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Shelf Disclosure Document issued in conformity with Securities and Exchange Board of India (Issue and
Listing of Debt Securities) Regulations, 2008 issued vide Circular No. LAD-NRO/GN/2008/13/127878 dated
June 6, 2008, as amended vide Circular No. LAD-NRO/GN/2012-13/19/5392 dated October 12, 2012 2012 and
private placement offer letter as per PAS-4 (Pursuant to section 42 of the Companies Act 2013 and rule 14(1)of
Companies (Prospectus and Allotment of Securities) Rules , 2014

Issued by Kotak Mahindra Investments Limited (The “Company” or the “Issuer”) of Secured, Redeemable,
Non-Convertible Debenture with a face value of Rs.10,00,000/~ each (Rupees Ten Lacs only) (The
“Debentures” or “NCDS™), for a total issue size of Rs.50,00,00,000 crore (Rupees Fifty Crore Only ) (The
“Issue™) on Private Placement basis.

GENERAL DISCLAIMER:

This Shelf Disclosure is neither a prospectus nor a statement in lieu of prospectus and does not constitute an
offer to the public generally to subscribe for or otherwise acquire the Debentures to be issued by Kotak
Mahindra Investments Limited (the “Issuer”). This Schedule is for the exclusive use of the institutions to whom
it is delivered and it should not be circulated or distributed to third parties. It cannot be acted upon by any
person other than to whom it has been specifically addressed. Multiple copies hereof given to the same entity
shall be deemed to be offered to the same person. No document in relation to the Issuer or this issue of
Debentures has been delivered for registration to any authority.,

Each series of Debentures offered pursuant to this Shelf Disclosure shall be subject to the terms and conditions
pertaining to the Debentures outlined hereunder as modified / supplemented by the terms of the respective term
sheets filed with the Stock Exchange in relation to such series and other documents in relation to such issuance.
The terms and conditions contained in this Shelf Disclosure shail be read in conjunction with the provisions {as
may be mutually agreed between the issuer and respective debenture holders from time to time) contained in the
respective Term Sheet(s), and in case of any repugnancy, inconsistency or where there is a conflict between the
terms and conditions as are stipulated in the respective Term Sheets on one hand, and the terms and conditions
in the Shelf Disclosure (and necessary addendums to the Shelf Disclosure) on the other, the provisions contained
in the Term Sheets shall prevail over and override the provisions of the Shelf Disclosure {and necessary
- addendums to the Shelf Disclosure) for ail intents and purposes. ‘

GENERAL RISK:

Investment in debt and debt related securities involve a degree of risk and investors should not invest any funds
in the debt instruments, unless they can afford to take the risks attached to such investments. For taking an
investment decision, investors must rely on their own examination of the Issuer and the Issue including the risks
involved. The Debentures have not been recommended or approved by Securities and Exchange Board of India
.(SEBI) nor does SEBI guarantee the accuracy or adequacy of this document.
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DEFINITIONS
A periodic statement detailing changes to the Schedule.
The Companies Act, 2013 as amended from time to time.
Debenture means Redeemable, Non-Convertible Debentures.
The holders of the Debentures issued by the Company from time to time,
National Securities Depository Limited. (N SDL)} and/or Central Depository Services
Limijted (CDSL).
Private Placement of Non-Convertible Debentures of the face value of Rs,
10,00,000/- (Rupees Ten Lakhs Only) each, to be issued in one or more tranches,
aggregating to Rs.50,00,00,000/- {Rupees Fifty Crore Only ).

Kotak Mahindra Investments Limited, a public limited company incorporated
under the Companies Act.

Registered Office of the Company at 27 BKC, C 27, G Block, Bandra Kurla
Complex, Bandra(E), Mumbai-400051.

Securities and Exchange Board of India constituted under The Securities and
Exchange Board of India Act, 1997 (as amended from time to time).

Share Capital means equity share capital of the Company and include preference
share capital issued/to be issued by the Company.

This Schedule through which the Debentures are being offered for private placement.
Bombay Stock Exchange Limited,

The Term Sheet relating to each issue and allotment of Debentures pursuant to this
Schedule from time to time, which shall contain the detailed terms and conditions of
the issue of such Debentures.

Trustees for the debenture holders

ABBREVIATIONS USED
Asset Finance Company
Bombay Stock Exchange Limited
Bank Loan
Cash Credit
Central Depository Services Limited
Credit Rating Information Services of India Limited
Depository Participant ‘
Depository Participant Identity Number
Ford Credit International Inc, USA
Financial Institutions
Foreign Institutional Investors
Financial Year
Gross Domestic Product
Information and Credit Rating Agency of India Limited
Generally Accepted Accountin g Principles in India
Insurance Regulatory Development Authority of India
Kotak Mahindra Investments Limited
Kotak Mahindra Bank Limited
Know Your Customer
Multi Utility Vehicle
Net Asset Value
Non-Banking Financial Company
Non-Convertible Debentiees andfor Subordinated Debt Bonds in the nature of
Promissory Note(s) and/or Debenture(s) (‘Bonds’) (Tier IT capital)
Non-Performing Assets
Non Resident Indian(s)
National Securities Depository Limited
National Stock Exchange of India Limited
Overseas Corporate Body
Reserve Bank of India
Real Time Gross Settlements
Securities and Exchange Board of India
Working Capital Demand Loan
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Cautionary Note

the Debentures and should possess the appropriate resources to analyze such investment and the suitability of

This Schedule is made available to potential investors on the strict understanding that it is confidential.
Recipients shall not be entitled to use any of the information otherwise than for the purpose of deciding whether
Or not to invest in the Debentures,

an invitation to subscribe to the Debentures in any jurisdiction to any person to whom it is unlawful to make
such offer or invitation in such Jurisdiction. Persons into whose possession this Schedule comes are required by
the Issuer to inform them about and observe any such restrictions. The sale or transfer of these Debentures |
outside India may require regulatory approvals in India, including without limitation, the approval of the RBI.
RISK FACTORS

Internal Risk Factors

1. Operational and System Risk

network security.
2. Coantingent liabilities of the Company as on March 31, 2017
Contingent Liability in respect of demands from Income Tax anthorities is Rs. 3,53,804.
External Risk Factors
1. Market Risk (Product Demand)
The Company also loans against marketable securities, commercial real estate and corporate loans. The
overall demand for the Company’s products is linked to macro-economic parameters like GDP growth,
stock market activity levels and overall demand for credit. Any adverse movement in these factors will have
an adverse impact on the business of the Company. The performance may also be affected by political /

economic developments and natural disasters like earthquake, flood, drought, etc. These factors may affect
the finance industry as well as the recovery of dues from the customers..

4/5,
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2. Market Risk (Competition)

The Company operates in a highly competitive environment resulting in a pressure on the spreads eamned by
the Company.

3. Credit Risk

Being a financial intermediary, the Company faces credit risk of default by the customers,

4. Interest rate / Liquidity Risk

The economic value of the Company’s assets and liabilities are affected by variations in market interest rate.
Further, the liquidity risk is the potential inability of the Company to meet its liabilities as they become due.

S. Legal and Statutory Risk

The Company is regulated by RBI and is required to comply with statutory enactment’s including the
Companies Act, The RBI Act, 1934 and the regulations, guidelines and prudential norms issued by RBI
thereunder, SEB] guidelines, as applicable, and other applicable laws and regulations.

6. Litigations
There are no Litigations against the Company or the Company’s Directors,

7. Change in Management Personnel

Turnover of key Mmanagement personnel and impact on day to day working of the Company,
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SECTION A: ISSUER INFORMATION

a. NAME AND ADRESS OF THE FOLLOWING:
i NAME AND ADDRESS OF THE REGISTERED OFFICE:

Kotak Mahindra Investments Limited

(Formerly known as Hamko Financial Services Limited)
27BKC,C27,G Block,

Bandra Kurla Complex, Bandra(East),

Mumbai-400051.

Website : www.kmil.co.in

ii. NAME AND ADDRESS OF THE MUMBAI OFFICE:
Kotak Mahindra Investments Limited,
3rd Floor 12BKC ,C-12 G Block
Bandra Kurla Complex ,
Bandra East, Mumbai -40005] .

ili.  COMPLIANCE OFFICER:

Mr. Jignesh Dave

3rd Floor 12BKC ,C -12 G Block

Bandra Kuria Complex ,

Bandra East, Mumbai -400051.

Tel. No. +91 9820990092, Fax No. 022-62185307
Email id: j ignesh.dave@kotak.com

Investor Grievance Email id : Jignesh.dave@kotak.com

iv.  HEAD ACCOUNTS:

Mr. Pankaj Gupta |
v. ARRANGER:

As mentioned in the applicable Term Sheet of the investor.
vi.  DEBENTURE TRUSTEES:

IDBI Trusteeship Services Ltd
Asian Building, Ground Floor,
17, R. Kamani Marg,

Ballard Estate,
Mumbai-400001

vii.  REGISTRAR TO THE ISSUE:

Link Intime India Private Limited.

C — 13, Pannalal Silk Mills compound,

L.B.S. Marg, Bhandup (W),

Mumbai — 400 078

Tel. No. 022-2596 3838, Fax No. 022-2594 6979,
website: www.linkintime.co.in

Email: isrl@intimespectrum.com
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Vi,  CREDIT RATING AGENCIES:

a. CRISIL Limited.
CRISIL House,
Central Avenue,
Hiranandani Business Park,
Powai, Mumbai - 4060 076

ix.  AUDITORS:

M/s V. C. Shah and Co.
Chartered Accountants
(Registration No.10981 8W)
(Refer Note f (i) below)

b. BRIEF SUMMARY OF THE BUSINESS/ ACTIVITIES AND LINE OF BUSINESS:
i, OVERVIEW:

The Company was incorporated under the name of Hamko Financial Services Limited (HFSL)
on 5th July, 1988 and it obtained the certificate of Commencement of Business on 13th July,
1988. The erstwhile Kotak Mahindra Investments Limited was merged with HFSL with effect
from 7th January, 2002 in terms of the scheme of amalgamation under Sections 391-394 of the
Companies Act, 1956. On 30th March, 2002, Komaf Securities (a company with uniimited
liability) was amalgamated with HFSL. Subsequently, the name was changed from Hamko
Financial Services Limited to Kotak Mahindra Investments Limited (KMIL) on 7th October,
2002.

The Company has leveraged on the Kotak Group expertise and offers loans against marketable
securities, commercial real estate and corporate loans.

i. CORPORATE STRUCTURE:

|

[
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iii. KEY OPERATIONAL AND FINANCIAL PARAMETERS FOR THE LAST THREE

AUDITED YEARS:
Rs. in Lacs
Parameters As at March 31, As at March 31, As at March 31,
2017 (Audited) 2016 (Audited) 2015 (Audited)

Net Worth 103,754.69 84.111.80 61,721.70
Total Debt 659,858.57 | 442,021.09 294,829.08
Of which ~ Non Current Maturities of

Long Term Borrowing 121,753.38 53,650.93 61,244.98

- Short Term Borrowing 428,792.99 282,109.86 180,632.62
Lfﬁ;ﬁ;ﬁggﬁﬁ;‘; 109.312.20 106,260.30  52,951.48
Net Fixed Assets 147.90 169.14 102.84
Non- Current Assets 231,009.23 150,389.33 104,163.10
Cash and Cash Equivalents 31,814.51 32,557.88 15,621.59
Current Investments 44,012.56 22,814.75 12,868.11
Non-Current Investments 22,901.66 29,345.62 12,456.20
Current Assets (incl Loans & Adv) 543,277.07 385,393.10 258,519.27
Non-Current Assets (incl Loans & 232.171.33 151.276.79 104,760.15
Adv and DTA) e

Current Liabilities 547,625.92 396,967.87 239,138.68
Non-Current Liabilities 124,067.78 55,590.20 62,419.80
Assets Under Management 700,367.95 479,648.12 327,169.48
Off Balance Sheet Assets - -
Interest Income 72,046.60 57.283.66 35,370.94
Interest Expense 41,404.62 32,406.92 19,134.68
Provisioning & Write-offs 1,226.65 645.56 447.64
Profit Before Tax 29,011.18 23,590.11 15.820.39
PAT ‘ 19,642.89 15,390.10 10,634.67
Gross NPA(%) 0.12% _ 0.08% 0.23%
Net NPA(%) . 0.07% 0.05% 0.13%
Tier I Capital Adequacy Ratio (%) 13.83% 16.90% 18.07%
Tier II Capital Adequacy Ratio (%) 3.01% 1.30% 0.25%

DEBT EQUITY RATIO PRIOR TO AND AFTER ISSUE:

The debt equity ratio as on March 31, 2017 is 6.36:1; The debt equity ratio is expected to be 6.5:1 by
June 2017,

iv. PROJECT COST AND MEANS OF FINANCING:
Not Applicable

¢. BRIEF HISTORY OF THE ISSUER SINCE ITS INCORPORATION AND DETAILS OF
ACTIVITIES

BRIEF HISTORY OF THE COMPANY

%@/
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The Company was incorporated under the name of Hamko Financial Services Limited (HFSL) on 5th
July, 1.988 and it obtained the certificate of Commencement of Business on 13th July, 1988. The

HFSL. Subsequently, the name was changed from Hamko Financial Services Limited to Kotak
Mahindra Investments Limited (KMIL) on 7th October, 2002.

The current shareholding composition is as follows:
Kotak Mahindra Bank Limited and its nominees (100 %)

DETAILS OF ACTIVITIES

coupled with tight control on credit quality and effective risk management. The operating team of the Company
is confident of maintaining the growth momentum along with superior quality of loan portfolio.

DETAILS OF BRANCHES / OFFICES

Sr.No. Branch / Office Address City State

Kotak Mahindra Investments Limited.3rd Floor 12BKC ,
C -12 G Block Bandra Kurla Complex ,

Bandra East, Mumbai -400051.

