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(A part of Aditya Birla Capital Ltd.)

Date: 27/06/2023

To,

The Board of Directors

India Shelter Finance Corporation Limited

6th Floor, Plot No 15, Institutional Area, Sector 44
Gurugram, Haryana-122002

CIN: U65922HR 1998PLC0O42782

Ladies and Gentlemen,
Re: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company™)

We refer to your request letter dated 30" May 2023 in relation to the captioned subject matier (the “Request
Letter”) and all related Loan Documentation for the facilities availed by the Company from us as identified in
Annexure I 10 this letter. Capitalised terms which are not defined herein have the same meaning as in the Request
Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by us in
favour of the Company and that all outstanding borrowings of the Company from us are governed thereby and
there are no other sanctioned facilities or outstanding borrowings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may undertake certain Actions
(as defined in the Request Letter and this letier). We are also aware that some or all of the Actions to betaken or
disclosures required to be made by the Company in relation 1o the Offer would require our
consent/waiver/inlimation to us under the Loan Documentation.

We hereby give our no-objection to and unconditions] approval and consent to the Company to proceed with and
consummate the Offer, and to do all other acts and deeds, and execute all documents, forms and instrumentsas
may be required in connection with the Offer, including but not limited to:

e« issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain existing
shareholders of the Company;

¢ changes in the capital struciure, ownership or control of the Company, including by way of bonus and/ or
split of the shares of the Company;

o changes in the shareholding pattern of the Company, including dilution of shareholding of the promoters and
directors:

e changes in the management of the Company, including changes in the composition of the board of directors
and appoimtment of independent direciors and changes in the key managerial personnel and senior
management of the Company and the terms of their appoiniment, including remuneration;
opening of new bank accounts, with respect to the Offer;
amending and/or modifying the constitutional documents of the Company, including the memorandum of
association and articles of association lo reflect, inter alia, compliance with the requirements of the Stock
Exchanges and Securities and Exchange Board of India;

e appointment of various intermediaries including merchant bankers, syndicate members, registrars,
monitoring agency, public offer banks, escrow bank, refund banks and sponsor banks, as may be required in
relation to the Offer;

« st of proceeds of the Offer, at the sole discretion of the Company, in accordance with applicable law; and

indertaking any other activities as may be required in relation o the Offer.
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{collectively, the “Actions™)
We further coniirm that, as on date of this letter:

(i} the accounis held by the Company with us are regular and satisfactorily performing. Further, there have
been no current or past defaulis on account of repayment of interest or principal violation of financial
covenants or of any other provision or condition of the Loan Documentation;

(i) there has been no rescheduling or restructuring of any loans or credit facilities and no event of defoult,
cross-defauli delay, moratorium, rollover of any loans or credit facilities or trigper event has occurred
under the Loan Docementation;

(iii) there is no pending litigation, dispute, attachment order, show cause notice or notice initiated or issued
by us against the Company or against any of the directors of the Company in relation 1o any of the
Company's borrowings and we have not threatened 1o commence any litigation, proceedings or disputes
against the Company or any of its directors or promoters;

{iv) we have not; (A) issued any notices of default (including cross-default) or sought any prepayments,
accelerations in repayment or lJump sum payments or amounis towards penalty or fines or withheld any
disbursements or imposed penal interest in connection with any Loan Documentation; (B) or sought
termination, suspension or cancellation of any loan or credit facilities availed by the Company, or (C)
sought conversion of any borrowed amounts under the Loan Documentation into equity share capital of
the Company, or (D) invoked any of our rights in relation 10 the security provided in relation to the
borrowings till date or (E) exercised any siep-in rights or overtaken management control;

(v} the Company has complied with and, is not and, has not been in violation of any of the terms, conditions,
represenlations, warranties, undertakings and covenants in relation to borrowings availed by the
Company from us, including any covenanis or restrictions including maintenance of cenain financial
ratios imposed on the Company govemning any borrowings taken from us, including but not limited to,
the Loan Documentation;

{vi) we have not issued notices to the Company or any of its directors er promoters in connection with any
Loan Documentation, or initiated attachment of the Company’s or any of ils directors’ or promoters’
properties in connection with any Loan Documentation and we have not issued n notice seeking
enforcement of the guarantees provided in connection with the facilities availed by the Company as sel
out in Annexure 1 and the guarantors have not defoulted in their obligations in respect of such
guarantees; and

(vii)we have not declared the Company, its promoters or directors as willfal defaulters or fraudulent
borrowers.

We confirm that any action or other step taken by the Company in connection with the Offer would nol constitute
an event of defeull under the Loan Documentation. Further, we have no objection to the disclosure ofour name
as a lender of the Company or to the terms and conditions of the Loan Documentation in the Offer Documents or
any other Offer-related material.

We waive off any of our rights under the Loan Documentation that may be triggered as a result of any of the
Actions or other steps taken in connection with the Offer including any right or restriction inrespect of
appointment of third party advisors and intermediaries for the Offer, any right to appoint nominee directors on
the board of directors and committees of the hoard of directors of the Company under the Loan Documentation.

We represenl that our execution, delivery and performance of this consent have been duly authorised by all
necessary actions (corporate or otherwise).

oval and consent given in this letter satisfies all requirements of the Company, directors, promoters,
s of the Company and the security providers, as applicable with respect 1o the Loan Documentation

enl for the Offer and the Actions. Qur consent and approval given hereunder shall supersede all
d conditions that may be stipulated in the Loan Documentation. We also hereby waive any of our
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rights under any Loan Documentation in relation to the loans that may be triggered as a resull of any action or
other siep taken in connection with the proposed Offer or that may have occurred jn the past and/or that are
currently subsisling.

The above consents and waivers shall be applicable for any future documemation (in addition to the Loan
Documentation) executed between the Company and us, with respect to any additional facilities, renewals or
enhancements or renewal of existing facilities availed by the Company from us, until the closure of the Offer.

This approval and consent granted herein may be deemed to be in full force until the date of the listing and
commencement of trading of the Equity Shares allotted pursuant to the Offer on the Stock Exchanges, unless
cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letler to SEBI, Stock Exchanges, the RoC and any other
regulatory or statutory authorilies as may be required. The contents of this letter and this consent letter may be
disclosed in any document relating to the proposed Offer including the Offer Documents, as may be required or
considered appropriate in accordance with applicable Jaws and may be relied upon by the Company, Book
Running Lead Managers and the legal advisors appointed by the Company and the Book Running Lead Managers,
in relation 1o the Offer.

We confirm that we will immediately communicate any change in the information contained in this certificate in
writing to the Company and the book running lead managers appointed in relation to the Offer (the “Book
Running Lead Managers™) until the date when the Equity Shares commence trading on the Stock Exchanges.
In the absence of any such communication from vs, the above information should be taken as updated information
until the Equity Shares commence trading on the Stock Exchanges pursuant to the Offer.

We underigke 1o keep strictly confidential the details of the proposed capital raising options, your request letter
and this consent letter.

For and on behalll of ABFL

£\ & ( .
Authorized Signatories
Sagar Wankhedkar Vivek Choudbary

Dale: 27 June 2023
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CTL/NCD/23-24/1318/3403

To,

The Board of Directors

India Shelter Finance Corporation Limited
6th Floor, Plot No 15, Institutional Area,
Sector 44Gurugram, Haryana-122002

CIN: U65922HR1998PL.C042782

Ladies and Gentlemen,

Re: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company”)

We refer to your request letter dated 315 May 2023 in relation to the captioned subject matter (the “Request
Letter”) and all related Debenture Documents for the non-convertible debentures (“NCDs”) issued by the
Company as identified in Annexure | to this letter.

We have been informed that the Company is proposing to undertake the Offer and may undertake certain Actions
(as defined in the Request Letter and this letter). We are also aware that some or all of the Actions to be taken or
disclosures required to be made by the Company in relation to the Offer would require our
consent/waiver/intimation under the Debenture Documents.

We on the basis of consent of sole debenture holder hereby give our no-objection to and unconditional approval
and consent to the Company to proceed with and consummate the Offer, and to do all other acts and deeds, and
execute all documents, forms and instruments as may be required in connection with the Offer, including but not
limited to:

e issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain existing
shareholders of the Company;

e changes in the capital structure, ownership or control of the Company, including by way of bonus and/ or
split of the shares of the Company;

¢ changes in the shareholding pattern of the Company, including dilution of shareholding of the promoters and
directors;

e changes in the management of the Company, including changes in the composition of the board of directors
and appointment of independent directors and changes in the key managerial personnel and senior
management of the Company and the terms of their appointment, including remuneration;

e opening of new bank accounts, with respect to the Offer;

¢ amending and/or modifying the constitutional documents of the Company, including the memorandum of
association and articles of association to reflect, inter alia, compliance with the requirements of the Stock
Exchanges and Securities and Exchange Board of India;

e appointment of various intermediaries including merchant bankers, syndicate members, registrars,
monitoring agency, public offer banks, escrow bank, refund banks and sponsor banks, as may be required in
relation to the Offer;

o use of proceeds of the Offer, at the sole discretion of the Company, in accordance with applicable law; and

e undertaking any other activities as may be required in relation to the Offer.

(collectively, the “Actions”)
With respect to the NCDs, we further confirm that, as on date of this letter:

(i) the Company is not in default nor has defaulted in payment of interest to the debenture holders or in
redemption of the NCDs or in creation of security for NCDs or of any financial covenants and that there
has been no re-scheduling or restructuring or any event of default or cross-default or acceleration or
rollover under the Debenture Documents;

(if) there is no pending litigation, dispute, attachment order, show cause notice or notice initiated or issued
by us against the Company or against any of the directors of the Company till date and we have not
threatened to commence any litigation, proceedings or disputes against the Company or any of its
directors or promoters;
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(iii) we have not issued any notices of default (including cross-default) or sought any prepayments,
accelerations in repayment or lump sum payments or amounts towards penalty or fines in connection
with the Debenture Documents or sought for conversion of the outstanding debt into Equity Shares or
invoked any of our rights in relation to the security provided or overtaken management control, sought
any early redemption or conversion in relation to the Debentures, till date, and further, waive all rights
that we may have in this regard under the Debenture Documents;

(iv) the Company has complied with and, is not and, has not been in violation of any of the terms, conditions,
representations, warranties, undertakings and covenants in relation to the NCDs including maintenance
of certain financial ratios imposed on the Company under the Debenture Documents;

(v) the penalty, if applicable, in relation to the pre-payment or repayment of the NCDs is hereby waived
under the Debenture Documents; and

(vi) we have not declared the Company, its promoters or directors as wilful defaulters or fraudulent
borrowers.

We confirm that any action or other step taken by the Company in connection with the Offer would not constitute
an event of default under the Debenture Documents. Further, we have no objection to the disclosure of our details,
the terms and conditions of the Debenture Documents in the Offer Documents or any other Offer-related material.

We further waive our rights under the Debenture Documents that may be triggered as a result of any of the Actions
or other steps taken in connection with the Offer including any right or restriction in respect of appointment of
third party advisors and intermediaries for the Offer under the Debenture Documents.

We represent that our execution, delivery and performance of this consent have been duly authorised by all
necessary actions (corporate or otherwise).

Our approval and consent given in this letter satisfies all requirements of the Company, directors, promoters,
shareholders of the Company, as applicable with respect to the Debenture Documents to obtain consent for the
Offer and the Actions. Our consent and approval given hereunder shall supersede all covenants and conditions
that may be stipulated in the Debenture Documents. We also hereby waive any of our rights under any Debenture
Documents that may be triggered as a result of any action or other step taken in connection with the proposed
Offer or that may have occurred in the past and/or that are currently subsisting.

The above consents and waivers shall be applicable for any future documentation (in addition to the Debenture
Documents) executed in relation to the NCDs, until the Equity Shares of the Company issued pursuant to the Offer
are listed and commence trading on the Stock Exchanges.

This approval and consent granted herein may be deemed to be in full force until the date of the listing and
commencement of trading of the Equity Shares allotted pursuant to the Offer on the Stock Exchanges, unless
cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any other regulatory
or statutory authorities as may be required. The contents of this letter and this consent letter may be disclosed in
any document relating to the proposed Offer including the Offer Documents, as may be required or considered
appropriate in accordance with applicable laws and may be relied upon by the Company, Book Running Lead
Managers and the legal advisors appointed by the Company and the Book Running Lead Managers, in relation to
the Offer.

We confirm that we will immediately communicate any change in the information contained in this certificate in
writing to the Company until the date when the Equity Shares commence trading on the Stock Exchanges. In the
absence of any such communication from us, the above information should be taken as updated information until
the Equity Shares commence trading on the Stock Exchanges pursuant to the Offer.
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Believe in yourself... Trust us!
We undertake to keep strictly confidential the details of the proposed fund raising options, your request letter and
this consent letter.
Capitalised terms which are not defined herein have the same meaning as in the Request Letter.

Yours faithfully,

For and on behalf of Catalyst Trusteeship Limited

A

Authorized signatory
Name: Nidhi Vasa
Designation: Manager
Date: 21-06-2023
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Annexure |
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documents) Principal | Interest | Principal | Interest
. India Shelter
NCD - Aug2l Finance
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(AU C?) Corporation
Limited
CATALYST TRUSTEESHIP LIMITED 3 = 20 6O W Comparey
Mumbal Office Windsor, 8" Floor, 604, C.5.7, Road, Kalina, Santacruz [East), Mumbal 400 098 Tel +91 (22) 4922 0555 Fax +91 (22) 4922 0505
Regd. Office GOA House, Plot No. 85, Bhusan Colony {Right), Paud Read, Pune 411 038 Tel +91 [20] 66807200
Delhi Office Office No. 810, 8th Floor, Kailash Building, 26, Kasturba Gandhl Marg, New Delhi - 110001 Tel +9) {11) 430 2910102 .)-‘.
CIN No. U74999PN1997PLCTIO62 Email dufbctitrusteoe.com Website www.catalysttrustee.com i Certified

Pune | Mumbal | Bengaluru | Delhl | Chennal | GIFTCity | Kolkata




Annexure A

To,

The Board of Directors -
India Shelter Finance Corporation Limited

6th Floor, Plot No 15, Institutional Area, Scctor 44

Gurugram, Haryana-122002

CIN: U65922HR1998PLCO42782

Ladies and Gentlemen,
Re: Proposed fund raising by india Shelter Finance Corporation Limited (the “Company™)

We refer to your request letter dated 30" May 2023 in relation to the captioned subject matter (the “Request
Letter”y and all related Loan Documentation for the facilities availed by the Company from us as identified in
Annexure I to this letter. Capitalised terms which are not defined herein have the same meaning as in the

Request Letter.

We hereby confirm that the Loan Decumentation governs all loans and facilities currently sanctioned by us in
favour of the Company and that aH outstanding borrowings of the Company from us are governed thereby and
there are no other sanctioned facilities or outstanding borrowings of the Company with us,

We have been informed that the Company is proposing to undertake the Offer and may undertake certain
Actions (as defined in the Request Letter and this letter), We are also aware that some or all of the Actions to be
taken or disclosures required to be made by the Company in relation to the Offer would require our
consent/waiverfintimation 10 us under the Loan Documentation.

Subject to receipt of consent for the proposed fund raising from all other existing lenders and agreeability of the
proposed amendment as given in the Annexure I, we heteby give our no-objection and consent to the Company
to proceed with and consummate the Offer, and 1o do all other acts and deeds, and execute all documents, forms
and instruments as may be required in connection with the Offer, including but not limited to:

+ issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain existing
shareholders of the Company;

s changes in the capital structure, ownership or control of the Company, including by way of bonus and/ or
split of the shares of the Company;

e changes in the shareholding pattern of the Company, including dilution of shareholding of the promoters
and directors;

s changes in the management of the Company, including changes in the composition of the boeard of directors
and appointment of independent directors and changes in the key managerial personnel and senior
management of the Company and the terms of their appointment, including remuneration;
opening of new bank accounts, with respect to the Offer;
amending and/or modifying the constitutional documents of the Company, including the memorandum of
association and articles of association to reflect, inter alia, compliance with the requirements of the Stock
Exchanges and Securities and Exchange Board of India;

» appointment of various imermediaries including merchant bankers, syndicate members, registrars,
monitoring agency, public offer banks, escrow bank, refund banks and sponsor banks, as may be required in
relation to the Offer; d

s use of proceeds of the Offer, at the sole discretion of the Company, in accordance with applicable law; and

« undertaking any other activities as may be required in relation to the Offer.

(collectively, the “Actions™)
We further confirm that, as on date of this letter:
(i} the accounts held by the Company with us are regular and satisfactorily petforming. Further, there have

been no current or past defaults on account of repayment of interest or principal violation of financial \%W\ng P
covenants or of any other provision or condition of the Loan Documentation; o Tm N
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(i} there has been no rescheduling or restructuring of any loans or credit facilities and no event of default,
cross-defauli delay, moratorium, rollover of any loans or credit facilities or trigger event has occurred
under the Loan Documentation;

{iif) there is no pending litigation, dispute, attachment order, show cause notice or notice initiated or issued
by ns against the Company or against any of the directors of the Company in relation to any of the
Company's borrowings and we have not threatened to commence any litigation, proceeclmgs or

disputes against the Company or any of #s directors or promoters; e e e

(iv) we have not: (A} issued any notices of default (including cross-default) or sought any prepayments,
accelerations in repayment or lump sum payments or amounts towards penalty or fines or withheld any
disbursements or imposed penal interest in connection with any Loan Documentation; (B) or sought
termination, suspension or cancellation of any loan or credit facilities availed by the Company, or (C)
songht conversion of any borrowed amounts under the Loan Documentation into equity share capital of
the Company, ot (I} invoked any of our rights in relation to the security provided in relation fo the
borrowings till date or (E) exercised any step-in rights or overtaken management control;

(v} the Company has complied with and, is not and, has not been in violation of any of the terms,
conditions, representations, warranties, undertakings and covenants in relation to borrowings availed by
the Company from us, including any covenants or restrictions inchuding maintenance of certain
financial ratios imposed on the Company governing any borrowings taken from us, including but not
limited to, the Loan Documentation;

(vi) we have not issued notices to the Company or any of its directors or promoters in connection with any
Loan Documentation, or initiated attachment of the Company’s or any of its directors’ or promoters’
properties in connection with any Loan Pocumentation and we have not issued a notice seeking
enforcement of the guarantees provided in connection with the facilities availed by the Company as set
out in Anmexure [ and the guaransors have not defaulied in their obligations in respect of such
guarantees; and

(vii}we have not declared the Company, its promoters or directors as willful defaulters or fraudulent
borrowers.
Further, we have no objection to the disclosure of our name as a lender of the Company or to the terms and
conditions of the Loan Documentation in the Offer Documents or any other Offer-related material.

‘We represent that our execution, delivery and performance of this consent have been duly authorised by all
necessary actions (corporate or otherwise).

