Tranche Placement Memorandum

Tranche Placement Memorandum Date: 23" January 2023

THIS TRANCHEPLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH TIHE SECURITIES AND EXCHANGE BOARD
OF TNDIA {ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT CF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TO
TIME

TRANCHE PLACEMENT MEMORANDUM

Tranchs 5PM122022/03 Private and Confidential - For Private Circulation Only
Tranche Plagement Memorandum for Issue of Secured Rated

Listed Redeemable Non-Converlible Debentures on a

private placement basis

o) kotalc

KOTAKMAH!NDRAINVESTMENTSLIMITED CIN:
UB5900MH1S88RLC0O4T986
RBI Registration Number: B-13.01356 PAN
Number; AAACK5934A
{Incorporated on: July 5, 1988, in Mumbai, a company within the meaning of the Companies Acl, 1956 and registered with the
Reserve Bank of india as a Non-Banking Financtal Company)
Registered Office: 27 BKC, C27, G Block, Bandra Kurla Complex, Bandra East, Mumbai- 400051 Tek: 022-43360000 Corporate
Office: 31 Floor, 12 BKC, C27, G Block, Bandra Kurla Complex, Bandra East, Mumbai- 400051;
Tel 022 62185358/62185356/6218 5357/62185352 Fax: 022 62215400
Website: www.kmil.co.in
Compliance Officer: Mr. Jignash Dave has ceased to be Compliance Officer wef from 31st August, We are
in process of appointing new Compliance Officer, Contact details of Compliance Officer: 022-62185307,

Email.id:——will intimate-stock exchange-once appORtMENt IS GORS:——- —wvrrc

e No, 3under Shelf Placement Memorandum dated 6" December 2022

—etianche Placement Memorandum for

Date:23¢ January 2622
Typeof Placement Memorandum: Private Placement

Frivate Placement of upto 40000 (Forly Thousand) Secured, Rated, Listed, Redeemable Non-Convertible Debenlures (“Tranche 3
Debentures”) of the face value of Rs.1,00,000/- (Rupees One Lakh only) each for cash aggregating upte Rs.4G0,00,00,000~ (Rupees
F o ut Hundred Crore only) issued under the Shelf Placement Memorandum dated 6% December 2022 as amended / suppiemented
from time to time.

This Tranche Placement Memerandum is issued in terms of and pursuant to the Shelf Placement Memorandum dated 8 December
2022. All the terms, conditions, information and slipulations contained in the Sheif Placernent Memorandum are incerporated herein
by reference  as if the same were set out herein. Investors are advised to refer to the same. This Tranche Placement Memorandum
must be read in  conjunction with the Shelf Placement Memorandum and the Private Placement Offer Cum Application Letter. Al
capitalised terms  used but not defined herein shail have the meaning ascribed to them in the Shelf Placement Memorandum,

This Tranche Placement Memorandum contains details of this Tranche of private placement of Tranche SPM122022/03 Debentures
and any material changes in the informatien provided in the Shelf Placement Memorandum, as set out herein. Accordingly, set out
below are the updated particulars / changes in the particulars set out in the Shelf Placement Memorandurm, which additional / updated
information/ particulars shall be read in conjunction with other information / particulars appearing in the Shelf Placement Memorandum.
All other particulars appearing in the Shelf Placement Memorandum shall remain unchanged.



Tranche Placement Memorandurm

Tranche Placement Memorandum Date: 23 January 2023

THES TRANCHEPLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BCARD CF INDIA {(LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TO
TIME

CREDIT RATING
Details of credit rating along with latest press release of the Credit Rating Agency in relation to the issue and declaration that the

rating is valid as on the date of issuance and listing. Such press release shall not be older than one year from the date of opening
of the issue:

Date of Rating Letters: January 2, 2623 by CRISIL Ratings Limited
Date of Press Release of Ratings: January 2, 2023 by CRISIL
Release and Rating Rationale: September 20, 2022 by CRISIL Ratings Limited
SECTIONI
UPDATED FINANCIAL iNFORMATION

Any changes in Section F {Financiai Informatior) of the Shelf Placement Memorandum;

A. Gross Debt: Equity Rafio of the Company

Before the Issue 2.77:1 (approx.)
After the Issue 2.92:1 (approx.}

B. A columnar representation of the audited financial statements (Le. Profit & Loss staterment, Balance Shest and Cash Flow  statemant)
both or: a standalone and consoelidated basis for a period of thres completed years which shall not be more than six months old from the
issue opening date, as appticable.

Standalone Audited Financial Statemant

None

Consclidated Audited Financial Statement

As on aven dats, the Issuer does not have any subsidiary. The standalone and consolidated financial information would be the same
and the Finangial Information as disclosed above shall apply.

C. Unaudited financiai information for stub period.

[Listed issuers {whose debt seceities or specified securiies are listed on recognised stock exchangs(s)) in compliance with the
Securilies and Exchange Board of India (Listing Obligaticns and Disclosure Requiremants) Regulations, 2015, may disclose unaudited
financial information for the stub period in the format as prescribed therein with Himited review report in the placement memorandum,
as filed with the stock exchanges, instead of audited financial statements for stub period, subjeci io making necessary disciosures in
this regard in placement memorandum including risk factors.]

None
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Tranche Placement Memorandum Date: to be decided

THIS TRANCHEPLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECU RITIES ANDEXCHANGEBOARD OF
INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIESY REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF TNDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,

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

D. Any clher changes
None

SECTION

OTHER MATERIAL CHANGES

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

None

SECTION HI

SUMMARY TERMSHEET FOR TRANCHE 3 DEEENILRES

Sscurity Name (Name of the non-
converiiple securities which includes
(Coupon/dividend, lssuer Name
and maturity year) e.g.

8.70% XXX 2015.

Kotak Mahindra Invesiments Limited
7.9915% Apiil 23, 2026

Kotak Mahindra investments Limited 0% May 19,
2026

issuer

Kotak Manindra Invesiments Limited

Typa of nstrament s oD

-Secured-Rated-Hsted;-Redeemable-Non-converibie-Debentures.

Nature of Instrument

Secured

Sefiority

e
[»I-1] [V

Mode of lssue

Private placement

Eligibte Investors

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

Details of Arrangers (if any)

Edelweiss Financial Services Limited

Mumbai - 400 098, Maharashira, india
Mr. Prakash Sharma

Edelweiss House, OF CST Read, KalinaThe IL&FS Financial Centre, 6th Floor, C and

Avendus Capital Private Limited

D QuadrantBandra-Kurla Complex, Bandra
(E),Murnbai - 400051India

Ms Swati Singh

IIFL WEALTH MANAGEMENT LTD,

8 Floor {IFL Cenier Kamala Mill Compound,
Senapati Bapat Marg Lower Parel, West
Mumbai 400013, Confact Person: Ms. Amita
Somani

Detaiis of Credit Raling Agancyfies

Mame: CRISIL Rating Limited

Regd Office: Hiranadani Business Central Avenue Pazk, Powai, Mumbai 400076

Details of Underwriter {if any)

Not Applicable

Details of Guarantor (i any)

Not Applicable




Tranche Placement Memorandum

Tranche Placement Memorandum Date: {o be decided

THIS TRANCHEPLACEMENT MEMORANDUMHASBEEM PREPARED TN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,

2013, THE COMPARNIES {PROSPECTUS AND ALLOTMENT OF SECURITIES} RULES, 2014 AS AMENDED FROM TIME TO TIME

Listing

The Tranche SPM122022/03 Debentures are are proposed o be fisted on the Wholesale Dbt
Market (WDM} Segment of the BSE Lid within the timelines permitted under Appilcable Law
including such fimefines as presoribed under SEBI Gircular dated November 30, 2022 (hearing
reference no. SEBYHO/DDHS DiviiP/CIR/2022/167),

In accordance with the SEBI Debt Listing Regulations, in case of a dalay by the Company in
listing the Tranche SPM122022K)2 Debentures beyond such fimelines as permitted under
Applicable Law including the fimelines as prescribed under SEBI Circular dated November
30, 2022 (hearing reference no. SEBYHO/DDHS DivI/F/CIR/2022/167), the Company shall
maie payment to the Debenture Holders of 1% (One Perceni) per annum over the Coupon
for the pericd of delay fill the listing of such Tranche SPM122022f03 Debentures, fo the
Deberfure Holder(s).