1 Mumbai Maharashtra

8th Floor, Kotak Infinity, Infinity IT Park, General A.K Vaidya
Road, Off Western Express Highway, Malad(East), Mumbai-
2 400057 Mumbai Maharashtra

Apeejay House, 7th Floor, Block "C", 15, Park Street, Kolkata
3 — 700016 Kolkata West Bengal

2nd Floor W, 6-3-1109/1, Jewel Pawani Tower, Raj Bhavan
4 Road, Somajiguda, Hyderabad - 500082 Hyderabad Andhra Pradesh

4th Floor, Shop No. 1 to 26, Siddhi Vinayak Complex,

5 Shivranjani Char Rasta, Sateliite, Ahmedabad : 380 009, Ahmedabad Gujarat

6 10th Floor, Capitale, Anna Salai, Chennai : 600 018 Chennai Tamil Nadu

Kotak Aerocity, 2nd Floor, Asset No 9, IBIS Commercial
7 Block, Hospitality District, Near IGI Alrport, Delhi 110037 New Delhi New Delhi

4th floor, Nyati Unitree facility, Samrat Ashok Road (Nagar
8 Road), Yerwada, Pune 411006 Pune Maharashtra

lj ING House, 5th Fioor, # 22, MG Road, Bangalore 560001 Bangalore Karnataka
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i. SHARE CAPITAL OF THE COMPANY AS ON MARCH 3 1,2017:

Share Capital Rs.
Authorized Share Capital 70,00,00,000.00
Issued, Subscribed and Paid-up Share Capital 35,16,80,330.00

Size of present issue: Nil
i.. CAPITAL STRUCTURE AS ON MARCH 31,2017 AND FOR THE LAST FIVE YEARS:

Quarter End/
Year End Date of Allotment Rs. Particulars
31.03.2017 No change 51680330
30.09.2016 No change 51680330
31.03.2016 No change 51680330
31.12.2015 No change 51680330
30.09.2015 No change 51680330
526316 shares issued at issue price of
30.06.2015 27.06.2015 51680330 Rs.1330/- per share at premium of
Rs.1320/- per share
31.03.2015 No change 46417170
681601 shares issued at issue price of
30.06.2014 14.06.2014 46417170 | Rs.1100/- per share at premium of Rs.
1090/- per share
31.03.2014 No change 39601160
: 500000 shares issued at issue price of
31.12.2013 22.11.2013 39601160 | Rs.1000/- per share at premium of Rs,
990/- per share
409836 shares issued at issue price of
30.06.2013 08.05.2013 34601160 Rs.976/- per share at premium of Rs.
966/- per share
31.03.2013 No change 30502800
31.03.2012 No change 30502800
31.03.2011 No change 30502800

fii. EQUITY SHARE CAPITAL HISTORY OF THE COMPANY AS ON MARCH 3 1, 2017:

Consid Cumulative
eration
{Cash,
other Equity Equity
Quarter No of Face Issue than No of Share Share
End/ Year Pate of Equity Value | Price cash Nature of equity Capital Premium
End Allotment Shares ) @] etc) Allotment shares " () Remark:
0.09.1988 06.07.1988 70 10 10 Cash | Subscribers to the 70 700
Memorandum &
Articles of
Association
[.03.1991 15.02.1991 100 10 10 Cash | Rights issue to 170, 1700
Kotak Mahindra .
Finance Ltd.
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30.06.1997 05.04.1997 | 23500000 10 10 Cash | Rights issue to 25001700 25001700
Kotak Mahindra
Finance Ltd.

31.03.2002 08.01.2002 550110 10 Allotted to Kotak 3050280 30502800
Mahindra Finance
Ltd. & its
nominees,
pursuant to
Scheme of
Amalgamation

31.03.2002 26.03.2002 | 24402240 10 Bonus issue to 27452520 274525200
Kotak Mahindra
Finance Ltd. & its
nominees

30.09.2002 06.08.2002 | 3050280 10 Issued to Kotak 3050280, 30502800
Mahindra Finance
Ltd. & its
nominees
pursuant to
reduction in
capital

30.06.2013 08.05.2013 409836 10| 976 Cash | Rights Issue to 3460116 34601160 395901576
Kotak Mahindra
Bank Ltd.

31.12.2013 22.11.2013 500600 10 | 1000 Cash | Rights Issue to 3960116 39601160 495000000
Kotak Mzhindra
Bank Ltd.

30.06.2014 14,06.2014 681601 10 | 1100 Cash | Rights Issue to 46417170 46417170 742945050
Kotak Mahindra
Bank Ltd.

30.06.2015 27.06.2015 526316 10 | 1320 Cash | Rights Issue to 51680331 51680330 694737120
Kotak Mahindra
Bank Ltd.

iv.DETAILS OF ACQUISITION OR AMALGAMATION IN THE LAST 1 YEAR:
None

v. DETAILS OF ANY REQRGANIZATION OR RECONSTRUCTION IN THE LAST 1YEAR:
None

d. DETAILS OF THE SHAREHOLDING OF THE COMPANY AS ON MARCH 31, 2017:

i. SHAREHOLDING PATTERN OF THE COMPANY AS ON MARCH 31, 2017
8r. No. | Particulars Total No of No of Sharesin | Total Shareholding as
Equity Shares | demat form % of total no of
equity shares
1 Kotak Mahindra Bank
Limited ( along with 51,68,033 - 100
KMBL nominees)

%&
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OF EQUITY SHARES OF THE COMPANY ASON

Sr. | Name of the Shareholders Total No of No of Total Shareholding as —[
No. Equity Shares | Shares in % of total no of equity
demat form | shares
Ll Kotak Mahindra Bank -
Limited ( along with 51,68,033 100
KMBL nominees)

e. DETAILS REGARDING THE DIRECTORS OF THE COMPANY:

i DETAILS OF CURRENT DIRECTORS OF THE COMPANY:
Name Designation [DIN Date of }Address Director of Details of other directorship 7
Birth the :
Company
sitice
Mr. Uday Kotak [Chairman 00007467 [15/3/1959 |62, NCPA |1/ 10/2013 Kotak Mahindra Bank Limited
|Apartments,
Dorabjee Tata Kotak Securities Limited
Marg,
Nariman Kotak Mahindra Asset
Point, Management Company Limited
Mumbai —
400 021.
Kotak Mahindra Capital
Company Limited
Kotak Mahindra ©1d Mutual Life
Insurance Limited
Kotak Mahindra Prime Limited
‘The Mahindra United World
College of India —Governing
member {(section 25 company)
Indian Council for research on
International Economic
Relations-Member Board of
Governors
National Institute of securities
Markets- Member Board of
Governors '
The Anglo Scottish Eductaion
Society (Cathedral & John
Connon School} - Member
Board of Governors
-
Mr. Dipak Gupta |Director 00004771 [13/2/1961 [Flat No. 32, 12/3/2000 Kotak Mahindra Bank Limited
A-wing, .
&

v
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ebt Securities) Regufation, 2008 and
Section 420f The Companjes Act 2013

Tanna Kotak Mahindra Old Mutual Life
Residency, Insurance Limited
392, Veer
Savarkar Kotak Mahindra Capital
Marg, Opp. Company Limited
Siddivinayak
Temple, Kotak Investment Advisors
Mumbai - Limited
400025
Kotak Mahindra (UK) Limited
Kotak Mahindra Inc.
Kotak Infrastructure Debt Fund
Limited (Formerly known as
Kotak Forex Brokerage
Limited)
Mr, K.V, 8. Director 00031794 31/32, 21/4/2014 Kotak Mahindra Capital
Manian Solitaire, Company Limited
Central
Avenue Kotak Securities Limited
Road,
Santacruz Kotak Infrastructure Debt Fund
West), Limited (Formerly known as
Mumbai — Kotak Forex Brokerage
00054 Limited)
Mr. Paritosh Managing (07656300 'Vervian, 09/12/2016
Kashyap Director A/2202,
Mahindra
Eminente, S
"V Road
[Near Patkar
College,
Goregaon
(West)
Mumbai -
400062
Mr. Director 00017605 C-10, Kotak Mahindra Prime Limited
Chandrashekhar Dattaguru co- 30/3/2015
Sathe op Housing Kotak Mahindra Trustee
Society, Company Limited
Deonar
Village Road, Kotak Mahindra Trusteeship
Deonar, Services Limited
Mumbai -400
088 Infinitum Productions Private

Limited

Padmini Khare Director 00296388

Kaicker

Crest, 42,
Peddar Road,
Mumbai-
400026

107 Cumbala 17/08/2015

Divgi Warner Private Limited
Tata Cleantech Capital Limited

Maharashtra Natural Gas Limited

TAL Manufacturing Solutions
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Sheif Disclosure Docyment Disclosure as Per Schedule | Of SEBI (Issue and Listing Of Debit Securities) Regulation, 2008 and
{Amendment) Regulations, 2012 and Private Placement Offer Letter as Per PAS-4 (Pursuant To Section 42of The Companies Act 2013
and Rule 14{1)Of Companies (Prospectus And Allotment Of Securities ) Rules, 2014

Limited

-* Rallis India Limited

B. K. Khare & Co. Chartered
Accountants (Managing
Partner)

M&M ESOP Trust — Member

Kashinath Charitable Trust —
Member

-

Adyatmik Pratishtan - Member

ii. DETAILS OF CHANGE IN DIRECTORS SINCE LAST THREE YEARS:
‘Name Designation| DIN Date of Appointment/ Director of the Remark
Resignation Company since (in case of
resignation)
Mr. Uday Kotak Director  |00007467 1/10/2013
Mr. Dipak Gupta Director  [00004771 2/3/2000
Ms. Shanti Director  [00004889 21/4/2014 - 1/10/2013
Ekambaram
Ms. Shanti Director |00004889 17/08/2015 30/03/2015
Bkambaram
Mr. Arvind Director (02630873 30/3/2015 1/10/2013
Kathpalia
Mr. Arvind Director 02630873 09/12/2016 17/08/2015
Kathpalia
Mr. C. Jayaram Director |00012214 1/10/2013 14/11/2005
Mr. Jaimin Bhatt Director  |00003657 1/10/2013 23/12/2002
Mr. Narayan 8. Director 00007404 1/10/2013 09/64/2010
A,
Mr. Sachin Director  [06373077 1/10/2013 05/09/2012
Samant
Mr. Jaideep Director 02234625 30/3/2015 18/6/2008
Hansraj '
Mr. K.V.S. ‘Director |00031794 21/4/2014
Manian
Mr. Director |00017605 30/3/2015
Chandrashekhar
Sathe
Mr. Srikar Director |01880087 17/08/2015 30/3/2015
Baljekar
Ms. Padmini Director 00296388 17/08/2015
Khare Kaicker
Mr. Paritosh Additional {07636300 09/12/2016
Kashyap Director |
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Kotak Mahindra Investments Limited For Private Circulation Oonly

Shelf Disclosure Doc_ument Disclosure as Per Schedule | Of SEBI (Issue and Listing Of Debt Securities) Reguiation, 2008 and
{Amendment) Regulations, 2012 and Private Placement Offer Letter as Per PAS-4 (Pursuant To Section 420f The Companies Act 2013
and Rule 14(1)0f Companies {(Prospectus And Alfotment Of Securities } Rules, 2014

f. DETAILS REGARDING THE AUDITORS OF THE COMPANY:

i DETAILS OF THE AUDITORS OF THE COMPANY:

Name | Address | Auditor Since |

V. C. Shah and Co. .. Since the
Chartered Accountants Rajgir Chambers, 3rd Floor, 12- | :

14, Shahid Bhagat Singh Road, Ecegtion of
Opp. Old Custom House, ¢ Lompany
Mumbai 400001.

Note : As per second proviso to Section 139(2) of the Companies Act, 2013, (the Act), a
transition period of three years from the commencement of the Act was provided to appoint a
new auditor if the existing auditor’s firm had completed two terms of five consecutive years.
Consequently, the transition period of three years concludes on 31-March-2017 and M/s. V.C.
Shah & Co., Chartered Accountants, Mumbai, retire on the conclusion of ensning Twenty
Ninth Armual General Meeting (AGM).

The Audit Committee of the company and further Board has recommended the appointment of
new statutory auditors of the Company, to be approved by the shareholders in ensuing Twenty
Ninth Annual General Meeting (AGM). The details are as below :-

Wame : Address
ince Wtate:'llld(;t‘l;e Chartered 252 Veer Savarkar Marg, Opp.
ceountan Shivaj Park, Dadar, Mumbai 400
028, India,
ii. Details of change in auditor since last three years:

There has been no change in the auditors of the Company since last three years. Also, please
refer Note £ (i) above .

g DETAILS OF BORROWINGS OF THE COMPANY, AS ON MARCH 31, 2017:

i DETAILS OF SECURED LOAN FACILITIES:-

Lender's name (As on Type of Amt sanctioned Principal Amt Repayment

31.03.2017) facility ( In crs} outstanding (" In crs) date/Schedule Security

Citibank, N.A. Bl 10 NIL N.A. Refer Note 1 below
Kotak Mahindra Bank BL 100 NIL N.A. Refer Note 1 below
Bank of Baroda BL 75 40 N.A. Refer Note 1 below
Punjab Naticnal Bank BL 150 100 N.A. Refer Note 1 below
HDFC Bank Limited BL 200 NIL N.A. Refer Note 1 below
Canara Bank BL 150 80 N.A. Refer Note 1 below

Note 1: The Facilities and all monies due from Kotak Mahindra Investments Limited shall be secured by
either a first parri passu charge over the Borrower’s Assets or Cash Collateral

ii. DETAILS OF UNSECURED LOAN FACILITIES: None

iii. DETAILS OF NCDs (as on March 3 1*,2017)

Secured/
Unsecured

Date of RedEmption B L .
Date/ ,,Cl.‘_‘gdlt Rating

Allotment

Amount

Tenor (In crs)

Coupoen

[Debenture series

Securit‘y‘(
.+
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Kotak Mahindra Investrents Limited For Private Circulation Only

Shelf Disciosure Document Disclosure as Per Schedule | Of SEB! (Issue and Listing Of Debt Securities) Regulation, 2008 and
{Amendment) Regulations, 2012 and Private Placement Offer Letter as Per PAS-4 (Pursuant To Section 420f The Companies Act 2013
and Rule 14(1)Of Companies (Prospectus And Aliotment OF Securities J Rules, 2014

Schedule

Ref. Note

KMIL/2014-15/006 1114 9.57% 9.30 29-Sep-14 17-O¢t-17 CRISIL Secured 1
Ref. Note

KMIL/2014-15/004 1100 9.57% 26.00 29-Sep-14 03-Oct-17 CRISIL Secured 1
Ref. Note

KMIL/2014-15/020 769 8.95% 6.00 23-Feb-15 04-Apr-17 CRISIL Secured 1
' Ref. Note

KMIL/2014-15/019 783 . | 8.95% 32.50 25-Feb-15 18-Apr-17 CRISIL Secured 1
Ref. Note

KMIL/2015-16/001C 737 8.71% 61.00 21-Apr-15 27-Apr-17 CRISIL Secured 1
Ref. Note

KMIL/2015-16/001B 720 8.71% 14.00 21-Apr-15 10-Apr-17 CRISIL Secured 1
Ref. Note

KMIL/2013-16/001A 714 8.70% 12.50 21-Apr-15 04-Apr-17 CRISIL Secured 1
Ref. Note

KMIL/2015-16/002 731 8.85% 10.00 22-May-15 22-May-17 CRISIL Secured 1
Ref. Note

KMIL/2015-16/004 724 | 8.86% 51.00 13-Jul-15 06-Jul-17 CRISIL Secured 1
: Ref. Note

