VISTRA Y

To
The Debenture Holders,
IIFL Home Finance Limited (“Issuer”)

Subject: No Objection Certificate in relation to raise Rs 2200 crores of primary capital for a 20%
stake from a wholly owned subsidiary of Abu Dhabi Investment Authority (ADIA).

This is with reference to the Secured, Rated, Listed, Non-Convertible Debentures (“NCDs”) issued by
IIFL Home Finance Limited (“Issuer”) from time to time under various Debenture Trust Deeds
(collectively referred to as “Existing DTD”) wherein you all are the Debenture holder/s (“Existing
Debenture Holder/s”) as per the latest BENPOS for the respective NCD issuances.

In relation to the above, we have been informed that the Issuer has proposed to raise Rs 2200 crores of
primary capital for a 20% stake from a wholly owned subsidiary of Abu Dhabi Investment Authority
(ADIA). Pursuant to this transaction, Equity base of the company will enhance, while IIFL finance
ownership in terms of the number of equity shares shall remain the same, however the ownership
percentage of the company will reduce to 80%. The Company proposes to use the additional capital to
continue its granular expansion strategy into new markets to address the significant and growing
demand for housing loans.

In this connection, please be informed that as per the covenants under the Existing DTD executed for
the various NCD issuances, the Issuer shall not create any further encumbrances on the Security, except
with the prior consent / NOC of the Debenture Trustee. In the event of receipt of such request by the
Issuer and upon receipt of a Chartered Accountant certificate suggesting that even after creation of such
further charge on the Security the Security Cover required under the Existing DTD shall continue to be
maintained, as per the requirements of the applicable SEBI regulations, Debenture Trustee is required
to provide 5 working days to the Existing Debenture Holders and seek their approval for creation of
further charge.

In light of the above, considering the stipulated Security Cover as stated under the Existing DTD is
maintained, there is no specific requirement for Vistra to obtain ‘consent’ from the Existing Debenture
Holders under the Existing DTD, prior to providing the NOC to the Issuer for proposed to raise Rs 2200
crores of primary capital for a 20% stake from a wholly owned subsidiary of Abu Dhabi Investment
Authority (ADIA). Pursuant to this transaction, Equity base of the company will enhance, while 11FL
finance ownership in terms of the number of equity shares shall remain the same, however the
ownership percentage of the company will reduce to 80%. The Company proposes to use the additional
capital to continue its granular expansion strategy into new markets to address the significant and
growing demand for housing loans. However, irrespective of the same as a prudent trustee and as per
the requirement under the applicable law, we would hereby inform you of receipt of the said request
from the Issuer for proposed public issue. Kindly note that this is for your information and records and
we await your objection/observation, if any, within 5 working days.

In case of any additional information required, please feel free to enquire us. We will assist you with
the same and facilitate the response your queries from the Issuer.

Thanks & Regards
Vistra ITCL (India) Limited | Trust Operations
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To,

The Board of Directors

IIFL Home Finance Limited

{Formerty, India infoline Housing Finance Lid.}
IIFL House,

Sun Infotech Park,

MIDC Thane industhial Area,

Wagle Eslate,
Thane 400604

Independent Auditors’ Certificate for compliance with the covenants (l.e. security cover, charge
creation and other covenants) of the debenture trust deed(s) executed between the Company and

the debenture trustee
Based on examination of books of account and other relevant records / documents, we hereby state that

a) IIFL Home Finance Limited (“the Listed Entity”) vide its Board Resclutions, pursuant
lo terms and conditions as mentioned under various Shelf Disclosure Documents’
Disclosure Documents and Debenture Trust Deeds, has issued the following fisted
debl securities which are outstanding as on 31 March 2022:

5r. Mo, 151N Private Secured / | Sanctioned
Placemant! | Unsacured | Amount
Public Issus {Rs. in
Millions)

