




































































































































































Key Information Document (KID) dated 30°* July 2024
(Thiz Key Information Document/ is neither a Prospectus nor a Statement in Lieu of Prospectus)
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7. Call Option Date Nil
38. Call Option Price Nil
39. Put Notification Time Nil
40. Call Notification Time Nil
41. Bidding date 30 July 2024
42, Face Value Rs. 1,00,000 per Debenture
43. Minimum Application/bid and in | The application must be for a minimum size of Rs. |
multiples of Debt securities thereafter | Crore (100 Debentures) each and in multiples of Rs,
1,00,000 (1 Debenture) thereafter.
44. Issue Timing 11:30 AM - 12:30 PM on 30™ July 2024
45. 1. Issue Opening Date 1. 30% July 2024
2. Issue Closing Date 2. 30* July 2024
3. Date of earliest closing of the issue, if | 3. NA
any. 4. 1" August 2024
4. Pay-in Date 5. 1" August 2024
5. Deemed Date of Allotment
46. Settlement mode of the instrument The pay-in subscription money [or the NCDs shall be
made as per EBP guidelines through Indian Clearing
Corporation Limited (ICCL).
47. Settlement Cycle T+ 2 ("T" being the bidding date as set out above)
48. No. of Applications N.A
49, Issuance mode of the Instrument In Dematerialized mode
50. | Trading mode of the Instrument In Dematerialized mode
51. | Depository National Securities Depository Limited (NSDL.) and
Central Depository Services (India) Limited (CDSL).
52. Effect of Holidays *Working day’ shall be the day on which Commercial
banks are functioning in New Delhi. If the Interest
Payment Date/Redemption doesn't fall on a Working
Day, then payment of interest/principal amount shall be
made in accordance with SEBI Master Circular.
If the Interest payment day doesn't fall on a Working Day,
the payment of Interest up to original scheduled date will
be made on the following Working Day. however, the
dates of the future Coupon Payment would be as per the
schedule originally stipulated at the time of issuing the
security.
If the Redemption Date (also being the last Coupon
Payment Date) of the Debentures falls on a day that is not
a Working Day, the Redemption proceeds shall be paid
by the Issuer on the immediately preceding Working Day
along with Interest accrued on the Debentures until but
excluding the date of such payment.
It is clarified that Interest/Redemption with respect to
Debentures, interest/redemption payments shall be made
only on the days when the commercial banks are working
in New Delhi.
If the Record Date falls on a day which is not a Working
Day, the immediately succeeding Working Day will be
considered as the Record Date.
53. Record Date 15 days prior to each Coupon Payment/ Redemption
Date,
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54. All covenants of the issue (including | Issucr shall comply with all conditions related to the

side letters, accelerated payment

clause ete.)|

continued listing and trading of the Debentures and the
terms and conditions for issuance of the Debentures. The
covenants of the issue are prescribed under Annexure-E
and the Debenture Trust Deed.

un
th

Description regarding Security (where
applicable) including type of security
(movable/immovable/tangible  ete.),
type of charge (pledge/ hypothecation/
mortgage

etc.), date of creation of security/ likely
date of creation of security, minimum
security

cover, revaluation,

The Debentures are unsecured.

Replacement of Security, interest to
the debenture holders over and above
the coupon rate as specified in the
Trust deed and disclosed in the issue
document.

The Debentures are unsecured.

Transaction Documents

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

Letter appointing Trustees to the Debenture
Holder(s);

Debenture Trustee Agreement;

Debenture Trust Deed;

Rating letters dated July 22, 2024, by India Ratings;
Rating letters dated July 23, 2024, by CARE;
Tripartite Agreement between the Issuer; Registrar
and NSDL for the issue of Debentures in
dematerialized form;

Tripartite Agreement between the [ssuer; Registrar
and CDSL for the issuc of Debentures in

dematerialized form;

Application made to BSE for seeking their in-
principle approval for listing of Debentures;

Listing Agreement with BSE;

Consent letter by Registrar to the Issue to act as
Registrar to the issue.

Consent letter by Beacon Trusteeship Limited to act
as Trustee to the issue
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13. A certified true copy of Board / committee
resolution,

14. Any other documents/ agreement exceuted for the
purpose of said Debentures issuance.

58.

Conditions precedent to subscription
of Debentures

The subscription from Investors shall be accepted for
allocation and Allotment by the Issuer subject to the
following:

1. Rating letters from India Rating and CARE not being
more than one month old from the date of listing of
debentures;

2. Consent letter from the Trustees conveying their
consent to act as Trustees for the Debenture
Holder(s);

3. Consent letter from the Registrar & Transter Agent
conveying their consent for the issue

4. Making an application to BSE for seeking their in-
principle approval for listing of Debentures.

5. Centified copies of Board / Committee Resolutions

6. Signed Private Placement Offer Letter.

7. Any other documents as may be required by the
Debenture Trustee.

Conditions subsequent to subscription
of Debentures

The Issuer shall ensure that the following documents are

exceuted/ activities are completed as per time frame

mentioned elsewhere in this Private Placement Offer

Letter:

1. Ensuring that the payment made for subscription to
the Debentures is from the bank account of the
Person/ entity subscribing 10 the Debentures and
keep record of the bank accounts from where
payments for subscriptions have been received and
in case of subscription to the Debentures to be held
by joint holders. monies are paid from the bank
account of the Person whose name appears first in
the Application Form;

Maintaining a complete record of private placement

offers in Form PAS-5 along with Private Placement

Offer Letter in Form PAS-4;

3. Filing a return of allotment of Debentures with
complete list of all Debenture Holder(s) in Form
PAS-3 under Section 42(9) of the Companies Act,
2013, with the Registrar of Companies, Delhi;

4. The credit of Demat account(s) of the allottee(s) by
number of Debentures allotted within the stipulated
time period from the Deemed Date of Allotment;

5. Completion of listing of Debentures within 3
Working Days from Issue Closing Date; In case of
delay in listing of securitics issued on privately
placement basis beyond the timelines specified
above, the Issuer shall;

(i) pay penal Interest of 1% p.a. over the Coupon
rate for the period of delay to the investor (i.e.,
from date of allotment to the date of listing)

(ii) Be permitted to utilize the issue proceeds of its

!-—I
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subsequent two privately placed issuances of
securities only after receiving final listing
approval from Stock Exchange.

6.  Submission of Debenture Trust Deed with BSE
within specified period for uploading on its website.
Besides. the Issuer shall perform all activities, whether
mandatory or otherwise, as mentioned elsewhere in this
Private Placement Offer Letter,
60. Additional Covenants The beneficiary account of the Investor(s) with National

Securities Depository Lid. (NSDL)/ Central Depository
Services (India) Lid. (CDSL)/ Depository Participant will
be given credit within 2 days from the Deemed Date of
Allotment.

In case the Debentures issued to the SEBI registered FPIs
/ sub-accounts of FPIs are not listed within 15 days of
issuance to the SEBI registered FFPIs / sub-accounts of
FPIs, for any reason, then the FPl/sub-account of FPIs
shall immediately dispose of the Debentures either by
way of sale 1o a third party or to the Issuer and in case of
failure to list the Debentures issued to SEBI registered
FPls/ sub-accounts of FP1s within 15 days ol issuance, the
Issuer shall immediately redeem / buyback such
Debentures from the FPls/sub-accounts of FPls,

The Company 10 execute the Debenture Trust Deed with
the Debenture Trustee within the timelines applicable by
law.

61.

Mode of Subscription

Successful bidders are required to do the funds pay-in
from their same bank account which is updated by them
in the BSE — EBP Platform while placing the bids. In case
of mismatch in the bank account details between BSE -
EBP Platform and the bank account from which payment
is done by the successful bidder, the payment will be
returned back.

Payment should be made by the deadline specified by the
BSE Successful bidders should do the funds pay-in to the
bank accounts of the clearing corporation of the relevant
exchanges as further set out under “Particulars of the
Offer’ Section of the Private Placement Offer Letter.

62.

Pricing Mechanism

Pricing will be decided as per the EBP Platform of the
Stock Exchange

63.

Manner of Allotment

The Allotment will be done on a uniform yield basis in
line with EBP Operational Guidelines and SEBI Master
Circular No SEBIVHO/DDHS/P/CIR/2021/613  dated
August 10, 2021,

64.

Reissuance and consolidation

Our Company shall have the right to reissue or
consolidate the Debentures under present lIssue in
accordance with Applicable Laws

65.