KMIL/2015-16/005 729 | 8.70% 25.00 13-Aug-15 11-Aug-17 CRISIL Secured 2
Ref. Note

KMIL/2015-16/006 1088 8.73% 29.00 24-Aug-15 16-Aug-18 CRISIL Secured 2
Ref Note

KMIL/2015-16/013 731 - 8.70% 10.00 08-Sep-15 (8-Sep-17 CRISIL Secured 2
Ref. Note

KMIL/2015-16/016 731 8.90% 15.00 i1-Sep-15 11-Sep-17 CRISIL Secured 2
Ref Note

KMIL/2015-16/015 731 8.90% 25.00 11-Sep-15 11-Sep-17 CRISIL Secured 2
Ref. Note

KMIL/2015-16/014 731 8.50% 25.00 11-Sep-15 11-Sep-17 CRISIL Secured 2
Ref. Note

KMIL/2015-16/018 572 8.86% 10.00 24-Sep-15 18-Apr-17 CRISIL Secured 2
Ref. Note

KMIL/2015-16/017 572 8.86% 25.00 24-8ep-15 18-Apr-17 CRISIL Secured 2
‘ Ref. Note

KMIL/2015-16/020 547 8.41% 25.00 03-Nov-15 03-May-17 CRISIL Secured 2

KMIL/2015-16/023 3633 9.00% 50.00 31-Dec-15 31-Dec-25 CRISIL/ICRA | Unsecured

Ref Note

KMIL/2015-16/024 425 8.72% 50.00 31-Mar-16 30-May-17 CRISIL Secured 2
Ref. Note

KMIL/2016-17/001 730 8.63% 25.00 11-May-16 11-May-18 CRISIL Secured 2
Ref, Note

KMIL/2016-17/004 518 8.64% 5.00 31-May-16 31-Oct-17 CRISIL Secured 2
Ref. Note

KMIL/2016-17/003 426 8.70% 50.00 31-May-16 31-Jul-17 CRISIL Secured 2
' Ref. Note

KMIL/2016-17/002 426 8.70% 100.00 31-May-16 31-Jul-17 CRISIL Secured 2
Ref. Note

KMIL/2016-17/006 550 8.67% 25.00 10-Jun-16 12-Dec-17 CRISIL Secured 2
' : Ref. Note

KMIL/2016-17/007 550 8.67% 10.00 10-Jun-16 12-Dec-17 CRISIL Secured 2
Ref. Note

KMILL/2016-17/005 550 8.67% 75.00 10-Jun-16 12-Dec-17 CRISIL Secured 2
Ref. Note

KMIL/2016-17/008 728 8.73% 50.00 17-Jun-16 15-Jun-18 CRISIL Secured 2
Ref. Note

KMIL/2016-17/000 730 8.73% 60.00 20-Jun-16 20-Jun-18 CRISIL Secured 2
Ref. Note

KMIL/2016-17/010 730 8.73% 40.00 20-Jun-16 20-Jun-18 CRISIL Secured 2
KMIL/2016-17/011% 393 8.63% 10.00 CRISIL Secured Ref. Note

16




Kotak Mahindra In vestments Limited For Private Circulation Only

Shelf Disclosure Docf.rment Disclosure as Per Schedufe | Of SEBf (issue and Listing OF Dept Securities) Regulation, 2008 and

(Amendment} Regulations, 2012 and Private Placement Offer Lefter as Per PAS-4 (Pursuant To Section 420f The Companies Act 2013
and Rule 14(1)OF Companies {Prospectus And Allotment Of Securities ) Rufes, 2014

2
Ref. Note
KMIL/2016-17/012 1803 8.60% 9.10 30-Jun-16 07-Jun-21 CRISIL. Secured 2
Ref. Note
KMIL/2016-17/013 427 8.61% 100.00 08-Jul-16 08-8ep-17 CRISIL Secured 2
Ref. Note
EMIL/2016-17/014 544 8.34% 25.00 258-Jul-16 24-Jan-18 CRISIL Secured 2
Ref Note
KMIL/2016-17/015 566 8.06% 75.00 26-Aug-16 15-Mar-18 CRISIL Secured 2
Ref. Note
KMIL/2016-17/016 518 7.97% 75.00 09-Sep-16 09-Febh-18 CRISIL Secured 2
: Ref. Note
KMIL/2016-17/017 699 8.03% 75.00 09-Sep-16 09-Aug-18 CRISIL Secured 2
Ref. Note
KMIL/2016-17/018 426 7.50% 5.40 06-Oct-16 06-Dec-17 CRISIL Secured 2
Ref, Note
KMIL/2016-17/019 729 7.96% 117.00 10-Nov-16 09-Nov-18 CRISIL Secured 2
Ref. Note
KMIL/2016-17/620 624 7.96% 114.00 10-Nov-16 27-Jul-18 CRISIL Secured 2
Ref. Note
KEMIL/2016-17/021 456 8.00% 35.00 17-Nov-16 16-Feb-18 CRISIL Secured 2
: CRISIL &
KMIL/2016-17/026 3650 8.35% 2.00 20-Dec-16 18-Dec-26 ICRA Unsecured
CRISIL &
KMIL/2016-17/023 3650 8.35% 2.00 20-Dec-16 18-Dec-26 ICRA Unsecured
CRISIL &
KMIL/2016-17/025 36350 8.35% 3.00 20-Dec-16 18-Dec-26 ICRA Unsecured
CRISIL &
KMIL2016-17/024 3650 8.35% 5.00 20-Dec-16 18-Dec-26 ICRA Unsecured
CRISIL &
KMIL/2016-17/027 3650 8.35% 30.00 20-Dec-16 18-Dec-26 ICRA Unsecured
‘ CRISIL &
KMIL/2016-17/022 3650 8.35% 8.00 20-Dec-16 18-Dec-26 ICRA Unsecured
Ref. Note
KMIL/2016-17/028 528 7.65% 100.00 09-Jan-17 21-Jun-18 CRISIL Secured 2
Ref. Note
KMIL/2016-17/029 580 7.80% 100.00 15-Feb-17 18-Sep-18 CRISL Secured 2
Ref. Note
KEMIL/2016-17/030 1232 7.95% 12.90 22-Mar-17 05-Aug-20 CRISL Secured 2
CRISIL &
KMIL/2016-17/031 36352 8.55% 100.00 24-Mar-17 24-Mar-27 ICRA Unsecured
Ref. Note
KMIL/2016-17/032 695 7.99% 150.00 29-Mar-17 22-Feb-19 CRISIL Secured 2
Ref. Note
KMIL/2016-17/033 1 687 7.98% 50.00 30-Mar-17 15-Feb-19 CRISIL Secured 2
Notes:

1.The Debenture shall be secured by way of first pari-passu charge in terms of the registered Debenture Trust Deed dated
December 21, 2009 on:- :

Flat No.F/401, Bhoomi Classic, Link Road, Oppesite Life Style Malad (West) Mumbai 400064 measuring 340 sq.ft. (built
up) situated at C.T.S. No. 1406G — I/B, at village Malad, Taluka Borivali, Malad (West) Mumbai 400064 within the
registration district of Bombay City and Bombay Suburban in the state of Maharashtra, and Current Assets and Investments.

2.The Debenture shall be secured by way of first pari-passu charge in terms of the registered Debenture Trust Deed cum
Deed of Mortgage dated August 10, 2015 and Deed of Hypothecation dated August 10, 2015 on -

Flat No.F/401, Bhoomi Classic, Link Road, Opposite Life Style Malad (West) Mumbai 400064 measuring 340 sq.ft. (built
up) situated at C.T.S. No. 1406G — 1/B, at village Malad, Taluka Borivali, Malad (West) Mumbai 400064 within the
registration district of Bombay City and Bombay Suburban in the state of Maharashtra, and Moveable Properties of the
company.

jii. LIST OF TOP 10 DEBENTURE HOLDERS (as on 31* March , 2017)

Q&
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Kotak Mahindra In vestments Limited

Sr.No. | Name of NCD Holders Amount (Rs. In Crs)

1 Wipro Limited 564
2 Wipro Enterprises Private Limited 217
3 TATA Mutual Fund 209.30
4 Kotak Securities Limited 180
3 UTI Mutual Fund 176.10
6 IDFC Mutual Fund 150
7 Birla Sun Life Mutual Fund 150
8 Kotak Mahindra Mutual Fund 100
9 ICICI Mutunal Fund 73.90
10 Alkem Laboratories Limited 30

v THE AMOUNT OF CORPORATE GUARANTEE ISSUED:

For Private Circulation Only

cument Disclosure as Per Schedule | Gf SEB! (Issue and Listing Of Debt Securities) Regulation, 2008 and

Section 42of The Companies Act 2013

None

i. DETAILS OF COMMERCIAL PAPER (as on as on 31" March, 2017)

Maturity Date | Vaiue (in

Maturity 1

Rs Crs)

10-Apr-17 12.00

13-Apr-17 25.00

17-Apr-17 |  100.00

20-Apr-17 50.00

21-Apr-17 100.00

28-Apr-17 30.00

28-Apr-17 | 110.00

03-May-17 | 100.00

11-May-17 3.40

16-May-17 14.00

18-May-17 | 100.00

16-May-17 25.00

16-May-17 25.00

24-May-17 | 100.00

25-May-17 75.00

1"
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Sheif Disclosure Do
{Amendment) Regula

and Rule 14(1)0F Companies (Prospectus An

cument Disclosure as
tions, 2012 and Private

25-May-17 25.00
31-May-17 30.00
14-Jun-17 50.00
20-Jun-17 50.00
22-Jun-17 | 150.00
27-Jun-17 15.00
28-Jun-17 50.00
13-Juk17 10.00
13-Jul-17 6.60
14-Jdu-17 25.00
19-Jul-17 75.00
21-Jul-17 50.00
26-Jui-17 25.00
28-Jul-17 25.00
28-Jul-17 | 100.00
03-Aug-17 >.00
07-Aug-17 |  100.00
18-Aug-17 75.00
23-Aug-17 75.00
23-Aug-17 4.00
28-Aug-17 | 100.00
30-Aug-17 75.00
04-Sep-17 7.75
08-Sep-17 | 100.00
19-Sep-17 75.00
27-Sep-17 75.00
03-Oct-17 | 125,00
05-Oct-17 6.00
05-Oct-17 | 100.00
05-Oct-17 5.20
05-Oct-17 50.00
05-Oct-17 25.00
24-Oct-17 50.00
25-Oct-17 50.00
07-Nov-17 25.00
09-Nov-17 6.90
15-Nov-17 | 100.00
24-Nov-17 20.00
28-Nov-17 50.00
08-Dec-17 | 100.00
15-Dec-17 | 100.00
22-Dec-17 5.00
27-Dec-17 | 100.00
28-Dec-17 | 100.00
¢

/

For Private Circulation Only
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Kotak Mahindra Investments Limited

- (Amendment) Regulations, 2012 ang Priv.

and Rule 14(1)0f Companies (Prospectys And Alfotment Of Securities ) Rules, 2014

10-Jan-18 40.00 f
12-Jan-18 75.(&’
15-Jan-18 . 25.00
18-Jan-18 | 10.00 |
30-Jan-18 25.00_|
31-Jan-18 25.00
31-Jan-18 50.00
31-Jan-18 6.00
02-Feb-18 25.00
09-Feb-18 125.00
09-Feb-18 40.00
15-Feb-18 25.00
28-Feb-18 70.00
06-Mar-18 30.00
13-Mar-18 50.00
13-Mar-18 25.00
20-Mar-18 25.%

The Issuer has

Nil.

Hi.

DETAILS OF REST OF THE BORROWIN
Convertible Debentures) as on March 31

None

The Issuer has not issued an
whole or part; (ii) at a premi

DETAILS OF ANY QUTSTANDING BO
ISSUED WHERE TAKEN/ISSUED
WHETHER IN WHOLE OR PART )
PURSUANCE OF AN OPTION:

. 2017:

h. DETAILS OF PROMOTERS OF THE COMPANY:

i.

For Private Circulation Cnly

None

issued the following securities at a premium as at March 31, 2017:

G (hybrid debt like FCCB, Optionally

RROWINGS TAKEN/DEBT SECURITIES
(i} FOR CONSIDIDERATION OTHER THAN CASH,
(i) AT A PREMIUM OR. DISCOUNT, OR (iii) IN

et Securities) Regulation, 2008 and
Section 42o0f The Companies Act 2013

y debt securities: (f) for consideration other than cash, whether in
um or discount (iii) in pursuance of an option.