Qur approval and consent given in this letter satisfies all requirements of the Company, directors, promoters,
shareholders of the Company and the security providers, as applicable with respect to the Loan Documentation
to obtain consent for the Offer and the Actions. )

The above consents shall be applicable for any future decumentation (in addition to the Loan Documentation)
executed between the Company and us, with respect to any additional facilities, renewals or enhancements or
renewal of existing facilities availed by the Company from us, until the closure of the Offer,




This approval and consent granted herein may be deemed to be in full force until the date of the listing and
commencement of trading of the Equity Shares allofted pursuant to the Offer on the Stock Exchanges, untess
cancelted by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any cther
regulatory or statutory authorities as may be required. The contents of this letter and this consent letter may be
disclosed in any document relating to the proposed Offer including the Offer Documents, as may be required or
considered appropriate in accordance with applicable laws and may be relied upon by the Company, Book
Running Lead Managers and the legal advisors appointed by the Company and the Book Running Lead
Managers, in relation to the Offer..

We confirm that we will immediately communicate any change in the information contained in this certificate in
writing to the Company and the book running lead managers appointed in relation to the Offer (the “Book
Running Lead Managers™) until the date when the Equity Shares commence frading on the Stock Exchanges.
In the absence of any such communication from us, the above information should be taken as updated
information until the Equity Shares commence trading on the Stock Exchanges pursuant to the Offer.

We undertake to keep strictly confidential the details of the proposed capital raising options, your request letier
and this consent letter.

The above consent is subject to the condition that your liabilities and dues towards the Bank shall not in any way be affected
by the above said consent and that, save and except as permitted above, all the terms and conditions of the credit facilities
shall remain unchanged.

Yours faithfully,

For and on bgajﬁgj_' Axis Bank Limited
BAMK 3

"

For AXiE BANT S

%
{2
2 5 ®
L i .
~Selor. S0 Emp. No. 38585, 56 e ?533
Authorized signatory L. Sector-56, Girugram

Name: & tey C’[’?h
Date: (94 3'\«\5 to2?
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| Nitare of Facility |
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Annexure II

Eximtimg

Proposed

Bormrower/Obligor shall not, without the prior written

approval of the Bank:

permit any change in its ownership/control/managernent
{Including by pledge of promoter/sponsor shareholding in
the Borrower to any third party) ef ity majoriiy
sharcholdery (i.e. PE imvesiors sueh un West
Dridge Copital Partners, Nexus India Lapital
Advivors Pvi Lid., Madison India Capital
Advivors Pvi Lid.) or enter into arrangement whereby
its business/ operations are managed or controlled, directly
ar indirectly, by any other person. Unlisted Borrower shall
submit quarterly certificate to confitm compliance of the
same,

To make any material amendmenis to it’s constitutional
documents

Bomrower/Obligor shall not, without the prior written

approval of the Bank

Permit any change in its ownership/control/management
(including by pledge of promoter/sponsor shareholding in
the Barrower to any third party} or enter into airangement
whereby combined sharchalding of ily majerily
shareholders (i.e. PE invesiors such av Wead
Bridge Capilal Poriners, Nexus India Copiinl
Advisors Pyt Lid., Madison India Capitul
Advisers "¢ Ltd.) falls below majoridy
sharcholding or its business/ operations are managed or
controlled, directly or indirectly, by any other person.
Unlisted Borrower shall submit quarterly certificate 1o

confirm compliance of the same.

Amending and/or modifying the constitational Gocuments
of the Company, including the memorandum of association
and articles of association to reflect, inter alia, compliance
with the requirements of the Stock Exchanges and

Securities and Exchange Board of India;
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Date: July 11, 2023
To,
The Board of Directors
India Shelter Finance Corporation Limited
6th Floor, Plot No 15, Institutional Area, Sector
44Gurugram, Haryana-122002
CIN: U65922HR1998PLC042782

Dear All,
Re: Proposed fund raising by India Shelter Finance Corporation Limited {the “Company”)

We refer to your request letter dated 30" May 2023 in relation to the captioned subject matter
{the “Request Letter”) and all related Loan Documentation for the facilities availed by the
Company from us as identified in Annexure I to this letter. Capitalised terms which are not defined
herein have the same meaning as in the Request Letter,

We hereby confirm that the Loan Documentation governs all loans and facilities currently
sanctioned by us in favour of the Company and that all outstanding borrowings of the Company
from us are governed thereby and there are no other sanctioned facilities or outstanding
borrowings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may undertake
certain Actions {as defined in the Request Letter and this letter). We are also aware that some or
all of the Actions to betaken or disclosures required to be made by the Company in relation to the
Offer would require our consent/waiver/intimation to us under the Loan Documentation.

We herehy give our no-objection to and consent to the Company to proceed with and
consummate the Offer, and to do all other acts and deeds, and execute all documents, forms and
instruments as may be required in connection with the Offer, including but not limited to:

» issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain
existing shareholders of the Company;

« changes in the capital structure , ownership or control of the Company, including by way of
bonus and/ or split of the shares of the Company;

s changes in the shareholding pattern of the Company, including dilution of shareholding of the
promoters and directors opening of new bank accounts, with respect to the Offer;

+ changes in the management of the Company, including changes in the composition of the hoard
of directorsand appointment of independent directors and changes in the key managerial
personnel and senior management of the Company and the terms of their appointment,
including remuneration;

« opening of new hank accounts, with respect to the Offer;

s amending and/or modifying the constitutional documents of the Company, including the
memorandum of association and articles of association to reflect, inter alia, compliance with
the requirements of the Stock Exchanges and Securities and Exchange Board of India;

« appointment of various intermediaries including merchant bankers, syndicate rnernbers
registrars, monitoring agency, public offer banks, escrow bank, refund banks and sponsogb ‘- »

as may be required inrelation to the O§aya) FINANCE LIMITED

?
The Capital, Unit No.1601, 16th Floor, B-wing Mumbai - BKC \f
% :
Registered Office: Mumbai - Pune Road, Akurdi, Pune - 411 035, Maharashtra, India www.bajajfinserv.in
Corporate Office: 4th Floor, Bajaj Finserv Corporate Office, O Pune-ahmednagar Road, Corporate ID No,
Viman Nagar, Pune - 411 014, Maharashtra, INDIA L&5910MH1987PLCO42961 u . m



use of proceeds of the Offer, at the sole discretion of the Company, in accordance with
applicable law; and

undertaking any other activities as may be required in relation to the Offer.{collectively, the
“Actions”)

We further confirm that, as on date of this letter:

(i)} the accounts held by the Company with us are regular and satisfactorily performing. Further,
there havebeen no current or past defaults on account of repayment of interest or principal
violation of financial covenants or of any other provision or condition of the Loan
Documentation;

(i} there has been no rescheduling or restructuring of any loans or credit facilities and no event
of default, cross-default delay, moratorium, rollover of any loans or credit facilities or trigger
event has occurred under the Loan Documentation;

(iii} there is no pending litigation, dispute, attachment order, show cause notice or notice initiated
or issued by us against the Company or against any of the directors of the Company in relation
to any of the Company’s borrowings and we have not threatened to commence any litigation,
proceedings or disputes against the Company or any of its directors or promoters;

(iv) we have not: (A) issued any notices of default {including cross-default) or sought any
prepayments, accelerations in repayment or lump sum payments or amounts towards penalty
or fines or withheld anydisbursements or imposed penal interest in connection with any Loan
Documentation; (B} or sought termination, suspension or cancellation of any loan or credit
facilities availed by the Company, or {C}) sought conversion of any borrowed amounts under
the Loan Documentation into equity share capital ofthe Company, or (D} invoked any of our
rights in relation to the security provided in relation to the borrowings till date or (E) exercised
any step-in rights or overtaken management control;

St

the Company has complied with and, is not and, has not been in violation of any of the terms,
conditions, representations, warranties, undertakings and covenants in relation to borrowings
availed by the Company from us, including any covenants or restrictions including
maintenance of certain financial ratios imposed on the Company governing any borrowings
taken from us, including but not limited to, the Loan Documentation;

(v

{vi} we have not issued notices to the Company or any of its directors or promoters in connection
with any Loan Documentation, or initiated attachment of the Company’s or any of its
directors’ or promoters’ properties in connection with any Loan Documentation and we have
not issued a notice seeking enforcement of the guarantees provided in connection with the
facilities availed by the Company as setout in Annexure | and the guarantors have not
defaulted in their obligations in respect of such guarantees; and

{vii) we have not declared the Company, its promoters or directors as wilful defaulters
or fraudulent borrowers.

We confirm that any action or step as aforesaid taken by the Company in connection with the
Offer would not constitute an event of default under the Loan Documentation. Further, we have
no objection to the disclosure ofour name as a lender of the Company or to the terms and

GWVMI@\
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conditions of the Loan Documentation in the Offer Documents or any other Offer-related
material.

We further waive off any of our rights under the Loan Documentation that may be triggered as a
result of any of the actions or other steps taken in connection with the Offer including any right
or restriction with respect to appointment of third-party advisors and intermediaries for the Offer,
any right to appoint nominee directors on the board of directors and committees of the board of
directors of the Company under the Loan Documentation. However, such waiver shall not be
applicable to restrict any of our rights in case of occurrence of Event of Default under the Loan
Documentation post issuance of this NOC.

We represent that our execution, delivery, and performance of this consent have been duly
authorised by all necessary actions (corporate or otherwise).

Our consent given in this letter satisfies all requirements of the Company, directors, promoters,
shareholders of the Company and the security providers, as applicable with respect to the Loan
Documentation to obtain consent for the Offer and the Actions. Qur consent and approval given
hereunder shall supersede respective covenants and conditions that may be stipulated in the Loan
Documentation which are specially mentioned herein,

The above consents shall be applicable for any future documentation {in addition to the Loan
Documentation) executed between the Company and us till March 31, 2024, with respect to any
additional facilities, renewals or enhancements or renewal of existing facilities availed by the
Company from us.

This approval and consent granted herein may be deemed to be in full force until the date of the
listing and commencement of trading of the Equity Shares allotted pursuant to the Offer on the
Stock Exchanges, unless cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any
other regulatory or statutory authorities as may be required. The contents of this letter and this
consent letter may be disclosed in any document relating to the proposed Offer including the
Offer Documents, as may be required or considered appropriate in accordance with applicabie
laws and may be relied upon by the Company, Book Running Lead Managers and the legal advisors
appointed by the Company and the Book Running Lead Managers, in relation to the Offer,

We confirm that we will immediately communicate any change in the information contained in
this certificate inwriting to the Company and the book running lead managers appointed in
relation to the Offer {the “Book Running Lead Managers”) until the date when the Equity Shares
commence trading on the Stock Exchanges. In the absence of any such communication from us,
the above information should be taken as updated information until the Equity Shares commence
trading on the Stock Exchanges pursuant to the Offer,

This No Objection is granted subject to Westbridge {Promoters) continuing to hold minimum 25%
stake in the Company during the tenure of Facilities availed from Bajaj Finance Limited. This No
Objection is issued without any risk on the part of Bajaj Finance Limited and its officers and
without prejudice repayment obligation to Bajaj Finance Limited with respect to the facility.




We undertake to keep strictly confidential the details of the proposed capital raising options, your
request letter, and contents of this consent letter {except disclosures to our employees and/or
professional advisors and/or any other Statutory Authorities/Courts/ Regulatory Bodies or such
other authorities formed in terms of the applicable law).

Yours faithfully,

For and on behalf of Bajaj Finance Limited

o
—

Authorized signatory

Name: | alihhout Lon
{2823



Annexure |

QOutstanding
Particulars of Sanctioned amount as on
borrowing facility amount(Rs. March 31, 2023 Rate of Secured | Term
S. No.| (including date of | Nature of in million) (Rs. In million) interest | / /
loandocuments) | Facility Fund- Non- Princip Intere (%) Unsecur | Tenu
based fund al st ed re
based
1 Bajaj Term Loan Term 200 - 71 - 9.40% Secured| 48
Sep'20 Loan
2 Bajaj Term Loan Term 300 - 156 - 8.80% Secured| 48
Apr'21 Loan
3 Bajaj Term Loan Term 400 - 340 - 10.00 Secured| 60
May'22 Loan %




“ Bandhan Bank Limited
Ba nd ha n B a n k Head Office: DN 32, Sector V, Salt LakeCity, Kolkata 700091 | CIN No.: U67190WB2014PLC204622
Phone: +91-33-6609 0909, 2706 2396 | fax: 033 6609 0502 | Website: www.bandhanbank.com

Reference Number- BBL/CTMC-DELHI/23-24/ 66 Date: 25.07.2023

To,

The Board of Directors

India Shelter Finance Corporation Limited

6th Floor, Plot No 15, Institutional Area, Sector 44
Gurugram, Haryana-122002

CIN: U65922HR1998PLC042782

Ladies and Gentlemen,

Re: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company”)

We refer to your request letter dated 30" May 2023 in relation to the captioned subject matter (the “Re-
guest Letter”) and all related Loan Documentation for the facilities availed by the Company from us as
identified in Annexure | to this letter. Capitalised terms which are not defined herein have the same mean-
ing as in the Request Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by us
in favour of the Company and that all outstanding borrowings of the Company from us are governed there-
by and there are no other sanctioned facilities or outstanding borrowings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may undertake certain
Actions (as defined in the Request Letter and this letter). We are also aware that some or all of the Actions
to be taken or disclosures required to be made by the Company in relation to the Offer would require our
consent/waiver/intimation to us under the Loan Documentation.

Subject to our rights and interests under the Loan Documentation, we hereby give our no-objection and
consent to the Company to proceed with and consummate the Offer, and to do all other acts and deeds,
and execute all documents, forms and instruments as may be required in connection with the Offer, includ-
ing but not limited to:

e issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain
existing shareholders of the Company;

e changes in the capital structure, ownership or control of the Company, including by way of bo-
nus and/ or split of the shares of the Company;

e changes in the shareholding pattern of the Company, including dilution of shareholding of the
promoters and directors;

e changes in the management of the Company, including changes in the composition of the board
of directors and appointment of independent directors and changes in the key managerial per-
sonnel and senior management of the Company and the terms of their appointment, including
remuneration;

e opening of new bank accounts, with respect to the Offer;



e amending and/or modifying the constitutional documents of the Company, including the memo-
randum of association and articles of association to reflect, inter alia, compliance with the re-
quirements of the Stock Exchanges and Securities and Exchange Board of India;

e appointment of various intermediaries including merchant bankers, syndicate members, regis-
trars, monitoring agency, public offer banks, escrow bank, refund banks and sponsor banks, as
may be required inrelation to the Offer;

e use of proceeds of the Offer, at the sole discretion of the Company, in accordance with applicable law;
and

e Undertaking any other activities as may be required in relation to

the Offer.(collectively, the “Actions”)

To the best of our knowledge, we further confirm that, as on date of this letter:

(i) the accounts held by the Company with us are regular. Further, there have been no current
or past defaults on account of repayment of interest or principal violation of financial cove-
nants or of any other provision or condition of the Loan Documentation;

(ii) there has been no rescheduling or restructuring of any loans or credit facilities and no event
of default, cross-default delay, moratorium, rollover of any loans or credit facilities or trigger
event has occurred under the Loan Documentation;

(iii) there is no pending litigation, dispute, attachment order, show cause notice or notice initi-
ated or issued by us against the Company or against any of the directors or promoters of the
Company by us in relation to the facilities availed from us and we have not threatened to
commence any litigation, proceedings or disputes against the Company or any of its direc-
tors or promoters in relation to the facilities availed from us;

(iv) we have not: (A) issued any notices of default (including cross-default) or sought any pre-
payments, accelerations in repayment or lump sum payments or amounts towards penalty
or fines or withheld any disbursements or imposed penal interest in connection with any
Loan Documentation; (B) or sought termination, suspension or cancellation of any loan or
credit facilities availed by the Company, or (C) sought conversion of any borrowed amounts
under the Loan Documentation into equity share capital of the Company, or (D) invoked any
of our rights in relation to the security provided in relation to the borrowings till date or (E)
exercised any step-in rights or overtaken management control;

(v) the Company has complied with and, is not and, has not been in violation of any of the
terms, conditions, representations, warranties, undertakings and covenants in relation to
borrowings availed by the Company from us, including any covenants or restrictions includ-
ing maintenance of certain financial ratios imposed on the Company governing any borrow-
ings taken from us, including but not limited to, the Loan Documentation;

We have not issued notices to the Company or any of its directors or promoters in
connection with any Loan Documentation, or initiated attachment of the Company’s or any
of its directors’ or promoters’ properties in connection with any Loan Documentation

(vi) we have not declared the Company, its promoters or directors as wilful defaulters or fraud-
ulent borrowers.



We confirm that any action or other step taken by the Company in accordance with applicable laws
and without prejudicing the rights and interest of the Bank, in connection with the Offer would not
constitute an event of default under the Loan Documentation. Further, we have no objection to the
disclosure of our name as a lender of the Company or to the terms and conditions of the Loan Doc-
umentation in the Offer Documents or any other Offer-related material as may be required under
applicable laws.

We represent that our execution, delivery and performance of this consent have been duly author-
ised by all necessary actions (corporate or otherwise).

Our approval and consent given in this letter satisfies all requirements of the Company, directors,
promoters, shareholders of the Company and the security providers, as applicable with respect to
the Loan Documentation to obtain consent for the Offer and the Actions. Our consent and approval
given hereunder shall supersede all covenants and conditions that may be stipulated in the Loan
Documentation.

This approval and consent granted herein may be deemed to be in full force until the date of the
listing and commencement of trading of the Equity Shares allotted pursuant to the Offer on the
Stock Exchanges, unless cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any
other regulatory or statutory authorities as may be required under applicable laws. The contents of
this letter and this consent letter may be disclosed in any document relating to the proposed Offer
including the Offer Documents, as may be required or considered appropriate in accordance with
applicable laws and may be relied upon by the Company, Book Running Lead Managers and the legal
advisors appointed by the Company and the Book Running Lead Managers, in relation to the Offer.

We confirm that we will immediately communicate any change in the information contained in this
certificate in writing to the Company and the book running lead managers appointed in relation to
the Offer (the “Book Running Lead Managers”) until the date when the Equity Shares commence
trading on the Stock Exchanges. In the absence of any such communication from us, the above in-
formation should be taken as updated information until the Equity Shares commence trading on the
Stock Exchanges pursuant to the Offer.

We undertake to keep strictly confidential the details of the proposed capital raising options, your
request letter and this consent letter.

