clitedia by CRISIL Ralings are generally available wilhaut charge fo the public on the CRISIL Ralings puitlic web side, www.erdsi.com. For latest ratliyg
Gnpn eny instrument of any company raled by GRISIL Ratings you may contaci CRISIL RATING DESK at CRISILratingdesk@crisil.com, o ai (0081) 1800

. ( Y 'd not be reproduced or redislributsd to any other person o in any form withoul a prier viritten consent of CRISIL Ralings.
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Alé rights reserved @ CRISIL Ratings Limiled. CRISIL Ralings timiled I5 2 whelly owned subsidiary of CRISIL Limited.

CRISIL Ralings uses 1he prefix ‘PP-MLD’ for the ralings of psincipal-prolected markel-linked debentutes (PPMLO) wilh effect from November 1, 2044 o comply with

the SEB} circular, "Guidelines for fssue and Listing of Structured Products/Market Linked Debenlures”, The revision in raling symbols for PPMLDs should not be

consleued as a change in the raling of lhe subject instrument, For defails on CRISIL Ratiings’ use of 'PP-MLD' please refer lo the notes lo Rating scale for Debt
Instrements and Siructured Finance Instruments at the following link; www.crisi.com/ratings/credit-raling-scale.himl
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Ratings - CRISIL.

CONFIDENTIAL
RIL/KOTMAHP/279858/NCD/1021/19628/791423536 An 8&P tlobal Campany
October 13, 2021

Mr. Vyomesh Kapasi

Chief Executive OffIcer

Kotak Malindra Prime Limited

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

Dear Mr. Vyomesh Kapasi,

Re: Review of CRISIL Rating en the Non Convertible Debentnres Aggregating Rs.13378.5 Crore of Kotak
Malindra Prime Limiled ) :

All rarings assigued by CRISIL Ratings are kept under continuons surveiliance aud review.

CRISIL: Ratings has, afier due consideration, reaffinmed the CRISIL AAA/Stable (pronounced as CRISIL tiiple A rating
with Stable ontlook) rating (o the- captioned Debt iustriument, Instruments with this fafing are considered 10 have the highest
degree of safety regarding timely serviciug of financial obligations, Such instruments catry lowest credit risk.

Tn the event of youwr company not makiug the issue within a period of 180 days from the above date, or in the event of any
change n the size or stiucture of your proposed issue, a fresh letter of revalidation from CRISIL Ratings will be necessary,

As per our Rating Agreement, CRISIL Ratings would disseminate the rating along with outlook throngh its publications and
other media, and keep the rating along wifh outlook under surveillance for the life of the instrument. CRISI, Ratings
reserves the right fo 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 circumatances which CRISIL Ratings believes may have an
impact on the rating.

As per SEBI circular (reference number: CIR/AIMD/DIEI/17/2013; dated October 22, 2013) on centralized database for
corporate bonds/debenfures, yon are required (o provide intemational securities identification number (ISIN; along with the
reference number and the date of the rating letter) of alt bond/debenture issuances made against this rating lefter to us, The
clrcular also requires you to share this information with us within 2 days after the allament af the ISIN. We reguest you to
mail us all (he necessary and relevant infonmation at debtissne®crisibcont. This will enalde CRISIL Ratings ro venfy and
confirm to the depositories, including NSDL aud CDSL, the ISIN details of debt rated by us, as required by SEBL Feel free
1o confac( us a1 debtissue@crisil.com for any cluification you may need,

Should you sequire any clarification, please feel free to get in tonch with us.

With warm regaxds,

Yows sincerely,

Aesha Mau Nivedita Shibn
Associate Director - CRISIL Ratings Associate Director - CRISIL Ratings

)

Digclaimer: A rating by CRIGIL Ratings reflects CRISIL Ratings’ eurrenf opinion on the Tkelhaod of fimely payment of the obligations under the rated insyument, and does not
ronstitute an audit of the rated entity by CRISIL Ratings. Our ralings are based on infermation provided by the issuer or ohainad by CRISH. Ratings from sources it considers
refiable. CHIGH. Ratings does not guarantee the compleleness or accurecy of the information on which the rating fs based. A rating by CRISIL HAatings is pot a
recommendation to buy ¢ sell er hold the rated instumeant; ft does not comment on the market price vr suitability for & particutar investor. CRIGIL Ratings has a practice of
keeping all its ralings under surveillance and ratings are revised as and when cicumstances so warrant, CRISH. Ratings is not regponsible for any enurs and especially states
that it hae ne financial liability whateoever to the subseribars 7 users / transmitiers / distributors of its ratings. CRISIL Ratings’ criteria are available without charge io the public
on the web site, www.crsil.com, CRISIL Ratings or its asseciates may have other commercial iransaciions with the companylentity. For the latest raling informiation on any
instrument of any company rated by CHISIL Rartings, pleass contact Customer Service Helpdask at CRIGH ralingdesk@crisif.com or ar 1800-267-1301.