Events of Default (including the
manner of voting/ conditions of joining
Inter Creditor Agreement)

Events of default

a)  Failure by the Issuer to pay any amount duc and
payable to the Debenture Holder(s) including
Interest and principal.
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b) If the Issuer has been declared as insolvent under
Insolvency and Bankruptey Code. 2016.

<) The Issuer, without consent of the Debenture
Trustee, ceases to carry on its business or gives

notice of its intention Lo do so.

d) Default in performance of covenants and
conditions;

¢) Cease to carry on Business;

f) inability to pay debts;

g)  proceedings against the Issuer;

h)  Misleading Information;

i) Distraint;

0 Expropriation/Nationalisation;

k) Alteration to Memorandum or Articles;
1) Clearances;

m)  Unlawfulness;

n) Material Adverse Effect

For detailed and any additional *Events of Default’ and

procedure of voting please refer to Debenture Trust Deed
between the Issuer and the Trustee.

66. | Creation of recovery expense fund Bank Guarantee for creation of Recovery Expense Fund
has already been submitied to BSE.
67. Conditions for breach of covenants (as | a)  Any default or delay in payment of Interest or
specified in Debenture Trust Deed) principle on due dates.
b)  Any default in Redemption of Debentures.
c) If the Company fails to comply with terms of issue
of the Debentures.
d)  Any petition for liquidation is admitted against the
Company.
e) Any other event as may be specified in the
Debenture Trust Deed.
For further details please refer to Debenture Trust Deed.
68. Remedies In case any event of default happens, the trustee shall have

the following rights:
L. to appoint a nominee director as per the SEBI

(Debenture Trustee) Regulations. 1993 on the } - e
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Board of directors of the Company in case of two
consecutive defaults in payment of interest or
payment of redemption amount,

2 initiate action under Insolvency and Bankruptcy
Code, 2016 (wherever applicable)

3. levy default Interest at the rate of 2% per annum on
overdue amounts exercise such other rights as the
Trustee may deem fit under Applicable Laws.

69.

Cross Default

N.A

70.

Trustee

Beacon Trusteeship Limited

g

Due Diligence certificate issued by the
Debenture Trustee

The due diligence certificate issued by the Debenture
Trustee to BSE in accordance with the SEBI circular no.
SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/ 2020/ 218 dated
November 03, 2020 (“SEBI Due Diligence Circular”) is
enclosed to this Private Placement Offer Letter.

TZ.

Registrar

RCMC Share Registry Private Limited

73.

Role and Responsibilities of Debenture
Trustee

The Trustees shall protect the Interest of the Debenture
Holder(s) as stipulated in the Debenture Trust Deed and
in the event of default by IFCL in regard to the timely
payment of Interest and repayment of principal and shall
take necessary action at the cost of 1IFCL. No Debenture
Holder(s) shall be entitled to proceed directly against
IFCL unless the Trustees, having become so bound to
proceed, fail to do so.

Process of due diligence carried out by the Debenture
Trustee:

The Debenture Trustee has independently carried out the
due diligence process in accordance with the SEBI Due
Diligence Circular and SEBI NCS Regulations.

Periodical due diligence shall be carried out by the
Debenture Trustee in accordance with the relevant
circulars as may be issued by SEBL. Due diligence
certificate issued by the Trustee is attached to this Private
Placement Offer Letter

74.

Risk factors pertaining to the Issue

Please refer 1o *Management Perception on Risk Factor'
as specified under Section IX of the GID.

75.

Mode of Settlement Mechanism

Settlement of the Issue will be done through Clearing
Corporation and the account details are given in the
section on Payment Mechanism of this Private Placement
Offer Letter

76.

Allocation Option

Uniform Yield

77.

Type/Form of Bidding

Closed Bidding

78.

Governing Law and Jurisdiction

The Debentures are governed by and shall be construed in
accordance with the existing laws of India. Any dispute
arising thereof shall be subject to the jurisdiction of courts
of New Delhi

Note:

As per IRDAI Letter dated 15th June 2023, investment hy an Insurer in the NCDs of HHFCL will be
considered as investment in Infrastructure Sector.
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Set forth below is an illustration for guidance in respect of the day count convention and effect of holidays on

payments,

INVESTORS SHOULD

PURPOSES ONLY

NOTE THAT THIS EXAMPLE IS SOLELY FOR ILLUSTRATIVE

India Infrastructure Finance Company Limited

Rs _1,00,000/-

01* August 2024

01* August 2039

15 years

739% pa
Annual, (11* Aupust every yeur
| 01* Aupusi 2025

01" August 2026

Actual/ Actual

R 1,00,000/-

Revised Coupon/ | No. of days in | No. of days for| Amount per NCD
Redemption Date Interest period| denominator | payable (in Rs.) =
Coupon Rate * Face
m j Value
1" Coupon Payment  [Fnday, 01" August 2025 |Friday, 01" August 2025 365 363 73490
2% Coupon Payment |Saturday 01" August 2026 [Saturday 01" August 2026 365 i65 7390
| 3" Coupon Payment__|Sunday. 01" August 2027 [Monday, 02* Aupust 2027 365 365 7300
47" Coupan Payment__[Tuesday, 01" Aupust 2028 [Tuesday, 017 Aupust 2028 366 366 7390
S8 C . Wednesday, 01" AugustWednesday, 01" August 365 363 7390
Coupon Payment 2029 020
6° Coupon Payment_[Thursday_01” August 2030 [Thursday, 01* August 2030 365 365 7390
7* Coupon Payment _ [Friday, 01" August 2031 |Friday, 01” August 2031 365 365 73%0
8" Coupon Payment__[Sunday, 01" August 2032 |Monday, 02* August 2032 366 366 7390
9" Coupon Payment_ [Muonday, o August 2033 [Monday, 01" August 2033 365 365 7390
10*Coupon Payment _[Tuesday, 01" August 2034 ITue.ﬂy, 01 August 2034 365 365 7390
11% Coupon Payment ::"l;{;nesday. (1T Augusd}'k{;t‘:‘inesdny. 01" Augusi 165 365 7390
12" Coupon Payment_|Friday_ 01" August 2036 |Friday, 01" August 2036 366 366 7390
13" Coupon Payment _[Saturday, 01* August 2037 |Saturday, 01" August 2037 365 365 7390
14* Coupon Payment |S . 01" August 2038 [Monday, 02* August 2038 365 3635 7390
15" Cou Monday_01" August 2039 |Monday, 01” August 2039 365 365 7390
01" Aupust 2039 _|Monday, 017 August 2039 = @ 1,00,000/-
Total Cash Flows 5478 5478 2,10,850/-

Assumphons

husiness

1. Far the purposes of the above-mentoned illustrations, it has been assumed
that only such dates that fall en second and fourth Saturday of every month
have been considered as non-husiness duy. Further, Sunduys, have also been
comsidered as non-Business Day, However, Working Day Business Day
shall mean all days on which Commercial Banks in Delli are open for

The Deenmed Date of Allotment s assumed to be (1" Augrust 2024
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SECTION X1
MATERIAL CHANGE

The Issuer had issue Listed, Unsecured, Taxable, Rated, Senior, Unsubordinated, Redeemable, Non-Convertible
Debentures ("NCDS Or Debentures™) of Face Value of Rs.1,00,000 cach for an amount aggregating upto Rs.500

Crore Plus Green Shoe Option To Retain Over Subscription upto Rs. 525 Crore (Total Issue Size Being Rs. 1025
Crore) on June 26, 2024,

)
Al
T vwAlg
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SECTION XII

TERMS OF ISSUE

12.1 Principal Terms and Conditions of the Issue
The NCDs will be subject to the terms of the Private Placement of the NCDs as stated in the General
Information Document and as specified in the terms of debentures issue pursuant to the resolution(s)
passed by the Board of Directors in their meeting held on January 17, 2024 in New Delhi, the relevam
statutory guidelines and regulations for allotment and listing ol securities issued from time to time by
the Govt of India (GOI). SEBI, RBI and the Stock Exchanges concerned.

12.2  Eligibility of the Issuer to come out with the issue and Government Approvals

The Company. its Directors and authorised officers have not been prohibited from accessing the debt
market under any order or dircctions passed by SEBI/any other Government authority.

12.3  Authority for the Placement
The present issue of Debentures is being made pursuant to:

(i) The resolution passed by Board of Directors of the Issuer under Section 23, 42, 71 and
179(3)(c) of the Companies Act, 2013 in 135" Meeting held on January 17, 2024;

(ii) The special resolution passed by the sharcholders of the Issuer under section 42, 71 of the
Companies Act, 2013 and sub-rule 1 of rule 14 of the Companies (Prospectus and Allotment of
Securities) Rules, 2014, in 18" Annual General Meeting held on September 29, 2023;

(iii) The resolution passed in the 16" annual general meeting on November 10, 2021 pursuant to
section 180 (1)(c) of the Companies Act, 2013:

(iv) Article I11 {A) (6) of the Articles of Association of the Company.
124  Object of the Issue

The funds raised under this issue will be utilized to provide long-term financial assistance to viable
infrastructure projects in India and/or for refinancing existing borrowings of the Issuer.