DETAILS OF PROMOTER HOLDING IN THE COMPANY AS ON MARCH 31, 2017

Sr.No. | Name of the | Total No. of | No. of shares | Total No of | % of sha@
Shareholders Equity Shares | in demat form shareholding as | shares pledged with
% of total no of | pledged respect to
equity shares shares owned
1 Kotak  Mahindra 51,68,033 100% - -
Bank Limited
(along with KMBL
nominees)
51,68,033

K
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Kotak Mahindra Investments Limited

(Amendment) Regulation. , 2012 and Private Placement Offer Letter as Per PAS-4 (Pursuant To
and Rule 14(1)Of Companies (Prospectus And Allotment Of Securities 1 Rules, 2014

i. DETAILED AUDITED FINANCIAL INFORMATION FOR LAST THREE YEARS:

For Private Circulation Only

The detailed Profit and Loss statement, Balance Sheet and Aunditor’s Report is available at

http.//ir kotak,com/annual-re orts

J. LATEST AUDITED/ LIMITED REVIEW HALF YEARLY FINANCIAL INFORMATION:

Kotak Mahindra Investments Limited

Balance Sheet as at March 31, 2017

X

—| As at As at As at
EQUITY AND LIABILITIES 31st March 2017 31st March 2016 31st March 2015
Rs. in lakhs Rs. in lakhs Rs. in lakhs
1. Shareholders' Funds
(a) Share Capital 516.80 516.80 464.17
(b) Reserves and Surplus 103,237.89 83,595.00 61,257.53
2. Non-current Liabilities
(a) Long-Term Borrowings 121,753.38 53,650.93 61,244.98
(b) Other Long Term Liabilities 1,272.37 1,271.22 62338
(¢) Long-Term Provisions 1,042.04 668.05 551.44
3. Current Liabilities
(2) Short-Term Borrowings 428,792.99 282,109.87 180,632.62
(b) Trade Payables 356.73 300.34 223.37
{c) Other Current Liabilities 115,503.76 112,102.08 56,826.81
(d) Short-Termn Provisions 2,972.43 2,455.59 1.455.88
TOTAL 775,448.39 536,669.88 363,280.18
ASSETS
1. Non-Current Assets
(a) Property , Plant and Equipment 141.30 154.80 95.79
(b) Intangible Assets 6.60 14.34 7.05
{(c) Non-Current Investments 22.901.66 29,345.62 12,456.20
(d) Deferred Tax Assets (net) 1,014.19 718.32 494.97
(¢} Long-Term Loans and Advances 205,971.37 119,291.06 91,457.55
(f) Other non-current assets 2,136.21 1,752.65 24935
2. Current Assets
(2) Current Investments 44,012.56 22.814.75 12,868.11
(b) Trade Receivables 0.55 339.77 25.78
{c) Cash and Bank Balances 31,814.51 32,557.88 15,621.39
(d) Short-Term Loans and Advances 463.661.89 327,445,186 229,663.71
(¢) Other current assets 3,787.55 2,235.53 340.08
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Kotak Mahindra Investments Limited

TOTAL

363,280.18 ]

775,448.39 536,669.88
Statement of Profit and Loss
For the year ended For the year ended For the year ended
31st March 2017 31st March 2016 31st March 2015
Rs. in lakhs Rs. in lakhs Rs. in lakhs
REVENUE
R fr i
evenue from Operations 68,596.43 35,570.87 36,431.34
O
ther Income 7.573.39 4,800.28 2,655.71
TOTAL REVENUE
NU 76,169.82 60,371.13 39,087.05
EXPENSES
Employee Benefits Expense 2,528.12 2,.314.10 2,378.52
Interest and Finance Costs 41,404.62 32,406.92 19,134.68
Depreciation and Amortisation expense 84.36 8390 12.82
Other Expenses 3,141.54 1,976.03 1,710.64
TOTAL EXPENSES 47,158.64 36,781.04 23,266.65
Profit before Tax 29.011.18 23,590.11 15,820.39
Tax Expense :
Current Tax
- Pertaining to profit for the current year (9,738.87) (8,509.81) (5,505.32)
- Adjustment of tax relating to earlier
periods 74.71 86.45 387.44
Deferred Tax 295.87 223.35 67.84
Profit for the Year 19,642.89 15,390.10 10,634.67

k. ANY MATERIAL EVENT/DEVELOPMENT OR CHANGE AT THE TIME OF ISSUE OR
SUBSEQUENT TO THE ISSUE WHICH MAY AFFECT THE ISSUE OR THE INVESTOR’S

DECISION TO INVEST/ CONTINUE TO INVEST IN THE DEBT SECURITIES:

Refer RISK FACTORS on Page No. 3

L. NAME OF THE DEBENTURE TRUSTEE:

The Debentures are being issued on a private placement basis. IDBI Tru
their consent to the Issuer vide their letter dated 02/06/2015 for theirn,
Debenture holders in relation to the Issue. Such letters may further be

%cﬁ

e

stee Services Limited has given
dme 10 be:used as Trustee for the
pro'cmégl'i%ﬁt&ach tranche.
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Shelf Disclosure Document Disclosure as Per Schedule | OF SEB} (lssue and Listing OF Debt Securities) Regufation, 2008 and

{Amendment) Regulations, 2012 and Private Pilacement Offer Letter as Per PAS-4 {Pursuant Yo Section 42of The Companies Act 2013
and Rule 14{1)Of Companjes (Prospectus And Alfotment OF Securities ) Rules, 2014

m. RATING RATIONALE (S) ADOPTED BY THE RATING AGENCIES:

The Issuer will be obtaining Short Term, and Long Term Ratings as may be applicable from Rating
Agencies from time to time. Rating of the respective issues will be informed to the investors in the
respective Term Sheets,

Credit ratings obtained by the company are as foilows:

[ Rating
Credit Rating Agency Term
Al+ CRISIL, | Short Term
AAA/Stable CRISIL | Long Term (Non - Convertible Debentures and Bonds)

KMIL’s short term borrowing program has been assigned “Al+” by CRISIL. This has been
reaffirmed vide their letter dated May 02, 2017

KMIL’s long term borrowing program for Non-Convertible Debentures and Bonds has been assigned
“AAA/Stable” by CRISIL. This has been reassigned vide their letter dated May 02, 2017

Rating Symbols:

Al+ Very strong degree of safety regarding timely payment of
financial obligations on the instrument.

CRISIL AAA/Stable Very High degree of safety regarding timely payment of

financial obligations on the instrument.

- The rating rationale of CRISIL shall be attached as Annexure III with this document and shall form an
integral part of this document.

n. SECURITY BACKED BY A GUARANTEE OR LETTER OF COMFORT:
None
0. CONSENT LETTER FROM THE DEBENTURE TRUSTEE;:

Consent letter dated 02/06/2015

pP- NAMES OF THE RECOGNISED STOCK EXCHANGES WHERE SECURITIES ARE
PROPOSED TO BE LISTED:

The series/tranche of Debentures which are proposed to be listed shall be listed on the WDM segment
of the BSE. The Issuer shall comply with the requirements of the listing agreement for debt securities
to the extent applicable to it on a continuous basis. The in-principle approval of the BSE has been
obtained in this regard.

g. OTHER DETAILS:

i. Creation of Debenture Redemption Reserve (DRR) as stipulated in the Debenture Trust
Deed/Companies Act, 2013/SEBI Guidelines:

No DRR is required in case of privately placed debentures for NBFCs registered with RBI under
Section 45 TA of the RBI (Amendment) Act, 1997, in terms of rule 18(7)(b)(ii) of the Companies
(Share Capital and Debentures) Rules, 2014 under the Companies Act 2013.

ii. Issue/instrument_ specific regulations:
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The Debentures being offered are being issued on private placement basis and shall be subject, inter
alia, to the terms of this Shelf Disclosure Document, Term Sheet, the application form, the
Memorandum and Articles of Association of the Company, the provisions of the Companies Act,
2013 and the applicable guidelines with réspect to Private Placement issuances ‘

The shareholders resolution passed at the Extraordinary General Meeting of the Company held on
EGM dated June 14, 2016 & the Board Resolution dated April 27, 2016 authorizes the issnances of
Non-Convertible Debenture.

Names and Designations of the officials authorized to issue the offer document:

Sr. No. | Signatories Designation
I Mr. Paritosh Kashyap Managing Director & CEQ
2 Mr. Pankaj Gupta Chief Financial Officer (CFO)
3 Mr. Manoj Gupta Executive Vice President
3 Mr. Jignesh Dave Company Secretary
4 Mr. Narendra Jangir Vice President
5 Mr. Sandip Todkar Vice President
6 Mr. Ravi Chugh Vice President
7 Mr. Umesh Nair Associate Vice President

ili. Procedure for Applications

Applications for the Debentures must be made in the presecribed application form, which would be attached
with the respective Supplemental Memorandum(s) and must be completed in block letters in English by
investors. Unless stated otherwise in the respective Supplemental Memorandum(s), completed application
forms must be submitted as mentioned above. The issue price of the Debentures applied for under any
series has to be paid along with the delivery of the fully completed and executed application form together
with other applicable documents described below.

Unless stated otherwise in the respective Supplemental Memorandum(s), cheques / drafts may be drawn on
any bank which is situated and is a member or sub-member of the Banker's Clearing House located at
Mumbai, Calcutta, Chennai or New Deihi. Investors in centers which do not have any bank which is a
member or sub-member of the Banker’s Clearing House located at the above mentioned centers, will be
required to make payments only through drafts payable at Mumbai or through Account Transfers or any
other mode of transfer, at the cost of the investor. The Issuer assumes no responsibility for any applications
/ cheques / drafts lost in mail or transit.

iv. Eligible investors:

Only eligible investors who have been addressed through a communication directly by the Company can
apply. No person who has not received a direct communication from the Company may apply in this Issue.
Individual investors who are not covered under exemptions clauses of the Acceptance of Public Deposit Rules
of RBI as applicable to NBFCs are not eligible to apply. There are no transfer restrictions in relation to the
Debentures.

The following categories of investors may apply for the Bonds (not an exhaustive list), subject to
fulfilling their respective investment norms by submitting all the relevant documents along-with the application
form.

»  Provident/ Superannuation/ Gratuity/ Pension Funds
¢ Commercial Banks, State/ Central Co-operative Banks, Urban Co-operative Banks, District
Central Co- operative Banks, Development Co-operative Banks
Insurance Companies.
Mutual Funds
Eligible Financial Institutions,
Eligible Foreign Institutional Investors.

4
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*  Qualified Foreign Investors (QF1Is)
¢  Companies
* Any other investor authorized to Invest in the Debentures.

All investors are required to comply with the relevant regulations/ guidelines applicable to them for
investing in the issue of Debentures,

V. Objects of the Issue:

To promote the formation and mobilization of capital, to manage capital, savings and investment, to carry
on the business of a leasing Company, hire purchase company, finance company, to undertake all types of
leasing and hire purchase business relating to all kin ds of machinery, plant, equipment, vehicles,
aircrafts, factories, rolling stock, moveable and Immoveable property, to arrange for leasing or hire
purchase business, to undertake bilis discounting business, to purchase, finance, discount, re-discount bills
of exchange, to act as a discount and acceptance house, to arrange acceptance or co-acceptance of bills, to
buy, sell, lease or finance the buying and seiling and trading in immoveable property, land, buildings, real
estate, factories, to borrow, to lend, to negotiate loans, to transact business as promoters financiers,
monetary agents, to borrow monies, to lend, to negotiate loans, to carry on the business of a company
established with the object of financing industrial enterprises within the meaning of Section 370 of
Companies Act, 1956, to invest the capital, or other funds of the company in purchase ot acquisition of or
rights in moveable and immoveable property, to use the capital funds and assets of the Company as
security for borrowing and acquisition of or rights in moveable and immoveable property, or shares,
stocks, debentures, debenture stock, bonds, mortgages, obligations, securities, or to finance their
acquisition or leasing or hire purchase, to raise or provide venture capital, to promote or finance the
promotion of companies, to invest in, to underwrite, to manage the issue of and to invest and trade in the
shares or other securities, of anybody corporate/corporations, to trade in derivatives, to undertake portfolio
management, advisory, counseling and agency services, to undertake factoring, to purchase the book debis
and receivables of companies or give credit against the same.

To carry on the business of lending against shares, units of mutual funds, bonds, government securifies,
and other securities; to provide overdraft facility/ margin financing to invest and trade in securities; to
carry out the activity of financing initial public offerings and investing in mutual funds on behalf of
investors; to trade in derivatives; to mobilise funds through various instruments from companies, banks,
corporate bodies, non-banking financial companies, to engage in the activity of securitization of foan
portfolio.

vi. Application by Banks / FIs / Flls / Corporate Bodies / Companies / Statutory Corporations /
| Trusts / Mutual Funds / Insurance Companies:

The following is an indicative list of documents to accompany an application

Applications by eligible Foreign Institutional Investors.

The application must be accompaunied by copies of (i) Board Resolution authorizing investments and containing
operating instructions or letter of authorization, if applicable or Power of Attorney, if applicable and (ii)
specimen signatures of authorized signatories. (iii) Registration Certificate as may be applicable.

Applications by Corporate Bodies / Eligible Financial Institutions /Companies / Statutory Corporations / Trusts
The applications must be accompanied by c'opies of (i) Memorandum and Articles of Association / Trust Deed /
proof of Constitution, as may be applicable (i) Resolution authorizing investment and containing opeyating
instructions; (ifi) Specimen signatures of authorized signatories; (iv) Necessary certificate for claiming
exemption from deduction of tax at source on interest on application money.

Application made by Muttual Funds / Insurance Companies

The application must be accompanied by copies of (i) SEBI Registration Certificate / IRDA Registration

Certificate, as may be applicable. (i) Authorized Signatories list containing operating instructions along with
the specimen signatures and Power of Attorney forwarded by the custodian of the Mutual Fund/Insurance

%g
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Company. (iif) Application form shall clearly indicate the name of the concerned scheme for which application
is being made.

Application under Power of Attorney:

Permanent Account Number - PAN No:

The applicants should mention the Permanent Account Number allotted under Income Tax Act, 1961 or where
the same has not been allotted, the GIR Number and the IT Circle/Ward/District should be mentioned in the

liable to be rejected.,
KYC (Know Your Customer):

The applicants should submit the required KYC documents as prescribed by RBI along with the applications
forms. Applications which are not in compliance with the above requirement shail be lizbie to be rejected.

Option to Subscribe:

The Company has made arrangements for issue and holding of Debentures in either physical or dematerialized
form.

Impersonation:

Any person who:

makes in a fictitious name, an application to the Company for acquiring, or subscribing for any Debentures
therein,

or

otherwise induces the Company to allot or register any transferor of Debentures therein to him or any other
person in a fictitious name, shall be punishable under the extant laws

Basis of Allotment:
The Issuer has sole and absolute right to allot the Deberitures to any applicant.
Procedure and Time of Schedule for Allotment and Issue of Certificates

Debentures would be allotted by such persens as are authorized by the Board of Directors of the Company from
time to time. The Issuer will execute and dispatch / credit to the DP account of the allottee, the Letters of
Allotment / Allotment advice in favour of the allottee’s or Refund Letter along with refund amount, not later
than seven working days after receipt of completed Application Form or the Date of Allotment, whichever is
later. After completion of all legal formalities, the Issuer will issue the Debentures certificate(s) / credit the DP
account of the allottees against swrender of the letter(s) of allotment within three month(s) of the Date of
Allotment or such extended period, subject to obtaining the approvals, if any.

Issue of Allotment Letter(s) / Refund Order(s) and Interest in case of delay in Dispatch

The Issuer will execute and dispatch / credit to the DP account of the allottee the Letters of Allotment /
Allotment advice in favour of the allottee’s or Refund Letter along with refund amount, not later than seven
working days after receipt of completed Application Form or the Date of Allotment, whichever is later. After
completion of all legal formalities, the Issuer will issue the Pebentures certificate(s) / credit the DP account of
the allottee’s against surrender of the letter(s) of allotment within three_-_monitf‘i'@\of the Date of Allotment or
such extended period subject to obtaining the approvals, if any. -l :
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The Issuer agrees that it shall pay interest in accordance with provisions of the Companies Act, SEBI
Guidelines, if there is a delay in dispatch of Allotment Letters / Refund Orders. The payment will be subject to
deduction of tax at source at the rates prescribed under the provisions of the Income Tax Act, 1961 or any other
statutory modification or re-enactment thereof. :

Dispatch of Refund Orders:

The Company shall ensure dispatch of Refund Orders by Registered Post / Courier / Hand Delivery and
adequate funds for the purpose shall be made available.