Yours faithfully,

For Bandhan Bank Limited

Date- 25.07.2023



Annexure |

Outstanding
Particulars of Sanctioned amount ason
borrowing facil- Nature an.1<.>unt(Rs. i Marchist; 2023 : Secured/ Un- | Term /
ity (including ofFa- million) (Bs: Rate of inter- secured Tenure
date of loan cility In million) est (%)
documents) Non- L
Fund- fund Princi- | Interest
based base pal
d
Bandhan Term 550 - 373 - 9.10 Secured 84
-Nov'20
Bandhan Term 700 - 75 - BB- Secured 84
Bank Term Loan EBR+
Loan Spre
Dec'21 ad(1.
26%)
Bandhan Bank|  FDOD 50 - - - BB- Secured NA
EBR+Spread(
1.26%)
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16.06.2023

To,

The Board of Directors

India Shelter Finance Corporation Limited

6th Floor, Plot No 15, Institutional Area, Sector 44 Gurugram, Haryana-122002
CIN: U65922HR 1998PLC042782

Ladies and Gentlemen,

Re: Proposed fund raising by India Shelter Finance Corporation Limited (the
“Company”)

We refer to your request letter dated 30" May 2023 in relation to the captioned subject
matter (the “Request Letter”) and all related Loan Documentation for the facilities
availed by the Company from us as identified in Annexure | to this letter. Capitalised
terms which are not defined herein have the same meaning as in the Request Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently
sanctioned by us in favour of the Company and that all outstanding borrowings of the
Company from us are governed thereby and there are no other sanctioned facilities or
outstanding borrowings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may
undertake certain Actions (as defined in the Request Letter and this letter). We are also
aware that some or all of the Actions to betaken or disclosures required to be made by
the Company in relation to the Offer would require our consent/waiver/intimation to us
under the Loan Documentation.

We hereby give our no-objection to and unconditional approval and consent to the
Company to proceed with and consummate the Offer, and to do all other acts and deeds,
and execute all documents, forms and instrumentsas may be required in connection with
the Offer, including but not limited to:

. issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for
sale by certain existing shareholders of the Company;

« changes in the capital structure, ownership or control of the Company, including by
way of bonus and/ or split of the shares of the Company;

. changes in the shareholding pattern of the Company, including dilution of
shareholding of the promoters and directors;

« changes in the management of the Company, including changes in the composition
of the board of directorsand appointment of independent directors and changes in
the key managerial personnel and senior management of the Company and the
terms of their appointment, including remuneration;

« opening of new bank accounts, with respect to the Offer,;

37 gt aSiar 7S 0 TIRET, #4412, Yol 1Ao7l ST, G o iz, RAcTavaa, d1ge-560001
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amending and/or modifying the constitutional documents of the Company, including

the memorandum of association and articles of association to reflect, inter alia,
compliance with the requirements of the Stock Exchanges and Securities and
Exchange Board of India;

appointment of various intermediaries including merchant bankers, syndicate
members, registrars, monitoring agency, public offer banks, escrow bank, refund
banks and sponsor banks, as may be required inrelation to the Offer;

use of proceeds of the Offer, at the sole discretion of the Company, in accordance with
applicable law; and

undertaking any other activities as may be required in

relation to the Offer. (collectively, the “Actions”)

We further confirm that, as on date of this letter:

(i) the accounts held by the Company with us are regular and satisfactorily
performing. Further, there havebeen no current or past defaults on account of
repayment of interest or principal violation of financial covenants or of any other
provision or condition of the Loan Documentation;

(i) there has been no rescheduling or restructuring of any loans or credit facilities
and no event of default, cross-default delay, moratorium, rollover of any loans or
credit facilities or trigger event has occurred under the Loan Documentation:;

(i) there is no pending litigation, dispute, attachment order, show cause notice or
notice initiated or issued by us against the Company or against any of the
directors of the Company in relation to any of the Company’s borrowings and we
have not threatened to commence any litigation, proceedings or disputes against
the Company or any of its directors or promoters;

(iv) we have not: (A) issued any notices of default (including cross-default) or sought
any prepayments, accelerations in repayment or lump sum payments or amounts
towards penalty or fines or withheld anydisbursements or imposed penal interest
in connection with any Loan Documentation; (B) or sought termination,
suspension or cancellation of any loan or credit facilities availed by the Company,
or (C) sought conversion of any borrowed amounts under the Loan
Documentation into equity share capital ofthe Company, or (D) invoked any of
our rights in relation to the security provided in relation to the borrowings till date
or (E) exercised any step-in rights or overtaken management control;

(v) the Company has complied with and, is not and, has not been in violation of any
of the terms, conditions, representations, warranties, undertakings and
covenants in relation to borrowings availed by the Company from us, including
any covenants or restrictions including maintenance of certain financial ratios
imposed on the Company governing any borrowings taken from us, including but
not limited to, the Loan Documentation:
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(vi) we have not issued notices to the Company or any of its directors or promoters
in connection with any Loan Documentation, or initiated attachment of the
Company's or any of its directors’ or promoters’ properties in connection with any
Loan Documentation and we have not issued a notice seeking enforcement of
the guarantees provided in connection with the facilities availed by the Company
as setout in Annexure | and the guarantors have not defaulted in their obligations
in respect of such guarantees; and

(viiywe have not declared the Company, its promoters or directors as willful defaulters
or fraudulent borrowers.

We confirm that any action or other step taken by the Company in connection with the
Offer would not constitute an event of default under the Loan Documentation. Further,
we have no objection to the disclosure ofour name as a lender of the Company or to the
terms and conditions of the Loan Documentation in the Offer Documents or any other
Offer-related material.

We waive off any of our rights under the Loan Documentation that may be triggered as
a result of any of the Actions or other steps taken in connection with the Offer including
any right or restriction inrespect of appointment of third party advisors and intermediaries
for the Offer, any right to appoint nominee directors on the board of directors and
committees of the board of directors of the Company under the Loan Documentation.

We represent that our execution, delivery and performance of this consent have been
duly authorised by all necessary actions (corporate or otherwise).

Our approval and consent given in this letter satisfies all requirements of the Company,
directors, promoters, shareholders of the Company and the security providers, as
applicable with respect to the Loan Documentation to obtain consent for the Offer and
the Actions. Our consent and approval given hereunder shall supersede all covenants
and conditions that may be stipulated in the Loan Documentation. We also hereby waive
any of our rights under any Loan Documentation in relation to the loans that may be
triggered as a result of any action or other step taken in connection with the proposed
Offer or that may have occurred in the past and/or that are currently subsisting.

The above consents and waivers shall be applicable for any future documentation (in
addition to the Loan Documentation) executed between the Company and us, with
respect to any additional facilities, renewals or enhancements or renewal of existing
facilities availed by the Company from us, until the closure of the Offer.
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This approval and consent granted herein may be deemed to be in full force until the
date of the listing and commencement of trading of the Equity Shares allotted pursuant
to the Offer on the Stock Exchanges, unless cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the
RoC and any other regulatory or statutory authorities as may be required. The contents
of this letter and this consent letter may be disclosed in any document relating to the
proposed Offer including the Offer Documents, as may be required or considered
appropriate in accordance with applicable laws and may be relied upon by the Company,
Book Running Lead Managers and the legal advisors appointed by the Company and
the Book Running Lead Managers, in relation to the Offer.

We confirm that we will immediately communicate any change in the information
contained in this certificate in writing to the Company and the book running lead
managers appointed in relation to the Offer (the “Book Running Lead Managers”) until
the date when the Equity Shares commence trading on the Stock Exchanges. In the
absence of any such communication from us, the above information should be taken as
updated information until the Equity Shares commence trading on the Stock Exchanges
pursuant to the Offer.

We undertake to keep strictly confidential the details of the proposed capital raising
options, your request letter and this consent letter.

Yours faithfully,

For and on t@hﬁff Sfiank Of Beitda BARCDA

M

WHTTE AT WU / Asst. General Manager
Authorized.si i 560 b
Name: Subrat Kumar Nlohapatra
Assistant General Manager

Date: 16.06.2023

I I TFIcr, 7715 05 WG, #4172, Y] AT ETa%, TH oft 915, 1IN e, d7gw-560001

Brigade Road Branch, No 41/2, Ground Floor, Vijaya Tower, M.G. Road, Trinity Circle Bengaluru-560001
GVHT9/Tel No.-080-25011524/378,E-mail: brigad@bankofbaroda.com,

3???7?27 Website:www.bankofbaroda.com




il
I

By

w

Annexure I

S. No. Particulars of borrowing | Nature of Facility Sa 1 Qutstandi tason Rate of Secured/ Term /
facility (Rs. in million) March 31,2023 (Rs. In interest (%) Unsecured | Tenure
(including date of loan million)
documents)
Fund-based Non-fund Principal Interest
based
] ; a TL-
Bk ot BabdnTL Term Loan 600 321 . 9.55% Secured 84
Dec'19 ]
2 Bank TL-
Bank of Baroda TL Term Loan 250 205 9,559 e 84
Dec'21
3 BOB Tenm Loan Oct'22 Term Loan 00 470 - 8.60% Secured 84
! Bank of Baroda FDOD 0 s Mitkaally Secured NA
Agreed
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Head Office: LOKMANGAL,1501,SHIVAJINAGAR,PUNE-411005
AX-14/CANOCISFCLA2022.23 Dated: 27.07.2023

To,
The Board of Directors
India Shelter Finance Corporation Limited

6th Floor, Piot No 15, Institutional Area, Sector 44
Gurugram, Haryana-122002
CIN: U85922HR1998PLC042782

L.adies and Gentlemen,
Re: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company”}

We refer 10 your request letter dated 30" May 2023 in relation to the captioned subject matter (the "Request
Letter”) and all related Loan Documentation for the facilities avatied by the Company from us as identified in

Annexure | fo this letter. Capitalised terms which are not defined herein have the same meaning as in the
Request Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by us in
favour of the Company and that all outstanding borrowings of the Company from us are governed thereby
and there are no other sanctioned facifities or outstanding borrowings of the Company with us.

We have been informed thal the Company is proposing to undertake the Offer and may undertake certain
Actions (as defined in the Request Letter and this letter). We are also aware that some or all of the Actions to
betaken or disclosures required to be made by the Company in relation to the Offer would require our
consent/waiverfintimation to us under the Loan Documentation,

We hereby give our no-objection to and unconditional approval and consent to the Company to proceed with
and consummate the Offer, and to do all other acts and deeds, and execute all documents, forms and
instrumentsas may be required in connection with the Offer, including but not limited to:

+ issue and alloiment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain
existing sharehoiders of the Company;

» changes in the capital structure, ownership or control of the Company, including by way of bonus
and/ or split of the shares of the Company;

» changes in the shareholding pattern of the Company, including dilution of shareholding of the
promoters and direclors;

» changes in the management of the Company, including changes in the composition of the hoard
of directorsand appointment of independent directors and changes in the key managerial

personnel and senior management of the Company and the ferms of their appeintment, including
remuneration;

« opening of new bank accounts, with respect to the Offer;

« amending and/or modifying the constitutional documents of the Company, including the
memarandum of association and articles of association fo reflect, infer alia, compliance with the /
requirements of the Stock Exchanges and Securities and Exchange Board of India;

= appointment of various intermediaries including merchant bankers, syndicate members, registrars "
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monitoring agency, public offer banks, escrow bark, refund banks and sponsor banks, &s may be
required inrelation to the Offer;
» useof proceeds of the Offer, at the sole discretion of the Company, in accordance with applicable law; and
« undertaking any other activities as may be required in relation to the

Offer.(collectively, the "Actions”)
We further confirm that, as on date of this letter:

() the accounts held by the Company with us are regular and satisfactorily performing. Further,
there havebeen no current or past defaults on account of repayment of interest or principal

violation of f{inancial covenants or of any other provision or condition of the Loan
Documentation;

(iiy there has been no rescheduling or restructuring of any loans or credit facilities and no event of
default, cross-default delay, moratorium, rollover of any loans or credit facilities or trigger event
has occurred under the Loan Documentation,;

(iii) there is no pending litigation, dispute, attachment order, show cause notice or notice initiated
orissued by us against the Company or against any of the directors of the Company in relation
to any of the Company's borrowings and we have not threatened to commence any litigation,
proceedings or disputes against the Company or any of its directors or promoters;

(iv) we have not: (A) issued any notices of default (including cross-default) or sought any
prepayments, accelerations in repayment or iump sum payments or amounts towards penalty
or fines or withheld anydishursements or imposed penal interest in connection with any Loan
Documentation; (B} or sought termination, suspension or cancellation of any loan or credit
facitities availed by the Company, or (C) sought conversion of any borrowed amounts under
the Loan Documentation into equity share capital ofthe Company, or (D) invoked any of cur
rights in relation to the security provided in relation to the borrowings till date or (E) exercised
any step-in rights or overtaken management control;

(v} the Company has complied with and, is not and, has not been in violation of any of the terms,
conditions, representations, warranties, undertakings and covenants in relation to borrowings
availed by the Company from us, including any covenants or restrictions including
maintenance of certain financial ratios imposed on the Company governing any borrowings
taken from us, including but not fimited to, the Loan Documentation;

(vi} we have not issued notices to the Company or any of its directors or promoters in connection
with any Loan Documentation, orinitiated attachment of the Company’s or any of its directors'
ar promoters’ properties in connection with any Loan Documentation and we have not issued
a notice seeking enforcement of the guarantees provided in connection with the facilities

availed by the Company as setout in Annexure | and the guarantors have not defaulted in
their obligations in respect of such guaraniees; and

(viywe have not declared the Company, its promoters or directors as willful defaulters or fraudulent
borrowers.

We confirm that any action or other step taken by the Company in connection with the Offer would not
constitute an event of default under the Loan Documentation. Further, we have no objection to the
disclosure ofour name as a lender of the Company or to the terms and conditions of the Loan
Documentation in the Oifer Documents or any other Offer-related material,

We waive off any of our rights under the Loan Documentation that may be friggered as a result of any
of the Actions or other steps taken in connsction with the Offer including any right or restriction in




respect of appointment of third party advisors and intermediaries for the Offer, any right to appoint
nominee directors on the board of directors and committees of the board of directors of the Company
under the Loan Documentation.

We represent that our execution, delivery and performance of this consent have been duly authorised
by all necessary actions (corporate or otherwise).

Our approval and consent given in this letter satisfies ail requirements of the Company, directors,
promoters, shareholders of the Company and the security providers, as applicable with respect to the
Loan Documentation to obtain consent for the Offer and the Actions. Our consent and approval given
hereunder shall supersede all covenants and conditions that may be stipulated in the Loan
Documentation. We also hereby waive any of our rights under any Loan Documentation in relation to
the loans that may be triggered as a result of any action or other step taken in connection with the
proposed Offer or that may have occurred in the past and/or that are currently subsisting.

The above consents and waivers shall be applicable for any future documentation (in addition fo the
Loan Documentation) executed between the Company and us, with respect to any additional facilities,

renewals or enhancements or renewal of existing facilities availed by the Company from us, until the
closurs of the Offer,

This approval and consent granted herein may be deemed to be in full force until the date of the listing
and commencement of trading of the Equity Shares alloited pursuant to the Offer on the Stock
Exchanges, unless cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent Jetter to SEBI, Stock Exchanges, the RoC and any
other requlatory or statutory authorities as may be required. The contents of this letter and this consent
letter may be disclosed in any document relating to the proposed Offer including the Offer Documents,
as may be required orconsidered appropriate in accordance with applicable laws and may be relied
upon by the Company, Book Running Lead Managers and the legal advisors appointed by the
Company and the Book Running Lead Managers, in relation to the Offer.

We confirm that we will immediately communicate any change in the information contained in this
certificate inwriting to the Company and the book running lead managers appointed in relation to the
Offer {the "Book Running Lead Managers”) until the date when the Equity Shares commence trading
on the Stock Exchanges. [n the absence of any such communication from us, the above information

should be taken as updated information until the Equity Shares commence frading on the Stock
Exchanges pursuant fo the Offer,

We undertake fo keep strictly confidential the details of the proposed capital raising options, your
request lefter and this consent letter.

Yours faithfully,

B gg 2
: :’ Connayghy 1 1
L % Plac, e J s

Authorized signatory

Name: Santosh Kumar - (A
Assistant General Manager -
Dated 27.07.2023
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DCB BANK

I o,

The Board of Directors

India Shelter Finance Corporation Limited

6th Floor, Plot No 15, Institutional Area. Sector 44
Gurugram, Harvana-122002

CIN: LI63922HR1998PLCO42782

Ladies and Gentlemen.
Re: Proposed fund raising by India Shelter Finance Corporation Limited (the *Company™)

We refer to vour request letter dated 30™ May 2023 in relation to the captioned subject matter (the “Request
Letter™) and all related Loan Documentation for the facilities availed by the Company from us as identified in
Annexure | to this letter. Capitalised terms which are not defined herein have the same meaning as in the
Request Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by us in
favour of the Company and that all outstanding borrowings of the Company from us are governed thereby and
there are no other sanctioned facilities or outstanding borrowings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may undertake certain
Actions (as defined in the Request Letter and this letter). We are also aware that some or all of the Actions to be
taken or disclosures required to be made by the Company in relation to the Offer would require our
consent/waiver/intimation to us under the Loan Documentation,

We hereby give our no-objection and consent to the Company to proceed with and consummate the Offer, and
to do all other acts and deeds, and execute all documents, [orms and instruments as may be required in
connection with the Offer, including but not limited to:

e issue and alloiment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain existing
sharcholders of the Company:

« changes in the capital structure. ownership or control of the Company, including by way of bonus and/ or
split of the shares of the Company:

e changes in the sharcholding pattern of the Company. including dilution of shareholding of the promoters
and directors:

e changes in the management of the Company. including changes in the composition of the board of directors
and appointment of independent directors and changes in the key managerial personnel and senior
management of the Company and the terms of their appointment. including remuneration: however,
intimation is required to be made to DCB bank in case of change in management, change in key personnel and
substantial change in Shareholding.

e opening of new bank accounts. with respect to the Offer:

e amending and/or modifving the constitutional documents of the Company. including the memorandum of
association and articles of association 1o reflect, inter alia, compliance with the requirements of the Stock
Exchanges and Seccurities and Exchange Board of India:

s appointment of various intermediaries including merchant bankers, syndicate members, registrars.
maonitoring agency, public offer banks. escrow bank. refund banks and sponsor banks. as may be required in
relation to the Offer:

e use of proceeds of the Offer, at the sole discretion of the Company. in accordance with applicable law: and

e undertaking any other activities as may be required in relation to the Offer,

(collectively, the “Actions™)
We [urther confirm that. as on date of this letter:

(i) the accounts held by the Company with us are regular and satisfactorily performing. Further, there have
been no current or past defaults on account of repayment of interest or principal violation of financial
covenants or ol any other provision or condition of the Loan Documentation;

DCB Bank Limited
3rd Floor, A-Set House, 7/56, Desh Bandhu Gupta Road, Karol Bagh, New Delhi - 110005, New Delhi
Tel: 491 11 66133451 / 66133457 / 66136321 Fax: +91 11 66133420
Corporate & Registered Office: 6” Floor, Tower A, Peninsula Business Park, Senapati Bapat Marg, Lower Parel, Mumbai - 400013, Maharashtra
CIN: L99999MH1995PLC083008 Website: www.dcbbank.com
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(ii) there has been no rescheduling or restructuring of any loans or credit facilities and no event of detault.
cross-default delay. moratorium. rollover of any loans or credit facilities or trigger event has occurred
under the Loan Documentation;

(iii) there is no pending litigation. dispute. attachment order. show cause notice or notice initiated or issued
by us against the Company or against any of the directors of the Company in relation to any of the
Company’s borrowings and we have not threatencd to commence any litigation. proceedings or
disputes against the Company or any ol its directors or promolers;

{iv) we have not: (A) issued any notices of default (including cross-default) or sought any prepayments.
accelerations in repayment or lump sum payments or amounts towards penalty or fines or withheld any
disbursements or imposed penal interest in connection with any Loan Documentation: (B) or sought
termination. suspension or cancellation of any loan or credit facilities availed by the Company. or (C)
sought conversion of any borrowed amounts under the Loan Documentation into equity share capital of
the Company. or (D) invoked any of our rights in relation to the security provided in relation to the
borrowings till date or (E) exercised any step-in rights or overtaken management control:

(v) the Company has complied with and. is not and. has not been in violation of any of the terms.
conditions. representations. warranties, undertakings and covenants in relation to borrowings availed
by the Company from us, including any covenants or restrictions including maintenance of certain
financial ratios imposed on the Company governing any borrowings taken from us. including but not
limited to. the Loan Documentation: .