12.5  Purpose and Utilization of the Issue proceeds

The funds raised through this issuc will be utilized to provide long-term financial assistance to viable
infrastructure projects in India and/or for refinancing existing borrowings of the Issuer.

The proposed Debenture issue does not form part of non-equity regulatory capital mentioned under
Chapter V of SEBI NCS Regulations.

The “Main Object Clause” of the Memorandum of Association of the Issuer enables it to undertake the
activities for which the funds are being raised through the present issue and also the activities which
the Issuer has been carrying on till date,

12.6  Minimum Subscription

As the current issue of Debentures is being made on Private Placement basis, the requirement of
minimum subscription for the Issuer shall not be applicable and therefore the Issuer shall not be liable
to refund the issue subscription(s)/proceed(s) in the event of the total issue collection falling short of
Issue Size or a certain percentage of the Issue Size.
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12.7  Pricing Mechanism

The pricing will be determined on BSE EBP platform,

All other provisions as per SEBI Master Circular shall be applicable.
128  Put & Call Option

Neither the NCD Holder(s) shall have right to exercise Put Option nor the Issuer shall have right to
exercise Call Option to redeem the NCDs, in whole or in part, prior to the respective Redemption date.

12.9 Maximum Investors for the Issue

In terms of Companies Act, 2013 and rules made thereunder, maximum no. of Investors are 200 in a
Financial Year, however, such number shall not include qualified institutional buyers.

12,10 Face Value, Issue Price, Effective Yield for Investor
Each NCD has a face value of Rs.1,00,000 cach. The NCDs are redeemable at par i.e., Rs.1,00,000
each, Since there is no discount or premium on either issue price or redemption value of the NCDs, the
effective yield lor the investors shall be the same as the coupon rate on the NCDs,

12,11 Nature of NCDs

The NCDs are Listed, Unsecured, Taxable, Rated, Senior, Unsubordinated, Redeemable Non-
convertible Debentures,

12.12  Terms of Payment
The full-face value of the Debentures applied for is to be paid along with the Application Form

12.13  Deemed Date of Allotment
The cut-ofT date declared by the Issuer from which all benefits under the Debentures including Interest
on the Debentures shall be available to the Debenture Holder(s) is called as the Deemed Date of
Allotment. The actual allotment of Debentures (i.e. approval from the Board of Directors or a
Committee or officials authorised in this respect) may take place on a date other than the Deemed Date
of Allotment. Issuer reserves the right to keep multiple allotment date(s)/deemed date(s) of Allotment
at its sole and absolute discretion without any notice. If in case, the Issue Closing Date changes (i.c.
preponed/postponed), then the Deemed Date of Allotment may also be changed (pre-pond/ postponed)
by Issuer, at its sole and absolute discretion.

12.14  Letter(s) of allotment/ Refund Order(s)
Alter completion of all legal formalities, the beneficiary account of the Investor(s) with NSDL/CDSL/

Depository Participant will be given initial credit within 2 days from the Deemed Date of Allotment.
The initial credit in the account will be akin to the letter of Allotment.

12.15 Form
The Issuer will issue NCDs to the investors in dematerialized form only.
12,16 Depository Arrangements

Issuer has entered into depository arrangements with NSDL and CDSL. The securities shall be issued
in dematerialized form as per the provisions of Depositories Act, as amended [rom time to time.
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Issuer has signed two tripartite agreements in this connection viz

1. Tripartite Agrecment dated to be executed between Registrar, Company and CDSL.

2, Tripartite Agreement dated to be executed between Registrar, Company and NSDL.

The Debentures will be issued in dematerialised form and the same shall be in accordance with the
provisions of the SEBI NCS Regulations, Depositories Act, 1996 and the regulations made thereunder
and are to be issued as per the terms and conditions stipulated under this Key Information Document.

12.17  Procedure for allotment of NCDs in Demat form

1. For allotment of Debentures in dematerialized form, the beneficiary account number and
depository participants 1D shall be specified in the relevant columns of the Application Form.

P

I incomplete/incorrect beneficiary account details are given in the Application Form which
does not match with the details in the depository system, the Allotment of Dehentures shall be
held in abeyance till such time satisfactory demat account details are provided by the Investor.

3. The Debentures allotted to the Investor in dematerialized form would be directly credited to the
beneficiary account as given in the Application Form afier verification. Allotment advise/refund
order (iFany) would be sent directly 1o the Applicant by the Registrar to the Issue but the confirmation
of the CREDIT of the Debentures to the Investor’s Depository Account will be provided to the
Investor by the Investor's DP.

4. Interest or other benefits with respect to the Debentures held in dematerialized form would be
paid to those Debenture Holder(s) whose names appear on the list of Beneficial Owner(s) given
by the Depositories to the Issuer as on the Record Date and their names are registered as
Debenture Holder(s) on the registers maintained by Issuer/Registrar. In case, any Beneficial
Owner(s) is not identified by the Depository on the Record Date due to any reason whatsoever,
Issuer shall keep in abeyance the payment of Interest or other benefits, till such time the
Beneficial Owner(s) is identified by the Depository and intimated to the Issuer. On receiving
such intimation, Issuer shall pay the Interest or other benefits to the Beneficial Owner(s)
identified, within a period of 15 days from the date of receiving such intimation,

5 Investors may please note that the Debentures in dematerialised form can be traded only on the
Stock Exchanges having electronic connectivity with NSDL or CDSL.

12.18  Fictitious applications
Any person who makes, in a [ictitious name, any application to a body corporate for acquiring, or
subscribing to, the Debentures, or otherwise induced a body corporate to allot, register any transfer of
Debentures therein to them or any other person in a fictitious name, shall be punishable under the
Applicable Laws.

12.19  Market Lot
The market lot for the trading of Debentures will be one Debenture (*“Market Lot™).

12.20 Minimum Application

Minimum application shall be as per the Term Sheet in this Key Information Document.
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12.22

12.23

12.24

12.25

Basis of Allocation/ Allotment

Beginning from the Issue Opening Date and until the day immediately prior to the Issue Closing Date,
firm allotment against valid applications for the Debentures will be made to applicants in accordance
with applicable SEBI Regulations, EBP Operational Guidelines and all Applicable Laws. At its sole
discretion, the Issuer shall decide the amount of oversubscription to be retained over and above the
Issue size (in case of greenshoe option available).

According to the SEBI Master Circular, allotment to the bidders on EBP shall be done on the basis of
"Yield-time priority". Thus, allotment shall be done first on "yield priority” basis, however, where two
or more bids are at the same yield, then the allotment shall be done on "time -priority” basis. Further,
il two or more bids have the same yield and time, then allotment shall be done on the "pro-rata" basis,

If the proportionate allotment of Debentures to such applicants is not a minimum of one Debenture or
in multiples of one Debenture (which is the market lot), the decimal would be rounded off to the next
higher whole number if that decimal is 0.5 or higher and to the next lower whole number if the decimal
is lower than 0.5. All successful applicants on the Issue Closing Date would be allotted the number of
Debentures arrived at after such rounding off.

Underwriting
I'he present Issue of NCDs on private placement basis has not been underwritten.
Trading of Debentures

The marketable lot for the purpose of trading of Debentures shall be One (1) Debenture. Trading of
Debentures would be permitted in dematerialised mode only in the standard denomination of Rs
1,00,000 and such trades shall be cleared and settled in the Stock Exchange(s) subject to conditions
specified by SEBL. In case of trading in Debentures which has been made over the counter, the trades
shall be executed and reported on the Stock Exchange having a nation-wide trading terminal or such
other platform as may be specified by SEBI.

Modes of Transfer of Debentures

The Debentures shall be transferred subject to and in accordance with the rules/ procedures as
prescribed by the NSDIL/ CDSL/Depository Participant of the transferor/ transferee and any other
Applicable Laws and rules notified in respect thercof. The normal procedure followed for transfer of
securities held in the dematerialized form shall be followed for transfer of these Debentures held in
electronic form. The seller should give delivery instructions containing details of the buyer’s DP
account to his/its Depository Participant.