Loss of Letters of Allotment / Certificates / Interest cheques / Refund Cheques

Loss of Letter of Allotment / Certificates / Interest cheques / Refund cheques should be intimated to the
Company along with request for duplicate issue. Relevant statute and any other conditions as may be prescribed
by the Company would govern the duplicate issue.

Trustees for the Debenture holders:

The Company has appointed IDBI Trustee Services Ltd as Trustee towards issue of Debentures. All the rights
and remedies of the Debenture holders shall vest in and shall be exercised by the appointed Trustee without
referring to the concerned Debenture holders, All investors are deemed to have irrevocably given their authority
and consent to IDBI Trustee Services Ltd to act as their Trustee and for doing such acts and signing such
documents to carry out their duty in such capacity. Any payment by the Company to the Trustee on behalf of the
Debenture holders shall discharge the Company pro rata to the Debenture holders.

Resignation / Retirement of trustees shall be as per terms of the Trust deed entered into between the Company
and the Trustee.

Register of Debenture holders:

The Company shall maintain Register of Debenture holders containing necessary particulars at its Registered
office / Mumbai office.

Future Borrowings:

The Issuer shall be entitled, from time to time, to make further issue of Debentures, other debt securities
(whether senior, pari passu or Junior to the Debentures) and other instruments and securities to any person or
persons including to the public or a section of the public and / or members of the Issuer and / or to raise further
loans, advances and / or avail further financial and / or guarantee facilities from financial institutions, banks and
/ or any other person (s) without any further approval from or notice to the Debenture holders / Debenture
Trustees.

Notices:

The notices, communications and writings to the Debenture holder(s) required to be given by the Issuer shall be
deemed to have been given if sent by Registered Post / Courier / Hand delivery to the address of the Debenture
holder(s) registered with the Company.

All notices, communications and writings to be given by the Debenture holder(s) shall be sent by Registered
Post / Courier / Hand delivery to the Issuer at the Registered Office / Corporate office of the Company or to
such persons at such address as may be notified by the Issuer, from time to time and shall be deemed to have
been received on actual receipt.
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ebt Securities) Regulation, 2008 and
Section 420f The Companies Act 2013

FORM NO PAS-4
PRIVATE PLACEMENT OFFER LETTER

[(Pursuant to section 42 and rule14(1) of Companies (Prospectus and Allotment of Securities) Rules, 2014]

The Private Placement Offer Letter shall contain the following:

1.GENERAL INFORMATION

a. Name, address, website and other contact details of the company -—refer
Section A - point a (i) to (iii)

b. Date of incorporation of the company — July 5, 1988
c. Business carried on by the company with details of the branches —
refer Point b of Section A

d. Brief particulars of the management of the company —
refer Section A - refer point b (ji)

e. Names, addresses, DIN and occupations of the directors - refer Section A refer point
e (i)

f. .Management’s perception of risk factors — refer Risk Factors on pageno.3 & 4

g. Details of default

Sr. No | Particulars Amount Duration of default Present Status
i Statutory Dues
Debentures and Interest
i) Thereon
There are no defaults in repayments of statutory Dues,
Deposits and Interest dues to banks, financial institutions and debenture
iii) Thereon holders

Loan from any Bank or
financial institution and
iv) Interest Thereon

h. Names, designation, address and phone number, email ID of the nodal/compliance officer of
the company — refer Section A, point a (iii).

2.PARTICULARS OF THE OFFER

a. Date of Board Resolution April 27,2016

b.  Date of resolution passed in the general meeting, authorizing the offer of securities June 14, 2016

¢.  Kinds of securities offered and class of security: Please refer the ISSUE DETAILS on Section B- Point
c

d. Price at which the security is being offered including the premium: Please refer the ISSUE DETAILS
on Section B~ Point ¢

€. Name and address of the valuer who performed valuation of the security offered :

Amol Sekbri Consultants Pvt. Litd.
Ground Floor, Bandra Arcade, National Library Road, Opp. Railway Station,
Bandra West. Mumbai-400 050, ’
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Amount to be raised by way of securities : Please refer the ISSUE DETAILS on Section B- Point ¢
Terms of raising of securities : Please refer the ISSUE DETAILS on Section B- Point ¢
Proposed time schedule of the offer letter : Please refer the ISSUE DETAILS on Section B- Point ¢

Purposes and objects of the offer: Purpose of the offer is mentioned in the issue details and for objects
of the offer kindly refer point q (v).

Contribution made by the Promoters or Directors to the current offer or furtherance to object : None
Principle terms of assets charged as security:

The Debenture shall be secured by way of first pari-passu charge in terms of the registered
Debenture Trust Deed cum Deed of Mortgage dated August 10, 2015 and deed of Hypothecation
dated August 10, 2015 on:-

(1) Flat No.F/401, Bhoomi Classic, Link Road, Opposite Life Style Malad (West)
Mumbai 400064 measuring 340 sq.f. (built up) situated at C.T.S. No. 1406G - 1/B, at
village Malad, Taluka Borivali, Malad (West) Mumbai 400064 within the registration
district of Bombay City and Bombay Suburban in the state of Maharashtra, and

(ii) Moveable Properties.

The company shall maintain the asset cover ratio as agreed throughout the tenure of the Debenture outstanding.

3. DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS, LITIGATIONS ETC. :-

i.

ii.

il

iv.

There is no financial or other material interest of the directors, promoters or key managerial personnel
in the offer.

Details of Litigation or Legal action:
There is no Litigation or Legal action pending or taken by any Ministry or Department of the
Government or a statutory authority against any promoter of the company during the last three years

immediately preceding the year of the circulation of the offer letter.

Remuneration of directors (during the current year and last three financial years)
No remuneration is paid to any of the directors.

Details of the related party transactions entered during the last three financial years immediately

preceding the year of circulation of offer letter including loans made or, guarantees given or securities
provided:

g
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L Holding Company

~Kotak Mahindra Bank Limited
Transactions during the vear :

FINANCE

Fixed Deposits Placed

Fixed Deposits Repaid

Interest Received on Fixed Deposits

Corporate Bond purchased

Corporate Bond matured

Interest Received on Corporate Bond

OTHER RECEIPTS & PAYMENTS

Demat Charges

Service Charges Received

Expense reimbursements paid

Licence Fees paid

Referral Fees

IPA Fees paid

ARD fees

Bank Charges

Employee Liability transfer out

Employes Liability transfer in

Asset transferred out

Balance outstanding as at the year end :
FINANCE
Balance in current account
Term Deposits Placed
Interest accrued on Term Deposits placed
OTHER RECEIPTS & PAYMENTS
Service charges payable '
Service charges receivable
Referral Fees payable
Demat Charges Payable
Deposit towards appointment of Director

IL Fellow Subsidiaries
Transactions during the year :

FINANCE

Non Convertible Debentures issued
-Kotak Securities Ltd

Interest on Non Convertible Debentures
-Kotak Securities Ltd

Inter Corporate Deposits issued

-Kotak Mahindra Prime Ltd

Inter Corporate Deposits repaid

-Kotak Mahindra Prime Ltd
Interest paid on Inter Corporate Peposits
-Kotak Mahindra Prime Ltd

Loan given
7 °

Amount

(Rs. In Lakhs)
2016-2017

278,076.77
282,255.66
1,994.87
9,268.78
9,268.78
1.63

341
50.40
820,41
579.45
91.66
1.00
0.03
0.35
1.19
0.23
0.37

5,036.60
26,769.29
11.41
70.00

4.41

1528

0.60
1.00

13,000.00

537.82
15,000.00
15,000.00

822
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-Kotak Infrastructure Debt Fund I.td
Loan repaid

-Kotak Infrastructure Debt Fund Ltd
Interest Income received

-Kotak Infrastructure Debt Fund Ltd
INVESTMENTS

OTHER SECURITIES

Sales

-Kotak Securities Ltd

OTHER RECEIPTS & PAYMENTS
Service Charges Received

-Kotak Mahindra Prime Ltd
Documentation charges received

-Kotak Infrastructure Debt Fund Ltd
Brokerage paid

-Kotak Securities Ltd
Demat Charges paid

-Kotak Securities Ltd

License Fees Paid

-Kotak Securities Ltd

Insurance premium paid

-Kotak Mahindra General Insurance Company Ltd
Expense reimbursement from other company
-Kotak Mahindra Prime Ltd
Expense reimbursement to other company
-Kotak Securities Ltd
Employee Liability transfer in

-Kotak Mahindra Prime Ltd
Employee Liability transfer out

-Kotak Mahindra Prime Ltd

Balance outstanding as at the year end -

FINANCE
Non Convertible Debentures issued

-Kotak Securities Ltd

Interest payable on Non Convertible Debentures
-Kotak Securities Ltd

OTHER SECURITIES

Outstanding Receivable

-Kotak Securities Ltd

OTHER RECEIPTS & PAYMENTS

Demat charges payable

-Kotak Securities Ltd

Service charges Receivable

-Kotak Mahindra Prime Ltd

Service charges Payable

-Kotak Securities Ltd

Insurance premium paid in advance

-Kotak Mahindra General Insurance Company Ltd
Insurance premium capitalised

-Kotak Mahindra General Insurance Company Ltd
Receivable towards Insurance paid

-Kotak Mahindra General Insurance Company Ltd

7V&
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7.408.52

128.40
0.02
15.70
031
3.86
340
2.31
0.06
0.28

0.07

18,000.00

198.47

0.01

0.58
11.33
1.51
1.47

0.94

0.03
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IIL. Associate Company

Transactions during the year :
OTHER RECEIPTS & PAYMENTS
Dividend received on investments

-Matrix Business Services India PvtLtd 25.85
Recruitment expenses
-Matrix Business Services India Pvt Lid - 0.04

Balance outstanding as at the vear end :

INVESTMENTS

Investments - Gross

-Phoenix ARC Pvt Ltd 6,100.50
-Matrix Business Services India Pvt Ltd 201.91

IV. Key Management Personnel (KMP)
Transactions during the year :

OTHER RECEIPTS & PAYMENTS

Remuneration*

- Mr. Paritosh Kashyap 246.56

V. Entities over which relative of director has significant influence
Transactions during the year :

OTHER RECEIPTS & PAYMENTS

Fees on travel tickets purchased

-Aero Agencies Limited : 1.36

Balance outstanding as at the year end :
INVESTMENTS
Investments - Gross
-Business Standard Private Limited 0.20
COMMODITY DERIVATIVES
Outstanding receivable
-Kotak Commodity Services Private Limited 0.31
OTHER RECEIPTS & PAYMENTS
Outstanding Payable
-Aero Agencies Limited 0.53

* Excludes provision for gratuity and accumulated compensated absences

Anount
(Rs. In Lakhs)
2015-2016
I. Holding Company
-Kotak Mahindra Bank Limited
Transactions during the year :
FINANCE
Equity Shares Issuance 7,000.00
Fixed Deposits Placed 533,567.61
Fixed Deposits Repaid 518,145.76
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Interest Received on Fixed Deposits 1,998.31

Corporate Bond purchased 80,671.23

Corporate Bond matured 80,671.23

Interest Received on Corporate Bond ‘ 3249
Purchase of debenture 10,007.32

OTHER RECEIPTS & PAYMENTS

Demat Charges 6.90
Service Charges Received , 42.00
Expense reimbursements paid 696.83
Expense reimbursements received 0.10
Licence Fees paid 171.42
Referral Fees 70.44
IPA Fees paid 1.00
ARD fees _ 1.00
Bank Charges 0.30
Employee Liability transfer out 0.72
Employee Liability transfer in 64.77
Asset transferred in 20.72
Asset transferred out _ 0.01

Balance outstanding as at the year end -

FINANCE

Balance in current account 2,616.25
Term Deposits Placed 29,948.18
Interest accrued on Term Deposits placed 128.53
OTHER RECEIPTS & PAYMENTS

Service charges payable 23.78
Service charges receivable 3.66
Referral Fees payable 16.74
Demat Charges Payable 0.51

IL. FeHow Subsidiaries
Transactions during the year :
FINANCE
Non Convertible Debentures issued
-Kotak Securities Ltd 5,000.00
Interest on Non Convertible Debentures ‘
-Kotak Securities Ltd 113.11
Sales
-Kotak Securities Ltd 5,696.20
OTHER RECEIPTS & PAYMENTS
Service Charges Received

~Kotak Mahindra Prime Ltd 138.00
Brokerage paid

-Kotak Securities Lid 10.42
Demat Charges paid

-Kotak Securities Ltd 0.29
Service Charges Paid

-Kotak Securities Ltd 0.80
License Fees Paid

-Kotak Securities Ltd 2.97

Insurance premium paid

4
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-Kotak Mahindra General Insurance Company Ltd

Expense reimbursement from other company
-Kotak Mahindra Prime Ltd
-Kotak Securities Ltd

Asset Transfer-in
~Kotak Mahindra Prime Ltd

Employee Liability transfer in
-Kotak Securities Ltd

Employee Liability transfer out
-Kotak Securities Ltd
-Kotak Mahindra Prime Ltd

Asgset Transfer-out
-Kotak Mahindra Prime Ltd

Insurance premium paid in advance

-Kotak Mahindra General Insurance Company Ltd

Balance outstanding as at the vear end :
FINANCE
Non Convertible Debentures issued
-Kotak Securities Ltd
Interest payable on Non Convertible Debentures
-Kotak Securities Ltd
OTHER SECURITIES
Outstanding Receivable
-Kotak Securities Ltd
OTHER RECEIPTS & PAYMENTS
Demat charges payable
-Kotak Securities Ltd
Service charges Receivable
-Kotak Mahindra Prime [td
Service charges Payable
-Kotak Mahindra Prime Ltd

III. Associate Company

Transactions during the vear :
INVESTMENTS
OTHER RECEIPTS & PAYMENTS
Dividend received on investments
-Matrix Business Services India Pvt Ltd
Professional fees paid
-Matrix Business Services India Pvt Lid

Balance outstanding as at the year end :
INVESTMENTS
Investments - Gross
-Phoenix ARC Pvt Ltd
-Matrix Business Services India Pvt Lid

IV. Key Management Personnel (KMP)
Transactions during the year :

OTHER RECEIPTS & PAYMENTS

A

0.08

2.40
0.00

0.57
0.40

32.88
0.45

0.23

0.29

3,000.00

113.11
323.74

0.27
12.12

0.57

17.23

0.07

6,100.50
201.91
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Remuneration*
- Mr. Paritosh Kashyap

Balance outstanding as at the vear end :
FINANCE

Advance salary
- Mr. Paritosh Kashyap

V. Entities over which relative of director has significant influence
Transactions during the year :

COMMODITY DERIVATIVES
Purchases

-Kotak Commodity Services Private Limited
Sales

-Kotak Commodity Services Private Limited
Brokerage and other charges paid

-Kotak Commodity Services Private Limited
OTHER RECEIPTS & PAYMENTS
Fees on travel tickets purchased