1 INE4TTLOTSE2 Private Secured 150.00
P_Ifn:umm

2 INE4TTLOTAAG Frivate Securad 160.00
Placemant

3 INE4TTLOTSL Privisbe Secured 28800
o Placement

4 INE4TTLOTE41 Private Secured 240.00
Piacement

& INE4TTLOTE5E Private Secunsd 580.00
Placenmsent

B INE4TTLOTES0 Privaie Secured 300.00
Flacement

T INEATTLOTEE0 Privale Secured 201.88
Placement

] INE4TTLOTABA Privata Secured 200.0:0
Ft!l:anmnl

] INE4TTLOTACZ Private Secuned 281.25
Placement

10 INE4TTLOTADO Privata Secuned 3,750.00
. Placement
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1 INE4TTLOTAFS Privale Sacured 3,750.00
Placermant

12 INE4TTLOTAGS Privale Secured 18000
P!numanl

13 INE4TTLOTAH1 Privala Secured 180.00
Fi:umunl

14 INEATTLOTAID Privale Sacured 210.00
Placement

15 INE4TTLOTALD Privale Secured £0.00
Flacemeant

16 INE47TLOTALS Private Sacurad 100.00
Placemeni

17 IME4TTLOTAJT Privata Sacured 210.00
Placement

18 INE4ATTLOT AT Privale Sacured 150.00
Flacement

19 INE47TLOTAIT Private Secured 230.00
Placemeni

20 INE47TLOTANT Privale Secured 250,00
Placement

21 INEATTLOTAJT Private “Secured 150.00
Placemant

22 INE4TTLOTAKS Private Secured 1,000.00
Placemant

23 INE477LOTAKS Private Secured 120.00
Placement

24 ~ INE4T7LOTAL3 Public Issue | Secured 2,257.16

a5 INE4TTLOTAM1 Pullic lssus Secured 267.33

26 IME4TTLOTANGD Pubdic Issus Securad 526.52

2T INE4TTLOTADT Public Issue Secured 13568 |

28 INE4TTLOTAPY Public Issue Securad 42489

29 INE4TTLOTAGZ Public lssue | Secured 537.06

30 INE477LOTARD Public issue | Secured 221.07 |

31 “INE4TTLOTASE Public lssue Secured 5527

3z INE4TTLOTATS Private Secured 4,333.00
Placement

33 INE477LOTALS Private Secured 747.00
Placement

34 INE4TTLOBOTA Private Unsecured 150.00
FPlacement

a5 INEATTLOBOES Private Unsacured T50.00
F'I:urmnl

36 INE4TTLOBOAT Privaia Unsacured 1,000,000
Placement

Ty INE4TTLOE10S Privale Unseacwred 100, 00
Placement

38 INE4TTLOE113 Privale Unsecured 400,00
Placement

39 INE4TTLOE121 Priviale Lingacurad 200.00
Placemani

40 INE4TTLOE121 Privale Linsecured 100,00
Placemeant

sociates LLP

Ml ACT
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41 IME477LO8135 Privata Unsacurad 1,000.00
Placement

42 INE477L08139 Privale Linsecured 18427
Placement

43 IME47TLO8139 Private Unsecured B0.BS
Placerment

44 INE4TTLOB14T Public Issue | Unsecured 232722

45 INEATTLOS154 Public |ssue Unsecured 3.828.24

46 INE4TTLOB162 Public Issue | Unsecured 402.78

Total 32,488.40

b) Asset cover for listed Debt Securities
The financial information as on 31 March 2022 has been extracted from the books of account for
the year ended 31 March 2022 and other relevant records of the Listed Entity.

The assets of the listed entity provide coverage of 1,66 times of the interest and principal amount,
which s in accordance with the lerms of issuel debenture trust deed (calculation as per
gtatement of asset cover ratio for the Sacured debt securities - Tabla - 1)