{(vi) we have not issued notices to the Company or any of its directors or promoters in connection with any
Loan Documentation, or initiated attachment of the Company’s or any of its directors’ or promoters’
properties in connection with any Loan Documentation and we have not issued a notice seeking
enforcement of the guarantees provided in connection with the facilitics availed by the Company as set
out in Annexure I and the guarantors have not defaulted in their obligations in respect of such
guarantees; and

(viiywe have not declared the Company, its promoters or directors as willful defaulters or fraudulent
borrowers.

We confirm that any action or other step taken by the Company in connection with the Offer would not
constitute an event of default under the Loan Documentation. Further. we have no objection to the disclosure of
our name as a lender of the Company or to the terms and conditions of the Loan Documentation in the Offer
Documents or any other Offer-related material.

We waive off any ol our rights under the Loan Documentation that may be triggered as a result of any of the
Actions or other sleps taken in connection with the Offer including any right or restriction inrespect of
appointment of third party advisors and intermediaries for the Offer. any right (o appoint nominee directors on
the board of directors and committees of the board of directors of the Company under the Loan
Documentation. However. in case there is an event of default. such rights will not be considered as waived.

We represent that our execution. delivery and performance of this consent have been duly authorised by all
necessary actions (corporate or otherwise),

Our approval and consent given in this letter satisfies all requirements of the Company, directors. promoters,
shareholders of the Company and the seeurity providers, as applicable with respect to the Loan Documentation
to obtain consent for the Offer and the Actions. Our consent and approval given hereunder shall supersede all
covenants and conditions that may be stipulated in the Loan Documentation. We also hereby waive any of our
rights under any Loan Documentation in relation to the loans that may be triggered as a result of any action or
other step taken in connection with the proposed Offer or that may have occurred in the past and/or that are
currently subsisting.

The above consents and waivers shall be applicable for any future documentation (in addition to the Loan
Documentation) exceuted between the Company and us, with respect to any additional facilitics, renewals or
enhancements or renewal of existing facilitics availed by the Company from us, until the closure of the Offer.

DCB Bank Limited
3rd Floor, A-Set House, 7/56, Desh Bandhu Gupta Road, Karol Bagh, New Delhi - 110005, New Delhi
Tel: +91 11 66133451 / 66133457 / 66136321 Fax: +91 11 66133420
Corporate & Registered Office: 6" Floor, Tower A, Peninsula Business Park, Senapati Bapat Marg, Lower Pare!, Mumbai - 400013, Maharashtra
CIN: L99999MH1995PLC083008 Website: www.dcbbank.com




DCB BANK

This approval and consentl granted herein may be deemed to be in full force until the date of the listing and
commencement of trading ol the Equity Shares allotted pursuant to the Offer on the Stock Exchanges. unless
cancelled by us in writing prior to such date.

We hereby authorise vou to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any other
regulatory or statutory authoritics as may be required. The contents of this letter and this consent letter may be
disclosed in any document relating to the proposed Offer including the Offer Documents. as may be required or
considered appropriate in accordance with applicable laws and may be relied upon by the Company, Book
Running Lead Managers and the legal advisors appointed by the Company and the Book Running Lead
Managers. in relation to the Offer.

We confirm that we will immediately communicate any change in the information contained in this certificate in
writing to the Company and the book running lead managers appointed in relation o the Offer (the “Book
Running Lead Managers™) until the date when the Equity Shares commence trading on the Stock Exchanges.
In the absence of any such communication from us, the above information should be laken as updated
information until the Equity Shares commence trading on the Stock Exchanges pursuant to the Offer.

We undertake to keep strictly conlidential the details of the proposed capital raising options, vour request letter
and this consent letter.

Yours faithfully.

For and on behalf of\DCB Bank Limited

MJ

Authorized signatory
Name-Sandeep Singh
Date-19-06-2023

DCB Bank Limited
3rd Floor, A-Set House, 7/56, Desh Bandhu Gupta Road, Karol Bagh, New Dethi - 110005, New Delhi
Tel: +91 11 66133451 / 66133457 / 66136321 Fax: +91 11 66133420
Corporate & Registered Office: 6" Floor, Tower A, Peninsula Business Park, Senapati Bapat Marg, Lower Parel, Mumbai - 400013, Maharashtra
CIN: L99999MH1995PLC089008 Website: www.dcbbank.com
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Annexure |

[S.No.[ particulars of E"“{'Lli]‘t‘m Sanctioned . . ()llt-s;t;l;i-{-lil-ig Rate Secure | Ter
borrowingfacility y amount (Rs. amount as on of d/ m /
(including date of in million) March 31,2023 interest Unsecu | Tenu

loandocuments) (Rs. In million) (%) red re
llTunc:{ Non- PI'II‘II(‘I Iniere
yase fund pa st
: based
I DCB Term Loan l'erm Loan 200 - K - W.EF | Securedl 97 |
(Jul'l8) _ I [ . o
N B Bank Te o | — 1
2 DCB Bank Term | Term Loan 500 - 193 | - | 10.17 | Secured| 60
LoanDec'2 | ‘ | | o
T 1R Bank Ter B I — 1 | |
3 DCB Bank Term Term Loan | 206 B 10,17 | Secured| 60
LoanMar22 I o - |

4 T DUBBank [ Bank | - 20 207 - NA Secured| NA
Guarantee |

3 DCB Bank —Bank - 45 a5 i NA Secured] NA |

_ Guarantee
G DUB Bank Bank - — 73 - NA | Secured] NA
(Guarantee
7 DCE Bank ~“Bank - 73 2 - NA Secured]| NA |

Guarantee |

b DCB Bank _T_ ~ Bank | - 125 125 | - NA Secured| NA |
Guarantee | |

DCB Bank Limited
3rd Floor, A-Set House, 7/56, Desh Bandhu Gupta Road, Karol Bagh, New Delhi - 110005, New Delhi
Tel: +91 11 66133451 / 66133457 / 66136321 Fax: +91 11 66133420
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CIN: L99999MH1995PLC089008 Website: www.dcbbank.com
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Annexure A
Equltas Small Finance Bank

To,

The Board of Directors

India Shelter Finance Corporation Limited

6th Floor, Plot No 13, Institutional Area, Sector 44
Gurugram, Haryana-122002

CIN: Us5922HR1998PLC0O42782

Ladies and Gentlemen,
Re: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company”)

We refer to your request letter dated 30" May 2023 in relation to the captioned subject matter (the “Request
Letter™) and all related Loan Documentation for the facilities availed by the Company from us as identified in
Annexure I 10 this letter, Capitalised terms which are not defined herein have the same meaning as in the
Request Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by us in
favour of the Company and that a!l outstanding borrowings of the Company from us are governed thereby and
there are no other sanctioned facilities or outstanding borrowings of the Company with us,

We have been informed that the Company is proposing to undertake the Offer and may undertake certain
Actions (as defined in the Request Letter and this letter). We are also aware that some or all of the Actions to be
taken or disclosures required to be made by the Company in relation to the Offer would require our
consent/waiver/intimation to us under the Loan Documentation.

We hereby give our no-objection to and unconditional approval and consent to the Company to proceed with
and consummate the Offer, and 1o do all other acts and deeds, and execute all documents, forms and instruments
as may be required in connection with the Offer, including but not limited to:

*+ issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain existing
shareholders of the Company;

*  changes in the capital structure, ownership or control of the Company, including by way of bonus and/ or
split of the shares of the Company;

» changes in the shareholding pattern of the Company, including dilution of shareholding of the promoters
and directors;

¢ changes in the management of the Company, including changes in the composition of the board of directors
and appointment of independent directors and changes in the key managerial personnel and senior
management of the Company and the terms of their appointment, including remuneration;
opening of new bank accounts, with respect to the Offer;

¢ amending and/or modifying the constitutional documents of the Company, including the memorandum of
association and articles of association to reflect, infer afia, compliance with the requirements of the Stock
Exchanges and Securities and Exchange Board of India;

* appointment of various intermediaries including merchant bankers, syndicate members, registrars,
monitoring agency, public offer banks, escrow bank, refund banks and sponsor banks, as may be required in
relation to the Offer;
use of proceeds of the Offer, at the sole discretion of the Company, in accordance with applicable law: and

» undertaking any other activities as may be required in relation to the Offer.

(collectively, the “Actions™)
We further confirm that, as on date of this letter:
(i) the accounts held by the Company with us are regular and satisfactorily performing. Further, there have

been no current or past defaults on account of repayment of interest or principal violation of financial
covenants or of any other proviston or condition of the Loan Documeniation;

QE’/ B EYON D BA N |<| N G 1 'When you bank with us, you contribute towards a better society.l

Equitas Small Finance Bank Limited
(Previously known as Equitas Flnarnce letted) ‘ ‘ B .
& Foor, Phase ||, Spencer Plaza, No.762, Mount Road, Anna Salai, Chennai, Tamil Nadu, India - 600 002 '3 1 8 8 9 5 2
T 49144 4299 5000 | F: +91 44 4299 5050 | corporate@equitas.in | www.equitashank.com | Toll Free: 1800 103 1222 | CIN No: L65191TTN1293P1LC025280
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Equitas Smali Finance Bank

(i) there has been no rescheduling or restructuring of any loans or credit facilities and no event of default,
cross-default delay, moratorium, rollover of any loans or eredit facilities or trigger event has occurred
under the Loan Documentation;

(iii} there is no pending litigation, dispute, attachment order, show cause notice or notice initiated or issued
by us against the Company or against any of the directors of the Company in relation to any of the
Company’s borrowings and we have not threatened to commence any litigation, proceedings or
disputes against the Company or any of its directors or promaoters;

(iv) we have not: (A) issued any notices of default (including cross-default) or sought any prepayments,
accelerations in repayment or lump sum payments or amounts towards penalty or fines or withheld any
disbursements or imposed penal interest in connection with any Loan Documentation; (B) or sought
termination, suspension or cancellation of any loan or credit facilities availed by the Company, or (C)
sought conversion of any borrowed amounts under the Loan Documentation into equity share capital of
the Company, or (D) invoked any of our rights in relation to the security provided in relation to the
borrowings titl date or (E) exercised any step-in rights or overtaken management control;

(v) the Company has complied with and, is not and, has not been in violation of any of the terms,
conditions, representations, warranties, undertakings and covenants in relation to borrowings availed
by the Company from ws, including any covenants or restrictions including maintenance of certain
financial ratios imposed on the Company governing any borrowings taken from us, including but not
limited to, the Loan Documentation;

(vi) we have not issued notices to the Company or any of its directors or promoters in connection with any
Loan Documentation, or initiated attachment of the Company’s or any of its directors’ or promoters’
properties in connection with any Loan Documentation and we have not issued a notice seeking
enforcement of the guarantees provided in connection with the facilities availed by the Company as set
out in Annexure I and the guarantors have not defauited in their obligations in respect of such
guarantees; and

(vii)we have not declared the Company, its promoters or directors as willful defaulters or fraudulent
borrowers,

We confirm that any action or other step taken by the Company in connection with the Offer would not
constitute an event of default under the Loan Documentation. Further, we have no objection to the disclasure of
our name as a lender of the Company or to the terms and conditions of the Loan Documentation in the Offer
Documents or any other Offer-related material.

We waive off any of our rights under the Loan Documentation that may be iriggered as a result of any of the
Actions or other steps taken in connection with the Offer including any right or restriction in respect of
appointment of third party advisors and intermediaries for the Offer, any right to appoint nominee directors on
the board of directors and commitiees of the board of directors of the Company under the Loan Documentation.

We represent that our execution, delivery and performance of this consent have been duly authorised by all
necessary actions (corporate or otherwise).

Our approval and consent given in this letter satisfies all requirements of the Company, directors, promoters,
shareholders of the Company and the security providers, as applicabie with respect to the Loan Documentation
to obtain consent for the Offer and the Actions. Qur consent and approval given hereunder shall supersede all
covenants and conditions that may be stipulated in the Loan Documentation. We also hereby waive any of our
rights under any Loan Documentation in relation to the loans that may be triggered as a resuit of any action or
other step taken in connection with the proposed Offer or that may have occurred in the past and/or that are
currently subsisting.

The above consents and waivers shall be applicable for any fiture documentation (in addition to the Loan

Documentation) executed between the Company and us, with respect to any additional facilities, renewals or
enhancements or renewal of existing facilities availed by the Company from us, until the closure of the Offer.

E \( ON D BA N K' N G ’ When you bank with us, you contribute towards a better society.
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Equitas Small Finance Bank

This approval and consent granted herein may be deemed to be in full force until the date of the listing and
commencement of trading of the Equity Shares allotted pursuant to the Offer on the Stock Exchanges, unless
cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent fetter to SERI, Stock Exchanges, the RoC and any other
regulatory or statutory authorities as may be required. The contents of this letter and this consent letter may be
disclosed in any document relating to the proposed Offer including the Offer Documents, as may be required or
considered appropriate in accordance with applicable laws and may be relied upon by the Company, Book
Running Lead Managers and the legal advisors appointed by the Company and the Book Running Lead
Managers, in relation to the Offer.

We confirm that we will immediately communicate any change in the information contained in this certificate in
writing to the Company and the book running lead managets appointed in relation to the Offer (the “Book
Running Lead Managers™) until the date when the Equity Shares commence trading on the Stock Exchanges.
In the absence of any such communication from us, the above information should be taken as updated
information until the Equity Shares commence trading on the Stock Exchanges pursuant 1o the Offer.

We undertake to keep strictly confidential the details of the proposed capital raising options, your request letter
and this consent letter,

Thanking Yo, *V 1
el
£\

Ay

Name:Sathish Shankar
Dake: 1S Tone 2023

N G | 'When you bank with us, you contribute towards a better _society.‘

) BEYOND BANK
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Equitas Small Finance Bank

5. Neo. Particulars of borrowing | Nature of Facility Sanctioned amount Outstanding amount as on Rate of Secured’ | Term /
faucility (Rs. in million) March 31, 2023 {Rs. In inlerest (%) Unsecured | Tenure
(Including date of loan millign)
docuprents)
Fund-based Nen-fund Principal Interest
based

1 Equitas SFB TL- Feb'2( Term Loan 500 - 27 - L0.75% Secured 60

2 Equitas Term Loan Ocr22 Term Loan 460 - 47 - 9.10% Secured 60

3 EqumsD;l‘ce;; Loan Term L . 410 . 9.10% Seevred 60

E ' B E YON D B A N |<| N G When you bank with us, you contribute towards a better society._
Equitas Small Finance Bank Limitad
(Previousty known as Equitas Finance Limited)
4™ Floor, Phase il, Spencer Plaza, No.769, Mount Road, Anna $alai, Chennal, Tamil Nadu, India - 600 002 30212@ 6 9 5 5
T: +07 44 4299 5000 | F: +91 44 4299 5050 | corporate@equitas.in | wwwi.equitasbank.com | Toll Free: 1800 103 1222 | CIN No: L65191TN1993PL



FEDERAL BANK

Corporate & Institutional Banking YOUR PERFECT BANKING PARTNER
Business Department

CIB/NDL/IFSCL/NOC/2022-23 8th June 2023

To,

The Board of Directors

India Shelter Finance Corporation Limited

6th Floor, Plot No 15, Institutional Area, Sector 44 Gurugram, Haryana-122002
CIN: U65922HR1998PLC042782

Ladies and Gentlemen,
Re: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company”)

We refer to your request letter dated 30t May 2023 in relation to the captioned subject matter (the
“Request Letter”) and all related Loan Documentation for the facilities availed by the Company from us as
identified in Annexure | to this letter. Capitalised terms which are not defined herein have the same meaning
as in the Request Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by us
in favour of the Company and that all outstanding borrowings of the Company from us are governed thereby
and there are no other sanctioned facilities or outstanding borrowings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may undertake certain
Actions (as defined in the Request Letter and this letter). We are also aware that some or all of the Actions
to be taken or disclosures required to be made by the Company in relation to the Offer would require our
consent/waiver/intimation to us under the Loan Documentation.