-Aero Agencies Limited

Balance outstanding as at the year end :
INVESTMENTS

Investments — Gross

-Business Standard Private Limited
COMMODITY DERIVATIVES
Outstanding receivable

-Kotak Commodity Services Private Limited
OTHER RECEIPTS & PAYMENTS
Outstanding Payable

-Aero Agencies Limited

For Private Circufation only

244.90

17.36

27.11

79.45

0.05

2.15

0.20

0.31

0.05

* Excludes provision for gratuity and accumulated compensated absences

Amount

(Rs. In Lakhs)
201420615

1. Holding Company

-Kotak Mahindra Bank Limited
Transactions during the year :
FINANCE

Equity Shares Issuance

Fixed Deposits Placed

Fixed Deposits Repaid

Interest Received on Fixed Deposits
OTHER RECEIPTS & PAYMENTS
Demat Charges

Service Charges Received

Expense reimbursements paid
Expense reimbursements received

License Fees paid
// é

7,497.61

171,206.33

163,880.00
699.66

7.63
42.00
802.52
61.06
132.50
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Arranger fees 68.75
Referral Fees - 19.85
[PA Fees paid 1.00
Employee Liability transfer out 8.93
Employee Liability transfer in 61.23
Asset transferred in 2229
Balance outstanding as at the year end -
FINANCE
Balance in current account 1,100.45
Term Deposits Placed 14,526.33
Interest accrued on Term Deposits placed 82.33
OTHER RECEIPTS & PAYMENTS
Service charges payable 85.80
Service charges receivable ' 38.03
Referral Fees payable 2.87
Demat Charges Payable 1.42

II. Fellow Subsidiaries
Transactions during the year :
FINANCE

Inter Corporate Deposits Repaid
-Kotak Mahindra Prime Ltd 15,000.00
Interest paid on Inter Corporate Deposits
-Kotak Mahindra Prime Ltd 48.26
INVESTMENTS
OTHER SECURITIES
Purchases

-Kotak Securities Ltd 0.58
Sales ‘
-Kotak Securities Ltd 6,856.62
OTHER RECEIPTS & PAYMENTS
Service Charges Received

-Kotak Mahindra Prime Ltd 138.00
Brokerage paid

-Kotak Securities Lid 13.79
Demat Charges paid

-Kotak Securities Ltd 0.30
Service Charges Paid

-Kotak Securities Ltd 1.20
License Fees Paid

-Kotak Securities Ltd , 2.97
Expense reimbursement from other company

~Kotak Mahindra Prime Ltd 2,12
Employee Liability transfer out

-Kotak Securities Ltd 0.21
Balance outstanding as at the year end :

OTHER SECURITIES

Outstanding Receivable

-Kotak Securities Ltd 23.93

OTHER RECEIPTS & PAYMENTS
Demat charges payable
-Kotak Securities Ltd 0.01




Kotak Mahindra Investments Limited

(Amendment) Regulations, 2012 and Private Placement Offer Letter as Per PAS-4 {Pursuant To
and Rufe 14(1)Of Companies (Praspectus And Allotment Of Securities ) Rules, 2014

HI. Associate Company

Balance outstanding as at the year end :

INVESTMENTS

Investments - Gross

-Phoenix ARC Pvt Ltd

-Matrix Business Services India PvtLtd

IV. Key Management Personnel (KMP)

Transactions during the year :

FINANCE
Interest paid on Loan
- Mr. Paritosh Kashyap

OTHER RECEIPTS & PAYMENTS
Remuneration*
- Mr. Paritosh Kashyap

V. Entities over which relative of director has significant
influence

Transactions during the year -

COMMODITY DERIVATIVES
Purchases

-Kotak Commodities Itd

Sales

-Kotak Commodities Ltd

Brokerage and other charges paid
-Kotak Commodities Ltd

OTHER RECEIPTS & PAYMENTS

Fees on travel tickets purchased

-Aero Agencies Limited

Balance outstanding as at the year end :

INVESTMENTS
Investments — Gross
-Business Standard Ltd

COMMODITY DERIVATIVES

Outstanding receivable
-Kotak Commodities Ltd

OTHER RECEIPTS & PAYMENTS

Outstanding Payable
-Acro Agencies Limited

For Private Circulation Only

6,100.50
201.91

0.46

299.54

873.11
1,058.25

0.84

1.12

0.20

1.86

0.16

* Excludes provision for gratuity and accumulated compensated absences

Vi,

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

taken by the company for each of the said reservations or qualification or adverse remark.,
Nil

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

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

There is no material fraud on the company during the year, except there have been instances of
providing forged documents by few customers and misappropriation of finds by employees of
collection agencies appointed by the company. However, such instances are inherent in the nature of
business of the Company. Adequate provision in respect thereof has been made in the account for the
year

4. FINANCIAL POSITION OF THE COMPANY

a) The capital structure of the company in the following manner in a tabular form.-
1) a) the authorized, issued, subscribed and paid up capital (number of securities, description and
aggregate nominal value); refer Section A - point ¢ (i)
b) size of the present offer — Nil
¢) paid up capital after the offer — refer Section A - point ¢ (i)
ii) the details of the existing share capital of the issuer company in a tabular form, indicating there in regard
to each allotment, the date of allotment, the number of shares allotted, the face value of the shares allotted,
the price and the form of consideration - refer point ¢ (jii)
b) Profits of the company, before and after making provision for tax, for the three financial years — refer Section
A-point biii)

c) Dividends declared by the company in respect of the said three financial years; interest coverage ratio for last
three years :

Details of Dividend declared

There are no dividend declared in the last three years for the company

The Interest Covergge Ratio is as below:-
Particulars FY 2016-17 | FY 2015-16 | FY 2014-15
Interest Coverage Ratio 1.70 1.73 1.83

d) A Summary of the financial position of the company as in the three audited balance sheets refer Section A—
point b(iii)

¢) Audited Cash Flow Statement for the three years

2016-17
Particulars Amount (Rs. in lakhs) Amount (Rs. in lakhs)
CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before taxation and extraordinary items 29,011.18
Adjustments for -
Depreciation 84.36
Profit on Long Term Investments (2.651.03)
Interest on Long Term Investments (3,786.36)
Interest on Current Investments (104.37)
Profit on Current Investmenits (737.27)
Discount Income on certificate of deposits (55.16)
Discount accreted on Corporate Bond Repo N

/4/
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Dividend on Long Term Investments (25.85)

Profit on Sale of Property, Plant and Equipment (4.49)

Provision for standard assets 978.04

Provision written back for doubtful receivables, loans

and advances 226.63

Provision for Diminution in Investments 2.63

Operating Profit before Working Capital Changes 22,936.69

Increase in Loans and Advances (223,202.09)

(Increase) / Decrease in Trade Receivables 339.22

(Increase) / Decrease in Other Non-Current Assets 786.81

(Increase) / Decrease in Other Current Assets 11,005.86

Increase in Current Liabilites 349.78

Increase in Trade Payables 56.39

Increase in Other Long Term Liabilites 1.14

Increase in Provisions 14.27

Cash used in Operations {187,711.93)

Income Taxes paid (9,687.22)

Cash Flows used in Operating Activities

(A) (197,399.15)
| CASH FLOW FROM INVESTING ACTIVITIES

Purchase of Investments {2,385,388.35)

Sale of Tnvestments 2,374,076.95

Dividend on Long Term Investments 25.85

Interest on Long Term Investments 1,880.24

Purchase of Property, Plant and Equipment (64.09)

Sale of Property, Plant and Equipment 5.46

Cash Flows used in Investing Activities

(B) (9,463.94)

CASH FLOW FROM FINANCING ACTIVITIES

Increase in Secured Loans 48,404.35

Increase in Unsecured Loans 169.433.13

Cash Flows from Financing A ctivities

()] 217,837.48

Net Increase In Cash & Cash Equivalents (A

+B+0Q) 10,974.39

Cash & Cash Equivalents At The Beginning Of

The Year 10,480.83

Cash & Cash Equivalents At The End Of The Year 21,455.22

2015-16

Particulars

Amount (Rs. in lakhs) Amount (Rs. in lakhs)

CASH FLOW FROM OPERATING

ACTIVITIES
1/ ¢
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Net Profit before taxation and extraordinary items
Adjustments for :

Depreciation

Profit on Long Term Investments

Interest on Long Term Investments

Interest on Current Investments

Profit on Current Investments

Discount Income on certificate of deposits
Discount accreted on Corporate Bond Repo
Dividend on Long Term Investments

Profit on Sale of Propeity, Plant and Equipment
Provision for standard assets

Provision written back for doubtfiil receivables, loans
and advances

Provision for Diminution in Investments
Operating Profit before Working Capital Changes

Increase in Loans and Advances

(Increase) / Decrease in Trade Receivables
(Increase) / Decrease in Other Non-Current Assets
(Increase) / Decrease in Other Current Assets
Increase in Current Liabilites

Increase in Trade Payables

Increase in Other Long Term Liabilites
Increase in Provisions

Cash used in Operations

Income Taxes paid

Cash Flows used in Operating Activities

(A)

CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Investments

Sale of nvestments

Dividend on Long Term Investments

Interest on Long Term Investments

Purchase of Property, Plant and Equipment

Sale of Property, Plant and Equipment

Cash Flows used in Investing Activities

(B)

CASH FLOW FROM FINANCING ACTIVITIES
Increase in Equity Share Capital

Increase in Secured Loans

Increase in Unsecured Loans

Cash Flows from Financing Activities

©

Net Increase In Cash & Cash Equivalents (A
+B+C)

Cash & Cash Equivalents At The Beginning Of
The Year
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23,590.11

83.99
(42.19)
(2,789.10)
(68.27)
(1,019.64)
(82.97)
(32.49)
(17.26)
(4.35)
621.67

(200.10)
23.89
20,063.29

(126,181.16)
(313.99)
(540.66)

(13,882.10)
1,966.45
76.97
647.85
58934
(117,574.01)
(7,751.74)

(125,325.75)

(3,805,094.91)
3,779,412.24
17.26
2,111.81
(150.54)

4.60

7,000.00
45,689.77
101,502.24

(23,699.54)

154,192.01

5,166.72

5,314.11
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10,480.83

2014-2015

Amount (Rs, in

Particulars lakhs) Amount (Rs. in lakhs)
CASH FLOW FROM OPERATING ACTIVITIES

Net Profit before taxation and extraordinary items 15,820.39
Adjustments for :

Depreciation 42.82
Profit on Long Term Investments (134.83)
Interest on Long Term Investments (1,050.00)
Profit on Current Investments (827.45)
Discount Income on certificate of deposits (2.21)
Dividend on Long Term Investments (3.28)
Profit on Sale of Fixed Assets (4.82)
Provision for standard assets 416.72
Provision for doubtful receivables, loans and advances -
Provision written back for doubtful receivables, loans and

advances ‘ (453.11)
Bad receivables, loans and advances written off {(net of

recovery) 30.73
Provision for Diminution in Investments 0.20
Operating Profit before Working Capital Changes 13,835.16

Increase in Loans and Advances

(Increase) / Decrease in Trade Receivables
Increase in Other Non-Current Assets
(Increase) / Decrease in Other Current Assets
Increase in Current Liabilites

Decrease in Trade Payables

Increase / (Decrease) in Other Liabilites
Increase in Provisions

Cash generated used in Operations
Income Taxes paid

Net Cash generated used in Operating Activities (A)

CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Investments '

Sale of Investments

Dividend on Long Term Investments

Interest on Long Term Investments

Purchase of Fixed Assets

Sale of Fixed Assets

(166,396.12)
86.38
(28.85)
(10,733.72)
1,958.59
(77.94)
230.01
484,71
(160,641.78)
(5,239.58)

(2,245,385.09)

2,230,785.57
3.28

1,050.00

(165,881.36)
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Net Cash used in Investing Activities (B) (13,619.31)1

CASH FLOW FROM FINANCING ACTIVITIES

Increase in Equity Share Capital 7,497.61

Increase in Secured Loans 65,220.90

Increase in Unsecured Loans 103,743.87

Net Cash from Financing Activities (C) 176,462.38

NET INCREASE IN CASH & CASH EQUIVALENTS

(A+B+C) (3,038.29)
CASH & CASH EQUIVALENTS AT THE BEGINNING

OF THE YEAR ‘ 8,352.40
CASH & CASH EQUIVALENTS AT THE END OF

THE YEAR : 5,314.11

f) Any change in accounting policies during the last three years and their effect on the profits and reserves of the
company
Nil

SECTION B:

SUMMARY TERM SHEET DETAILING BRIEF INFORMATION PERTAINING TO THE TERMS OF THE ISSUE
Please refer Term Sheet dated May 22,2017 for the specific Issue details,

Minimum Subscription / Ticket Size:

Minimum Ticket Size for single investor:

The minimum subseription amount for a single investor shall be Rs. 25 lakh and in multiples of Rs.10 lakh.

Minimum Subscription for overall Issue:

In terms of the clériﬁcation issued by SEBI (Ref. No. SEBI/MRD/SE/AT/46/2003) on December 22,2003, the
minitoum subscription clause is not applicable to privately placed debt securities.

Issue Schedule:

The Issuer reserves the right to close the issue earlier from the aforesaid date or change the issue time table
including the Date of Allotment at its sole discretion, without giving any reasons or prior notice. Each series will
be open for subscription at the commencement of banking hours and close at the close of banking hours on the
dates specified in the respective term sheets pertaining to such series.

Each series of Debentures offered pursuant to this Schedule shall be subject to the terms and conditions
pertaining to the Debentures outlined hereunder as modified / supplemented by the terms of the respective term
sheets filed with the Stock Exchange in relation to such series and other documents in relation to such issuance
The terms and conditions contained in this Schedule shall be read in conjunction with the provisions (as may be
mutually agreed between the issuer and respective debenture holders from time to time) contained in the
respective Term Sheet(s), and in case of any repugnancy, inconsistency or where there is a conflict between the
terms and conditions as are stipulated in the respective Term Sheets on one hand, and the terms and conditions
in the Schedule (and necessary addendums to the Schedule) on the other, the provisions contained in the Term

s
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Sheets shall prevail over and override the provisions of the Schedule (and necessary addendums to the
Schedule) for all intents and purposes.