Transfer of Debentures to and from foreign investors, in case they seek to hold the Debentures and are
cligible to do so, will be governed by the then prevailing guidelines of RBI. The transferee(s) should
ensure that the transfer formalities are completed prior to the Record Date. In the absence of the same,
Interest will be paid/ Redemption will he made to the Person, whose name appears in the records of the
Depository. In such cases, claims, i any, by the transferce(s) would need 1o be settled with the
transferor(s) and not with Issuer.

Interest on Application money

Interest on application money will be paid at Coupon Rate (subject to deduction of income tax under
the provisions of the Income Tax Act, 1961, or any other statutory modification or re-enactment
thereol, as applicable) on face value of Debentures for the period starting from and including the date
of realization of application money in Issuer’s bank account up 1o one day prior to the Deemed Date of
Allotment. To clarify in case the Deemed Date of Allotment and date of receipt of application money
is same, no Interest on application money will be payable.
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Interest on the Debentures

The Debentures shall carry Interest at the Coupon Rates as per Term Sheet (subject to deduction of tax
at source at the rates prevailing from time to time under the provisions of the Income Tax Act, 1961,
or any other statutory modilication or re-enactment thereol for which a certificate will be issued by
Issuer) on the outstanding principal amount of Debentures till final Redemption. The credit will be
made in the bank account linked to the Deépository account only.

Pursuant to the SEBI Master Circular, if any Interest Payment Date falls on a day which is not a
Working day, then payment of Interest will be made on immediately following day that is a Working
day without Interest for such additional days. However, the dates of the future Interest payments would
continue to be as per the schedule originally stipulated in this Key Information Document.

In the case of joint holders ol Debentures, Interest shall be payable to the first named Debenture
Holder(s).

It is clarified that Interest/Redemption payments with respect to Debentures, shall be made only on the
Working days when the commercial banks are functioning in New Delhi.

Computation of Interest

The Debentures will carry Interest rates as per the Term Sheet from the Deemed Date of Allotment. The
Interest will be paid from the Deemed Date of Allotment (subjeet to deduction of tax at source at the rates
prevailing from time to time under the I'T Act. or any other statutory modification or re-enactment thereof)
as per Term Sheet, The Interest shall be computed on “Actual / Actual™ day eount basis.

Settlement/Repayment on Redemption

Payment on Redemption will be made by way of cheque(s)/ redemption warrants(s)/ demand drafi(s)/
CREDIT through RTGS or NEFT system in the name of the Debenture Holder(s) whose name appear on
the list of Beneficial Owner(s) given by Depository to Issuer and whose names are registered on the register
maintained by the Registrar as on the Record Date. The credit will be made in the bank account linked 10
the depository account only.

The Debentures shall be taken as discharged on payment of the Redemption amount by Issuer on maturity
to the list of Debenture Holder(s) as provided by NSDL./ CDSL/ Depository Participant. Such payment will
be a legal discharge of the liahility of Issuer towards the Debenture Holder(s). On such payment being made,
Issuer shall inform NSDL/ CDSL/ Depository Participant and accordingly the account of the Debenture
Holder(s) with NSDL/ CDSL/ Depository Participant shall be adjusted.

Issuer’s liability to the Debenture Holder(s) towards all their rights including for payment or otherwise
shall cease and stand extinguished [rom the Redemption Date in all events. Further Issuer will not be
liable to pay any Interest or compensation from the Redemption Date. On crediting the amount (o the
Beneficiary(s) as specified above in respect of the Debentures. the liability of Issuer shall stand
extinguished.

Effect of Holidays

Working day' shall be the day on which Commercial banks are functioning in New Delhi. If the Interest
Payment Date/Redemption doesn’t fall on a Working Day, then payment of interest/principal amount
shall be made in accordance with SEBI Master Circular or any other circular issued by SEBI from time
to time, as the case may be.

If the Interest payment day doesn’t fall on a Working Day. the payment of Interest up to original

scheduled date will be made on the following Working Day, however, the dates of the future Coupon
Payment would be as per the schedule originally stipulated at the time of issuing the security.
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I the Redemption Date (also being the last Coupon Payment Date) of the Debentures falls on a day
that is not a Working Day, the Redemption proceeds shall be paid by the Issuer on the immediately
preceding Working Day along with Interest accrued on the Debentures until but excluding the date of
such payment.

It is clarified that Interest/Redemption with respect to Debentures, interest/redemption payments shall
be made only on the days when the commercial banks are working in New Delhi.

If the Record Date falls on a day which is not a Working Day, the immediately succeeding Working
Day will be considered as the Record Date,

List of Beneficial Owners

Issuer shall request the Depository to provide a list of Beneficial Owner(s) as at the end of the Record Date.
This shall be the list, which shall be considered for pavment of Interest or repayment of the principal amount,
as the case may be.

Interest in case of delay on Allotment

If the company is not able to allot the securities within the prescribed timelines, it shall pay the
additional interest as per the rates prescribed in law and will comply with applicable regulatory
requirements, il any, with respect to such delay.

Interest Payments and Mode of Payment

Payment on Interest will be made by way of cheque(s) redemption warrants(s) demand drafi(s) CREDIT
through RTGS or NEFT system in the name of the Debenture Holder(s) whose name appear on the list of
Benelicial Owner(s) given by Depository to Issuer whose names are registered on the register maintained
by the Registrar as on the Record Date.

Payment on exercise of Put / Call Option
As defined in the Term Sheet.
Record Date

Record date of Interest shall be 15 calendar days prior to cach Interest Payment Date and 15 calendar
days prior to the date of Maturity. Interest shall be paid to the Person whose name appears as sole/first
in the Register of Debenture Holder(s)/beneficiaries” position of the Depositories on Record Date or to
the Debenture Holder(s) who have converted the Debentures to physical form and their name is
registered on the registers maintained by Company/Registrar. In the event of Issuer not receiving any
notice of transfer at least 15 days before the respective due date of payment of Interest and at least 15
days prior to the maturity date, the transferees for the Debenture shall not have any claim against Issuer
in respect of Interest so paid to the registered Debenture Holder(s).

Rights of Debenture Holders

A Debenture Holder is not a shareholder, The Debenture Holder(s) will not be entitled to any other
rights and privilege of shareholders other than those available to them under statutory requirements,
The Debenture(s) shall not confer upon the holders the right to receive notice or to attend and vote at
the General Meeting of the Issuer. The principal amount and Interest on the Debentures will be paid o
the registered Debenture Holder(s) only and in case ol Joint holders, to the one whose name stands
first.
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Besides the above, the Debentures shall be subject to the provisions of the Companies Act, 2013, the relevant
rules and regulations, the Articles of Association of [IFCL, the terms of this issue ol Debentures and the
other terms and conditions as may be incorporated in the Debenture Trustee Agreement and other
Transaction Documents that may be executed in respect of these Debentures.

Deduction of Tax at Source

Tax as applicable under the Income Tax laws or any other statutory modification or re-enactment
thereof will be deducted at source. The Investor(s) desirous of claiming exemption from deduction of
income tax al source on the Interest on application money are required to submit the necessary
certificate(s), in duplicate, along with the Application Form in terms of Income Tax rules.

Interest payable subsequent to the Deemed Date of Allotment of Debentures will be treated as “Interest
on Securities™ as per Income Tax Rules. Debenture Holders desirous of claiming exemption from
deduction of income tax at source on the Interest payable on Debentures should submit tax exemption
certificate/ document, under Section 193 of the Income Tax Act. 1961, if any. at the
Registered/Corporate Office of IIFCL, at least 30 days before the payment becoming due.

Regarding deduction of tax at source and the requisite declaration forms to be submitted, prospective
investors are advised to consult their own tax consultant(s).

Class or classes of Person to whom allotment is proposed to be made
The following are Eligible Investors to apply for this Private Placement ol Debentures:

Mutual Funds,

Public Financial Institutions specified in Section 2(72) of the Companies Act 2013;

Scheduled Commercial Banks;

State Industrial Development Corporations;

Provident Funds, Pension Funds. Gratuity Funds and Superannuation Funds authorised to invest
in the Issue.

National Investment Funds set up by resolution no. F. No. 2/3/2005- DDII dated November 23,
2003, of the Government of India, Published in the Gazette of India;

Companies and Bodies Corporate authorized to invest in Debentures;

Co-operative Banks and Regional Rural Banks authorized to invest in Debentures;

Societies authorized to invest in Debentures;

0. Trusts authorized to invest in Debentures;

1 Foreign Institutional Investors and sub-accounts registered with SEBI or Foreign Portfolio
Investors (not being an individual or family offices):

12, Statutory Corporations/ Undertakings established by the Central/ State legislature authorized to
invest in Debentures/ debentures,

D

o

i

13. Insurance Companies registered with the Insurance Regulatory and Development Authority.
14, Insurance funds set up and managed by army, navy and air force of the Union of India.
15. Systemically important non-banking financial company registered with the RBI and having a

net worth of more than Rs. 500 Crore.
16. Any other entity authorised to invest in these Debentures

All participants are required to comply with the relevant regulations/ guidelines applicable to them for
investing in this Issue.