We hereby give our no-objection to and unconditional approval and consent to the Company to proceed
with and consummate the Offer, and to do all other acts and deeds, and execute all documents, forms and
instruments as may be required in connection with the Offer, including but not limited to:

o issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain
existing shareholders of the Company;

e changes in the capital structure, ownership or control of the Company, including by way of bonus
and/ or split of the shares of the Company;

e changes in the shareholding pattern of the Company, including dilution of shareholding of the
promoters and directors;

e changes in the management of the Company, including changes in the composition of the board
of directors and appointment of independent directors and changes in the key managerial
personnel and senior management of the Company and the terms of their appointment, including
remuneration;

e opening of new bank accounts, with respect to the Offer;

o amending and/or modifying the constitutional documents of the Company, including the
memorandum of association and articles of association to reflect, /nter alia, compliance with the
requirements of the Stock Exchanges and Securities and Exchange Board of India;

e appointment of various intermediaries including merchant bankers, syndicate members,
registrars, monitoring agency, public offer banks, escrow bank, refund banks and sponsor banks,
as may be required in relation to the Offer;

The Federal Bank Ltd., 2" Floor, 2/2, East Patel Nagar, New Delhi — 110 008
Website: www.federalbank.co.in Page 1 of 4
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e use of proceeds of the Offer, at the sole discretion of the Company, in accordance with applicable
law; and
e undertaking any other activities as may be required in relation to the Offer. (collectively, the
“Actions”)
We further confirm that, as on date of this letter:

(i) the accounts held by the Company with us are regular and satisfactorily performing. Further, there have
been no current or past defaults on account of repayment of interest or principal violation of financial
covenants or of any other provision or condition of the Loan Documentation;

(i) there has been no rescheduling or restructuring of any loans or credit facilities and no event of default,
cross-default delay, moratorium, rollover of any loans or credit facilities or trigger event has occurred
under the Loan Documentation;

(iii) there is no pending litigation, dispute, attachment order, show cause notice or notice initiated or issued
by us against the Company or against any of the directors of the Company in relation to any of the
Company’s borrowings and we have not threatened to commence any litigation, proceedings or
disputes against the Company or any of its directors or promoters;

(iv) we have not: (A) issued any notices of default (including cross-default) or sought any prepayments,
accelerations in repayment or lump sum payments or amounts towards penalty or fines or withheld
any disbursements or imposed penal interest in connection with any Loan Documentation; (B) or sought
termination, suspension or cancellation of any loan or credit facilities availed by the Company, or (C)
sought conversion of any borrowed amounts under the Loan Documentation into equity share capital
of the Company, or (D) invoked any of our rights in relation to the security provided in relation to the
borrowings till date or (E) exercised any step-in rights or overtaken management control;

(v) the Company has complied with and, is not and, has not been in violation of any of the terms,
conditions, representations, warranties, undertakings and covenants in relation to borrowings availed
by the Company from us, including any covenants or restrictions including maintenance of certain
financial ratios imposed on the Company governing any borrowings taken from us, including but not
limited to, the Loan Documentation;

(vi) we have not issued notices to the Company or any of its directors or promoters in connection with any
Loan Documentation, or initiated attachment of the Company’s or any of its directors’ or promoters’
properties in connection with any Loan Documentation and we have not issued a notice seeking
enforcement of the guarantees provided in connection with the facilities availed by the Company as
set out in Annexure | and the guarantors have not defaulted in their obligations in respect of such
guarantees; and

(viilwe have not declared the Company, its promoters or directors as willful defaulters or fraudulent
borrowers.

We confirm that any action or other step taken by the Company in connection with the Offer would not
constitute an event of default under the Loan Documentation. Further, we have no objection to the
disclosure of our name as a lender of the Company or to the terms and conditions of the Loan
Documentation in the Offer Documents or any other Offer-related material.

We waive off any of our rights under the Loan Documentation that may be triggered as a result of any of
the Actions or other steps taken in connection with the Offer including any right or restriction in respect of
appointment of third party advisors and intermediaries for the Offer, any right to appoint nominee directors
on the board of directors and committees of the board of directors of the Company under the Loan
Documentation.

We represent that our execution, delivery and performance of this consent have been duly authorised by all
necessary actions (corporate or otherwise).

The Federal Bank Ltd., 2" Floor, 2/2, East Patel Nagar, New Delhi — 110 008
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Our approval and consent given in this letter satisfies all requirements of the Company, directors, promoters,
shareholders of the Company and the security providers, as applicable with respect to the Loan
Documentation to obtain consent for the Offer and the Actions. We also hereby waive any of our rights
under any Loan Documentation in relation to the loans that may be triggered as a result of any action or
other step taken in connection with the proposed Offer or that may have occurred in the past and/or that
are currently subsisting.

The above consents and waivers shall be applicable for any future documentation (in addition to the Loan
Documentation) executed between the Company and us, with respect to any additional facilities, renewals
or enhancements or renewal of existing facilities availed by the Company from us, until the closure of the
Offer.

This approval and consent granted herein may be deemed to be in full force until the date of the listing and
commencement of trading of the Equity Shares allotted pursuant to the Offer on the Stock Exchanges,
unless cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any other
regulatory or statutory authorities as may be required. The contents of this letter and this consent letter
may be disclosed in any document relating to the proposed Offer including the Offer Documents, as may
be required or considered appropriate in accordance with applicable laws and may be relied upon by the
Company, Book Running Lead Managers and the legal advisors appointed by the Company and the Book
Running Lead Managers, in relation to the Offer.

We confirm that we will immediately communicate any change in the information contained in this certificate
in writing to the Company and the book running lead managers appointed in relation to the Offer (the
“Book Running Lead Managers”) until the date when the Equity Shares commence trading on the Stock
Exchanges. In the absence of any such communication from us, the above information should be taken as
updated information until the Equity Shares commence trading on the Stock Exchanges pursuant to the
Offer.

We undertake to keep strictly confidential the details of the proposed capital raising options, your request
letter, and this consent letter.

This is issued as per your specific request subject to similar letter being issued by all lenders.

Yours faithfully,

Name: Anuj Sharma (Associate Vice President, CIB New Delhi)
Date: 08/06/2023

The Federal Bank Ltd., 2" Floor, 2/2, East Patel Nagar, New Delhi — 110 008
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Annexure |

S. |Particulars  offNature offSanctioned amountOutstanding amount as onl?ate of interestiSecured/ Term

No. [borrowing Facility (Rs. in million) March 31, 2023 (Rs. In(%) Unsecured  [Tenure
facility million)
(including date Fund- Non-fund [Principal Interest
of loan based based
documents)

1 |Federal Term| Term Loan 250 - 11 - 8.90% Secured 60
Loan - May 18

2 [Federal Bank| Term Loan 250 - 63 - 8.90% Secured 60
June-19

3 |Federal Bank| Term Loan 300 . 131 - 9.75%) Secured 48
Ltd. Term Loan
Dec 20

4 |Federal Bank| Term Loan 500 . 250 - 9.50%) Secured 48
Ltd. Term Loan
Mar'21

5 |Federal Bank| Term Loan 750 - 589 - 8.60%) Secured 72
Ltd. Term Loan
Sep'21

6 |Federal Bank| Term Loan 1,000, - 250 - 9.30% Secured 60
Ltd. Term Loan
Mar'23

7 |Federal Bank| Derivative - 520 159 - NA| Secured NA
Ltd.

8 |Federal Bank|Cash Credit 100 - - - 8.00%) Secured NA
Ltd.

9 |Federal Bank FDOD, 0 - - - 8.00%) Secured NA
Ltd.

10 |Federal Bank Bank - 50 50 - NA| Secured NA
Ltd. Guarantee

The Federal Bank Ltd., 2" Floor, 2/2, East Patel Nagar, New Delhi — 110 008

Website: www.federalbank.co.in

Page 4 of 4


http://www.federalbank.co.in/

We understand your worid

HDFC BANK

Annexure A

To.

The Board of Directors

India Shelter Finance Corporation Limited

6th Floor., Plot No 15, Institutional Area, Sector 44
Gurugram, Haryana-122002

CIN: U65922HR 1998PLC042782

Ladies and Gentlemen.
Re: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company”)

We refer to your request letter dated 27" June 2023 in relation to the captioned subject matter (the “Request
Letter™) and all related Loan Documentation for the facilities availed by the Company from us as identified in
Anmexure I to this letter. Capitalised terms which are not defined herein have the same meaning as in the
Request Letier.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by us in
favour of the Company and that all outstanding borrowings of the Company from us are governed thereby and
there are no other sanctioned facilines or cutstanding borrowings of the Company with us.

We have been informed that the Company is proposing o undertake the Offer and may undertake certain
Actions (as defined in the Request Leuer and this letter). We are also aware that some or all of the Actions to be
taken or disclosures required to be made by the Company in relation to the Offer would require our
consent/waiverfintimation to us under the Loan Documentation.

We hereby give our no-objection to and unconditional approval and consent to the Company t0 proceed with
and consummate the Otfer, and to do all other acts and deeds. and execute all documents. forms and instruments

Registered Office: HDFC Bank House, Senapati Bapat Marg, Lower Parel (W), Mumbai-400013

a5 may wmmmmfm but not limited to:

s issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain existing
shareholders of the Company:

e changes in the capital structure, ownership or control of the Company. including by way of bonus and/ or
split of the shares of the Company:

e changes in the shareholding pattern of the Company, including dilution of shareholding of the promoters
and directors:

s changes in the management of the Company, including changes in the composition of the board of directors
and appointment of independent directors and changes in the key managerial personne! and senior
management of the Company and the terms of their appointment. including remuneration:
opening of new bank accounts. with respect 10 the Offer:
amending andfor modifying the constitutional documents of the Company. including the memorandum of
association and articles of association to reflect, inter alia, compliance with the reguirements of the Stock
Exchanges and Securities and Exchange Board of India:

» appointment of various intermediaries including merchant bankers, syndicate members, registrars.
monitoring agency, public offer banks, escrow bank, refund banks and sponsor banks. as may be required in
relation to the Offer;

« use of proceeds of the Offer, at the sole discretion of the Company. n accordance with applicable law: and

« undertaking any other activitics as may be required in relation to the Offer.

(collectively, the “Actions™)
We further confirm that, as on date of this leter:
(i) the accounts held by the Company with us are regular and satisfactorily performing. Funbher, there have

been no current or past defaults on account of repayment of interest or principal violation of financial
covenants or of any other provision or condition of the Loan Docurmentalion:
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(i) there has been no rescheduling or restructuring of any loans or credit facilities and no event of default,
cross-default delay, moratorium. rollover of any loans or credit facilities or trigger event has occurred
under the Loan Documentation:

(iii} there is no pending litigation, dispuie. attachment order. show cause notice or notice initiated or issued
by us against the Company or against any of the directars of the Company in relavion to any of the
Company’s borrowings and we have not threatened to commence any litigation, proceedings or
disputes against the Company or any of its directors or promaolers;

{iv) we have not: (A) issued any notices of default {including cross-default) or sought any prepayments.
acceleraiions in repayment or lump sum payments ot amounts towards penalty or fines or withheld any
disbursements or imposed penal interest in connection with any Loan Documemation: (B) or sought
termination, suspension or cancellation of any loan or credit facilities avai led by the Company. or (C)
sought conversion of any borrowed amounts under the Loan Documentation into equity share capital of
the Company, or (D) invoked any of our rights in relation 1o the security provided in relation to the
borrowings till date or (E) exercised any step-in rights or overtaken management control:

{v) the Company has complied with and, is not and, has not been in violation of any of the terms,
conditions. representations. warranties. undertakings and covenants in relation to borrowings availed
by the Company from us, including any covenants or restrictions including maintenance of certain
financial ratios imposed on the Company governing any borrowings taken from us. inciuding but not
limited to, the Loan Documentation:

(vi) we have not issued notices to the Company or any of its directors or promoters in connection with any
Loan Documentation, or initiated attachment of the Company's or any of its directors’ or promoters’
properties in conneclion with any Loan Documentation and we have not issued a notice seeking
enforcement of the guarantees provided in connection with the facilities availed by the Company as set
out in Annexure [ and the guaraniors have not defauvlted in their obligations in respect of such
guarantees; and

(viiywe have not declared the Company. its promoters or directors as willful defaulters or fraudulent
borrowers. g S T

We confirm that any action or other step taken by the Company in connection with the Offer would not
constitute an event of default under the Loan Documentation. Further, we have no objection to the disclosure of
our name as a lender of the Company or to the terms and conditions of the Loan Documentation in the Offer
Documents or any other Offer-related material.

We waive off any of our rights under the Loan Documentation that may be triggered as a result of any of 1he
Actions or other steps taken in connection with the Offer including any right or restriction in respect of
appointment of third party advisors and intermediaries for the Offer. any right 1o appoint nominee directors on
the board of directors and committees of the board of directors of the Company under the Loan Documentation.

We represent that our exacution, delivery and pertormance of this consent have been duly authorised by all
necessary actions (corporaie or otherwise).

Our approval and consent given in this letter satisfies all requirements of the Company. directors, promaters,
shareholders of the Company and the security providers, as applicable with respect 1o the Loan Documentation
to obrain consent for the Offer and the Actions. Our consent and approval given hereunder shail supersede all
covenants and conditions that may be stipulated in the Loan Documentation, We also hereby waive any of our
rights under any Loan Documentation in relation to the loans that may be triggered as a result of any action or
other step taken in connection with the proposed Offer or that may have occurred in the past andfor that are
currently subsisting.

The above consents and waivers shall be applicable for any ftuwre documentation (in addition to the Loan
Documentation) executed between the Company and us, with respect 1o any additional facilities, renewals or
enhancements or renewal of existing facilities availed by the Company from us. until the closure of the Offer.
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This approval and consent granted herein may be deemed to be in Full force until the date of the listing and
commencement of trading of the Equity Shares allotted pursuant to the Offer on the Stock Exchanges, unless
cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent lewler o SEBI, Stock Exchanges. the RoC and any other
regulatory or statutory authorities as may be required. The contents of this letier and this consent letter may be
disclosed in any document relating 10 the proposed Offer including the Offer Documents. as may be required or
considered appropniate in accordance wiih applicable laws and may be relied upon by the Company, Book
Running Lead Managers and the legal advisors appointed by the Company and the Book Running Lead
Managers. in relation to the Offer.

We confirm that we will immediately communicate any change in the information contained in this certi ficate in
writing to the Company and the book running lead managers appoinied in relation to the Offer (the “Book
Running Lead Managers™) until the date when the Equity Shares commence traging on the Stock Exchanges.
In the absence of any such communication from us. the above information should be taken as updated
information untii the Equity Shares commence trading on the Stock Exchanges pursuant to the Offer.

We undertake to keep strictly confidential the details of the proposed capital raising options. your request letier
and this consent letter.

Yours faithfully.

For and on behalf of HDFC Bank Limited

.o-l'-\l

= | W.—-—"
Authorixgsifﬁa_ ry

Name: Ramandeep Singh
Date:07/07/2023

Registered Office: HDFC Bank Houss, Senapati Bapat Marg, Lower Parel (W), Mumbai-400013
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The Board of Directors

India Shelter Finance Corporation Limited
6th Floor, Plot No 15,

Instifutional Area Scctar 44

Giurupram, Haryana 122002
CIN: Uast22HR 199EPLCO42 TRZ

Ie: Proposed Tund raising by India Shelter Finance Corporation Limited (the
“Company™)
Annexure |

We refer to your request letier dated 30" May 2023 in relation to the caplioned
subject matter (the “Request Letter™ and all related Loan Documentation for the
facilities availed by the Company from us as ideatified in Annexure 1 to this letter.

3 Capitalised terms which are not defined herein have the same meaning as in the
Request Letter,

We have been informed that the Company is proposing to underiake the Offer and
muay underiake ceriain Actions (as defined in the Request Letter), We are also aware
that some or all of the Actions to betaken or disclosures required fo be made by the
Company in relation to the Offer would require our consentwaiver/intimation to us
under the Loan Documentation, '

We hereby give our in-principle no-objection and consent to the Company fo proceed
with and consummate the Offer, and to do al] other acts and deeds, and undertake
Actions, and execute all documents, forms and instrumenisas mey be required in
connection with the Offer, subject 10 Westbridge Crossover Fund, LLC continuing io
remain as promoter of the Company, immediately post the Offer.

This in-principle no-objection and consent shall be applicable for any fulure
documentetion execited between us and the Company till March 31, 2024,

We further canfirm that, as on date of this letter:

Taiten ST ;. e =iy, SeuEie s, W 9E, HEd - 400 D05, Website ; wew idbibank in
Regd. Office - 108 Tower, WTC Comglex, Cuffe Parade, Mumbai - 400 005 Tel | 02222163111, 553355 Fax | 011-221804 11 Wabsta | waw idbibank in



tiy the accounis held by the Company with us are regular and satisfactorily
performing. Further, there havebeen no current or past defaults on aceount of
repayment of interest or principal violation of financial covenants or of any
other provision or condition of the Loan Documentation;

1 there has been no rescheduling or restructuring of any loans or credit facilities
and no event of defaultl, cross-default delay, moratorium, rollover of any loans
or credit facilities or irigger evert has occurred under the Loan
Documentation;

tiii} there is no pending litigation, dispute, attachment order, show cause notice or
notice initiated or issued by us against the Company or against any of the
directors of the Company in relation to any of the Company's borrowings and
we have not threatened to commence any litigation, proceedings or disputes
against the Company or any ol ils directors or promoters;

tiv) we have not: (A) issued any notices of defaull (including cross-default) or
sought any prepayments, accelerations in repayment or lump sum payvments
or amounts towards penalty or fines or withheld anydisbursements or imposed
penal interest in connection with any Loan Documentation; (B) or sought
termination, suspension or cancellation of any loan or eredit facilities availed
by the Company, or () sought conversion of any borrowed amounts under the
Loan Documentation into equity share capital ofthe Company, or (D) invoked
any of our rights in refation to the security provided in relation w the
borrowings till date or (E) exercised any step-in rights or overlaken
management control;

i(vi the Company has complied with and, is nol and, has not been in violation of
any of the terms, conditions, representations, warranties, undertakings and
covenants in relation to borrowings availed by the Company from us,
including any covenants or restrictions including maintenance of certain
financial ratios imposed on the Company governing any borrowings taken
from us, including but not limited 1o, the Loan Documentation;

ivi) we have nol issued notices to the Company or any of its directors or promoters
in connection with any Loan Documentation, or initiated attachment of the
Company’s or any of its directors’ or promoters” propertics in connection with
any Loan Documentation and we have not issued a notice secking enforcement
of the guarantees provided in connection with the facilitics availed by the
Company as setoul in Annexare I and the guaraniors have not defaulied in
their obligations in respect of such guaraniees; and

{vilywe have not declared the Company, its promoters or directors as willful
defavhters or fraudulent borrowers,




We confirm that any action or other step taken by the Company in connection with
the Offer would not constitute an event of default under the Loan Documentation,
Further, we have no objection to the disclosure ofour name as a lender of the
Company or to the terms and conditions of the Loan Documentation in the Offer
Documents or any other Offer-related material,

We represent that our execution, delivery and performance of this consent have been
duly authorized by all necessary actions (corporate or otherwise),

Our in-principle approval and consent given in this letter satisfies all requirements of
the Company, directors, promoters, shareholders of the Company and the security
providers, as applicable with respect to the Loan Documentation to obtain consent
for the Offer and the Actions. Owr consent and approval given hercunder shall
supersede all covenants and conditions that may be stipulated in the lLoan
Documentation. We also hereby waive any of our rights under any Loan
Documentation in relation 1o the loans thal may be iriggered as a result of any action
or other step taken in connection with the proposed Offer or that may have occurred
in the past andfor that are currently subsisting,

This approval and consent granted herein may be deemed to be in full force until the
date of the listing and commencement of trading of the Equity Shares allotted
pursuant to the Offer on the Stock Exchanges, unless cancelled by us in writing prior
to such date,
We hereby authorize you to deliver this in-principle consent letter o SEBI, Stock
Exchanges, the RoC and any other repulatory or statuiory authorities as may be
reqquired. The contents of this letter and this consent letter may be disclosed in any
document relating to the proposed Offer including the Offer Documents, as may be
required orconsidered appropriate in accordance with applicable laws and may be
relicd upon by the Company, Book Running Lead Managers and the legal advisors
appomted by the Company and the Book Running Lead Managers, in relation to the
Offer.
We undertake to keep strictly confidentis] the details of the proposed capital raising
options, your request letier and this consent letter,

Y .