Rating of the Instrument

CRISIL AAA/Stable by CRISIL Rafings Limited

Issue Size

The aggregate size of the Issue is for upto Rs.1500,00,00,000/- (Rupees One Thousand Five
Hundred Crores only) out of which this lssue of Tranche SPM122022/03 Debentures is for
upto Rs.450,00,00,000/ (Rupees Four Hundred Crores oniy).

Base Issue and Green Shoe Option

Base: Rs25,00,00,000 (Rupees  [Base: Rs50,00,00,000 (Rupees Fifly Crores)

Twenty Five Crores) Green Shoe: Rs260,00,00,000 (Rupees Two Hundred and
Green Shoe: Rs75,00,00,000  |Fifty Crores Crores)

(Rupees Seventy Fiva Crores)

Tranche Size

Base: Rs25,00,00,000 {Rupees |Base: Rs.50,00,00,000 (Rupses Fifty Crores)

Twenty Five Crares). = 7 Grean:Shos: Rs260 00,00, 000 {Rupeas Two Hundred. and

Groan Shoe: Rs75,00,00,000  [Fifty Grores)

(Rupuua Sov'-'.%i‘.t} Hve C:’GFG:.} TGLERE000;00 00 000 (Rupt:t:a Thres HimnuTen ulun—;a}
[Total: Rs100,00,00,000 (Rupess
One Hundred Crores)

Final Issue Size

Rs. 25,00,00,00/-(Rupess Twenty Rs. 122,50,00,000/- (Rupees One Hundred and Twenty
Fiva Crores) [Two Crore and Fifty Lakhs Only)

Anchor Portion Details

Mot Applicable

Interest Rate Paramater

Fixed Coupon Zere Coupon

Mirimum Subscription

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

Option o retain oversubscription
{Amount)

Not Applicabla

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

The Issuer shalt provide granular
disclosures  in  their  placement
memorandum, with regards to the
*Object of the Issue" including the
percantage of the issue procoeds
earmarked for each of the “object of
the issue”.

The proceeds of the issue after mesting the expenditures of and related to the issue of]
such Debentures if any, will be used for various financing and investing activities of the
Company, to repay debts of the Company and for husiness operations of the Company
including capital expenditure, short term/flong term working capital requirements and
general corporate purposes of the Company. Further, the issue proceeds may be utilized
{ Invested as may he approved from time fo fime in the ordinary course of business, in
fixed deposits with banks, mutual funds units, efc.




Trancha Placement Memorandum

“rranche Placement Memorandum Daie: to be decided

THIS TRANCHEPLACEMENTMEMORANDUM HAS BEEN PREPARED [N CONFORMITY WITH THE SECURITIES AND EXCHANGEBOARD OF
TNDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TO TIME

Details of the ufilization of the Details of Utilisation % Ranga
Proceeds. Various financing and Investing Activities upto 100%
Repay debts of the Company upto 100%
Business operations and General corporate purposes upto 50%

Further, pending utilisation, the issue proceeds may be utilized / invested as may
be approved from time to time in the ordinary course of business, in fixed
deposits with banks, mutual funds units, t-bills and other money market
instruments etc.

In case the Issuer is a NBFG and | The proceeds of the Issue will not be ulilised for providing loans to any group company.
the abjects of the issue entail loan to
any entity who is a ‘group
company' then disclosures shall be
made in the following format:

Coupon Rale

7.9915%p.a. Not Applicable
Step Up/Step Down Coupon Rate Mot Applicable
Coupon Payment Frequency Annually and on Maturity Not Applicable
Coupon Payment Dates Wanuary 27, 2024 Not Applicable

January 27, 2025
lanuary 27, 2026 .

IADEN 24, ZUL0

- Chuned Kk A;\plinah!g




Tranche Placement Memorandum
Tranche Placement Memorandum Date: to be decided

THIS TRANCHEPLACEMENT MEMORANDUMHAS BEEN PREPARED [N CONFORMETY WITH THE SECURITIES AND EXCHANGEBOARD  OF
INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TQ TIME

Coupon Resel Process (including | Nof applicable
rates, spread, effective date, interast
rale cap and floor ele).

Day Count Basis Actualf Actual

Inferest on Application Money Interest at the respective Coupon Rate (subject to deduction of income tax under the provisions
of the Income Tax Act, 1961, or any other stalufory modificafion or re-enactment thersof, as
applicable) will be paid to the applicanis on the application money for the Tranche SPM122022/03
Debentures for the period starting from and including the date of realization of application money
in the Issuer's bank account up to one day prior to the Deemed Date of Allotment.

Default Interest Rate In case of default in payment of Coupon andf or redemption of the principal amount of the
Debenlures on the respactive due dales, additional interast of at least 2% (Two Percent) per
annum over and above the Coupon Rate shail be payable by the Company for the defaulting period
until the defaulied amount tegether with the delay penalty is paid.

Where the Company falls to execute the trust deed within the period specified by SEBI, then without
prejudice to any Hability arising on account of violation of the provisions of the Securifies
and Exchange Board of India Act, 1992 and the Securities and Exchange Board of india {lssue
and Lisfing of Non-Convertible Securiies) Regulations, 2021, the Company shall also pay
interest of at least 2% (Two Percent) per annum or such other rate, as specified by SEBI
fo the Debenture Holders, cver and above the Coupon Rate, fill the execution of the Trust

6

Dead.
Tenor 1182 Days 1208 Days
Redemption Date April 23, 2026 May 19, 2026 i
Redemption Amount Rs.100,000/- (Rupees One Lakh Only) per Debenture i
Regsmption Preimidm Digcoii Not Applicabie Rs.29,008°501- [Rupees Twerty Nine Thousand Eight and paisa Fifty

only per Debenture)

Issue Price Rs.100,000/- {(Rupees One | Rs.100,000/- (Rupees One Lakh Only) per Debenlure

Lakh Only) per Debenture
Discount at which security is issued | Not Applicabls Not Applicable
and the effeclive vield as a result of
such discount.
Put Option Date Mot Applicable
Put Option Price Not Applicable
Calt Option Date Not Applicable
Cali Option Price Mot Applicable
Put Notification Time Not Applicable
Call Notification Time Not Applicable
Rollover Option Not Applicable
Face Value Rs. 1,00,000/- {Rupees One Lakhs Only} per Debenture
Minimum Application and in 100 Debentures and in multiples of 1 Debenture thereafter,
multiples of Debt securilies
thereafter
Issue Timing Wednesday January 25, 2023 11,00 am to 12.00 am




Tranche Placement Memorandum Date: to

Tranche Placement Memorandum

be decided

THIS TRANCHEPLACEMENT MEMORANDUMHAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURTTIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TO TIME

Issuef Bid Opening Dale

Wednesday, January 25, 2023

lssuef Bid Closing Date

Wednesday, January 25, 2023

Date of earliest closing of the issue,
if any.