The applications must be accompanied by certified true copies of:

. Memorandum and Articles of Association/ Constitution/Bye-laws; ¢
ii. Resolution authorizing investment and containing operating instructions; / Y % %
iil. Specimen signatures of authorized signatories; e T‘mqﬂ ;

JAFCL /=5
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iv. Necessary forms for claiming exemption from deduction of tax at source on the Interest income/
Interest on application money , wherever applicable;
V. Documents relating to withholding tax applicability;
vi. Copy of Permanent Account Number Card (PAN Card) provided by the Income Tax
Department; and
vii. in case of remittance of money through electronic mode, a self-attested bank account statement

has to be submitted reflecting the debit for the application money. The bank account statement
should contain the name of the Applicant, account number, name and branch of the bank.

12.38  Mode of Subscription/ How to Apply or Bid

All Eligible Investors should refer the operating guidelines for issuance of Debt Securities on Private
Placement basis through an electronic book mechanism as available on the website of BSE. Investors
will also have to complete the mandatory know your customer verification process. Investors should
refer to the EBP Guidelines in this respect. The Application Form will be filled in by each Investor and
uploaded in accordance with the SEBI regulatory and operational guidelines. Applications for the
Debentures must be in the prescribed form (enclosed) and completed in BLOCK LETTERS in English
as per the instructions contained therein.

(@) The details of the Issue shall be entered on the EBP Platform by the [ssuer at least 2 (two) Working
days prior to the Issue Opening Date, in accordance with the Operational Guidelines.

{b) The Issue will be open for bidding for the duration of the bidding window that would be
communicated through the Issuer's bidding announcement on the EBP Platform, at least 1 (one)
Working day before the start of the Issue Opening Date.

Some of the key guidelines in terms of the current Operational Guidelines on the issuance of securities
on Private Placement basis through an EBP mechanism are as follows:

(a)  Modification of Bid
Investors may note that modification of bid is allowed during the bidding period/window.
However, in the last 10 (ten) minutes of the bidding period/window, revision of bid is only allowed
for improvement of Coupon/vield and upward revision of the bid amount placed by the Investor.
(b)  Cancellation of Bid
Investors may note that cancellation of bid is allowed during the bidding period/window.
However, in the last 10 minutes of the bidding period/window, no cancellation of bids is
permitted.
(¢)  Multiple Bids
Investors may note that multiple bids are permitted.
12.39  Right to accept or reject the Application
The Issuer reserves its full, unqualified and absolute right to accept or reject any Application, in part
or in full, without assigning any reason thereof. The rejected applicants will be intimated along with
the refund if applicable, sent. The Application forms that are not complete in all respeets are liable to
be rejected and will not be paid any Interest on the application money. The application would be liable

1o be rejected on one or more technical grounds, including but not restricted to:

(i) Number of Debentures applied for is less than the minimum application size;
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(ii)
(iii)

(iv)

(v)

Applications exceeding the [ssue Size;
Debenture Holder(s) account details not given;

Details for the issue of Debentures in the dematerialized form not given; PAN/GIR and IT
Circle/Ward/District not given;

In case of Applications under power of attorney by limited companies, corporate bodies, trusts,
elc,, if relevant documents not submitted:

In the event, if any Debenture(s) applied for is/are not allotted in full, the excess application monies of
such Debentures will be refunded, as may be permitted.

APPLICATIONS BY VARIOUS APPLICANT CATEGORIES

a)

b)

¢)

d)

Applications by Mutual Funds

In case of Applications by Mutual Funds, a separate Application must be made in respect of each
scheme of an Indian Mutual Fund registered with SEBI and such applications will not be treated as
multiple applications. provided that the application made by the asset management
Company/trustees/custodian clearly indicate their intention as to the scheme for which the
application has been made.

Application by Scheduled Commercial Banks

Scheduled Commercial Banks can apply in this Issue based upon their own investment
limits and approvals. Applications by them for Allotment of the NCDs in physical form
must be accompanied by certified true copies of (i) a board resolution authorizing
investment; and (ii) a letter of authorization. Failing this, our Company reserves the right
to accepl or reject any Application for Allotment of the NCDs in physical form in whoele or
in part, in cither case, without assigning any reason therefore.

Application by Insurance Companies registered with the IRDA

In case of Applications for Allotment of the NCDs in physical form made by an insurance
company registered with the IRDA, a certified copy of its certificate of registration issued
by IRDA must be lodged along with Application Form. The Applications must be
accompanied by certified copies of (i) its Memorandum and Articles of Association; (ii) a
power ol attoney (iii) a resolution authorizing investment and containing operating
instructions; and (iv) specimen signatures of authorized signatories. Failing this, our
Company reserves the right to accept or reject any Application for Allotment of the NCDs
in physical form in whole or in part, in either case, without assigning any reason therefore.

As per IRDALI Letter dated June 15, 2023, investment by an Insurer in the NCDs of 1IFCL
will be considered as investment in Infrastructure Sector.

Applications by Alternative Investments Funds

Applications made by an Alternative Investments Fund eligible to invest in accordance with
the Securities and Exchange Board of India (Alternate Investment Funds) Regulations,
2012, for Allotment of the NCDs in physical form must be accompanied by certified true
copies of: (i) the SEBI registration certificate of such Alternative Investment Fund; (i) a
resolution authorizing the investment and containing operating instructions; and (ii)
specimen signatures of authorized persons. Failing this, our Company reserves the right to
accept or reject any Applications for Allotment of the NCDs in whole or in part, in either
case, without assigning any reason thercof. Alternative Investment Funds applying for
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Allotment of the NCDs shall at all times comply with the conditions for categories as per
their SEBI registration certificate and the Securities and Exchange Board of India (Alternate
Investment Funds) Regulations, 2012,

Applications by Public Financial Institutions authorized to invest in the NCDs

Applications by Public Financial Institutions for Allotment of the NCDs in physical form
must be accompanied by certified true copies of (i) any Actrules under which such
Applicant is incorporated; (ii) a resolution of the board of directors of such Applicant
authorizing investments; and (iii) specimen signature of authorized persons of such
Applicant. Failing this, our Company reserves the right to accept or reject any Applications
for Allotment of the NCDs in physical form in whole or in part, in either case, without
assigning any reason thereof.

Applications made by companies, Limited Liability Partnerships and bodies
corporate registered under applicable laws in India

Applications made by companies, Limited Liability Partnerships and bodies corporate for
Allotment of the NCDs in physical form must he accompanied by certified true copies of:
(i) any Actrules under which such Applicant is incorporated; (ii) a resolution of the board
of directors of such Applicant authorizing investments: and (iii) specimen signature of
authorized persons of such Applicant. Failing this, our Company reserves the right to accept
or reject any Applications for Allotment of the NCDs in physical form in whole or in part,
in either case, without assigning any reason thereof.

Applications under a power of attorney by Limited Companies

In case of applications made under a power of attomney or by a limited company or a body
corporate or registered society or mutual fund, and scientific and/or industrial research
organizations or trusts etc.. the relevant power of attorney or the relevant resolution or
authority to make the application, as the case may be, together with the certified true copy
thereof along with the certificd copy of the Memorandum and Articles ol” Association
and/or bye-laws as the case may be, shall be attached to the Application Form or lodged
for scrutiny separately with the photocopy of the Application Form, quoting the serial
number of the Application Form, at the office of the registrars to the issue after submission
of the Application form to the EBP Platform, failing which the Applications are liable to
be rejected.

Applications by provident funds and pension funds which are authorized to invest in
the NCDs

Applications by provident funds and pension funds which are authorized to invest in the
NCDs, for Allotment of the NCDs in physical form must be accompanied by certified true
copies of: (i) any Actrules under which they are incorporated; (ii) a power of attorney, if
any, in favour of one or more trustees thereof, (iii) a board resolution authorizing
investments; (iii) such other documents evidencing registration thereof under applicable
statutory/regulatory requirements; (iv) specimen signature of authorized person; (v) a
certified copy of the registered instrument for creation of such fund/trust; and (vi) any tax
exemption certificate issued by Income Tax authorities. Failing this, our Company reserves
the right to accept or reject any Applications for Allotment of the NCDs in physical form
in whole or in part, in either case, without assigning any reason thereof.