Yours faithfully, 'I }\ |
For and an behalf of TOBI Bank Ld 2575 i"%.‘ AMohd Zubain Khan
Eil /Oy, Ganeral Manage:
o EIN ; 'Emi'_m
Authorized signatory k. Mid w?aup (M)
Mame: t:-"ll LD.T I'.,n— _____{ E‘-:*r“?:" e e 1|l ,.'-._ll..._'\-l Ad sHen Dl

Date: “EJJ.-'I,‘ LT Fal-L
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Telephone : 244%2335

Indian Overseas Bank

Unit ne. 19-22, Moolchand 124621487

Shopping-cum-Office Complex : 244693055

Delence Colony, Ring Road,

New Delhi - 110024 {India) IF5C : IOBADDDOTTS
Swilt : [OBAINEBT1S
Email : iob0115@iob.in

Date: 14.06.2023

Rel. No. D115/ISFCL/NOC-IPO/2023-24

e S e SRR R eSS SE =

{Annexure A)

To,

The Board of Direchors,

India Shelter Finance Corporation Limited,
& Floor, Plot No 15,

Institulional Area, Seclor 44,

Gurugram, Haryvano-122002
CIN: U65922HR177BPLCO42782

Ladies and Gentlermiemn,

Re: Proposed fund ralsing by Indla Sheller Finance Corporation Uimited (the
“Company”)

We refer to youwr request letter dated 30" May 2023 In relafion to the
capfioned subject matter [the “Request Letter”] and all related Loan
Documentation for the focilifies availed by the Company from uws as
idenfified in Annexure | fo this letter. Capitalised terms which are not defined

herein have the same meaning as in the Request Lefter,

We hereby confim that fhe Loon Documentafion govems all loans and
facilities curently sanctioned by us in favour of the Company and that all
outstanding borowings of the Company from us are governed thereby and
there are no ciher sanctioned facilities or outstanding borowings of the

Company with us.

We have been informed that the Company is proposing to undertake the
Offer and may undertake certain Actions (as defined in the Request Letter
and this letier). We are also aware that some or all of the Actions to belaken
or disclosures required fo be made by the Company In relation to the Offer
would require our consent/waiverfintimation te us under the Loan

Documentafion.
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We hereby give our no-objection

consent to the Company to procee
to do all other

instrumentsas m
rot imited to:

fo and unconditional approval and

d wilh and consurnmate the Offer, and
acts and deeds, and executs all documents, forms and

ay be required in connection with the Offer, Including but

lssue and allotment of Equity Shares, and transter of Equity Shares in the
offer for sale by certain existing shareholders of the Company;

changes in the capital structure, cwnership or control of the Company,
including by way of bonus and/ or split of the shares of ihe Company;
changes in the sharehelding pattern of the Company, including dilution
of shareholding of the promoters and directors;

changes in the management of the Company, including changes in the
composition of the board of directorsand appointment of independent
directors and changes in the key manageral personnel and senior

management of the Company and the terms of their appointment,
including remuneration:

= opening of new bank accounts, with respect to the Offer;
« amending and/or modifying the constitutional documents of the
Company, including the memorandum of association and artficles of
association to reflect, inter alia, compliance with the requirements of the
stock Exchanges and Secwities and Exchange Board of India;
appointment of varous intermediaries including merchant bankers.
syndicate members, registrars, monitoring agency, public offer barks,
escrow bank, refund banks and sponsor banks, as may be required in
relation to the Otfer;
« use of proceeds of the Offer, at the scle discrefion of the Company, in
accordance with applicable law; and

= undertaking any other aclivilies as may be required in relalion to the
Offer. [collectively, the “Actions”)

We further confirm that, as on date of this lefter:

iy the accounts heid by the Company with us are regular and
satisfactorily performing. Further, there havebeen no cument or past
defaults on account of repayment of inferest or principal violation of

financial covenants or of any other provision or condition of the Loan
Documentation;

Gy there has been no rescheduling or restructuring of any loans or credit
facilities and no event of default, cross-defoult delay, moratorium,

rollover of any loans or credit facilities or frigger event has occcumed
under the Loan Documentation;
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{iiy there 5 no pending litigafion, dispute, allachment order, show cause
notice or nolice iniiated or issued by us cgainst the Company or
against any of the directors of the Company in relalion to any of the
Company's borrowings and we have not Ihreatened o commeance
any lifigation, proceedings or disputes against the Company or any of
its directors or promaoters;

{iv) we have not: [A) issued any nolices of default lincluding cross-default)
or sought any prepayments, accelerations in repayment or lurmp suUMm
payments or amounts towards penalty or fines or withheld any
disbursements or imposed penal interest in connection with any Lu:c:n
Documentation; (B) or sought termination, suspension or cancellation
of any loan or credit facilities avalled by the Company, of {C] sought
conversion of any borowed amounts under the Loan Docume ntation
into equity share caopital ofthe Company, or (D) invoked any ‘Gl our
rights in relation to the security provided in relation 1o the borowings fill
dale or |E) exercised any step-in rights or overtaken managerment
control;

w) the Company has complied with and, is not and, has nol been ir
violation of any of the terms, conditions, representafions, warranties,
undertakings and covenants in relation fo borowings availed by the
Company from us, including any covenants or restrictions including
maintenance of certain financial ratios imposed on the Company
governing any borowings faken from us, including but not limited to,
the Loan Documentation;

ivi) we have not issued nofices to the Company or any of its directors or
promoters in connection with any Loan Documentation, or initiated
attachment of the Company's or any of its directors’ or promoters’
properties in connection with any Loan Documentation and we have
not issued a nofice seeking enforcement of the guarantees provided
in connection with the facilities availed by the Company as setout in
Annexure | and the guarantors have not defaulted in their obligations
in respect of such guarantees; and

vipwe have not declared the Company, its promoters or directors as willful
defaulters or fraudulent bomowers.

We confirm that any action or other step taken by the Company in
connection with the Offer would not consfitute an event of default under
the Loan Documentation. Further, we have no ocbjection to the disclosure
of our name as a lender of the Company or to the terms and conditions of

the Loon Documentation in the Offer Documents or any other Offer-
related material,
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We waive off any of our rights under the Loan Decumentation that may
be figgered as a resull of any of the Actions or other steps laken In
connection with the Offer including any right or restriction in respect of
appointment of third-party advisors and intermediaries for the Offer, any
right to oppoint nominee directors on the board of directors and
committees of the board of directors of the Company under the Loan
Documentation.

We represent that our execution, delivery, and performance of this
consent have been duly authorized by all necessary actions [corporate or

otherwise).

Our approval and consent given in this letter satisfies all requirements of
the Company, directors, promoters, shareholders of the Company and ihe
securily providers, as applicable with respect to the Loan Documentation
to obtain consent for the Offer and the Actions, Our consent and approval
given hereunder shall supersede all covenants and conditions that may
be stipulated in the Loan Documentation. We also hereby waive any of
our rights under any Loan Documentation in relafion to the loans that may
be triggered as a result of any action or other step taken in connection
with the proposed Offer or that may have occumed in the past and/or that
are currently subsisting.

The above coments and waivers shall be applicable for any future
documentation [in oddition to the Loan Documentation) executed

between the Company and us, with respect to any additional facilities,
renewals or enhancements or renewal of existing facilities availed by the
Company from us, until the closure of the Offer.

This approval and consent granted herein may be deemed to be in full
force until the date of the listing and commencement of frading of the
Equity Shares allotted pursuant to the Offer on the Stock Exchanges, unless
cancelled by us in writing pricr to such date.

We hereby authorise you to deliver this consent letter to SEBI, Stock
Exchanges, the RoC and any other regulatory or statutory authorities as
may be required. The contents of this letter and this consent letter may be
disclosed in any document relating to the proposed Offer including the
Offer Documents, as may be required o considered gpproprate in
accordance with applicable laws and may be relied upon by the
Company, Book Running Leaod Managers and the legal advisors
appointed by the Company and the Book Running Lead Managers, in
relation to the Offer.
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We confirmm thatl we will immedialely communicate any change in the
infarmation contained in this cerlilicale Inwrlling fo the Campany and the
book running lead managers appointed in relation to the Offer (the "Book
Running lead Managers') uniil the date when the Equily Shares
commence frading on the Stock Exchanges. In the absence of any such
communication from us, the above information should be taken as
updated information until the Equity Shares commence trading on the
Stock Exchanges pursuant to the Offer.

we undertake to keep stictly confidential the details of the proposed
capital raising options, your request letter and this consent letter.

Yours faithfully,

For and on behalf of

sfosgT ofvdIH §F Indian Overseas Bank
fatsw FIdl-l AT Defence Colony Branch

(Freita ¥9+1 AfeT® Rajiv Ranjan Mallick T‘}‘
TEAS Assistant General Munﬁ%. 7
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Annexure |

5. No.T particulars of ",ﬁm of sanciloned Oulstanding i Rate ol | Secured/|Term /

bomowing lacility m:lﬁ-r amount amount ason  (Inferest (%) UmiecuredTenurs;
{{including date of {Rs. In millon) March iﬂhllfnm
1 documentis Rs, In n
R ~ Jund: THon-fund ~PARErmar [Intetest
bosed
1 |indian Overseas| Term Loan 500 = 428 - 8.75% |Secured| B4
Bank Mar'22
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Karnataka Bank Ltd. 1&D

Winad Fandy Bank . Acrass inda

EBranch: Corporate Finance Branch Phone @ 011-44457370, 44777063
5-12. Marina Arcade (Mear Radsson Bu, Mamna EMai; del conneughtikikbark.com
Hodel), Comaughd Place ‘Webahe : www karnatakabank com
Mew Dhelbi1 10001 CiN. LEST 10K AISR4PL001128
KBL: CFBND: 537: OR: 971 7 ; 2023-H4 Drate: 03.07.2023
The Board of Dhrectors

India Shelter Finance Corporation Limited
fth Floor, Plot Mo 15, Institutional Area,

Sector 44, Gurugram, Haryana-122002
CIN: UpS922HE1998PLCO42782

Sub: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company™)

et

Wi refer to your request letter dated 30" May 2023 in relation to the captioned subject matter
(the "Request Letter”) and all related Loan Documentation for the facilities availed by the
Company from us as identified in Annexure I (o this letter. Capitalised terms which are not
defined herein have the same meaning as in the Request Leter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently
sanctioned by us in favour of the Company and that ali outstanding borrowings of the
Company from us are governed thereby and there are no ather ganctioned facilities or
outstanding borrowings of the Company with us,

We have been informed that the Company s proposing to undertake the Offer and may
undertake certain Actions (as defined in the Request Letter and this letter). We are also aware
that some or all of the Actions to betaken or disclosures required to be made by the Company
in relation to the Offer would require our consent/ waiver/intimation to us under the Loan
Drocumentation.

We hereby give our no-objection to and unconditional approval and consent to the Company
to proceed with and consummate the Offer, and o do all other acts and deeds, and execute all
documents, forms and instrumentsas may be required in connection with the Offer, including
but not limited to
» issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for
sale by certain existing shareholders of the Company;
« changes in the capital structure, ownership or control of the Company, including by
way of bonus and / or split of the shares of the Company;
« changes in the shareholding pattern of the Company, including dilution ol
shareholding of the promoters and directors;
s+ changes in the management of the Company, including changes in the composition
ol the board of directorsand appointment of independent directors and changes in
Hye key managerial personnel and senior management of the Company and the terms
of their appointment, including remuneration;



= opening of new bank accounts, with respect to the Offer;

= amending and/or modifying the constitutional documents of the Company,
including the memorandum of association and articles of association o reflect, infer
ilin, compliance with the requirements of the Stock Exchanges and Securities and
Exchange Board of India;

* appointment of various intermediaries incduding merchant bankers, syndicate
members, registrars, monitoring agency, public offer banks, escrow bank, refund
banks and sponsor banks, as may be required inrelation to the Offer;

s use of proceeds of the Offer, at the sole discretion of the Company, in accordance with
applicable law; and

* Undertaking any other activities as may be required in relation to the Offer,

(collectvely, the " Actions™)
We turther confirm that, as on date of this letler:

(i} The accounts held by the Company with us are regular and satisfactorily
performing. Further, there havebeen no current or past defaults on account
of repayment of interest or principal violation of financial covenants or of
any other provision or condition of the Loan Documentation;

{it) there has been no rescheduling or restructuring of any loans or credit
tacilities and no event of default, cross-default delay, moratorium, rollover
of any loans or credit facilities or trigger event has ocourred under the Loan
Documentation;

iiii) there is no pending litigation, dispute, attachment order, show cause
notice or notice initlated or issued by us against the Company or against any
of the directors of the Company in relabion b any of the Company’s
borrowings and we have not threatened to commence any litigation,
proceedings or disputes against the Company or any of its directors or
pPromiobers;

{iv] we have not (A) issued any notices of default {induding cross-default) or
sought any prepayments, accelerations in repayment or lump sum
payments or amounts towards penalty or fines or withheld any
disbursements or imposed penal interest in connection with any Loan
Documentation; (B) or sought termination, sus pension or cancellation of any
loan or credit facilities availed by the Company, or {C) sought conversion af
any borrowed amounts under the Loan Documentation into equity share
capital ofthe Company, or ([3) invoked any of vur rights in relation o the
security provided in relation to the borrowings till date or (E) exercised any
step-in nghts or overtaken management control; :

{v) the Company has complied with and, is not and, has not been in violation of
any of the terms, conditions, representations, warranties, undertakings and
covenants in relation o borrowings availed by the Company from us,
including any covenants or restrictions including maintenance of certain
financial ratios imposed on the Company governing any barrowings taken
From us, including but not limited to, the Loan Docu mentation;

2

A\



{vi] we have not issued notices to the Company or any of its directors or
promoters in connechion with any Loan Documentation, or inibated
attachment of the Company's or any of i direclors’ or promoters’
properties in connection with any Loan Documentation and we have not
issued a notice seeking enforcement of the guarantees provided in
connection with the facilities availed by the Company as setloul in Annexure
I and the guarantors have not defaulted in their obligations in respect of such
guarantees; and

{vii) We have not declared the Company, its promoters or directors as willful
defaulters or fraudulent borrowers.

We confirm that any action or other step taken by the Company in connection with the
Offer would not constitute an event of default under the Loan Documentation. Further,
we have no objection to the disclosure ofour name as a lender of the Company or to the
termis and conditions of the Loan Documentation in the Offer Documents or any other
Offer-related material.

We waive off any of our rights under the Loan Documentation that may be triggered as
a result of any of the Actions or other steps taken in connection with the Offer including
any right or restrichion in respect of appointment of third party advisors and
intermediaries for the Offer, any right to appoint nomines directors on the board of
directors and committees of the board of directors of the Company under the Loan
Documentation,

We represent that our execution, delivery and performance of this consent have been
duly authorised by all necessary actions (corporate or otherwise).

Our approval and consent given in this letter satisfies all requirements of the Company,
directors, promoters, shareholders of the Company and the security providers, as
applicable with respect to the Loan Documentation to obtain consent for the Offer and
the Actions. Our consent and approval given hereunder shall supersede all covenants
and conditions that may be stipulated in the Loan Documentation. We also hereby waive
any of our rights under any Loan Documentation in relation to the loans that may be
triggered as a result of any action or other step taken in connection with the proposed
Offer or that may have cccurred in the past and /or that are currently subsisting,

The above consents and waivers shall be applicable for any future documentation (in
addition to the Loan Documentation) executed between the Company and us, with
respect to any additional facilities, renewals or enhancements or renewal of existing
facilities availed by the Company from us, until the closure of the Offer.

This approval and consent granted herein may be deemed to be in full force until the
date of the listing and commencement of trading of the Equity Shares allotted pursuant
to the Ofer on the Stock Exchanges, unless cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBIL Stock Exchanges, the RoC
and any other regulatory or statutory authorities as may be required. The contents of this

3



letter and this consent letter may be disclosed in any document relating to the proposed
Offer including the Offer Documents, as may be required orconsidered appropriate in
accordance with applicable laws and may be relied upon by the Company, Book Running
Lead Managers and the legal advisors appointed by the Company and the Book Running
Lead Managers, in relation to the Offer,

We confirm that we will immediately communicate any change in the information
contained in this certificate inwriting to the Company and the book running lead
managers appointed in relation to the Offer (the “Book Running Lead Managers”) until
the date when the Equity Shares commence trading on the Stock Exchanges. In the
absence of any such communication from us, the above information should be taken as

updated information until the Equity Shares commence trading on the Stock Exchanges
pursuant to the Offer.

We undertake to keep strictly confidential the details of the proposed capital raising
options, your request letter and this comsent letter.

Yours faithfully,

For and on behalf of Karnataka Bank Limited
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@ kotak Kotak Mahindra Bank

Date: 10t July 2023
Ref No: D/BFIG/3361

To,

The Board of Directors

India Shelter Finance Corporation Limited
6th Floor, Plot No 15, Institutional

Area, Sector 44 Gurugram,

Haryana-122002
CIN: U65922HR1998PL.C042782

Dear Sir(s),

Re: Proposed fund raising by India Shelter Finance Corporation Limited (the
“Company”)

We Kotak Mahindra Bank Limited, a banking company, incorporated under the
provisions of the Companies Act 1956, and having been granted banking license under
the provisions of the Section 5(c) of The Banking Regulation Act, 1949 (10 of 1949) , having
its registered office 27 BKC, C 27, G Block, Bandra Kurla Complex, Bandra (East), Mumbai
- 400051 (“Bank”), refer to your request letter dated 30" May 2023 in relation to the
captioned subject matter (the “Request Letter”) and all related L.oan Documentation
for the facilities availed by the Company from us aggregating to INR 1410 crores as on
15" June 2023 as identified in Annexure I to this letter. Capitalised terms which are
not defined herein have the same meaning as in the Request Letter.

The Loan Documentation and any other ancillary documents thereto governs all loans
and facilities currently sanctioned by us in favor of the Company and that all
outstanding borrowings of the Company from us are governed thereby.

That for raising additional capital through initial public offering (“Offering”) of
equity shares in accordance with the applicable laws and regulations, including the
rules and regulations of the Securities and Exchange Board of India (“SEBI
Regulations”), the Companies Act, 2013 and rules made thereunder, as amended, the
Company is proposing to undertake the Offering and may undertake certain Actions
(as defined in the Request Letter and this letter). Some or all of the Actions to be taken
or disclosures required to be made by the Company in relation to the Offering would
require Bank’s prior written consent under the Loan Documentation.