Settlement mode of the Instrument:

The payment of the redemption amount of the Debentures will be made by the Company to the Registered
Debenture holders recorded in the books of the Company and in the case of joint holders, to the one whose name

On the final maturity date, the Debentures held in the physical form will be redeemed by the Company as a legal
discharge of the liability of the Company towards the debenture holders and the applicant has to surrender the
duly discharged Debenture certificates/letter of allotment to the Company by registered post with
acknowledgement due or by hand delivery to the Company at the Registered / Mumbai Office or to such other
person(s) at such address as may be notified by the Company from time to time, on the record date for
redemption or immediately next working day of the record date for redemption.

The Debentures held in the Dematerialized Form shall be taken as discharged on payment of the redemption
amount by the Company on maturity to the registered Debenture holders whose name appears in the Register of
Debenture holders on the record date. Such payment will be a legal discharge of the liability of the Company
towards the Debenture holders. On such payment being made, the Company will inform NSDL/CDSL and
accordingly, the depository account of the Debenture holders with NSDL/CDSL will be debited.

The Company's liability to the Debenture holders towards all their rights including for payment or otherwise
shall cease and stand extinguished from the due dates of redemption in all events. Further, the Company will not
be liable to pay any interest or corapensation from the dates of such redemption,

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

The interest as well as the redemption payments shall be made through instruments payable at par at Mumbai or
through RTGS / ECS / transfer instructions.

Depository Arrangement:

The Company has made depository arrangements with NSDL/CDSL for the Debentures. The investors will have
the option to hold the debentures in dematerialized form and deal with the same as per the provisions of the
Depositories Act, 1996 / Rules, as may be notified by NSDL /CDSL from time to time.

Investors desirous of receiving debentures in the dematerialized form should mention their Depository
Participant's name, DP-ID and beneficiary account number in the appropriate place in the application form.
Debentures allotted to successful allottee(s) having depository account shall be credited to their depository
account against surrender of letter of allotment,

The Company will not be able to creditxthe depository account of the investors until all the required depository
details are provided.

Record Date:

The record date for determining eligibility for interest / principal payments shall be seven working days before
the relevant interest / principal payment date. Interest / Principal will be paid to the person whose name appears
in the Register of Debenture holders as sole / first Debenture holder or as per the list of beneficiaries provided
by the Depository as on the record date. In case of delay in lodgment of the instrument of transfer, all claims on
interest / principal shall be inter-se between the transferor and transferee.

S+ : |

Transaction Documents:
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The Issuer has executed/ shall execute the documents including but not limited to the following in connection
with the ssue:

1. Letter appointing Trustees to the Debenture Holders and / or Debenture Trusteeship Agreement;

2. Debenture Trust Deed cum Deed of Mortgage ;

3. Rating Agreement with CRISIL/ ICRA;

4. Tripartite Agreement between the Issuer; Registrar and NSDL for issue of Bonds in dematerialized
form;

5. Tripartite Agreement between the issuer, Registrar and CDSL for issue of Bonds in Dematerialized
form;

6. Letter appointing Registrar and MoU entered into between the issuer and the Registrar;

7. Application made to BSE for seeking its in-principale approval for listing of Bonds;

8. Listing Agreement with BSE;

9. Letter appointing Arrangers to an Issue,

Conditions precedent to Disbursement:

The subscription from investors shall be accepted for allocation and allotment by the issuer subject to the
following:
Submission of completed Application Form:

All applications duly completed and unless stated otherwise in the respective Term Sheets, should mention the
mode of transfer, which can be a direct RTGS ‘or transfer instruction from the respective investor’s account to
KMIL account or else to be accompanied by account payee cheques / drafts, to be submitted at the Registered /
Mumbai offices of the Company.

Right to Accept / Reject Applications:
The Issuer is entitled at its sole and absolute discretion to accept or reject any application, in part or in full,

without assigning any reason. Application forms that are not complete in any respect may be rejected at the sole
and absolute discretion of the Issuer.

Mode of Pay-in:

Unless stated otherwise in the respective Term Sheets, all cheques / drafts / transfers/ RTGS (Real Time Gross
Settlement System) must be made payable to “Kotak Mahindra Investments Limited”.

Rating Letter:
* Rating letter(s) from the aforesaid rating agencies not being more than one month old from the issue
opening date; :
»  Consent Letter from the Debenture Trustee
*  Letter from the trustees conveying their consent to act as Trustees for the Debentureholder(s);

* In-principal Approval for Listing from Stock Exchange
*  Letter from the BSE issuing their in-principal approval for listing of Debentures.

Condition Subsequent to Disbursement

Date of Allotment:

The Date of Allotment for each tranche will be finalized as mentioned in the applicable Term Sheet.
Listing:

The issuer shall complete all the formalities and seek listing permission within 15 days from the deemed date of
allotment,

Events of Default;
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a) Ifthe Company makes default in payment of moneys due in respect of principal or interest owing upon the
Debentures in accordance with the terms and conditions contained in the Schedule and the Term Sheet.

b) Ifa petition for winding up of the Company has been admitted and has not been contested by the Company
for a period of 365 days from the date of such admission, or if an order of a Court of competent jurisdiction
is made for winding-up of the Company, or an effective resolution is passed by the sharcholders of the
Company for the winding up of the Company otherwise than in pursuance of a scheme of amalgamation or
reconstruction and duly carried into effect;

¢) If a distress, execution or other process is initiated by any Court of competent jurisdiction upon the

Cover Ratio;

d) If the Company shall, without the consent of the Trustees, cease to carry on its business or give notice of its
intention to do so; .

e) If the Company shail, without the consent of the Trustees, sell the Mortgaged Premises and/or Charged

- Assets or any part thereof otherwise than in the ordinary course of business and the Charged Assets reduces
below the Assets Cover Ratio;

f) If the Company at any point of time fails to observe or perform any of its covenants, conditions or
provisions contained in this Schedule or the Term Sheet(s);

g) If the Company, without the previous notice in writing of the Trustee, makes or attempts to make any
alteration in the provisions of its Memorandum and/or Articles of Association which might, in the opinion
of the Trustees, detrimentally affect the interest of the Debenture holders and thereafier, upon demand by
the Trustee, the Company refuses or neglects or is unable to rescind such alteration,

Role and responsibilities of Debenture Trustee:

The role and responsibility of Debenture Trustee is as mentioned in the Debenture Trust Deed cum Deed of
Mortgage dated August 10, 2015 and Deed of Hypothecation dated August 10, 2015.

Governing Law and Jurisdiction:

The Debentures are governed by and will be construed in accordance with the Indian Law. The Issuer and
Issuer’s obligations under the Debentures shall, at all the times, be subject to the directions of RBI, SEBI and
IRDA and other applicable regulations from time to time. The Debenture holders, by purchasing the
Debentures, agree that the High Court of Judicature at Mumbai shall have exclusive jurisdiction with respect to
matters relating to the Debentures.

a. OTHER TERMS OF ISSUE
Succession:

In the event of the demise of a Registered Debenture holder or the first holder in the case of joint holders, the
Issuer will recognize the executor or administrator of the deceased Debenture holder or the holder of succession
certificate or other legal representative of the deceased Debenture holder as having title to the Debentures. The
Cormpany shall not be bound '

to recognize such executor, administrator or holder of the succession certificate unless such a person obtains
probate or letter of administration or is the holder of succession certificate or other legal represemtation, as the
case may be, from a Court in India having jurisdiction over the matter and delivers a copy of the same to the
Issuer. The Issuer may at its absolute discretion, where it thinks fit, dispense with the production of the probate
or letter of administration or succession certificate or other legal representation, in order to recognize such
holder as being entitled to the Debentures standing in the name of the deceased debentures holder on production
of sufficient documentary proof or indemnity. In case the debentures are held by a person other than an
individual, the rights in the debentures shall vest with the Successor acquiring interest therein, including a
liquidator or such any other person appointed as per the applicable laws.

Mode of Transfer:
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The Issuer wiil not register any transfer of the Debentures to any NRIs, FIIs or any person not resident in India,

pnless appropriate regulatory approvals are obtained, if required. The Issuer shall not be duty bound to take
Interest or trust in or over the Debentures, on record.

The‘Issuer will accept the request from Registered Debenture holder(s) for splitting / consolidation of Debenture
certificates only if the original Debentures certificate(s) is / are enclosed along with an acceptable letter of
request.

No requests for splits below the Market Lot will be entertained.

Transfer of debentures in dematerialized form would be in accordance to the rules / procedures as prescribed by
NSDL/CDSL.

Rights of Debenture Holders:

Tax Deduction at Source:

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-enactment thereof
will be deducted at source on the interest payable on the debentures. Tax exemption certificate / document /
form under section 193 of the Income Tax Act, 1961, if any, must be lodged at the Corporate / Registered
Office, at least seven working days before the relevant interest payment becoming due.,

C. ISSUE DETAILS

S.No Particulars KMIL/2017-18/002

1. Security Name Kotak Mahindra Investments Ltd 0% NCD
May 22 , 2019

2. Issuer Kotak Mahindra Investments Lid,

3. Type of Instrument Secured, Redeemable, Non Convertible Debentures

4. Nature of Instrument Secured '

3. Mode of Issue Private Placement

6. Eligible Investors For details kindly refer page no. 24 of Sheif Disclosure Decument to be
listed on BSE

7. Listing Proposed to be listed on Bombay Stock Exchange Ltd. within 15 days
from the date of allotment.

8. Rating of The instrument CRISIL AAA/Stable

9. Total Issue Size (Nos) 500 nos.

10. Total Issue Size (Amount Rs) Rs. 50,00,00,000/-

11. Option to retain | Not applicable

Qs
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oversubscription {Amount)

_l .

12 Objects of the Issue For details kindly refer page no. 25 of Shelf Disclosure Document to be
listed on BSE
13. Details of the utilization of the The proceeds of the issue after meeting the expenditures of and related |
Proceeds to the issue of such Debentures / instruments, if any, will be used for
various financing activities of the Company, to repay existing debts of
the Company and for business operations of the Company including
capital expenditure, short term/long term working capital requirements
and general corporate purposes of the Company.
14. Coupon Rate payable on the 0% ’
nominal value of the issue
15, Effective Yield to Maturity 7.8500%
16. Step Up/Step Down Coupon | Not applicable
Rate
17. Coupon Payment Frequency N.A.
18. First Interest Payment date | N.A.
(scheduled date)
19. Second & Final Interest | N.A.
Payment date
{(scheduled date)
20. Coupon Type N.A.
21 Coupon Reset Process (incl | Not applicable
rates, spread, effective date,
interest rate cap and floor etc)
22, Day Count Basis Actual/Actual {Refer Note 2)
23 Interest on  Application | Not Applicable
Money
24, Interest on  Application | Not applicable
Money Payment Date
25. Default Interest Rate 2% p.a. over the coupon rate for the defaulting period
26. Face Value (Nominal Value) Rs.10,00,000/-
per Debenture
27. Paid up value of security (per | Rs.10,00,000/-
security as of date) ‘
28. Units Subscribed 500 Nos
29, Total nominal value of units | Rs. 50,00,00,000 (Rupees Fifty Crore Only)
subscribed
30. Total paid up value of units | Rs, 50,00,00,000 (Rupees Fifty Crore Only)
subscribed
31, Issue Price per Debenture Rs.10,00,000/-
32, Discount at which security is | Not Applicable
issued and the effective yield
as a result of such discount
33. Tenure 730 days
34, Redemption Date May 22, 2019
35. Redemption Amount | Rs. 50,00,00,000 {Rupees Fifty Crore Only)
(Principal)
36. Redemption Premium Rs.8,15,81,000/ -(Rupees Eight Crore Fifteen Lakh Eighty One
Thousand only)
37. Redemption Premium per Rs.1,63,162/ -(Rupees One Lakh Sixty Three Thousand One Hundred
unit Sixty Two only)
38. Put Option & Call Option | N.A.
Date
39. Put / Call option Time N.A.
40. Put /Call eption Price N.A.
41. Minimum Application and in | 3 debentures and 1 debenture thereafter
multiples of Debt Securities
thereafter
42. Issue Opening May 22, 2017
43. Issue Closing May 22, 2017
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ent Disclosure as Per Schedule i Of SEBI ({Issue and Listing Of Debt Securities) Regulation, 2008 and

(Amendment) Reguiation » 2012 and Private Placement Offer Letter as Per PAS-4 (Pursuant To Section 420f The Companies Act 2013

and Rule 14(1)Of Companii

es (Prospectus And Altotment Of Securities ) Rules, 2014

’Tﬂ:. Subscription Date May 22, 2017 l
45, Actoal / Deemed date of | May 22, 2017
allotment
46. Issuance mode of the Demat only
Instrument
47. Trading mode of The | Demat only
Instrument
48. Settlement mode of the | Refer Section ‘B’ of Summary Term sheet of Shelf Disclosure Document to be listed on
Instrument BSE
49, Depository NSDL
50, Business Day Convention Refer Note 3
51, Security Refer note 4 :
52 Asset Cover Ratio The Company shall maintain the asset cover of 1.00 times during the tenure of the
_ Debentures (“Asset Cover Ratio™).
33. Events of Default Refer Section ‘B’ of Summary Term sheet of Shelf Disclosure Document to be listed on
BSE
34. Provisions related to Cross | N.A.
Default Clause
35. Transaction Documents Refer Section ‘B’ of Summary Term sheet of Shelf Disclosure Document to be listed on
BSE
56. Condition  Precedent  to | Refer Section ‘B’ of Summary Term sheet of Shelf Disclosure Document to be listed on
Disbursements BSE
37. Condition  subsequent to | Refer Section ‘B’ of Summary Term sheet of Shelf Disclosure Document to be listed on
Disbursements BSE
58. Record Date Refer Section ‘B’ of Summary Term sheet of Shelf Disclosure Document to be listed on
BSE
39. Role and responsibility of | Refer Section ‘B’ of Summary Term sheet of Shelf Disclosure Document to be listed on
Debenture Trustee BSE
60. Latest Audited ¥alf Yearly | For details kindly refer page no 21 of Shelf Disclosure Document to be listed on BSE
financial information as on :
30™ September, 2016
61, Governing Law and | Refer Section ‘B of Summary Term sheet of Shelf Disclosure Document to be listed on
Jurisdiction BSE
62. Arranger N.A
63. Trustee IDBI Trusteeship Services Limited
Notes:

—_

Application money, if any, once received by the company cannot be withdrawn by the Applicant,
2, Compuration of Interest -Day count convention for caleulation of interest shall be -

(Actual /Actual) — The denominator for

the calculation shall be either 365 (if the caleulation period does not contain 29th February) or 366 (if the calculation period
includes 29th February), where the calculation period is upto one year, Where a calculation period of longer than one year is
involved, two or more calculations are made: interest is calculated for each full year, counting forwards from the beginning of
the caloulation period. 366 days shall be used as the denominator, where the calculation period includes 29th February. The
numerator will be equal to the actual number of days from and including the last interest / coupon payment date, to one day
prior to the next interest / coupon payment date (i.e. excluding the value date of the interest / coupon payment),

3. Payment convention

(2) Coupon payment falling on a scheduled / unscheduled holiday — Coupon Payment to be “Following Business Day” — i.e.
any interest payment (excluding any payment of interest due on maturity date) fafling on a Saturday (non-business day} /
Sunday or on a bank holiday or on a day when there is no RTGS / NEFT / ECS clearing, shall be paid on the next working

day.