Applications by National Investment Fund

Application made by National Invest Fund for Allotment of the NCDs in physical form
must be accompanied by certified true copies of: (i) a resolution authorizing investment and
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i)

k)

containing operating instructions; and (ii) specimen signatures of authorized persons,
Failing this, our Company reserves the right to accept or reject any Applications for
Allotment of the NCDs in physical form in whole or in part, in either case, without assigning
any reason therefor.

Application by Commercial Banks, co-operative banks and Regional Rural Banks

Commercial Banks, Co-operative banks and Regional Rural Banks can apply in the Issue
based upon their own investment limits and approvals. The application must be
accompanied by certified true copies of (i) Board resolutions authorizing investments; and
(ii) letters of authorization. Failing this, our Company reserves the right to accept or reject
any Application in whole or in part, in either case, without assigning any reason thereof.

Applications by Trusts

Applications made by a trust, settled under the Indian Trusts Act, 1882, or any other
statutory and/or regulatory provision governing the settlement of trusts in India, must be
accompanied by a (i) certified true copy of the registered instrument for creation of such
trust, (ii) power of attorney, if any, in favour of one or more trustees thereol; and (iii) such
other documents evidencing registration thercof” under applicable statutory/regulatory
requirements. Failing this, our Company reserves the right to accept or reject any
Applications in whole or in part, in either case, without assigning any reason therefore.

Further, any trusts applying for NCDs must ensure that (a) they are authorized under
applicable statutory/regulatory requirements and their censtitution instrument to hold and
invest in NCDs, (b) they have obtained all nccessary approvals, consents or other
authorizations, which may be required under applicable statutory and/or regulatory
requirements to invest in NCDs, and (¢) applications made by them do not exceed the
investment limits or maximum number of NCDs that can be held by them under applicable
statutory and or regulatory provisions.

Force Majeure and Withdrawal of Classes

The Issuer reserves the right to withdraw the Issue prior to the Issue Closing Date in the event ol any
unforeseen development adversely affecting the cconomic and regulatory environment. The Issuer
reserves the right to change the Issue schedule.

The Issuer reserves the right to withdraw the [ssue as set out under the EBP Operational Guidelines
or as permitted under Applicable Laws

PAN Number/GIR Number

All Applicants should mention their PAN or the GIR Number allotted under 1.T. Act, and the Income Tax
Circle/ Ward/ District, In the case where neither the PAN nor the GIR Number has been allotted, the fact of
such a non-allotment should be mentioned in the Application Form in the space provided.

Debenture Redemption Reserve (DRR)

As per Rule 18(7)(iii)(B) Companies (Share Capital and Debentures) Rules, 2014, as amended
(*Debentures Rules™), debenture redemption reserve account is not required to be created in the case of
privately placed Debentures issued by an NBFC registered with the RBI under section 43-IA of the RBI
(Amendment) Act, 1997, as amended. Hence, Investors shall not have the benefit of reserve funds to
cover the re-payment of the principal and interest on the Debentures.
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Issue Specific Guidelines

This present issue of Debentures is being made in accordance with extant guidelines of Companies
Act 2013 and Rules made thereafier, SEBI (Issue and Listing of Non-Convertible Securities)
Regulations, 2021, as amended, SEBI (Debenture Trustee) Regulation 1993 as amended.

Future Borrowings

The Company shall be free to borrow or raise loans or create encumbrances or avail financial assistance
in whatever form, as also issue promissory noles or Debentures or guarantees or indemnities or other
securities in any manner and to change its capital structure, including the issue of shares ol any class or
redemption or reduction ol any class of paid-up capital, on such terms and conditions as the Issuer may
think appropriate, without the consent of, or intimation 10, the Debenture Holder(s) or the Debenture
Trustee in this connection.

Notices

All notices required to be given by the Issuer or by the Debenture Trustee to the Debenture Holder(s)
shall be deemed to have been given if sent by ordinary post/ courier to the Debenture Holder(s) as on
Record Date and/ or if published in one all India English daily newspaper and one regional language
newspaper.

All notices required to be given by the Debenture Holder(s), including notices referred to under *Payment
of Interest” and “Payment on Redemption™ shall be sent by registered post or by hand delivery to the
Issuer or by email 1o the Compliance OfTicer of the Issuer at its Corporate Office or to such persons at
such address as may be notified by the Issuer from time to time.

Tax Benefits to the NCD Holders of the Issuer

The Debenture Holder(s) are advised to consider in their own case, the tax implications in respect of
subscription to the Debentures after consulting their own tax advisor or legal counsel.

Right to further issue under the ISINs

The Issuer reserves right to effect multiple issuances under the same ISIN with reference to SEBI Master
Circular, as amended or any other Applicable Laws.

The Issue can be made either by way of creation of a fresh ISIN or by way ol issuance under the existing
ISIN at a premium, par or discount as the case may be in line with the ISIN Circulars.

Right to Re-purchase, Re-issue the NCDs

The Issuer will have power, exercisuble at its sole and absolute discretion from time to time, to re-
purchase a part or all of its Debentures from the secondary markets or otherwise, at any time prior to the
Redemption Date, subject to Applicable Laws,

In the event of a part or all ol the Issuer’s Debentures being repurchased as aforesaid or redeemed under
any circumstances whatsoever, the Issuer shall have, and shall be deemed always 10 have had, the power
to re-issue the Debentures either by re-issuing the same Debentures or by issuing other Debentures in
their place.

Further the Issuer, in respect of such re-purchased or redeemed Debentures shall have the power,
exercisable either for a part or all of those Debentures, to cancel, keep alive, appoint nominee(s) to hold
or re-issue at such price and on such terms and conditions as it may deem fit and as permitted under the
ISIN Circulars or by-laws or regulations.
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Servicing Behavior

Issuer has been servicing all it's principal and interest liabilities on time and there has been no instance
of delay or default since inception.

Undertakings from the Issuer

The Issuer hereby undertakes that:

Investors are advised to read the risk factors carefully before taking an investment decision in this Issue.
For taking an investment decision. Investors must rely on their own examination of the Issuer and the
Offer including the risks involved. The securities have not been recommended or approved by any
regulatory authority in India. including the Securities and Exchange Board of India (SEBI) nor does
SEBI guarantee the accuracy or adequacy of this document. Specific attention of Investors is invited to
the statement of *Risk Factors® given on Section [X under the section *Management Perception of Risk
Factors' of the GID,

The Issuer, having made all reasonable inquirics, accepts responsibility for, and confirms that this Key
Information Document contains all information with regard to the Issuer and the lssue, that the
information contained in this Key Information Document is true and correct in all material aspects and
is not misleading in any material respect, that the opinions and intentions expressed herein are honestly
held and that there are no other facts, the omission of which make this Key Information Document as a
whole or any of such information or the expression of any such opinions or intentions misleading in any
material respect.

The Issuer has no side letter with any Debt Securities holder except the one(s) disclosed in this Key
Information Document Any covenants later added shall be disclosed on the Stock Exchange(s) website
where the Debentures are listed.

We declare that the Permanent Account Number ol directors have been submitted to the Stock Exchanges
on which the non-convertible securities are proposed 10 be listed. at the time of filing the draft Offer
document.

The Issuer is in compliance with the provisions of Seccuritics Contracts (Regulation) Act, 1956 (42 of

1956), the Sccurities and Exchange Board of India Act. 1992. Companies Act and the rules made
thereunder and SEBI Regulations.

The monies received under the Offer shall be used only for the purposes and objects indicated in the Key
Information Document.

The Issuer undertakes that:

1. It will take all steps for completion of the formalities required for listing and commencement of

trading at the Stock Exchange where the Debentures are proposed 1o be listed within specified time.

2. The funds required for refund of application money in case of non-allotment or partial allotment of

Debentures shall be made available by the Issuer.
3. Necessary co-operation to the Credit Rating Agency shall be extended in providing true and
adequate information till the debt obligations in respect of the Debentures till Debentures are
outstanding.
4. The complaints received in respect of the Issue shall be attended to by the Issuer expeditiously and
satislactorily.
5. That the Company shall disclose the complete name and address of the Debenture Trustee in the
Annual Report.
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6.  Filing of Disclosure Document shall be as per SEBI NCS Regulations

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 maintined by the promoters subscribing to the Memorandum of Association and
Articles of Association,

Additional Covenants

The beneficiary account of the Investor(s) with National Securities Depository Ltd. (NSDLY Central
Depository Services (India) Ltd. (CDSL)/ Depository Participant will be given credit within 2 days from
the Deemed Date of Allotment.