We hereby give our no-objection to and unconditional approval and consent to the
Company to proceed with and consummate the Offering, and to do all other acts and
deeds, and execute all documents, forms and instrumentsas may be required in
connection with the Offering, including but not limited to:

o Issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for
sale by certain existing shareholders of the Company;

o Changes in the capital structure, ownership or control of the Company, including
by way of bonus and/ or split of the shares of the Company;

¢ Changes in the shareholding pattern of the Company, including dilution o
shareholding of the promoters and directors;

Kotak Mahindra Bank Limited Registered Office:

Kotak Aerocity, 2nd Floor, Asset www.kotak.com 27BKC, C 27, G Block,

Area 9, IBIS Commercial Block, Bandra Kurla Complex,
Hospitality District, Delhi Bandra(E), Mumbai 400 051

Aerocity, New Delhi - 110037 India.



@kotak Kotak Mahindra Bank

e Changes in the management of the Company, including changes in the
composition of the board of directorsand appointment of independent directors
and changes in the key managerial personnel and senior management of the
Company and the terms of their appointment, including remuneration;

¢ Opening of new bank accounts, with respect to the Offering;

o Amending and/or modifying the constitutional documents of the Company,
including the memorandum of association and articles of association to reflect,
inter alia, compliance with the requirements of the Stock Exchanges and Securities
and Exchange Board of India;

« Appointment of various intermediaries including merchant bankers, syndicate
members, registrars, monitoring agency, public offer banks, escrow bank, refund
banks and sponsor banks, as may be required inrelation to the Offering;

o Use of proceeds of the Offering, at the sole discretion of the Company, in accordance
with applicable law; and

o Undertaking any other activities as may be required in relation to the Offering.

(collectively, the “ Actions”)

That, as on date of this letter:

(i) The accounts held by the Company with us are regular and satisfactorily
performing. Further, there havebeen no current or past defaults on account of
repayment of interest or principal violation of financial covenants or of any
other provision or condition of the Loan Documentation;

(i) There has been no rescheduling or restructuring of any loans or credit facilities
and no event of default, cross-default delay, moratorium, rollover of any loans
or credit facilities or trigger event has occurred under the Loan
Documentation;

(iii) There is no pending litigation, dispute, attachment order, show cause notice
or notice initiated or issued by us against the Company or against any of the
directors of the Company in relation to any of the Company’s borrowings and
we have not threatened to commence any litigation, proceedings or disputes
against the Company or any of its directors or promoters;

(iv) We have not: (A) issued any notices of default (including cross-default) or
sought any prepayments, accelerations in repayment or lump sum payments
or amounts towards penalty or fines or withheld any disbursements or
imposed penal interest in connection with any Loan Documentation; (B) or
sought termination, suspension or cancellation of any loan or credit facilities
availed by the Company, or (C) sought conversion of any borrowed amounts
under the Loan Documentation into equity share capital ofthe Company, or
(D) Invoked any of our rights in relation to the security provided in relation
to the borrowings till date or (E) exercised any step-in rights or overtaken
management control;

(v) The Company has complied with and, is not and, has not been in violation of
any of the terms, conditions, representations, warranties, undertakings and
covenants in relation to borrowings availed by the Company from us,
including any covenants or restrictions including maintenance of certain
financial ratios imposed on the Company governing any borrowings taken
from us, including but not limited to, the Loan Documentation;

(vi) We have not issued notices to the Company or any of its directors or
promoters in connection with any Loan Documentation, or initiated
attachment of the Company’s or any of its directors’ or ’ properties
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@ Kotak

in connection with any Loan Documentation and we have not issued a notice
seeking enforcement of the guarantees provided in connection with the
facilities availed by the Company as setout in Annexure I and the guarantors
have not defaulted in their obligations in respect of such guarantees; and

(vii) We have not declared the Company, its promoters or directors as wilful
defaulters or fraudulent borrowers.

We have no objection to the disclosure ofour name as a lender of the Company or to
the terms and conditions of the Loan Documentation in the Offer Documents or any
other Offering-related material.

We have not objection for any of action or steps taken in connection with the Offering
for appointment of third party advisors and intermediaries for the Offering, any right
to appoint nominee directors on the board of directors and committees of the board
of directors of the Company.

Our approval and consent given in this letter satisfies all requirements of the
Company, directors, promoters, shareholders of the Company and the security
providers, as applicable with respect to the Loan Documentation to obtain consent
for the Offering and the Actions.

This approval and consent granted herein may be deemed to be in full force until 315
March 2024.

We hereby authorize you to deliver this consent letter to SEBI, Stock Exchanges, the
ROC and any other regulatory or statutory authorities as may be required. The
contents of this letter and this consent letter may be disclosed in any document
relating to the proposed Offering including the Offering Documents, as may be
required orconsidered appropriate in accordance with applicable laws and may be
relied upon by the Company, Book Running Lead Managers and the legal advisors
appointed by the Company and the Book Running Lead Managers, in relation to the
Offering.

That, during the currency of this consent letter, if required, we may communicate any
change in the information contained in this certificate inwriting to the Company and
the book running lead managers appointed in relation to the Offerring (the “Book
Running Lead Managers”). In the absence of any such communication from us, the
Company shall request the Bank in writing for updated information (if any).

Yours faithfully,

For and on behalf of Kotak Mahindra Bank Limited

Designaﬁgﬁ: AVP
Email Id: neeraj.k.sharma@kotak.com
Phone No: 9873915617

Kotak Mahindra Bank



c% NABSAMRUDDHI FINANCE LIMITED

(A subsidiary of NABARD)
(Formerly Agri Business Finance Limited)

Ref.No.NSFL/MF-282/2023-24/2.0
09 June 2023

The Managing Director

M/s India Shelter Finance Corporation Limited
6th Floor, Plot No.15, Institutional Area

Sector — 44, Gurugram — 122 002

Dear Sir,

Request for NOC to raise funds through Initial Public Offering of equity
shares - India Shelter Finance Corporation Limited

We refer to your email dated o5 June 2023 seeking our NOC/approval to raise funds
through Initial Public Offering of equity shares.

(a) We presume that the-proposed capital infusion, including Change in capital
structure/ shareholding pattern of India Shelter Finance Corporation
Limited is in accordance with the provisions of the Companies Act 2013.

(b) We also presume that the proposed capital infusion, could result in change
in Constitution of the company, Ownership, controlling interest and which
may include reduction /dilution in the shareholding of promoters, the
directors, the promoters group, significant and other shareholders of the
company, Change in management of the company, including changes in
composition of the board of directors and KMP of the company and
amendments to the memorandum of association and articles of association.

We understand that the proposed arrangement will be placed to the Board of
Directors of India Shelter Finance Corporation Limited consequent to our approval
and will be therefore be presented with respective Statutory bodies.

In case of any modification in the proposed arrangement, the Company must inform
us in writing,

# 1-1-61, Ground Floor, NABARD Telangana Regional Office, RTC ‘X’ Roads, Musheerabad, Hyderabad - 500020.
Tel.: 040 - 2324 1155/ 56
E-mail: nabsamruddhi@nabard.org , Web : www.nabsamruddhi.org
CIN No. U65910TG1997PLC026442



We are pleased to accord NOC/approval without prejudice to the interest of
NABSAMRUDDHI Finance Limited in connection with outstanding credit facilities
extended to India Shelter Finance Corporation Limited. We also provide our
approval and consent to undertake the aforementioned actions and to undertake all
other allied actions to enable you to consummate the transactions contemplated
pursuant to the proposed arrangement.

All capitalized terms used herein but not defined will have the meaning ascribed to
such terms in the proposal letter of India Shelter Finance Corporation Limited.

Yours Sincerely,

For and on behalf of NABSAMRUDDHI Finance Limited

ot it

(L S Naveen Kumar)
Chief Financial Officer
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AT 6
NATIONAL
HOUSING BANK

HO/DAK/ROD/HFC/2023 /01727
July 28, 2023

The Managing Director

India Shelter Finance Corporation Limited
6th Floor, Plot No. 15

Institutional Area, Sector-44

Gurgaon, Haryana-122002

Dear 5ir,

No Objection Certificate for proposed Initial Public Offering of Equity Shares of

India Shelter Finance Corporation Ltd. (“the Company”)

Please refer to your Letter dated 05.06.2023 requesting National Housing Bank (“NHB") for
No-Objection Certificate (“NOC”) for the proposed Initial Public Offering of equity shares of
the Company which may comprise a fresh issue of Equity Shares and/or offer for sale of

Equity Shares of the existing shareholders of the Company (“IPO”).

2. Regarding your request for NOC for issuance of above-mentioned IPO, NHB hereby
conveys its no-objection to your Company for issuance of the above mentioned IPO, subject

to the following:

i) This “No Objection Certificate” is only for the above mentioned proposed initial
public offering of equity shares of the Company which may comprise a fresh issue
of Equity Shares and/ or offer for sale of Equity Shares of the existing shareholders
of the Company.

ii) The issuance of IPO would be made in strict adherence to the terms & conditions
and clauses approved/stipulated by the Board of your Company in terms of the
Board Resolution regarding the said issue of IPO.

iii) Post Raising Funds through IPO, there shall be no change in controlling interest,
ownership and/ or management control with respect to any or all of the promoters
(Westbridge Crossover LLC Fund and Aravalli Investment Holding).

R RER & T wifsfEe P Statutory Body under the Government of India

R 50, AN ¥ vigdi oo, §R dfve dev anh A, 7 Ree-110003  Core 5-A, 3rd to 5th Floor, India Habitat Centre, Lodhi Road, New Delhi-110003
Y 011-3918 7000 BF :011-2464 9030 Phone : 011-3218 7000 Fax : 011-2464 2030
3@1@3 Iwww.nhb.org,in?g.ﬁ?[ *he@nhb.org.in Website : www.nhb.org.in E-mail ; ho@nhb.org.in
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vi)

vii)

viii}

The Company shall obtain prior written permission of NHB in case of any change
in the shareholding of the Company, including progressive increases over time,
which would result in acquisition/ transfer of shareholding of 26 per cent or more
of the paid-up equity of the Company.

Issuance of these IPO shall not be in violation of any of the covenants or restrictions
imposed under the Memorandum of Agreement dated 20-01-2014 and subsequent
Memorandum of Agreement dated 21.04.2020 signed between NHB and your
Company (collectively referred to as “MOA”), and all subsequent loan agreements
entered into between NHB and your Company.

The Company shall continue to be bound by the terms of the MOA, sanction letters
issued by NHB and all other agreements entered into between NHB and your
Company, including the provisions, among others, of section 16B of the National
Housing Bank Act, 1987.

Issuance of these IPO will be in compliance with RBI Guidelines, Companies Act
2013, SEBI (Issue Of Capital And Disclosure Requirements) Regulations, 2009, any
other applicable laws & regulations, court order (if any) and all other requirements
of regulatory and other statutory bodies and Central and State Governments, etc.
The Company shall provide complete details of the [PO issued to NHB within 15
working days from the allotment of IPO, along with the declaration that none of
the security clauses of NHB in respect of its refinance assistance are infringed

upon.

This certificate shall remain valid till March 31, 2024.

Yours faithfully,

M,Jmuid f_ i
(Dr. Mohit Kaul)
Deputy General Manager

@ﬁnance Operations Department

e
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25% Oct’23

To,

The Board of Directors

India Shelter Finance Corporation Limited

6th Floor, Plot No 15, Institutional Area, Sector 44 Gurugram, Haryana-122002

CIN: U65922HR1998PLC042782

Subject: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company”)

Dear Sir/Madam,

We refer to your request letter dated 25" October 2023 in relation to the captioned subject matter (the
“Request Letter”) and all related Loan Documentation for the facilities availed by the Company from us as
identified in Annexure | to this letter. Capitalised terms which are not defined herein have the same meaning as

in the Request Letter..

We hereby give our unconditional approval and consent to the Company to proceed with and consummate, (i)

the Offer and to do all other acts and deeds, and execute all other documents, forms and instruments as may

be required in connection with the proposed Offer (including but not limited to its conversion to a public limited

company, making amendments to its memorandum and/or articles of association in accordance with applicable
laws, changing the composition of its board of directors for complying with corporate governance norms,
identification of ‘promoters’ in terms of SEBI Regulations, issue and/or transfer of equity shares of the Company
and changing its issued and paid up share capital/capital structure /shareholding pattern, utilising the Offer
proceeds for the purposes as disclosed in the offer document to be filed with the regulatory authorities,
undertaking pre-Offer placement, entering into agreements in relation to the proposed Offer, including with
market intermediaries, opening accounts required in respect of the proposed Offer) and (ii) the Secondary Sale.

Further, with reference to the Loan Documentation, we confirm that:

- 3 there is no litigation, dispute, notice, show-cause by us against the Company, or against any of their
directors or promoters till date;

ok we have not issued any notices of default or sought any prepayments, accelerations in repayment, lump
sum payments or sought for conversion of the loan amounts into equity shares of the Company or
invoked any of our rights in relation to the security provided in relation to the borrowings, cancelled any
of our available commitments, withheld any disbursements or imposed any penal interest till date;

3. the Company, its promoters or its directors have not been declared as a wilful defaulter by us or we have
not initiated attachment of the Company’s or any of its directors’ or promoters’ properties in connection
with the Loan Documentation;

4. the Company has never defaulted with respect to any of the facilities that it has availed. Further, it has
never defaulted, including in repayment of any loan taken from us or payment of interest thereon and
there has been no re-scheduling of such loans or any event of default or acceleration under any Loan
Documentation;

5.  outstanding borrowings or sanctioned facilities of the Company and its subsidiaries with us as on
September 30, 2023 is as specified in Annexure A.

We represent that our execution, delivery and performance of this consent have been duly authorised by all
necessary actions (corporate or otherwise), We also authorise you to deliver a copy of this letter of consent to
governmental / regulatory authorities only if required ugﬁer an; applicable laws or requested for by any sugh

RBL Bank Limited
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This letter can be relied on by the Company, the book running lead managers appointed with respect to the
proposed Offer and the legal advisors to each of the Company and the book running lead managers in respect

of the proposed Offer.

The aforesaid confirmations, consents and no objections given in this letter satisfy all requirements under the
Loan Documentation to obtain our consent for any of the actions that the Company may be required to take in
connection with the proposed Offer. This consent can be deemed to be in full force unless specifically cancelled

by us in writing.

We agree to keep the information regarding the proposed Offer and the Secondary Sale and the contents of the
Letter and this consent granted by us strictly confidential. ot

Yours sincerely,
For [ RBL BANK LTD]
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SBM/DEL/CAD /2023
Date: 15-07-2023

To,
India Shelter Finance Corporation Limited
6th Floot, Plot No 15, Institutional Area,

Sector 44Gurugram, Haryana-122002

CIN: U65922HR1998P1.C042782
Kind Attention: Mr. Prakash Bhawnani

Ladies and Gentlemen,

Re: Proposed equity fund raising by India Shelter Finance Corporation Limited (the
“Company”)

We refer to your request letter dated 30™ May 2023 in relation to the captioned subject matter
(the “Request Letter”) and for the facilities availed by the Company from us as identified in
Annexure I to this letter pursuant to sanction letter SBM/ MUM/ CB/ 2021/ 027 dated March
08, 2021, SBM/DEL/CAD /2021/26 date: March 18, 2021 (“Facilities”).

We hereby confirm that other than the Facilities identified in Annexure I, there are no other
sanctioned facilities or outstanding borrowings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may
undertake certain Actions (as defined in the Request Letter and this letter). We are also aware
that some or all of the Actions to betaken or disclosures required to be made by the Company
in relation to the Offer would require our consent/waiver/intimation to us in respect of the
Facilities.

We hereby give our no-objection to the Company to proceed with and consummate the Offer,
and to do all other acts and deeds, and execute all documents, forms and instrumentsas may be
required in connection with the Offer, including but not limited to:

e issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by
certain existing shareholders of the Company;

e changes in the capital structure, ownership or control of the Company, including by way of
bonus and/ or split of the shares of the Company;

e changes in the shareholding pattern of the Company, including dilution of shareholding of
the promoters and directors;

e changes in the management of the Company, including changes in the composition of the
board of directors and appointment of independent directors and changes in the key
managerial personnel and senior management of the Company and the terms of their
appointment, including remuneration;

e opening of new bank accounts, with respect to the Offer;

SBM BANK (INDIA) LIMITED
Ground Floot, Statesman House, Barakhamba Road,
Connaught Place, New Delhi — 110001 t:+91 11 4236 0239 www.sbmbank.co.in

Regd. Office: 101, Raheja Centre,1st Floor Free Press Journal Marg, Nariman Point Mumbai 400021

CIN: U65999MH2017FLC293229
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o amending and/or modifying the constitutional documents of the Company, including the
memorandum of association and articles of association to reflect, zuter alia, compliance with
the requirements of the Stock Exchanges and Securities and Exchange Board of India;

e appointment of various intermediaries including merchant bankers, syndicate members,
registrars, monitoring agency, public offer banks, escrow bank, refund banks and sponsor
banks, as may be required inrelation to the Offer;

e use of proceeds of the Offer, at the sole discretion of the Company, in accordance with applicable
law; and

¢ undertaking any other activities as may be required in relation to

the Offer. (collectively, the “Actions™)
We further confirm that, as on date of this letter:

(i) the accounts held by the Company with us are standard as on date;

(i) there has been no rescheduling or restructuring of facilities and no event of default,
cross-default, moratorium, rollover of any loans or credit facilities has occurred under
the Facilities;

(iii) there is no pending litigation, dispute, attachment order, show cause notice or notice
initiated or issued by us against the Company or against any of the directors of the
Company in relation to any of the facilities and we have not threatened to commence
any litigation, proceedings or disputes against the Company or any of its directors or
promotets;

(iv) we have not: (A) issued any notices of default (including cross-default) or sought any
prepayments, accelerations in repayment or lump sum payments or amounts towards
penalty or fines or withheld anydisbursements or imposed penal interest in connection
with any Facilities; (B) or sought termination, suspension or cancellation of Facilities
availed by the Company, or (C) sought conversion of any borrowed amounts under the
Facilities into equity share capital ofthe Company, or (D) invoked any of our rights in
relation to the security provided in relation to the Facilities till date or (E) exercised any
step-in rights or overtaken management control;

(v) the Company has complied with and, is not and, has not been in violation of any of the
terms, conditions, representations, warranties, undertakings and covenants in relation to
borrowings availed by the Company from us, including any covenants or restrictions
including maintenance of certain financial ratios imposed on the Company governing
any borrowings taken from us, including but not limited to, the Loan Documentation;

(vi) we have not issued notices to the Company or any of its directors or promoters in
connection with any Facilities sanctioned, or initiated attachment of the Company’s or
any of its directors’ or promoters’ properties in connection with any Facilities and we
have not issued a notice seeking enforcement of the guarantees provided in connection
with the Facilities and the guarantors (if any) have not defaulted in their obligations in
respect of such guarantees; and

NOC for Proposed equity fund raising by India Shelter Finance Corporation Limited Page 2 of 5
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(viiywe have not declared the Company, its promoters or directors as wilful defaulters or
fraudulent borrowers.