Not Applicable

Pay-in Daie

Friday, January 27, 2023

Deemed Date of Allotment

Friday, January 27, 2023
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Tranche Placement Memorandum Date: i be decided

THIS TRANCHEPLACEMENT MEMORANDUMHA S BEEN PREPARED TN CONFORMITY WiTH THE SEC URITIES AND EXCHANGEBOARD OF
INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURL REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIESACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIMI: TO TIME

Issuance mede of the Instrument Demat only
Trading mode of the Instrument Demat ony

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

For amounts payable by the Issuer to any Debenlure Holder pursuant fo the terms of the
Transaction Documents, Cheque(sy Demand Draft (DDs) electronic clearing services
{ECS)fcredit through RTGS / NEFT systemlunds transfer to the specified bank account of
the Debenture Hoider shall be the mode of setflement

Depositery{ies) NSOL and CDSL

Business Day Means any day of the week {excluding Saturdays, Sundays and any day which is & public
holiday for the purpose of Section 25 of the Negofiable Instruments Act, 1881 (26 of 1881)
{as may be amended/supplemented from time to fime} and any other day on which banks
afe closed for customer business in Mumbai) on which the money market is functioning in
Mumbai and *Business Days” shall be construed accordingly.

Business Day Convention If the Due Date for payment of inferest in respect of Tranche SPM122022/03 Debentures
falls on a day that is not a Business Day, then the due date in respect of such payment of
interest shall be on the immediately succeeding Business Day; however, the dates of the
fulure interest payments in respect of such Tranche SPM122022/03 Deberdures would be
as per the scheduls originally stipulated in the relevant Tranche Placement Memorandum. In
-—--other-words;-the-subsequent--interest-payment-scheduie-wouid -not--be -disturbed-mergly | e

because e payment date in respect of cne particular inferest payiment ias been postooned
earlier because of it having. fallen an.non-Business Day

If the date for performance of any event or the Maturily Datef Redemption Dates(s) in respect
of such Tranche SPM122022/03 Debeniures falls on a day that is not a Business Day, then
the due date in respect of the performance of such event or (he Maturity Date/ Redemption
Dates(s} in respect of such Tranche SPM122022/03 Debentures shali be paid on the
immediately preceding Business Day,

Disclostre of Interesi/Dividend / | Please see the section on ‘Coupon Rate’ and ‘Redemption Date’ abave,

redemplion dales
Record Date The date which will be used for determining the Debenture Holder(s) who shall be entitied
to recelve the amounts due on any due dafe, which shafl be the date falling 7 (Seven) (both
dates excluding) working days prior to any due date.

All covenants of the issue (including | As set out in Note 1 and Note 3 1o the ‘Summary Term Sheet under the Shelf Placement

side letters, accelerated payment | Memorandum,

clause, elc.)
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Tranche Placement Memorandum Date: to be decided

THIS TRANCHEPLACEMENT MEMCRANDUMHAS BEEN PREPARED TN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD OF

INDIA (ISSUE AND LISTING OF NON-

CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD

OF INDIA (LISTING OBLIGATIONS AND DiSCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES {PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TO TIME

Description regarding

Security {where applicable}
inciuding type of security
(movable/immovableflangible elc.),
type  of charge

{pledgef hypothecation/
mottgage efc.), date of creation of
securityllikely date of creation  of
security,  minimum minimum
security cover, revaluation,
replacement of security, interest to th
debenture holder over and above the
coupon rate as specified in the Trust
Dead and disclosed in the Offer
Dogument/Shell Placement
Mermorandum

Description of Security

In case the Debentures are being issued under the terms of Debenture Trust Deed 2 and the

Disclosure Documents the Debentures shall be secured by any or all of the following:

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

Any Additional Security as may be created by the Company in relation to the Debentures 2, in favour

of the Dabenture Trustee in terms of Clause 2.4 of Part B of the Debenture Trust Beed 2;

‘Minimum Security Cover” shalt mean the Security Cover Ratio of 1 (cne) time or such other ratio that

s to be maintained in respect of the Debentures 2 outstanding under any Tranche / Series, as may he

mutually agreed to in writing by the Company and the Debenture Holders of or pertaining to that relevant

Tranche/Series of the Debaniures 2.

Security Cover and its maintenance

(a) The Company shall, al all fimes, until the Final Setilement Dale, ensure that the Security Cover;
Rafio is maintained at or above the Minimum Security Cover al all fimes throughout tha tenure
of the Debenturas 2 i.e. it is never less than the Minimurn Security Cover,

€|

{b) Without prejudice fo the generality of this provision, the Company shail, tll the Final Settiement
Date, for every Security Cover Testing Date, be obligated to furaish to the Debenture Trustes,
on every Security Cover Testing Date, a certificate from a statutory auditor in such form and
manner as may be stipulated by the Debenture Trustae, containing details and book value of
the Security exisling as on the Securily Cover Testing Date 5o as to evidence that the Sectrily,
Cover Ratio is being mainfained at or above the Minimum Security Cover,

{¢) The Company agress that the Security Cover Ratio shall be tested every quarter on the Seourity,

Cover Tesling Date, The Company shall provide additional security over otfier /" additionall

Testing Date and notify the Debenture Trustee in writing of the same substanally in the forma

set out in Schedule 1 of the Daed of Hypothecation 2, which notice shall inciude a description o

such assets being provided as Additional Hypothecated Assels. Such notice shall always be
accempanied with a writien confirmation by an independent chartered accountant addressed to
the Debenture Trustes that the Security Cover Ratio for the Debentures shall be reinstaed at or]
above the Minimum Security Cover, on previding such Additional Hypothecated Assels. The
Company may, at its discretion, also bring the Security Cover Ratio fo the stipulated levei Le., al
or ahove the Minimum Security Cover, by reducing its debl without providing any Additional
Hypothecaled Assets. The description of the assets comprising the Addifional Hypothecated
Assets specified by the Company to the Debenlure Trustes in its lefter(s) addressed o the
Debenture Trustes shall be deemed to De the description of the asses which are to form part of
the Hypothecated Assets pursuant to this Clause.