Listing: The listing of the Debentures shall be completed within 3 trading days of [ssue Closing Date.

In case of delay in listing of the Debt Securities beyond the period as specified above, the Company will
pay penal Interest of at-least 1% p.a. over the Coupon rate from the Deemed Date of Allotment till date
of listing.

In case the Debentures issued to the SEBI registered FPIs / sub-accounts of FPIs are not listed within 15
days of issuance to the SEBI registered FPIs / sub-accounts of FPIs, for any reason, then the FPI/sub-
account of FPIs shall immediately dispose of the Debentures either by way of sale to a third party or to
the Issuer and in case of failure to list the Debentures issued to SEBI registered FP1s/ sub-accounts of
FPIs within 15 days ol issuance, the Issuer shall immediately redeem / buyback such Debentures from
the FPls/sub-accounts of FPIs,

The Company 1o execute the Debenture Trust Deed with the Debenture Trustee within the timelines
applicable by law

Modification of Rights

The rights, privileges, terms and conditions attached 1o the Debentures may be varied, modified or
abrogated with the consent, in writing, of those holders of the Debentures who hold the majority of the
outstanding amount of the Debentures (or any limit as specified under Companies Act or any other
provision of law) or with the sanction accorded pursuant to a resolution passed at a meeting of the
Debenture Holder(s), provided that nothing in such consent or resolution shall be operative against the
Issuer where such consent or resolution modilies or varies the terms and conditions ol the Debentures, il
the same is not acceptable to the Issuer.

Disputes & Governing Law

The Debentures are governed by and shall be construed in accordance with the existing laws of India.
Any dispute arising thercof will be subject to the jurisdiction of courts of New Delhi.

Investor Relations and Grievance Redressal

Arrangements have been made Lo redress investor grievances expeditiously as [ar as possible, The Issuer
endeavours 1o resolve the investors’ grievances within 30 (thirty) days ol its receipt. All grievances
related to the issue quoting the Application number (including prefix), number of’ Debentures applied
for, the amount paid on application, may be addressed to the Compliance Officer. All Investors are hereby
informed that the Issuer has appointed the Compliance Officer who may be contacted in case of any
problem related to this Issue.
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12.56  Undertaking regarding Common Form of transfer

The Debentures shall be transferred subject to and in accordance with the rules/ procedures as prescribed
by the NSDL/CDSL/Depository Participant of the transferor/ transferee and any other Applicable Laws
and rules notified in respect thereof. The normal procedure followed for transfer of securities held in the
dematerialized form shall be followed for transfer of these Debentures held in electronic form. The seller
should give delivery instructions containing details of the buyer's DP account to his Depository
Participant, The transferee(s) should ensure that the transfer formalities are completed prior to the Record
Date. In the absence of the same, Interest will be paid/ Redemption will be made to the Person, whose
name appears in the records of the Depository. In such cases, claims, if any, by the transferee(s) would
need to be settled with the transferor(s) and not with Issuer.

In case of delay in execution of Debenture Trust deed, the Issuer will refund the subscription with agreed
rate of Interest or pay penal Interest of 2% p.a. over the Coupon Rate till these conditions are complied
with at the option of Investor,

In case of default in payment of Interest and/or principal Redemption on the due dates, additional rate of
Interest of 2% p.a. over the Coupon Raie will be payable by Issuer for the defaulting period.

The Issuer shall complete all the formalities and seck listing permission within stipulated time. In case
of delay in listing of the Debentures beyond specified timelines, the Issuer shall pay penal Interest of at
least 1% over the Coupon Rate for the period ol delay to the Investor (i.e. from the date of allotment to
the date of listing) and shall be permitted 1o utilise the issue proceeds ol its subsequent two privately
placed issuances of securities only after receiving final listing approval from Stock Exchange(s).

In case of delay in allotment our Company shall pay Interest as per applicable rate of Interest.
12.57 Trustees

Beacon Trusteeship Limited duly accepted the letter bearing reference no. 46009/CL/MUM/23-
24/DEB/446 dated January 31, 2024 giving their consent to the Issuer for their appointment to act as the
Trustee for the Debenture Holder(s). All rights and obligations of the Debenture Holder(s) for the
amounts due on the Debentures will be vested with the Trustee on behalf of the Debenture Holder(s).
The Debenture Holder(s) shall without any further act or deed be deemed to have irrevocably given their
consent to and authorized the Trustee or any ol their agents or authorized ofTicials to do, inter alia, acts,
deeds and things necessary in respect of or relating to the creation of security in terms of this Key
Information Document.

The Debenture Trustee has executed Debenture Trustee Agreement dated February 27, 2024 and as per
the Debenture Trustee Agreement. the Debenture Trustee is entitled to the fees, remuneration and all
reasonable costs, charges, travelling, legal and expenses as set out in the consent letter bearing reference
no. 46009/CL/MUM/23-24/DEB/446 dated January 31, 2024 appended herein as Annexure B for its
services as the Debenture Trustee. Under the Debenture Trustee Agreement, the Company has agreed to
provide the details of the bank account from which the Company proposes to make the payment of
Interest and/or Redemption ol principal due to the Debenture Holder(s) prior to the execution of the
Debenture Trust Deed.

Under the Debenture Trustee Agreement, the Debenture Trustee have the responsibility to conduct a due-
diligence (either through itself or its agents /advisors/consultants which it shall have the power to
appoint). In order to conduct such diligence as per the Debenture Trustee Agreement, the Issuer has
agreed to provide all assistance to the Debenture Trustee.
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12.58 CREDIT RATING & RATIONALE THEREOF

India Rating and Rescarch Private Limited vide letter dated July 22, 2024, has provided credit rating of
“ IND/AAA Stable ™ to the Debentures. Instruments with this rating are considered to have the highest
degree of safety regarding timely servicing of financial obligations. Such instruments carry the lowest
credit risk. A copy of rating letter from India Rating and Research Private Limited is enclosed as
Annexure A in this Key Information Document,

CARE vide letters dated July 23, 2024 has provided credit rating of “*CARE AAA, Stable” to the
Debentures. Instruments with this rating are considered to have the highest degree of safety regarding
timely servicing of financial obligations. Such instruments carry the lowest credit risk. A copy of rating
letter from CARE is enclosed as Annexure A in this Key Information Document,

Other than the credit ratings mentioned hereinabove, Issuer has not sought any other credit rating from
any other Credit Rating Agency(ies) for the Debentures offered for subscription under the terms of this
Key Information Document.

For detailed credit rating rationale and latest press release please refer to the Annexure A as attached.

The above ratings are not a recommendation to buy, sell or hold securities and Investors should take their
own decision. The ratings may be subject 10 revision or withdrawal at any time by the Credit Rating
Agencies and each rating should be evaluated independently of any other rating. The ratings obtained are
subject to revision at any point of time in the future. The Credit Rating Agencies have the right to suspend,
withdraw the rating at any time on the basis of new information etc,

The Issuer declares that the credit ratings provided by the rating agencies shall be valid on the date of
issuance and listing ol the Debentures. Also, the press release/rating rational shall not be older than one
year on the date of opening of the Issue.

1259  STOCK EXCHANGE WHERE SECURITIES ARE PROPOSED TO BE LISTED

The Listed, Rated, Unsecured, Taxable, Senior, Unsubordinated. Redeemable, Non-Convertible
Debentures are proposed 1o be listed on the Wholesale Debt Market (WDM) segment of the BSE. The
Issuer has obtained the in-principle approval of BSE for the listing of the Debentures vide letter bearing
no. DCS/COMP/AA/IP-PPDI/500/23-24 dated March 05, 2024, For copy of the said ‘in- principle’
approval letter, please see “Annexure-C™ “In Principle Listing Approval” of this KID. The Issuer shall
make an application to the BSE to list the Debentures to be issued and allotted under this Key Information
Document and complete all the formalities relating to the listing of the Debentures within the stipulated
time (as per applicable laws) from the date of closure of the Issue. If the permission to list and trade the
Debentures is not granted by the Stock Exchange, our Issuer shall forthwith repay, without interest, all
such amounts of money reccived from the Applicant in pursuance of this Key Information Document,
Section 42 of Companies Act. 2013 and other applicable provisions of law. If the default is made, our
Company and every officer in default will liable to fine as prescribed in Section 42 of the Companies
Act, 2013 and other applicable provisions of the law.

In connection with the listing of Debentures with BSE, Issuer hereby undertakes that:

e It shall comply with conditions of listing of’ Debentures as may be specified in the Listing
Agreement with BSE,

*  Ratings obtained by Issuer shall be periodically reviewed by the Credit Rating Agencies and any
revision in the rating shall be promptly disclosed by Issuer to BSE.