The total assets of the Listed Entity provide coverage of 0.89 times of the principal, which is in
accordance with the terms of issue (calculation as per statement of asset coverage ratic
available for the unsecured debt securities - Table - 1)

i,

Tabla -1
[ Sr Particulars Amount
No (Rs. in lakhs)
1. | Total assets available for accrued Debt Securities - A
{secured by either pari passu or-exclusive charge on assets) 3546.22
{mention the share of debt securifies charge holders)
+ Property, Plant and Equipment (Fixed assels) - Mil
movablafimmovable propery ate
+ Loans/advances given (net of provisions, NPAs and 3162.96
sall down portfolic), Debt Securities, other credit
extended elc.
+ Recelvables including interest accrued n Term Loan Hil
{ Debt Sacurises aic
Invastments JB3.26
Cash and cash equivalenis and other current / non
| =current assets s
2, Total borrowing through issue of secured Debl Becurities B 2137.31
(secured by pari of exclusive on assets)
» Debt Securiies (Provide detaits as per table below) 2046.50
» Ind AS adjusiments for effective interest rate on (13.94)
secured Debl Securities
s |nterest accrued / payable on secured debt 104.75
securities as on 31 March 2022
3. | Asset coverage Ratio AB 1.66
{(100% or higher as per lerms of debenture trust deed)
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ISIN wise details
&r No ISIN Facility Type of Sanctionad | Outstanding | Cover Assels
charga amount amount a8 | Reguired | required
on 31 March
2022
(Rs. In
_ Millions)
1 INE4TTLO7533 NCD | Parri Passu 1,150.00 268.00 i 288.00
2 INEATTLO7941 NCD Parr Passu 240,00 240.00 1 240.00
3 INE4TTLOTESS NCD Parri Passu 580.00 5B0.00 1 580.00
4 INE4TTLOTS82 NCD Parm Passu 150.00 150.00 1 150,00
5 INE4T7LOTS90 NCD Parri Passu 501.89 501.89 1 501.89
& INE4TTLOTAAB NCD Parmi Passu 150.00 150.00 1 150.00 |

7 INE4TTLOTAB4 NCD Parr Passu 200.00 200.00 1 200.00
E INE4TTLOTACZ NCD Parri Passu 281.25 281.25 1 28125
] ~INE4TTLOTADD NCD Parri Passu 3,000.00 3,000,00 125 | 3.750.00
10 TNE4TTLOTAFS NCD Parm Fassu 3.000.00 3,000.00 1.25 | 3,750.00
11 INE4TTLOTAG3 NCD Parr Passu 180.00 180.00 i 180.00
12 INE4TTLOTAH1 NCD Parfi Passu 180.00 180.00 1 180.00
13 INE4TTLOTAID NCD Parm Passu 360.00 350.00 1 360.00
14 INEATTLOTAJT NCD Parmi Passu 1,080.00 1,080.00 ] 1,080.00
15 INE4TTLOTARS MCD Parr Passu 1,120.00 1,120.00 1 1,520.00
16 INE4TTLOTALS NCD Parr Passu 2,257 18 2,257.16 1 2,257.16
17 INE4T7LOTAM1 NCD Parm Passu 267.33 267.33 1 267.33
18 INE4TTLOTANS NCD Par Passu 526,52 526.52 1 528.52
19 INE4TTLOTADT NCD Parri Passu 135.98 135.08 1 135.98

20 INEATTLOTAP4 NCD Parmi Passu 42.49 42.49 1 42.48
21 INE4TTLOTAG2 NCD Parm Passu 537,36 537.38 1 537.36
22 INE4TTLOTARD NCD Parmi Passu 221.77 221.77 1 221.77

23 INE4TTLOTASE NCD Parri Passu 55.27 55.27 1 55.27
74 INEATTLOTATE NCD Parn Passy 4,333.00 4.333.00 i 4,333.00
75 INE4TTLOTAL4 NCD Parm Passu 747.00 747.00 1 747.00
Total 20,465.01 21.965.01
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Table - I

Particulars

Amounl
(Re. in lakha)

Net of the assets of the Listed Entity available for unsecured lenders
(Property Plant & Equipment {Excluding intangible assels and prepaid

expenses) + Investments + Cash & Bank Balances + Other Current /

Mon-Curment assets excluding defermed lax assels (-) Total assals

available for secured lenders / Creditors on pari passu / exclusive
charge basis under the above heads (-) unsecured curent / non-

currend liabilities (-) interest accruedipayable on unsecured bormowings

Y

Total Borrowings [Unsecured)

(B)

1029.89

«  Terrm kan

»  MNon-Convernlible Debt Securities

1002.34

e CCHOD Limits

e CHher Bormowings

« IND-AS adjustment for effective Interest rate on unsecured Borrowings

27.55

Assel Coverage Ratio
{100% or higher as per terms of Offer Document / Information
Memorandum f Debenture Trust Deed)

(AB)|

BR.62%

b) Compliance of all the covenants / terms of the issue in respect of listed debt securities of the

listad antity.