—Cover Tasting-Date;-and-in-the-event-the-Minimum-Security-Cover-is-not-met-an-the-Security -

Recsivables ["Additional Hypothecated Assets”) within 90 (Ninety) davs of the Security Coverl
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Tranche Placement Memorandum Date: to be decided

THIS TRANCHEPLACEMENT MEMOR ANDUMHAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE AND LISTING OF NON-CONVERTIBLIX SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BCARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AN} ALLOTMENT QF SECURITIES) RULES, 2614 AS AMENDED FROM TIME TG TIME

Release of Excess Hypothecated Assets

{a) Notwithstarding anything contained in the Transaction Documents in respect of Debentures 2,

{b) The Debenture Trustee shall effectuate such release by acknowledging the Release Roguest

{c) The Released Assets shall not be construed to be a part of Ihe Security and the Company shall
b entitled to-deal-with-the Released Assets-in-the manner it-deems fit, -~

in the avent that the Hypothecated Assets are of a book value greater than that required for the
mainfenance of the Security Cover Ratio (basis the certificate issued by the independent
chartered accountant in accordance with the Deed of Hypothecation 2 in respect of the
immadiately preceding Assel Gover Testing Date), the Company shall be entitied 1o require the
Debenture Trustee to release the excess Hypothecated Assets such thal the Hypothecated
Assels remaining after such release would be sufficient for maintenance of the Security Cover
Ratio at or above the Minimum Security Cover (“Released Assets”). The Company shail, for
such release, issue a letter to the Debenture Trustee substantially in the format set out in the
Deed of Hypothecafion 2 describing the Hypothecaied Assets fo be released, which letier shall
be duly acknowledged by the Debenture Trustee (*Release Request Letter”),

Letter and shall also, if requested by the Company execufe all such documents as may be
required for such release. The Debenture Trusiee shall not be required to provide notice fo of
obtain consent from the Debenture Holders for such releass, so long as no Event of Default has
ocetrred and is continuing, the Company has not defaulted in making payment of the Secured
Obligations and an independent chartered accountan! of the Company corfirms fo the
Debaenture Trustee in writing that the Security Cover Ratio shall be maintained at or above thel
Minimum Security Cover post such release. The Debenture Trustee shall not be liable for anyj
consequences for having acted in terms hereof and having made such release.

Additional Security

{a) Notwithstanding anythi'ng o the contrary contained in the Transaction Documents in respest of

Debentures 2, the Debenture Trustee and the Company hereby agree, acknowledge and
gordfirm that the Company may, at any time prior to the Final Settlement Date, as and when the
Company deems fit, create any further non-exclusive, first / second pari-passu charge,
encurmbrance or additional secusrity over any assets of the Company and/or the Company may
request any Person ("Third Party Obligor”) to create and such Third Party Cbligor shall upen
such request from the Company create, any further non-exclusive, firstfsecond pari-passu
charge, encumbrance or additionaf security over the assets of the Third Party Obliger, including
by way of mortgage andlor pledge in favour of the Debenture Trustee (acting on behalf of and

for the benefit of Debenture Holder(s) for all Tranches/Series of the Debentures 2) in addition to]

the Security created over the Hypothecated Assets {colleclively “Additional Secuirity”), and the
Company andfor any Third Party Obligor, as the case may be, shall not be required to cbiain
any cansent/approval from the Debenture Trustee or the Debeniure Holders for the purposes off
crealing such Additional Security. If the Company exercises al any time or times, the right hereby
given to creale or cause to be created such Additional Security in respect of the Debentures 2,
the Company shall be enfitled to call upon the Debenture Trustee to join with the Compan
andfor any Third Party Obligor, as the case may be, in executing such decumentsiwritings and
the Debeniure Trustea shall not require the consent/approvalfinstructions of any of the
Debenture Helders 1o do all such acts, deeds and things as the Company andfor any Third Pazty
Obliger may reguire for creation and perfection of such Additional Security.
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Tranche Placement Mermorandum
Tranche Placement Memorandum Date: to be decided

THIS TRANCHEPLACEMENT MEMORANDUMHA S BEEN PREPAREL :N CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD OF
INDIA (JSSUR AND LISTING OF NON-CONVERTIBLE SECURITIESY REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPAN]ES (PROSPECTUS AND ALLOTMENT OF SECURITIESYRULES, 2014 AS AMENDED FROM TiME TO TiME

(b} Further, notwithstanding anything to the contrary contained in the Transaction Documents in
respect of Debentures 2, in the event that the Hypothecated Assels are of a book value greater:
than that required for the maintenance of the Security Cover Ratio (basis the cerlificate issued
by the independeant chartered accountant in accordance with Clause 6.2(c) of Part A of the
Debenture Trust Deed 2 in respect of the immediately preceding Security Cover Testing Date},
the Gompany shall be entitied bul not obligated to require the Debenture Trustee to reiease the
Additional Security or any part thereof including any Additional Security or any part therso
created by a Third Parly Obligor such that the Securily remaining after such release would be
sufficient for maintenance of the Security Cover Ratio at or above the Minimum Secutity Cover,
{'Released Additionat Security”) and the Company and ary Third Party Obligor shali not be
required to obtain any consentfapproval from the Debenture Trustee or the Debenture Holders
for the purposes of releasing such Additional Security. The Debenture Trustee shall effoctuate
such release by relsasing, re-assigning or re-conveying o the Cempany (at the cost of the
Company) or to such other Person as the Company may request including any Third-Party:
Obligor and as may be applicable, the Additional Security or such part thereof and shall also, i
requesled by the Company execute all such documents as may be required for such release.
The Debenture Trustee shall not be required to provide notice to or obtain consent from the
Debenture Holders for such release, sc long as no Event of Default has occurred and il
continuing in respest of Debenfures 2, and the Company has not defaulled in making payment
of the Secured Obligation{s) (as dafined under Debanturs Trust Deed 2). The Debenture Trustee
shall not be liable for any consequences for having acled in terms hereof and having made such
release.

{¢) Released Additional Security shall nof be construed to be part of the Security created fon
Debentures 2 and tha Company and/or any Third-Party Obiiger, as the case may be, shall bg
aniifled to deal with the same in the manner it deems fit. It is hereby clarified that in the event;

—the-Additienal-Security-or-any-par-therecf-is-not-released under.Clause-2.4(5)-of Part-B ot the

~Debenture Trust Dead 2, upon fhe discliarge of all he Secured Obligations inrespectof altthe———— -
Debeniures.2 and any monies pavabie tg the Debenturas Trustee, the Debeniure Trustee shall,

at the cost and expense of the Company, execule ali necassary releases of the Additional
Securily created under the terms of the Debentura Trust Deed 2 and shafl make all necessary
filings with the relevant authorities including the Registrar of Companies in this regard

Creation and Perfection

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

ih) The Issuer shall cooparate with the Trustes io enable it to make necessary filings in connection
with the perfection of Security with the CERSAI, within the fimelines as specified undei
Applicable Law from the date of creation of security over the Security.