*  Any change in rating shall be promptly disseminated to the holder(s) of the Debentures in such
manner as BSE may determine from time to time.
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e [ssuer, the Debenture Trustee and BSE shall disseminate all information and reports on Debentures
including compliance reports filed by Issuer and the Trustees reparding the Debentures to the
holder(s) of Debentures and the general public by placing them on their websites.

e Debenture Trustee shall disclose the information to the holder(s) of the Debentures and the general
public by issuing a latest press release in any of the following events:

(i) default by Issuer to pay Interest on Debentures or Redemption amount;
(i)  revision of rating assigned to the Debentures;

e The information referred to in para above shall also be placed on the websites of the Trustees, Issuer
and BSE.

12.60 Expenses of the Issue (All expenses are exclusive of statutory taxes, as applicable):

S.No Nature of Expense Amount/ Percentage of total issue
expense/ Percentage of total Issue
Size
1 Lead Manager(s) fec NA
2, Underwriting commission NA
3 Brokerage/ Selling Commission and upload fees NA
4 Fees payable to the Registrar 1o the Issue Rs 4000/~ per ISIN
5. Fees payable to the legal Advisors Rs. 1,00,000 per tranche*
6. Fees payable to the regulators including Stock SEBI Fee — Rs 5000/-
Exchanges BSE - Initial Listing fee Rs 20.000
and Annual Listing fee limited to Rs.
10,00,000
Any other fees, commission or payments under whatever nomenclature
T -Arrangership fee NA
8. -Rating Agency Fee CARE Ratings - Initial fee Rs.

4.40,000/- and Annual fee Rs 83,000/-
India Ratings - Initial fee Rs.
2,75.000/- and Annual fee Rs

1,35,000/-,
9, -Debenture Trustee Fee Initial fee Rs. 0.005/-
10. | -Contribution to the Settlement Guarantee Fund 0.5 basis points of issuance value
11. | -Corporate Action fee to NSDL Corporate action fee = Rs 1000

document processing fee = Rs 250 |

Stamp Duty = 0.005% of issuance

value

12. | -Corporate Action fee to CDSL Corporate action fee = Rs 1000
Stamp duty = 0.005% of issuance
value

* In addition to the fees payable to the legal advisors for issuance for the issuance of Debentures, the
Issuer has also paid Rs 6,00,000/- to the legal advisors for the In-Principle Approval,
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12.61 Debt Equity Ratio (Standalone Basis):

(Amount in Crores)

Particulars Pre-1ssue (24.06.2024) Post-Issue
Debt
Short Term Debt 17,01,325.66 17,01,325.66
long Term Debt 37.67,735.63 38,19,235.63
Total Debt (A) 54,69,061.29 55.20.5
Equity
Share Capital 999991 .62 999991 .62
IReserves & Surplus 38312248 38312248
Total Equity (B) 1383114.1 1383114.1
Debt / Equity Ratio 3.95 399
(A/B) .

12.62 Consent of Directors, bankers to the issue, Trustee, solicitors, legal advisors, Registrar to the issue, lead
manager to the issue and lenders (if required as per terms of agreement) and experts.

The Board of Directors vide its resolution dated January 17, 2024 has provided its consent/approval for the
propose issue of Debentures. The consent of Trustee, Registrar to the Issue has been obtained by the Issuer.

The consent of the bankers of the issuer, lead managers and lenders are not applicable.
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SECTION XHI

MATERIAL CONTRACTS & AGREEMENTS INVNOLVING FINANCIAL OBLIGATIONS OF THE
ISSUER

By very nature of its business, Issuer is involved in a large number of transactions involving financial obligations
and therefore it may not be possible to furnish details of all material contracts and agreements involving financial
obligations of Issuer. However, the contracts referred below (not being contracts entered into in the ordinary
course of the business carried on by Issuer) which are or may be deemed to be material have been entered into by
Issuer. Copies of these contracts together with the copies of documents referred below may be inspected at the
Registered Office of Issuer between 2 pm to 5 pm on any Working Day until the Issue Closing Date.

MATERIAL DOCUMENTS

Memorandum and Articles of Association of the Company, as amended to date.

Certificate of Incorporation.

Copy of shareholders resolution obtained for overall borrowing limit.

Copy of the letter dated July 23, 2024, issued by CARE conveying the credit rating for the Debentures

of the Company and the rating rational pertaining thereto.

Copy of the letter dated July 22, 2024 issued by India Rating and Research Private Limited conveying

the credit rating for the Debentures of the Company and the rating rational pertaining thereto.

6. Auditor's Report, consolidated and standalone financial statements prepared under IND-AS for the

Financial Year ending March 31,2024, 2023, 2022.

Annual Report of the Company for the last three Fiscals (FY 2023, FY2022, FY 2021).

8. Sharcholders’ Resolution dated September 29, 2023, the Board Resolution dated January 17, 2024
authorizing Issue of Debentures offered under terms of this Key Information Document and other
relevant Transaction Documents and the list of authorized signatories.

=D -
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9. Consent letter bearing reference no. 46009/CL/MUM/23-24/DEB/446  dated January 31, 2024 by the
Beacon Trusteeship Limited for acting as Debenture Trustee for and on behalfl of the Debenture
Holder(s).

10. Appointment letter dated January 19, 2024 duly accepted by the RCMC Share Registry Private Limited
lor acting as Registrar and Transfer Agent for the Issue.

11, Tripartite Agreement between Registrar, NSDL and Issuer for the issue ol Debentures in Dematerialized
form,

12 Tripartite Agreement between Registrar, CDSL and [ssuer for the issue of Debentures in Dematerialized
form,

13. Debenture Trustee Agreement between the Issuer and Debenture Trustee.

14, Debenture Trust Deed in favour of Trustee.
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SECTION X1V
DECLARATION

Investors are advised to read the risk factors carefully before uking an investment decision in this Issue. For taking
an investment decision, Investors must rely on their own examination of the Issuer and the Offer including the
risks involved, The sccurities have not been recommended or approved by any regulatory authority in India,
including the Securities and Exchange Board of India (SEBI) nor does SEBI guarantee the accuracy or adequacy
of this document. Specific attention of Investors is invited o the statement of *Risk Factors' given on Section IX
under the section ‘Management Perception of Risk Factors',

The Issuer, having made all reasonable inquiries, accepts responsibility for, and confirms that this Key Information
Document contains all information with regard 1o the Issuer and the Issue, that the information contained in this
Key Information Document is true and correct in all material aspects and is not misleading in any material respect,
that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission
of which make this Key Information Document as a whole or any of such information or the expression of any
such opinions or intentions misleading in any material respect.

The Issuer has no side letter with any Debt Securities holder except the one(s) disclosed in this Key Information
Document Any covenants later added shall be disclosed on the Stock Exchange(s) website where the Debentures
are listed.

We declare that the Permanent Account Number of directors have been submitted to the Stock Exchanges on
which the non-convertible securities are proposed to be listed, at the time of filing the draft Offer document,

I'he Issuer is in compliance with the provisions ol Securities Contracts {Regulation) Act, 1956 (42 of 1956), the
Securities and Exchange Board of India Act, 1992, Companies Act and the rules made thereunder and SEBI
Regulations.

The monies received under the Offer shall be used only for the purposes and objects indicated in the Key
Information Document.

I'he Issuer undertakes that:

I. It will take all steps for completion ol the formalities required for listing and commencement of trading at

the Stock Exchange where the Debentures are proposed to be listed within specified time.

The funds required for refund of application money in case of non-allotment or partial allotment of

Debentures shall be made available by the Issuer.

3 Necessary co-operation to the Credit Rating Agency shall be extended in providing true and adequate
information till the debt obligations in respect of the Debentures till Debentures are outstanding,

rJ

4 The complaints received in respect of the Issue shall be attended to by the Issuer expeditiously and
satisfactorily.

5 That the Company shall disclose the complete name and address of the Debenture Trustee in the Annual
Report.

6 Filing of Disclosure Document shall be as per SEBI NCS Regulations

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.

For and on behalf of India Infrastructure Finance Company Limited

-

KU 2t 2oy~ (-
Place: New Delhi )
Date: 30™ July 2024

MR A

\IIFCL
) o+
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SECTION XV
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ANNEXNURE

Rating Letters to the issue along with credit rating rationale and press release

Consent Letter of Trustee and Due diligence certificate issued by Trustee.

BSE in-principle approval

Application form along-with general instructions (Part-B of Key Information Document)- Shall be issued
Separately

E Disclosures pertaining to the Debenture Trust Deed
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