We have examined the compliances made by the listed entity in respect of the covenantsfierms of the
issue of the listed debl securities (MCD's) and cerify that such covenantsiterms of the issue have

been complied by the Listad Entity.

This certificale is to ba read with the enclosed “Statement A" of even dake.

For Suresh Surana & Associates LLP
Chariered Accountants

Firm's Reg. Mo.:121750WAW-100010

Rama ﬁullha

Partroar
Membership No.. 102306
Cerificate Mo.: 22018

UDIN: 22102 306AHUECB3135

Place: Mumbal
Cate: 25 March 2022
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Rl i 3
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Statement A
{For cartificate No 22016)

Statement containing essential elements of an Independent Auditors Certificate as presented In

the Guidance Mote on “Reports or Certification for Special Purposes (Revisad 2016)" issued by
The Institute of Chartered Accountants of Indla (ICAIl)

1. This certificate is issued in accordance with the terms of our engagement vide lefler dated 08 October
2021,

2. The compliance of the covenants of the debenlure trust deed (g) is the responsibiity of the
Management of the Company, including the preparation and maintenance of all accounting and other
relevant supporting records and documents. This responsibility includes the design, implemantation
and maintenance of intermal controd relevant to the preparation and presentation of the Statements
and applying an appropriate basis of preparation; and making estimates that are reasonable in the
circumstances.

3. It is cur responsibility to axamine the information with the books of account and other records of the
Company underlying Audited financial statements as at 31 March 2022 and provide a reasonable
assurance that:

1] The identified assets listed in the cedificate have been corectly extracted from the
unaudited financial statements;

{5} Thie vabue of the assats listed in the Statements equal or exceed the stipulated security cover
{Le. 1.00/1.25 times) as per the relevant covenants of the debenture trust deed(s) executed
between the Company and the debeniure trustes for the non-convartible debeniures isswed

by the Company ;
i} The computation of value of the assets and security cover is anthmetically cormect.

{iv) The Company has executed Debenture Trust Deed/Debeniure Trust cum Mortgage Deed in
terms of respective issve and is registration with the relevant sub registrar of assurances
within the timeline prescribed under applicable law, wherever applicable;

(v} The Company has listed the nen-convertible debentures on the BSE and NSE Limited;

Wi}  The Company has crealed charge on the identified business assels and immovable property
of the Company in ferms of respective issue;

{viy  The Company has filed Form PAS-3, PAS-4 and PAS-5 within the prescribed time limits with
the Registrar of the companies (ROC) and with the Stock Exchange Board of India {SEBI),
wherever applicable;

ivilij  The Company has filed Form CHG-8 with the jurisdictional Registrar of Companies in respect
of the Debenture Trust Deed/Debenture Trust Cum Morigage Deed and the deed of
Hypaothecation within the prescribed time limits;

(i) The carificate of ulilization of the proceeds has been submitted by the Company within the
stipulated time period as per the respective term sheel's, wherever applicable;

x The capital adequacy ratio has been maintained by the Company as per the terms of the
debenture trust deed, wherever applicable;
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4. We have performed the following procedures in this regard. The procedures selactad afe Hepand bn''
our judgement, including the assessment of risks associated:

a) Obtained debenture trustee deeds and verified the condition of ratio of security cover fo be
maintained by the Company. We further verified that whether its registration with the relevant
sub registrar of assurances is within the timefine prescribed under applicable law, wherever

applicable;

b) Obtained the calculation of security cover maintained by the Company as at 31 March 2022
and vesified the arithmetical accuracy of security cover ratio maintained by the Company as
at 31 March 2022;

c) Obtained and verified credit ratings of the securities .
d) Verified the listing of non-convertible debentures on the NSE and B3E Limited:

g) Obtained Form CHG-8 and verified that the Company has created charge on the identified
business assets and immovable property of the Company as per the terms of respective
Debeniure Trust Deed/Debenture Trust cum Mortgage Dead,