All capilalized terms used under the clauses set out above under (B) which have not been defined herein
and under this Shelf Placement Memorandum shail have the meaning assigned to such ferm under the
Debenture Trust Deed 2, and if not defined under the Debenture Trist Dsed 2 shall have the meaning
assigned to such term under the Deed of Hypothecation 2,
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Tranche Placement Memorandum

Tranche Placement Memorandum Date: to be decided

THIS TRANCHEPLACEMEN T MEMOR ANDUMHAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIOQNS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ATLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TO TIME

Due Diligence
The Trustee shall exercise independent due diligence to ensure that the Security is free from any

encumbrances in accordance with the applicable circulars / notifications issued by the SEBI including
under the provisions of the Securities and Exchange Board of India (Debenture Trustees) Reguiations,
1993 {as amended from time to time),

The Debentures 1 shall be considered to be sacured only in the event the Hypothecated Assels, and
the Morigage crealed as Security for Debentures 1 are registered with the relevant ROC or CERSA! of
Depositorias, as applicable or is independently verifiable by the Trustee

The Debentures 2 shall be considered to be secured only in the event the Hypothacated Assets, and
the Additional Security (if any) created as Security for Debantures 2 are registered with the relevant
RCC or CERSAI or Depositories, as applicable or is indepandently verifiable by the Trustes

Transaction Documents

The Sheff Placement Memorandum, Tranche Placement Memorandum, Deed of Hypothegation,
Debenture Trust Deed, Debenture Trustee Agresment and the Private Placement Offer Cum
Application Letler, as amended from fime to fime, and any other document that may be
designated by the Debeniure Truslee as a Transaction Document

Conditicns Precedert to
Disbursement

(i} The lssuer shall deliver to the Debenture Trusiee, a cerlified true copy of the lssuer's
constitutional documents, registration certificate and cerlificate of incorporation, as amended up-
to-date;

{ii) The issuer shall deliver to the Debenture Trusiee, consent leiter from the Debeniure Trustes
conveying their consent to act as Debenlure Trustees for the Debenture Holder(s);

(iii) The: Issuer shall deliver to the Debenture Trustes, a cerfified trus copy of ihe resciution of the
Raard.a

documents in thal behalf;
(iv).The lssuer ‘:hal[“nhiainjbQdingj{rg'rjngifrlgﬁgign;,\_l ki emg the Dohentirag.on.tha \WDRM segment

Board-of-Direclors-authorising-the-ssue-of-Debentures-and-also-the-execution of-the necessary |~

of the Siock Exchange;

{v) The lssuer shalf deliver 1o the Debenture Trustee, a copy of the rating letters in relation to the
Debeniures issued by the Rating Agencies;

{vi) Due Diligence Certificate with zespect to the Debentures.

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

Conditions Subsequent to
Disbursement

(i) Filing of the relevant documents required to be filed wilh infer alia, the ROC, CERSAI, the sub-
registrar of assurances the refurn of allotment within the timelines specifiad under the Act and
tha rules made thereunder;

iy Completion of listing of the Debentures on the WDM segment of the Stock Exchange;

{iiiy Credit of the Debentures in the demat accouni(s) of the allctees;

Such other Conditions Subsequent as set out in the Transaction Documents.
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“Iranche Placement Memoranoum

Tranche Placemeni Memorandum Date: 23™ December
2022

THIS TRANCHEPLACEMENT MEMORANDUMHAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGEBOARD OF
INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TO TIME

Events of Default (including manner | As per Note 2 and Note 4 of the Sheif Placemnent Memorandum.
of voting fconditions of joining Inter
Creditor Agreement]

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

The Company shalt create and maintain a recovery expense fund in the manner as specified
in the SEBI Circular dated October 22, 2020 vide reference no.
SEBIHO/MIRSDICRADT/CIR/Pf2020/207 and as may be supplemented or amended from
time tc time, and inform the Debenture Trustee about the same.

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

The recovery expense fund may be utilized by the Debenture Trustee upon occurrence of
an Event of Default, for {aking appropriate legal actions te enforce the Security in accordance
with the relevant SEBI circufars.

Conditions for breach of covenants | As set oul under the head “All covenanis of Issue” and "Events of Dafaull” in the Sheif

{as specified in Tzust Deed) Placement Memorandum.

Provisions related fo Cross Default | Not Applicable

Clause
Rele and Responsibilifies of To ovarsee and monitor the overall fransaction for and on behalf of the Debeniure Holders
Fruslee oo -ascustomary-fordransaction-of- a-similarnalyre-and-size-and-gs-executed under-the-apprepriate-|

Transaction Documents.
A8 per. the “Risk Faclors”mentioned.in Section (. in. tha Shelf Placamant Memarzndurm

~-Elek fastore.pertaining fo-ihe |
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Tranche Placement Memorandum

Tranche Placement Memorandum Date: 23™ December
2022

THIS TRANCHEPLACEMENT MEMORANDUMHAS BEEN PREPARED IN CONFORMITY WITH THi SECURITIES AND EXCHANGEBOARD  OF
INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INIIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THIZ COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TO TIME

Governing Law and Jurisdiction a) The Debentures and the Transaction Documenis shall be governed by and construed
in accordance with the laws of India.

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

c} Arbitration and Jurisdiction

(iYWithout prejudice fo Clause (b) above, the Company and the Debenture Trustee shall
endeavor to settle any dispute, controversy or claim arising cut of or relating to the Transaction
Documents or any related agreement or other document or the validity, interpretation, breach or
tarmination thereof {*Dispute”, through consuliations and negotiations by their respective chief
executive officers {or person of equivalent designation).

(ii) I no setflement can be reached through consuitations of the Company and ihe Debenture
Trustee within 30 {thirty} days of one party delivering a wriften notice of the Dispute to the other
party, then such matier shall, be resolved and finally setfled in accordance with the provisions of
the Indian Arbifration and Concitiation Act, 1996 as may be amended from time fo time of its re-
enactment and the rules made thereunder {the "Arbitration Act’). The Company and the
Debenture Trustee consent o a single, consclidated arbitration for all Dispules that may at the
time exist, The arbitral tribunal shalt be composed of one arbitrator selecled by mutual agreement
of the Company and the Debenfure Trustes. In the event that the Company and the Debeniure
Trustee are unabie to agree upon a sole arbifrator, then the Company shall appoint 1 (One)
arbitrator and the Debenture Trustee (on the instructions of the Super Majority or with the
{the..Super.Majority-Resolution-or.- on.4he-instructions -of - the -Majority-Debenture

witty theauthory of e Vizjomty REsolition of itie Telsvant Series/ Tranchs i cass T
ihe Dispute arises in resbect of one Serigs/Tranche. as the case may be) shall iointly aopeint 1.0, ...

1 S Al & L A Al M e L Y Mo Lol la A L

(One) arbitrator and the 2 (Two) appointed arbitrators shall appoint the third arbitrator who shall
be the presiding arbitrator. The cost of arbitration shalf be bome by the Company and the
Debenture Trustee equally {however Debenture Trustes may recover its shaze of the cost from
the Debenture Holder(s)) unless otherwise directed by the arbitrators. Provided however that, in
the event any Dispufe under this Clause (c }, arises from or in connection with any failure or |
default by the Debenture Trustee to perform any of its obligations under the Transaction |
Documents, the Debenture Trustee hereby agrees and underiakes that the costs of arbilration |
of such Dispute shall be bome by the Debenture Trustes.

(i) The arbitration proceedings shall be conducted in the English language and any document

not in English submitted by the Company or the Debenture Trustee shalf be ascompanied by an

English transtation. The arbitration proceedings shall be held in Mumbai. The arbitrator shall

determine the Dispute in accordance with the laws of India. The text of the award shall ba in
English.

(v)For the purposes of arbitration mentioned in this Clause (), the courts in Mumbai in the State
of Maharashira shall have jurisdiction in respect of any suit, peition, reference or other filing
permitted or required to be made pursuant to the Arbitration and Congiliation Act, 1996 in respect
of the matlers arising out of the Transaction Documentls

o
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Tranche Placement Memorandum .

Tranche Placement Memorandum Date: 23 December
2022

THIS TRANCHEPLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE AND LiSTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TO TIME

Due Diligence Certificate The Issuer shall submit the due diligence certificate provided by the Trustee, to BSE in
accordance with the applicable SESI regulations, incliding but ret limited to the SEBI circular
dated November 03, 2020 (bearing reference no SEBI/HO/MIRSDICRADT/CIR/P/2020/218).
Such due diligence certificate will be annexed fo relevant Tranche Piacement Memorandum
for each Tranche/ Series.