(b) Redemption proceeds falling on a scheduled holiday — Payment to be “Preceding Business Day” — i.e. If the maturity date
of the debt securities, falls on a Saturday (non-business day) / Sunday or on a bank holiday or on a day when there is no
RTGS / NEFT / ECS clearing, the redemption proceeds (interest + principal) shall be paid on the preceding / previous

working day.

(c) Redemption proceeds falling on a unscheduled holiday — Payment to be “Following Business Day” ~ i.e. If the maturity
date of the debt securities, falls on a unscheduled holiday (non-business day) when there is no RTGS / NEET / ECS
clearing, the redemption proceeds (interest + principal) shall be paid on the next working day.

4. The Debenture shall be secured by way of first pari-passu charge in terms of the registered Debenture Trust Deed cum Deed of
Mortgage dated August 10, 2015 and Deed of Hypothecation dated August 10, 2015 on:-
Flat No.F/401, Bhoomi Classic, Link Road, Opposite Life Style Malad (West) Mumbai 400064 measuring 340 sq.ft. (built up)
situated at C.T.S. No. 1406G — 1/B, at village Malad, Taluka Borivali, Malad (West) Mumbai 400064 within the registration
district of Bombay City and Bombay Suburban in the state of Maharashtra, and Moveable properties of the Company.

5.  Security Creation :

In case of delay in creation of Trust Deed and Charge documents, the Company will refund the

subscription with agreed rate of interest or will pay penal interest of attest 2%p.a.over the coupon rate till these conditions are
complied with at the option of the investor. : '
6.  Delay in Listing: In case of delay in listing of the debt securities beyond 20 days from the deemed date of allotment, the
Company will pay penal interest of at least 1% p-a. over the coupon rate from ﬂl&exm‘q“i__ng days from the deemed date of
o

allotment till the listing of such debt securities to the investor.

e
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7. Redcn3ptionflnterest proceeds shall be paid to the beneficial owner who is holder of the security as per the records of the

Depository seven working days prior to the due date for redemption or put/call date (if applicable), whichever is earlier,

Redemption / interest proceeds shall be payable at par at Mumbai on due date.

Tax exemption certificates, if applicable, in respect of non-deduction of tax at source on interest on application money must be

submitted along with the application form.

10, Tax exemption certificate / document / form under section 193 of the Income Tax Act, 1961, if any, must be lodged at the
Corporate / Registered Office, at least three working days before the relevant interest payment becoming due

o

Annexure A:

llustration of Bond Cash Flows (per Debenture):

Cash flows Date Amount (in Rs.) No. of days
Redemption Premium Wednesday, May 22, 2019 1,63,162.00 730
Principal Repayment Wednesday, May 22, 2019 10,00,000.00 730
Total Wednesday, May 22, 2019 11,63,162.00

D. MATERIAL CONTRACTS AND AGREEMENTS INVOLVING FINANCIAL OBLIGATIONS:
*  Mr. Paritosh Kashyap has been appointed as additjonal Director with effect from December 9.2016.
*  Further, he has been appointed as Managing Director of the company for 2 period of 2 years with effect from
December 9, 2016 subject to necessary approvals of the shareholders at the general meeting.
¢ Upon his appointment as a Managing Director, he ceases to be the Manager of the Company.

Declaration by the Directors

a.  The Company has complied with the provisions of the Act and the rules made thereunder;

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

¢.  The monies received under the offer shall be used only for the purposes and objects indicated in the Offer Letter.

Tam authorized by the Board of Diractors of the Company vide resclution number dated April 27, 2016 to sign this form
and declare that all the requirements of Companies Act, 2013 and the rules made thereunder in respect of the subject matter
of this form and matters incidental thereto have been complied with. Whatever is stated in this form and in the attachments
thereto is true, correct and complete and no information material to the subject matter of this form has been suppressed or
concealed and is as per the original records maintained by the promoters subscribing to the Memorandum of Association and
Articles of Association.

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

d for and on behalf of Kotak Mahindra Investments Limited.

uthorised Signatory

ate: May 22, 2017
lace: Mumbai

Attachments to the Information Memorandum:
1.Consent letter form the trustees dated 02.06.2015
2.Long Term Debt Rating letters from CRISIL dated 02.05.2017
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IDBI Trusteeship Services Lid,

RO BLAOPRICT 41543 G6/DEB/157

2% Junc, 2015

Kotak Mahindra Ivestments Limited,
36-38A, Nariman Bhavan,

227, Nariman Puaint,

(/=
)

Regd. Office ;
. Asian Building, Groundg Floor,
Mumbai - 400021, (india). 17, R. Kamani Marg, Ballard Estate.
Mumbai - 400 001

Kind Attn: Mr. Ravi Chugh

1ear Sir,

Re: Consent to act as Debenture Trustee for Seeured, Listed, Redeemable and Non-Convertible Debentyres
aupregating fo Rs.3500 Croros,

With reference to your email dated 17" Appil, 2015 for seeking consent of |31 Trusteeship Services
Limited. (1TSL) to aet ws 2 Bond Trustees for the secured, Listed, redeemable and Non-Convertible Debentures
1o be issued for Rs.3500 Crores under private placement, 1ir his regards it would indeed be our pleasure to be
associated with your esicemed ereanization as Debenture Trustee,

As desired, we are agreenble o act as trustee on foHowing remuneration:

Acceptance : Rys.2.00,000:- Plus applicable wxes (Oni-time payment. payable
- upfiont)
Service Charges : Rs.2,50,000- plus applicable xes oit Pro-rata basis for FY 15-16 is

payable immediately fram the Date of excention 1l 3,03.2016. And
thereatier annual Service Charges are payable on Aprit, 01 6l the final
mMaturiy ol Debentures.

Belayed Payment Cha rges: In case the payvment of service charges is nof received within a period of 30
days Irom the date of the bill, ITSL reserve the riglit to charge “delayed
paynrent churges 40 12% p.a. on the outstanding amount,

Out of Pocket : On Actual Basis (All legal., travelling and other chiarges which the
Debenwre ‘Trustee may incur in relation o execution of Debenture
Trust Deed and all other documents affecting the seclrity)

Travel arrangements Necessary ravel arrangementsiticket booking and any ather logistics
to be borme and wranged by te company,

Any enlorcement cansequent o Event of Detaodt woarld attraci separate fee,

Iy case of e payiment of the wbove Kees, penut interest on the outstanding would be puyable.

Looking forward to o long & fruitfid association and assuring you of our best services at all times,

The above servis charges would bu payvahle wmudlly on 1 April each yoar, We wish to Forther canfirm
that these charges are applicable at the time uf creation of seeurity for domestic subscriber/s to vour Pebentures,

Al the time of extending the same charge 10 aty wuiltilsteral agency (ADB ele) no service charse would be
applicable,

Pt the above terms
kindra Invesonen

Yours faithlully, We ;

For IBBI Trousteeshi sees Lid, For Kotah Limited

s

ised Signavory




NOTE: ds per recent Service Tux guidelines, 1TSL would be reg

the aimonunts / charges payable 1o us uy indicated above. Please note that the Company wonig be liable
o pay all such charges even in the evemt of caucellation of the aforesaid transgesion, Therefore, no
refund of any stututory ducs already puid would he made,

uired 1o pay the applicable Service Tax oy




Anexure A

i) The Issuer Campuny comfimes thit ul) necessary disclosures have been made in the Information
Memorandum:Disclosure docoment including but nor limited to statwrory and other regulatory
disclosures,  Investors  should curefully read and note the coments of the Informatlon
Memorandum:/Disclosure dovument. Each prospective investor should make its own independem
assessment of the merit of the investment in NCDs/Bonds and the Issuer Company. Prospective
Investor should consult their pwn financial, legal, tax and other professional advisors as to the risks
and investment considerations arising from an investment in the NCDs and should possess the
Apprapriate resources o analyse such nvestinent and suitability of such investment 1o such
investor's particalar circomstance Prospective investors arg required 1o make their own
ndependent eviluatinn and Jdpment hefore making the investment and are believed w he
experienced in investing i debt murkers and are ahle to bear the econamic risk of investing in such
instrwrcts,

i The Trustees. ~ipso [rcto™ do not huve he obligations of a borrower or a Principal Debeor or o
Cuarantor as 1o the Munics puiddinvested by investors for the debentures/Bonds,

i} Fhe Company agrees and wndertakes to create the seeuritics wherever applicable over such of ity
immovable aud movesbly Preperics and o such terms and conditions as agreed by the Debenture
holders and disclose in the Information Memorandum or Disclosure Docurment and exccute, the
Debemure Trast Deed and ofor Becessary security documents for euch series of debentures as
appraved by the Debrenture Trusiee, within a period as agreed by ws in the Information Memorandum
ur Disclosure Document i any tdse not exceeding 3 manths from the closure af the issuc,

vy The Company agrees & undertuhes ta pav o the Debenture Trustees so tung as they hold the office
of the Debenture Trustee, renyuneeation as mutially agreed lor their services as Debenture Trostee
m gddilion to all legal, traveling and other costs, charges and expenses which the Debenture Trusiee
artheir officers, emplovees or dEents may incur in relation to execution of the Debenture Trust Deed
anad alk other Documents alfecting the Secarity till the monies in respect of the Debentures have been
fifly paid-off and 1he reduisite formalities for swistaction of charge in all respects, huvee been
vomplied wiil, ‘

vi Fhe Company agrees & underlakes 1o coniply with the provisions of SEBI (Debenture Trustees)
Revulations, 1993, SFR] (Fee and Listing o Debn Sccurities) Regulations, 2008, SEBI Cirenlar
No SEBETMDAOOF- 1 'Bund 20091 105 disted ) 10372009 on Simplified Listing Agreement for
Dbt Sevuritios read with the S1-13 Cltrealar No. SEBFIMIYDOF. LRONDIC-5/2000 dated the
26th Novemher, 009, 1l Compiatics Act, 1956 and viler applicuble provisions as amended from
thme 1o e and ugrees Lo Nurnisd Trsteus suel information in teems of the same on regular basis.

arvices Limited

For IDBI Trusteeshi
XD

Authorised Signatory
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CRISIL

AnS&P Global Company

| CONFIDENTIAL
KOMAINL/174432/NCD/1041

‘May2,2017. '

Mr. Paritosh Kashyap.

Chief Executive Offiger. :
Kotak Mahindra Investments Limited
12BKC, 3rd Floor, Plot-C-12; G Block,
Bandra Kurla Complex;

Bandra (E), Mumbai- 400 051

Tel: +91'22 62185000

Dear Mr. Kashiyap, !

Re: CRISIL Rating an the Non-Convertible Debentures Aggregating Rs.3200 Crore of _K.otak Mahindra
Investments Limited i

All ratings assigned by. CRISIL are kept under continuous surveiilance and review, f
Please refer to our rating letter dated Apri! 3, 2017 bearing Ref. no.: KOMAINL/1 74432/NCDI7061

Please find in the table-below the rating oulsté.ndir_lg fi_)r your company. |
‘8.No. | Instrument - . Rated Amount (Rs. in Crore) | Rating Outstanding

1 Non-Convertible 'ngé'nture © 3200 CRJSILLAAA/Stab'lé

In the event of your company not ma'kix_lg the issue within a period of 180 days from the abave date, or in the
event of any change in the size o structie of your proposed issue, a fresh letter of revalidation from CRISIL
will be necessary. :

As per our Rating Agreement, CRISIL would disseminate the rating along with outlook througlh its publications
and other media, and. keep the rating along with outlook . under surveillance for the life of the instrument.
CRISIL reserves the right to withdraw or revise the ratings assigned to the captioned ifstrument at any time, on
the basls of new information, or unavailability of information or ather circumstances, which ! CRISIL believes,
may have an impaci ti the riting. _ : o

As per the latest -SEBI eitcular (reference number: CIRAMD/DE/17/2013; dated Ociober 232, 2013) on
centralized database for' corporate -bonds/debentures, you are required to- provide international securities
identification number  (ISIN; “along “with the. reference. number and the date of the rating letter) of all
bond/debenture issuances made against this rating letter to. us. The circular also requires you to share this
information with us within 2 ‘days after the allotment of the ISIN. We reguest you to mail us all the necessary
and relevant information ar’ debtissue@erisit.com. This. will ‘enable ‘CRISIL to- verify #nd confirm to the
depositories, including NSDL and CDSL, the ISIN details of debt rated by us, as required by SEBI. Feel free to
contact us for any clarifications you may have at deblissue@crisif,com :

Should you réquire any 'c'!ariﬁcatiohs,'pleasc feel free to get in touch with us,
With warm regards,
Yours sincerely,

~ -

Nivedita Shibu

‘Rajat Bahl ;
Associate Director~ CRISIL Ratings '

Director - CRISIL Ratings 4

T

A CRISIL rafing reflects CRISIL's Gurrénf opinier.on the ikelhood of timely payment of the obligations under the rated instrument and
_ does not constitule an'‘sugit of the raled entity by CRISIL..CRISIL ratings are based.on information provigdd by the'issuer or obtained
by CRISIL from sources it considers relighte: CRISIL does not guarantee the completenass or accuracy of ihe information on which the
rating is based. A CRISIL rating is not & recommandation {o-buy, sefl, or hotd dhe ratad inStriment; it doss fict comment on'the-market
frice o suitebitty for & particutar investor: At CRISIL ralings are under surveiifance. Ratings are revised as anid when clrcumstantes so
warant: CRISIL is not responsible for any erfors and sspeciaily.statas that {t fias no, financial #ability whatsoever fo the subscribers /
users / fransmittars £ distributors of this product. CRISIL Ratings rating criteriz are-availabla without tharge (o the public:on the GRISIL
web site; www.crisil.com: For the latest rating information.on any instrument of any company rated by CRISIL, p!egse contact Customer

Servics Holpdesk at 1800-267-1301;

CRISIL Limited
Eorporate identity Number: L§7120MH1987PLC042363

. . Reglsterad Office: CRISH, Housa'.-cghtrat--gveﬁug, Hiranandani 'Busi_nes's_ Park, Powai, Mumbai = 400078, Phore: +99 22 3342 3000 | Fax: +91 22 40405800

www.crisil:com