fi Oblained the acknowledgment of filing of Form PAS-3, PAaS-4 and PAS-5 and verified that
whather the same have been filed with the Registrar of the companies (ROC) and with the
Stock Exchange Board of India (SEBI) within the prescribed time limits. wherewer applicable |

g} Obtained the certificate of utilization of the proceeds submitted by the Company to debenture
trustees, wherever applicable as per terms of Debenture Trusi Deed/Debenture Trust cum
Mortgage Deed,

h} Obtained CRAR computation for the year ended 31 March 2022 and verified whether the
capital adequacy ratic has been maintained by the Company as per the terms of the
debanture trust deed, wherever appicable;

5. We conducted our examination of the statement in accordance with the Guidance Note on Reports or
Cenlificates for Special Purposes issved by the Institute of Chartered Accountants of India. The
Guidance Note requires that wa comply with the ethical requirements of the Code of Ethics issued by
the Institute of Charered Accountants of India.

B, The audited financial staements refered to in paragragh 3 above, have been audited by us along
with Joint auditor, on which we along with joint auditor issued an unmodified audil opinion vide our
report dabed 25 April 2022,

7. We have comphed with the relevant applicable requiremenis of the Standard on Cuality Control
(SQC) 1, CQualty Control for Firms that Perform Audits and Reviews of Historical Financial
information, and Other Asswance and Related Services Engagemants.

8. This cerificale is addressed fo and provided to the management of the Company solely for the
purpose 1o comply with the covenants (l.e. security cover, charge creation and other covenants) of
the debenture trust deed(s) executed between the Company and the debenture trusiee for the non-
eonvertible debentures issved by the Company and should not be used by any other person or for
any other purpose. Accordingly, we do not accept or assume any liability or any duty of care for any
other purpose or 0 any other parson to whom this certificate is shown or inlo whose hands it may
come without our prigs consent in writing.
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July 05, 2022

To,

IIFL Home Finance Limited,

12A-10, 13th floor, Parinee Crescenzo,
C-38 and C-39, Bandra Kurla Complex,
Bandra — East, Mumbai 400 051

Re.: NO OBJECTION CERTIFICATE IN RELATION TO RAISE RS 2200 CRORES OF
PRIMARY CAPITAL FOR A 20% STAKE FROM A WHOLLY OWNED
SUBSIDIARY OF ABU DHABI INVESTMENT AUTHORITY (ADIA).

Dear Sir / Madam,

This is with reference to your request email dated June 16, 2022 regarding NOC for proposed to raise
Rs 2200 crores of primary capital for a 20% stake from a wholly owned subsidiary of Abu Dhabi
Investment Authority (ADIA). Pursuant to this transaction, Equity base of the company will enhance,
while lIFL finance ownership in terms of the number of equity shares shall remain the same, however
the ownership percentage of the company will reduce to 80%. The Company proposes to use the
additional capital to continue its granular expansion strategy into new markets to address the
significant and growing demand for housing loans.

We, the Debenture Trustees to the above referred, state that we have no objection for proposed to
raise Rs 2200 crores of primary capital for a 20% stake from a wholly owned subsidiary of Abu Dhabi
Investment Authority (ADIA). Pursuant to this transaction, Equity base of the company will enhance,
while IIFL finance ownership in terms of the number of equity shares shall remain the same, however
the ownership percentage of the company will reduce to 80%. The Company proposes to use the
additional capital to continue its granular expansion strategy into new markets to address the
significant and growing demand for housing loans.

Yours faithfully,
For Vistra ITCL (India) Limited

[ 1 .: :‘?r.:..:t:l' |

Authorised Signatory
Mr Sandesh Vidya
Senior Manager

Registered office:
The IL&FS Financial Centre,
Plot C- 22, G Block, 7th Floor

Bandra Kurla Complex, Bandra (East),

Mumbai 400051

Tel +91 22 2659 3535
Fax: +912226533297
Email: mumbai@vistra.com

www.vistraitcl.com

Vistra ITCL (India) Limited
Corporate Identity Number (CIN):U66020MH1995PLC095507