Made of bidding in the issue Open bidding

Manner of settlement As per the process prescribed by the Efacfronic Book Mechanism Guidelines (Refer details
Settlement cycle Settlernent shall be on T+1 day

Manner of allotment Uniform Yield

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

Ong Lakhs Only) thereatter,

Tarms and condilions of debenture | Please refer to Annexure V1 of the Shelf Placement Memorandur.
frisstee  agreement including fees
charged by debenture trustees(s),
details of security fo be created and
process of due diligence carried out
by the debenture trustee

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

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

-Mode of—- +Refer—section—on—-Setflement. mode_ofhe

Repaymeni | nsirurment™ above

The lssuer shall malntain hundred percent. security cover sufficient to discharge the principal amount at all fimes for the non-
convertible debi securities issued. The Company shall provide a half-yearly certificate regarding maintenance of hundred percent
sacurity cover including compliance with ail the covenanls, in respect of listed non-convertible debt securities, by the statutory auditor,
along with the half-yearly financial resulls.

General Notes:

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

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

c. While the debt securities are secured to the tune of 100% of the principal and interest amount or as per the terms of the
Disclosure Documents, in favour of Dabenture Tiusiee, # is the duty of the Debenture Trustee fo monitor that the Security is
maintzined.
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Tranche Placement Memorandum

Tranche Placement Memorandum Date: 23" Decemnber
2022

THIS TRANCHEPLACEMENT MEMORANDUMHAS BEEN PREPARED TN CONFORMITY WI'TH THE SECURITIES AND EXCHANGE B OARD OF
INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SIICURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA {LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2614 A8 AMENDED FROM TIME TO TIME

llustrationof Cashflows

Kotak Mahindra Investments Limiled
Rs.1,00,000/- (Rupess One Lakhs Only) per Debenture
January 27, 2023

Tenure: 1182 Days
Redemption Date: April23, 2026

Name of the Issuer
Face Value {per security)
Ceemed Date of Aliotment

Tenure ;1208 Days

Tenure and Redemption Date
Redemption Date: May 19, 2026

Coupon Rate 7.9915% Not Applicable

Frequency of the inferest payment with specified dates | Annually and on Matusity
January 27, 2024
January 27, 2025
January 27,2026

April 23, 2026
Actual/Actual

Not Applicable

Day Count Convention

lllustration of Cash Flows per Debenture: Kotak Mahindra Investments Limited 7.9915% April 23, 2026

Cash flows . Date No of days in i Denominator Amountin Rs.
coupon period/ ;| (No. of days) | Per debenture of
principal for Coupan Rs.1lakh |
perind Jealeulation :

Fitst Goupon | January 27, 2004 365 365 7,99150

Second Coupon | January 27, 2025 366 366 7,991.50

Third Coupon January 27, 2026 365 365 7,991.50

Final Coupon April 23, 2326 a6 365 1,882.93

Principal Aprit 23, 2026 1,00,000.00

Interest payments would be rounded off to nearest rupee
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Tranche Placement Memorandum

Tranche Placement Memorandum Date: 23% December
2022

THIS TRANCHEPLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGEBCARD OF
INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIESY REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TO TIME

Inferest To he decided To be decided | To he decided To he decided
Payment
Interest To be decided Tobe decided | To be decided To be decided
Payment
Principal 23-04-2026 1182 1,00,000
l_
liustration of Cash Flows per Debenture: Series il
Cash flows Date No of days in | Dencminator Amount in Rs.
coupon period { (No.of days) | Perdebenture of
i principal | for Coupon Rs. 10 lakhs
period calculation
Principal 19-05-2026 1208 10,00,000 {to be
decided )
MANNER OF SETTLEMENT

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

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

e  The Designated Bank Accounts of ICCL are as under:

*Since would be falling on , interest payment due on that day wili be made on the next working day
(as per SEBI's Operational Ciroutar). All ofher interest calcuiations remain same

MANNEROF SETTLEMENT

- Thesligibleinvestorsshould complete thefunds pay-infothe designaled sankaccountof the [by 10:30ar3 felday.

- Thepariicipants mustensuse lodo the funds pay-in from the same bank account which isupdated by them in the EBP Plalform while placing the
hids.
«  TheDesignated BankAccountsof [lareasunder:

NameoflBank
TFSCTole v,
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Tranche Placement Memorandum

Tranche Placement Memerandum Date: 23" December
2022

THIS TRANCHEPLACEMENT MEMORANDUMHAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGEBOARD OF
INPAA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES} REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDTA (LISTING CBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TO TIME

Acceunt nymber «

Name_of benefictary

= Inthesventoftheissuegetlingwithdrawn, thefundsrefund would beinitiatedon T+ day,

* heassofmismatchinthe bankaccountdetalls batwesnbiding plaliorm and thebank accountifomwhich paymentisdone bythe eligile investors, the
paymentwould be returned back by the EBP. Further, pay-in received from any other bank account mayieadtocancellafion ofaidand consequent
debarment of the bidder from acoessing £BP Plalformas perthe Uperaling Guidelinas of (he EBP.

= Securities Setllament: Deposilories wicredit the securities o the demat account of tha respective investor,

For Kotak Mahindra Jnvestments Limited
Fgetgss

Aulhoriééd‘@ignalory

Bate: 23-01-2023

Enck

1. Disclosure prescribed under PAS-4 of Companies (Prospeclus and aliolment of securities) Rules, 2014
2. Bue Diligence Certificate for Tranche [Debentures Bsued by the Debenture Trustee

3. Press Reiease for Gredit Rating and Rating Rating Rationals

4. Listofdocumentsexectledinrelationtothe sue

5. The Limited Review Financiai Statements as on 30.,08.2022

ABSETS

Financial assets

Cash and cash equivalents 36,035.76 36,964.89 14,691.83 1,58,990.51

Bank Balance other than cash and cash equivalents 46.06 45.03 429 1,497.07

Recsivahles

{1} Trade receivables 55.28 7287 122.85 58.78

215.19

{II) Cther receivables 214.67 584.51 382.25
6,75,790.70

Loans 6,66,846.66 6,20,983.57 5,35,036.55
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Tranche Placament Memcrandum

Tranche Placement Memorandum Date: 23" December
2022

THIS TRANCHEPLACEMENT MEMORANDUM HAS BEEN PREPARED [N CONFORMITY WITH THE SECURITIES AND EXCHANGEBOARD OF
TNDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF TNDIA {LISTING OBLIGATICNS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITSES) RULES, 2044 AS AMENDED FROM TIME TC TIME