o

CHISIL Ratinge Limitad
(A subsidiory of CRISIL Limited)
Corporate Idensiy Number: TH7 EOOMIETB19MLCIT6247

Registered Offfce: CRISHL Homse, Central Avenue, Himnandani Business Park, Powad, Mumsbai- 400 076. Phone: +91 72 3342 3000 { Pax: +91 22 4040 5800
www.cristratings.com
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Ratings -— CRISIL

CONFIDENTIAL ,
RLACOTMAHP/279858/NCD/1021/19627/90310393 An B8P Globat Gompany
Qciober 13, 2021

Mr. Vyomesh Kapast

Chief Execative Officer

Kotak Mahindra Prime Limited

Kotak Towers, 4th Floor, Building No. 21
Infinity Park, Off Westem Express Highway
Goregaon Mudrind Tink Read, Malad (East)
Muombad City - 100097

Dear Mr. Vyomesh Kapasi,

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

We refer to your requiest for a rating for the captioned Diebt instrunent.

CRISIL Ratings has, after due constderation, assigned a CRISIL AAA/Stable (pronounced as CRISIL triple A rating with
Stable outlook) rating to the captioned Debt instrmment. Instnuments with tiis rating are considered fo have the- highest
degree of safety regarding timely servicing of finaricial oblipations. Sncl: instnuments cairy lowest credit sisk.

Further, in view of your decision to accept the CRISIL Ratings, we request you to apprise us of the instrument details (in
the enclosed formar) as soon as it has been placed. In the event of your company not making the issue within a period of
180 days from the above date, or in the event of any change in the size or strienue of your proposed issue, a fresh letter of
revalidation from CRISTL Ratings will be necessary. ) ’

As per our Rating Agreement, CRISIL Ratings would disseninate the rating along with outlook through its publications and
other media, wnd keep the rating along with outlook under surveillance for the hfe of the instument. CRISIL Ratings
reserves the right fo withdraw, or revise the rating / onlook assigned fo ihe captioned instrument at any time, on the basis of
new mformation, or anavailability of information, or other circumstances whick CRISTL Ratings believes may have an
impact o the rafing,

As per SEBI circular (veference number: CIRAAMD/DF/17/2013; dated October 22, 2013) on centralized database for
corporate bonds/debentires, you are required fo provide international securities identification mmiber (ISIN: along with the
teference number and the date of the rating letter) of all bond/debennire tssuances made against this rating letier to us. The
circular also requires you to share this information with us within 2 days after the allonnent of the ISTN. We request you fo
mail us all the necessary and refevant information at debtissue@ecrisil.com. This will enable CRISIL. Ratings to verify and
confinm ta the depositories, including NSDL, and CDSL, the ISIN details of debt rated by us, as required by SEBT. Feel free
1o confact us ar debtissue®@crisil.com for any clarification you may need.

Shondd you require any clarification, please feel free fo get in touch with us.

With warm regards,

Yours sincerely,

Aesha Maqu Nivedia Shibn
Asgociate Director - CRISIL Ratings Associate Director - CRISIL Rafings

Disclalmer: A rating by CRIBI. Ratings rellzcts CHISIL Aaiings’ current opinion on the fkefficod of timely payment of the obligations under 1ha rated inslimmant, and does oL
eonslitute an avdi of the rated enity by CRISI. Hatings. O ratings are based on information provided by the issuer or obtained by CRISIL Ratings Irom sourcet k considera
rejiable. CRIGH. Ralngs does not guarames the complstensss or aceuracy of the infumation an which the rafing is based. A rating by CAISH. Raiings js mot a
recommendation o buy / sell or hold the rated insmument; it does not comment on e market price or suitabilily for & paricular investor. CHIGHL Rajings has a practice of
keaping all its TRUngs under surveiliance and ratifgs are ravised as and when circumsiances eo warrant. CAIGIL Ratings is no rasponsible for any armore and sspacially siales
that it has no financial fiabilily whatsoever to the subscribers / users / ransminters / distibutors of its rmtings. CRISIL Halings' criteria are availahle withou charga to the public
on the web site, www.crisil.com. CRISI. Ratings or it assaciates may have ofher commercial transactions with the company/entity. For the latest rating information on any
instrument of any company rated hy CRIGH. Ralings, pleaga coniact Customer Service Helpdesk at CRISL ratingdssh@crisil.com or ar 1800-267-1301.

CRISIL Hating o Limitad
(A subsidiory of CRISIL Einiited)
Carprsnte Idonticy Nunsber: U671 00ME0I9PLC3 15247

Repistered Office: CRISIE. House, Central Avenus, Hirenandani Ylusiness Pask, Powal, Mirmbai- 406 076. Phone: +91 22 39473 3000 § oo +91 22 4040 S8D0
www.crisilratings.com
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