Total financial assets 9,15,625.39 9,63,983.31 7,81,279.83 7,79,348.00

Non-financial assets

Current Tax assets (Net) 2,509.05 1,702.42 1,047.82 985.19

Deferred Tax assets (Nef) 2,445.43 2,149.62 3,200.87 2.911.86

Praperty, Plant and Equipment 73.69 87.40 127.26 218.75

Intangible assets under development 418 325 33 33343

Oiher intangible assets 111.35 192.67 320.89 18.82

Other Non-financial assets 162.65 24512 270.46 24168

Total Non-financial assets 5,706.35 4,380.48 5,439.80 4,719.73

Total Assets 9,21,331.74 9,68,363.79 7,86,719.63 7,84,067.73

LIABILITIES AND EQUITY

LIABILITIES

Financia! liahilities

Derivative financial ingtruments, 2,982.88 1524.25 544102

Payabias

() Trade payables

(i) tetal outstanding dues of micro enterprises and small

enterprises - -

(i) total outstanding dues of creditors ether than micro

enterprises and small enterprises 765.81 311.07 867.17 2,834.80

{11} Cther payables

{i} fotal outstanding dues of micro enterprises and smali

enterprises - - - -

(i) total outstanding dues of creditors other than micro

enterprises and small enterprises 1,104.00 1,198.27 261.32 1,440.75

Debt securities 3,75,760.82 3,93,287.04 2,55,442.86 3,06,140.54

Borrowings (Other than Debt Securities) 2,56,148.10 3,03,082.87 2,96,822.12 2,63,986.56

Subordinated Liabilities 21,080.24 20,234.24 20,239.62 20,241.93
| Other Financial liabiities 54,53 - - -
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Tranche Placement Memorandus

Tranche Placement Memorandum Date: 23" December
2022

THIS TRANCHEPLACEMENT MEMOR ANDUMHAS BEEN PREPARED IN CONFORMITY WiTH THE SECURITIES AND EXCHANGLEBOARD OF
INDTA {(ISSUE AND LISTING OF NON-CONVERTIBLE SEC URITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA {LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS AMENDED FROM TIME TO TIME

Total financial liabilities 6,57,906.34 7,18,113.49 5,74,947.34 6,00,095.60
Non-Financial liabilities
Current tax liabilifies (Net) 244341 242798 3,158.26 8529
Provisions 745.68 1,053.29 1,302.83 676.18
Cther non-financial liabiliiies 475,77 531.06 506.18 756,02
Tofal Non-financial liabilities 3,664.56 4,012.33 4,968,27 2,284.10
EQUITY
562.26

Equity Share Capital 562.26 562.26 562.26

2,59,198.57
Other equity 24567571 2,06,241.76 1,81,126.77
Sub total 2,59,760.,83 2,46,237.97 2,06,804.02 1,81,688.03
Total Liahilities and equity 9,21,331.74 9,66,363.79 7,86,719.63 7,84,067.73

REVENUE FROM
OPERATIONS
) Interest income 3980597 | 79.505.35 70,803.03 100,340.39 91,440.80
i Dividend income 84.64 204.12 : 340.29 125,94
Fees and commission
(i) income - 79877 427.81 327 .89
vy | Notgainflossjonfinancial 4 1. 44 | g s0s g 421366 282740 3.728.04
instruments T DA e B e
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Tranche Placement Memorandum

Tranche Placement Memorandum Date: 23" December
2022

“THIS TRANCHEPLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD  OF
INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES} REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF TNDIA {(LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTSY REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
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Net gain on derecegnition of

() | financial instruments under - 110.1% - . -
amortised cost category

{vij | Others 182.25 630.7 7.61 86.35 325.41
Total revenue from

{ operations 41,049.97 89,145.24 75,914.07 104,032.24 95,948.08

(i) | Otherincome 264.51 285.83 214.83 1,040.20 210.28

() | Totalincorme { i+ 1) 41,314.47 89,43117 76,128.70 105,072.44 96,158.36
EXPENSES

) | Finance costs T 624484 | 3468288 | AZBATAT | SUBYE —— BT 1395

" impairment on financial

(i) struments 1,673.04 -5,276.10 3,347.58 5,580.46 2,614.31

Employee Benafits

(i) | o penses 1,951.10 347240 3,063.03 3,026.04 2,726.57

) Depreciation, amortization

| and Impairment 107.64 221.76 208.28 9373 88

¥ Net foss on fair value 176.31 i ) ) )
changes

{Iv) | Other expenses 1,464.30 311780 3,351.46 3,116.08 2,775.94

(V) | Total expenses 21,617.20 36,218.54 42,517.78 74,713.38 65,318.78

IV} | Profiti{loss) before tax 19,697.27 | 53,212.33 33,610.92 33,359.06 30,839.58
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Tax expense

(1) Current tax 4.902.89 -12,471.53 8.879.85 -9,459.99 11,294,923
- . .3

{2) Defarred tax -147.79 1,125.75 287 61 236.94 513.36

Total tax expense (1+2) -5,050.68 -13,597.28 8,592.24 -9,223.05 -10,781.57

Profitf{loss) for the year

(VY1) 14,646.60 39,615.05 25,018.68 24,136.01 20,058.01

Other comprehensive

income

{A) ltems that will not be

reclassified to profit or loss

(i} Remeasuramants of the )

defined benefil plans 15.28 36.37 19 1987 457
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{if) Income tax refaling

to above items 385 9.15 0.48 5 15.83

Total (A) -21.22 -1.42 -14.87 «29.64

11.44

(B) liems that wifl be
reclassified to profit or loss

(i} Debt Instruments
through Other
Comprehensive Income

-0.53 -37.44

72747

Financial Instruments

measured at EVOCE -1,540.34 256.55

{ii) Income fax relating to

items.that will.be 38767 0.13 13.08 254 1

reclassifisd to profitor loss 0.19

Total (B) A,i5267 | 4604 04 3435 47307
Cther comprehensive : R §
income (A +B) A4 | U762 182 3922 -502.11

Total Comprehensive
income for the period 43,505.37 39,397.43 | 25,016.86 24,096.79 19,555.30
(X

Earnings per equity share -

Basic and Diluted (Rs) 131.76 704.57 444,97 429.27 356.74

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

(Amount in
Lakhs)
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| Fortheyear | Fortheyear .
wrended ioas| - o ended: o
March 31st, "~ |~ March 31st,
B S LD LS HE L RIS s _:2021 T Rty | ) ) | IR
Cash flow from operating activities
Profit before tax
53,212.33 33,610.92 33,359.08
Adjustments to reconcile profit before tax to net cash
generated
from / {used in) operating activities
Depreciation and amorlization expense 22175 208.28 93.73
Dividend Received {204.12) - (340.29)
Profit on Sale of Property, Plant and Equipment (7.98) (7.61) {7.00}
Impairment on financial instruments {5,276.10} 3,347.58 5,580.46
Net gain/ (loss) cn financial instruments at fair value through (8,805.06) (4,176.60) (3.454.47)
profit or foss
Interest on Borrowing 34,682.98 3254743 59,897.09
Interast on Borrowing paid (35,413.30) {37,182.90) {56,871.57)
ESOP Expense 36.52 99.13 131.19
Remeasurements of the defined benefit plans (36.37) (1.90} (19.87}
Debt Instruments through Other Comprehensive Income {256.55) {0.53} (37.443
Operating profit before working capital changes
"""" : -38,354:14 28;443:80 -~38;330.89 -
Workinn.canital adinstmants
(Increase} / Decrease in Bank Balance other than cash and (2.13) 1,454.46 21,305.86
cash equivalent
{Increase} / Dacrease in Loans {40,782.17) {87.773.37) 3,24,790.95
{Increase} / Decrease in Receivables 441.16 {282.70) 278.28
{Increase} / Decrease in Other Financial Assels (0.08) {25.00 (9C.00}
{increase} / Decrease in Other Non Financial Assels 25.34 {28.78) 69.54
Increase / {Decrease) in Trade payables {16.37) {2,167.63) 2,445.03
Increase { {Decrease) in other payables 806.21 {1,189.42) 922.79
Increase / {Decrease) in other non-financial liabilifies 24.88 (248.84) (666.29}
Increase { {Decrease) provisions {245.54) 626.65 (20.75)
(Increase) / Decrease in unamortized discount 23,226.57 14,800.86 38,733.44
(16,725.11) (74,833.77) 387,879.84
Not Cash (used in) / generated from operations 21,829.00 (46,389.87) 4,26,210.73
Income tax paid (nef) {13,387.41) {7,096.09) 10,781.22
Net cash {used in) / generated from operating activities 8,241.59 (53,486.06) 4,15,429.51
Cash flow from Investing activities
Purchase of investments (4,633,177 89) {2,648,612.42) {95,87,025.71}
Sale of investmenis 4,419,219.09 2,583,776.72 96,10,346.44
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Interest on investmenis 7.528.03 6,069.75 6,924.57
Purchase of Property, Plant and Equipment (85.58} (151.63) (451.82)
Sale of Property, Plant and Equipment 39.91 70.50 15,05
Dividend on invesiments 20413 - 340.29
Net cash (used in}/ generated from investing activities (106,272.31) (58,847.08) 30,148.82

Cash flow from financing activities

Proseeds from Debt Securities 243,049.36 120,482.42 1,74,089.5
Repayment of Debi Securities (115,669.29) (178,230.94) {1,81,125.81)
Intercorporate Deposil issued 29,003.36 92,000.00 1,15,300.00
Intercorporate Deposit Redeemed (27,003.38) {109,400.00) {1,21,350.00)
Commercial Paper issued 2,268,427.98 873,262.34 5,58,272.67
Commercial Paper Redeemed (2,257,000.00) (863,764 .49) (8,83,023.48)
Term Loans drawn 20,000.10 30,000.00 -

Term Loans Paid (30,000.00} - -
Increasef(Decrease) in Bank overdraft{Net) {10,800.01) 3,656.99 22,856.36
Net cash {used in) / generated from Financing Activites 120,308.12 {31,993.68) 3,13,980.76
Net {decrease} / increase in cash and cash equivalents 22,277.40 (144,326.82) 1,31,597.57
Cash and cash equivalenis at the beginning of the year 14,694.70 159,021,652 27,423.95
Cash and cash equivalents at the end of the year 38,972.10 14,694.70 1,59,021.52

RECETETA oA 6 cash-atid Casirsquivaleitewitirthe
halance sheet

Cash and cash equivalants as per balance shest (refer note

?)
Balances with banks in current account 36,972.10 14,694.70 1,59,021.52
Cash and cash equivalents as restated as at the year end 36,972.10 14,694.70 4,59,021.52

L

* Cash and cash equivalents shown in Balance Sheet is net
of ECL provigion of Rs. 7.24 lakhs as al March 31st, 2022
(Previous year: Rs. 2.87 lakhs)

Key Operational and Financial Parameters on a Consolidated and Standalone Basis:

Key Operational and Financial Parameters as at March
02

Balance Sheet

Net Fixed assets 283,32 451.45 570.98
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4,03,344.
Current assels 46 461,667,063 4,19,702.00 4,56,281.38 1
|
\
) 5,17,798. |
Non-current assets 05 5,06,413.44 3,66,566.18 3,27,215.36 |
9,21,331.73
Total assets 9,68,363.79 7,86,719.53 7,84,067.73
Non-Current Liabilities (including maturities of
fong-term borrowings and short-term borrowings)
Financial liabfiities {borrowings, trade payables, and
other financial) 34766936 | 29245948 1,97,6803.33 1,54,138.20
Provisions 37380 401.14 899.59 345.69
Deferred tax fiabilities {net) - -
Cther non-current liabilities 2,982.88 -
Current Liabilities (Including maturities of long-term
borrowings)
Financial liabilities [borrowings; -frade- - payables and—rw—|r.ommcn S— : S WSSV
Teother firantialy J07264 01 4,25 654 07 377,344 01 £ 4595640
Provisions 7207 652,15 403.24 33048
Current tax liabilities (net) 244311 242798 3,159.26 8529
Other current liabiiities 475.77 531.08 506.18 755.02
Equity (equity and other squity) 2,58,760.83 | 2,46,237.57 2,06,804.02 1,81,688.03
Total equity and liabilities 9,21,331.73 | 9,68,363.79 7,86,719.63 7,84,067.73

Financial Sector Enfities: Slandalone basis {Rs. In Lakhs)

Total revenue 89.431.18 76,128.70 1,05,072.44
19,976.56

from operations 89,145.34 75,914.07 1,04,032.24
213.90

Other income 286.83 21463 1,040.20
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10,223.92
Total Expenses 36,218.84 42517.78 71,713.38
Totai comprehensive income {fotal 9,966.54
revenue - tolal expense} 53,212.33 33.610.92 33,359.06
7,408.11
Profit / loss after fax 39,615.06 25,018.68 24 136.01
2477
Other comprehensive income 217.62 -1.82 -38.22
7,383.34
Tolal comprehensive income for the year 39,397 .43 25,016.86 24.096.79
Earnings per equity share: {a) basic; and
{b) diluted
131.76
Continuing operations 704.57 44497 429.27
Discontinued operations 44497 429.27
Total Continuing and discontinued 131.78
operations 704.57 44497 429.27
Cash Flow
Net cash generated from operating 13,561.38
activities 8,241,585 -53,486,06 4.15,429.51
Net cash used in /generated from 5£8,606.59 B
investing aclivilies 1,06,272.3% -58,847.08 30,148.82
: 73.097.29
Net cash used in financing activities - 120:308:12 -31,993:68 343:00075
3697210
Cash and cash equivalents 14,684.70 1,69,021.52 27 423.95
36,042.79
Balance as per statement of cash flows 36,972,10 14,694.70 1,59,021.52
Additional Information
2,58,760.83
Net worth 2.46,237.97 2,06,804.02 1,81,688.03
36,035.78
Cash and Cash Equivalents 36,964.88 14,691.83 1,58,990.51
1,75,202.49
Current Invesiments 2,19,558.97 99,101.57 5244519
6,97,334.93
Assets Under Management 7,13,314.28 6,74,648.30 584 757.72
O#f Balance Sheet Assets -
Total Debls to Total assets 70.88% 74.00% 72.77% 75.30%
Deht Service Coverage Ratios {Profit 190
afler tax -+ interest paid) / Interest Paid 2.14 177 14
39,6805.97
Interest Income 79,585.35 70,883.03 1,00,340.39
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16,244.84
Interest Expense 34,682.98 32547.43 59,897.09
19¢
interast service coverage rafio (Profit
after tax_+ Inlerest paid) / Inferest Paid 214 1.77 1.4
167301 :
Provisioning & Wite-offs 5,276.10 3,347.58 5,580.45
Bad debts fo Account receivable ratio -
Gross NPA {%)# 1.61% 1.23% 1.12% 1.26%
Net NPA (%)# 0.78% 0.54% 0.49% 0.74%
Tier | Capital Adequacy Ratio (%)# 33.79% 31.87% 29.34% 24.57%
Tier Il Capital Adequacy Ratio (%) 2.56% 2.30% 3.38% 3.77%
y

28