We confirm that any action or other step taken by the Company in connection with the Offer
would not constitute an event of default under the Facilities. Further, we have no objection to
the disclosure of our name as a lender of the Company or to the terms and conditions of the
Facilities in the Offer Documents or any other Offer-related material.

We to waive off any of our rights under the Facilities that may be triggered as a result of any of
the Actions or other steps taken in connection with the Offer including any right or restriction
inrespect of appointment of third party advisors and intermediaries for the Offer, any right to
appoint nominee directors on the board of directors and committees of the board of directors
of the Company under the Facilities.

Our execution, delivery and performance of this consent have been duly authorised by all
necessary actions (corporate or otherwise).

Our approval and consent given in this letter satisfies all requirements of the Company,
directors, promoters, sharecholders of the Company and the security providers, as applicable with
respect to the Facilities to obtain consent for the Offer and the related Actions.

This approval and consent granted herein may be deemed to be in full force until the date of the
listing and commencement of trading of the Equity Shares allotted pursuant to the Offer on the
Stock Exchanges, unless cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the RoC and
any other regulatory or statutory authorities as may be required. The contents of this letter and
this consent letter may be disclosed in any document relating to the proposed Offer including
the Offer Documents, as may be required or considered appropriate in accordance with
applicable laws and may be relied upon by the Company, Book Running LLead Managers and the
legal advisors appointed by the Company and the Book Running Lead Managers, in relation to
the Offer.

We will communicate any change in the information contained in this certificate inwriting to the
Company and the book running lead managers appointed in relation to the Offer (the “Book
Running Lead Managers”) until the date when the Equity Shares commence trading on the
Stock Exchanges. In the absence of any such communication from us, the above information
should be taken as updated information until the Equity Shares commence trading on the Stock
Exchanges pursuant to the Offer.

NOC for Proposed equity fund raising by India Shelter Finance Corporation Limited Page 3 of 5
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We undertake to keep strictly confidential the details of the proposed capital raising options,
your request letter and this consent letter.

Yours faithfully,

For and on behalf of SBM BANK (INDIA) LTD

Authorized signatory
Name: Mohit Goyal
Date: 15-07-2023

NOC for Proposed equity fund raising by India Shelter Finance Corporation Limited Page 4 of 5
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Annexure I

S. NO.| particulars of %;gililirtgr o Sanctioned Outstanding Rate | Secure | Ter
botrowing amount amount as on of d/ m /
facility (Rs. in March 31, 2023 intere | Unsecu | Tenu
(including million) (Rs. In million) st (%) | red re
date of loan gggléid- Non- Pif‘.)l:l;.llc lngfre
documents) fund
base
d
1 SBM Term Term 200 - 149.98 - 9.90%| Secured| 60
Loan Mar21 Loan
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Ref No: CBG/GEN/3% /2023-24

Date: 20.07.2023

To,
The Board of Directors
India Shelter Finance Corporation Limited

6th Floor, Plot No 135, Institutional Area, Sector 44 Gurugram, Haryana-122002
CIN: U65922HR1998PLC042782

Re: Proposed fund raising by India Shelter Finance Corporation Limited
(the “Company”)

We refer to your request letter dated 30™ May 2023 in relation to the captioned subject matter
(the “Request Letter”) and all related Loan.Documentation. for-the facilities-availed by the
Company from us as identified in Annexure I to this letter.

We hereby confirm that the Loan Documentation govemns all loans and facilities currently
sanctioned by us in favour of the Company and that all outstanding borrowings of the Company
from us are governed thereby and there are no other sanctioned facilities or outstanding
borrowings of the Company with us.

We have been informed that the Company .is proposing to undertake the Offer and may
undertake certain Actions (as defined in the Request Letter and this letter). We are also aware
that some or all of the Actions to betaken or disclosures required to be made by the Company
in relation to the Offer would require our consent/waiver/intimation to us under the Loan
Documentation,

We hereby give our no-objection and consent to the Company and to do all other acts and deeds,
and execute all documents, forms and instruments as may be required in connection with the
Offer, including but not limited to:

issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by
certain existing shareholders of the Company;

changes in the ¢apital structure, ownership or control of the Company, including by way of
bonus and/ or split of the shares of the Company(Subject to the promoter’s shareholding in the
Company not diluting to less than 25% of the controlling stake;

changes in the shareholding pattern of the Company, including dilution of shareholding of the
promoters and directors(provided that the shareholding of the promoters of the Company will
not be diluted to less than 25% of the existing sharcholding, pursuant to the offer;

changes in the management of the Company, inctuding changes in the composition of the board
of directors -and appointment of independent directors and changes in the key managerial
perscnne! and senior management of the Company and the terms of their appointment, includ-
ing remuneration;

opening of new bank accounts, with respect to the Offer;

amending and/or modifying the constitutional documents of the Company, inciuding the mem-
crandwr of assoctation and articles of sssociation to reflect, inter adic, compliance with the
requiremants of the Stock Exchanges and Securities and Excrange Board of tadia;
apuuieimant of various intermedianes fovluding merchant bankers, syndicate members, regis-
rrars, fanutonng agency, public nffer berks, esorow baak, refind banis and sponsor banks, as
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Ref No: CBG/GEN/ 3% /2023-24 SO

Date: 20.07.2023

may be required inrelation to the Offer;

« use of proceeds of the Offer, at the sole discretion of the Company, in accordance with applica-
ble law; and undertaking any other activities as may be required in relation to the Offer.(collec-
tively, the “Actions™)

We further confirm that, as on date of this letter:

(» the accounts held by the Company with us are regular and satisfactorily performing. Further,
there havebeen no current or past defaults on account of repayment of interest or principal
violation of financial covenants or of any other provision or condition of the Loan Documen-
tation;

(i) there has been no rescheduling or restructuring of any loans or credit facilities and no event of
default, cross-default delay, moratorium, rollover of any loans or credit facilities or trigger
évent has occurred under the Loan Documentation;

gipthere is no pending litigation, dispute, attachment order, show cause notice or natice initiated
or issued by us against the Company or against any of the directors of the Company in relation
to any of the Company’s borrowings and we have not threatened to commence any litigation,
proceedings or disputes against the Company or any of its directors or promoters;

vywe have not: (A) issued any notices of default (including cross-default) or sought any prepay-
ments, accelerations in repayment or flump sum payments or amounts towards penalty or fines
or withheld any disbursements or imposed penal interest in connection with any Loan Docu-
mentation; (B) or sought termination, suspension or cancellation of any loan or credit facilities
availed by the Company, or (C) sought conversion of any borrowed amounts under the Loan
Documentation into equity share capital ofthe Company, or (D) invoked any of our rights in
relation to the security provided in relation to the borrowings till date or (E) exercised any step-
in rights or overtaken management control;

(v) the Company has complied with and, is not and, has not been in violation of any of the terms,
conditions, representations, warranties, undertakings and covenants in relation to borrowings
availed by the Company from us, including any covenants or restrictions including maintenance
of certain financial ratios imposed on the Company goveming any borrowings taken from us,
including but not limited to, the Loan Documentation;

viywe have not issued notices to the Company or any of its directors or promoters in connection
with any Loan Documentation, or initiated attachment of the Company’s or any of its directors’
or promoters’ properties in connection with any Loan Documentation and we have not issued
a notice seeking enforcement of the guarantees provided in connection with the facilities
availed by the Company as setout in Annexure I and the guarantors have not defaulted in their
obligations in respect of such guarantees; and

The South Indian Bank Led., New Delhi Corporate Branch, 3rd Floor, 21 and 21/1, Pusa Road,

Karol Bagh, New Delhi ~ 110005. Landline no. - 011-45547496
www.southindianbank.com
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Ref No: CBG/GEN/ %%/2023-24 OUTH

Date: 20.07.2023

(viiy we have not declared the Company, its promoters or directors
as wilful defaulters or fraudulent borrowers,

We confirm that any action or other step taken by the Company in connection with the Offer
would not constitute an event of default under the Loan documentation. Further, we have no
objection to the disclosure ofour name as a lender of the Company or to the terms and
conditions of the Loan Documentation in the Offer Documents or any other Offer-related
material.

B ST
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We further request you to waive any of your rights under the Loan Documentation that may be
triggered as a result of any of the Actions or other steps taken in connection with the Offer
including any right or restriction in respect of appointment of third party advisors and
intermediaries for the Offer, any right to appoint nominee directors on the board of directors
—anid committées of the board of directors of the Company under the Loan Documentation.
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We represent that our execution, delivery and performance of this consent have been duly
authorised by all necessary actions (corporate or otherwise). :

Our approval and consent given in this letter satisfies all requirements of the Company,
directors, promoters, shareholders of the Company and the security providers, as applicable
with respect to the Loan Documentation to obtain consent for the offer.
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We also hereby waive any of our rights under any Loan Documentation in relation to the loans
that may be triggered as a result of any action or other step taken in connection with the

proposed Offer.

This approval and consent granted herein may be deemed to be in full force until the date of
the listing and commencement of trading of the Equity Shares allotted pursuant to the Offer on
the Stock Exchanges, unless cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the RoC and

any other regulatory or statutory authorities as may be required. The contents of this letter and -
this consent letter may be disclosed in any document relating to the proposed Offer including - =
the Offer Documents, as may be required or considered appropriate in accordance with
applicable laws and may be relied upon by the Company, Book Running Lead Managers and ::
the legal advisors appointed by the Company and the Book Running Lead Managers, in refation :°
to the Offer. ’

We confinn that we will immediately communicate any change in the information contained
in this certificate inwriting to the Company and the book running lead managers appointed in
relation to the Offer (the “Book Running Lead Managers™) until the date when the Equity
Shares commence trading on the Stock Exchanges. In the absence of any such communication
from us, the above informarion should be taken as updated information untii the Equity Shares
commence trading on the Siock Exchanges pursuant to the Offer.
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Ref No: CBG/GEN/ 3% /2023-24

Date: 20.07.2023

We undertake to keep strictly confidential the details of the
proposed capital raising options, your request letter and this consent letter.

Yours faithfully,

For and on behalf of The South Indian Bank Ltd

 CORPORATE BUSINESS GROUP. DELMI
Authorized signatory

Name: Crl'ﬂ'-s]-\ kv VSK Asan
Date: 20.07.2023

Annexure I

Particulars of | Nature | Sanctioned Qutstanding Rate of | Secured/ Term/
borrowing of Amount (In amount as on 31st | interest | Unsecured | Tenure
facilisy faciity | million) March, 2023 (%)
(inctuding Rs. i mill {months)
date of loan (Rs. in millions)
documents) Fund- | Non- | Principal | Interest ;

based fund
SIBTerm | Term | 150.00 -] 12200 T 9.05% | Secured 84|
Loan Sep'2i | Loan i
SIB Term Term 100.00 - 90.00 -| 895% | Secured 60
Loan Sep’22 | Loan

The South Indian Bank L¢d., New Delhi Corporate Branch, 3rd Floor, 21 and 21/1, Pusa Road,
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STATE BANK OF INDIA

SME, SOUTH EX. PART-1 (Br. Code-13913)
E-17 Defence Colony

NEW DELHI-110049

Email: sbi.13913@sbi.co.in

Annexure A

To,

The Board of Dircctors

India Shelter Finance Corporation Limited

6th Floor, Plot No-15, Institutional Area, Sector 44
Gurugram, Haryana-122002

CIN: U65922HR1998PLC042782

Ladies and Gentlemen,

Re: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company™)

We refer to your request letter dated 30" May 2023 in relation to the captioned subject matter (the “Request
Letter”) and all related Loan Documentation for the facilities availed by the Company from us as identified in

Annexure I to this letter. Capitalised terms “which are not defined herein have the same meaning as in the
Request Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by us in

favour of the Company and that all outstanding borrowings of the Company from us are governed thereby and
there are no other sanctioned facilities or outstanding borrowings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may undertake certain
Actions (as defined in the Request Letter and this letter). We are also aware that some or all of the Actions to be

taken or disclosures required to be made by the Company in relation to the Offer would require our
consent/waiver/intimation to us under the Loan Documentation.

We hereby give our no-objection to and unconditional approval and consent to the Com
and consummate the Offer, and to do all other acts and deeds, and execute all documents
as may be required in connection with the Offer, including but not limited to:

pany to proceed with
, forms and instruments

* issue and allotment of Equity Shares, and transfer of Equity Shares in the offer

for sale by certain existin
shareholders of the Company; g
¢ changes in the capital structure, ownership or control of the Company, including by way of bonus and/ or
split of the shares of the Company;

e changes in the shareholding pattern of the Company,
and directors;

* changes in the management of the Company, including changes in the composition of the board of directors
and appointment of independent directors and changes in the key managerial personnel and senijor
management of the Company and the terms of their appointment, including remuneration:

* opening of new bank accounts, with respect to the Offer; ’

amending and/or modifying the constitutional documents of the Company, including the memorand £

association and articles of association to reflect, infer alia, compliance with the requirements of o

Exchanges and Securitics and Exchange Board of India;. $ of the Stock

appointment of various intermediaries including merchant bankers, i .

monitoring agency, public offer banks, escrow bank, refund banks and spOnss}(’)l;dt:zzrs :;embers, registrars,

relation to the Offer: » &S may be required in

use of proceeds of the Offer, at the sole discretion of the Company, in accordance with app]; ,

*  undertaking any other activities as may be required in relation to the Offer, Pplicable law; and

including dilution of sharecholding of the promoters




e (collectively, the “Actions™)
We further confirm that, as on date of this letter:

(i) the accounts held by the Company with us are regular and satisfactorily performing. Further, there have
been no current or past defaults on account of repayment of interest or principal violation of financial
covenants or of any other provision or condition of the Loan Documentation;

(i) there has been no rescheduling or restructuring of any loans or credit facilities and no event of default,
cross-default delay, moratorium, rollover of any loans or credit facilitics or trigger event has occurred
under the Loan Documentation;

(iii) there is no pending litigation, dispute, attachment order, show cause notice or notice initiated or issued
by us against the Company or against any of the directors of the Company in relation to any of the
Company’s borrowings and we have not threatened to commence any litigation, proceedings or
disputes against the Company or any of its directors or promoters;

(iv) we have not: (A) issued any notices of default (including cross-default) or sought any prepayments,
accelerations in repayment or lump sum payments or amounts towards penalty or fines or withheld any
disbursements or imposed penal interest in connection with any Loan Documentation; (B) or sought
termination, suspension or cancellation of any loan or credit facilities availed by the Company, or (C)
sought conversion of any borrowed amounts under the Loan Documentation into equity share capital of
the Company, or (D) invoked any of our rights in relation to the security provided in relation to the
borrowings till date or (E) exercised any step-in rights or overtaken management control;

(v) the Company has complied with and, is not and, has not been in violation of any of the terms,
conditions, representations, warranties, undertakings and covenants in relation to borrowings availed
by the Company from us, including any covenants or restrictions including maintenance of certain
financial ratios imposed on the Company governing any borrowings taken from us, including but not
limited to, the Loan Documentation;

(vi) we have not issued notices to the Company or any of its directors or promoters in connection with any
Loan Documentation, or initiated attachment of the Company’s or any of its directors’ or promoters’
properties in connection with any Loan Documentation and we have not issued a notice seeking
enforcement of the guarantees provided in connection with the facilities availed by the Company as set
out in Annexure I and the guarantors have not defaulted in their obligations in respect of such
guarantees; and

(vii)we have not declared the Company, its promoters or directors as willful defaulters or fraudulent
borrowers.

We confirm that any action or other step taken by the Company in connection with the Offer would not
constitute an event of default under the Loan Documentation. Further, we have no objection to the disclosure of
our name as a lender of the Company or to the terms and conditions of the Loan Documentation in the Offer
Documents or any other Offer-related material.

We waive off any of our rights under the Loan Documentation that may be triggered as a result of any of the
Actions or other steps taken in connection with the Offer including any right or restriction in respect of
appointment of third party advisors and intermediaries for the Offer, any right to appoint nominee directors on
the board of directors and committees of the board of directors of the Company under the Loan Documentation

We represent that our execution, delivery and performance of this consent have been duly authorised by all
necessary actions (corporate or otherwise). ¥

Our approval and consent given in this letter satisfies all requirements of (he Company, direct
sharcholders of the Company and the security providers, as applicable with respect to tli‘; Do,
to obtain consent for the Offer and the Actions. Our consent and approval given hereund
covenants and conditions that may be stipulated in the Loan Documentation. We also her
rights under any Loan Documentation in relation to the loans that may be triggered as g
other step taken in connection with the proposed Offer or that may have occurred in tlr
currently subsisting, l

promoters,
Loan Documentation
er shall supersede all
eby waive any of our
esult of any action or
€ past and/or that are




The above consents and waivers shall be applicable for any future documentation (in addition to the Loan
Documentation) executed between the Company and us, with respect to any additional facilities, renewals or
enhancements or renewal of existing facilities availed by the Company from us, until the closure of the Offer.

This approval and consent granted herein may be deemed to be in full force until the date of the listing and
commencement of trading of the Equity Shares allotted pursuant to the Offer on the Stock Exchanges, unless
cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any other
regulatory or statiitory authorities as may be required. The contents of this letter and this consent letter may be
disclosed in any document relating to the proposed Offer including the Offer Documents, as may be required or
considered appropriate in accordance with applicable laws and may be relied upon by the Company, Book

Running Lead Managers and the legal advisors appointed by the Company and the Book Running Lead
Managers, in relation to the Offer.

We confirm that we will immediately communicate any change in the information contained in this certificate in
writing to the Company and the book running lead managers appointed in relation to the Offer (the “Book
Running Lead Managers”) until the date when the Equity Shares commence trading on the Stock Exchanges.
In the absence of any such communication from us, the above information should be taken as updated
information until the Equity Shares commence trading on the Stock Exchanges pursuant to the Offer.

We undertake to keep strictly confidential the details of the proposed capital raising options, your request letter
and this consent letter.

Yours faithfully,

For and on behalf of State Bank Of India

Authorized signatory
Name:Neha Vidhyarthi
Date: 01.12.2023



Annexure [

S. No. Particulars of borrowing | Nature of Facility Sanctioned amount Qutstanding amount as on Rate of Secured/ Term /
facility (Rs. in million) March 31,2023 (Rs. In interest (%) Unsecured | Tenure
(including date of loan million) .
documents)
Fund-based Non-fund Principal Interest
" based
1 SBI Term Loan Feb'22 Term Loan 500 - 451 - 8.90% Secured 96
2 SBI Term Loan Oct'22 Term Loan 1,000 = 1,000 - 8.15% Secured 108
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Annexure A

To,

The Board of Directors

India Shelter Finance Corporation Limited

6th Floor, Plot No 15, Institutional Area, Sector 44
Gumgram, Haryana-122002

CIN: U65922HR 1998P1,C042782

Ladies and Gentlemen,
Re: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company™)

We refer to your request letier dated 30" May 2023 in relation to the captioned subject matter (the “Request
Letter™) and all related Loan Documentation for the facilities availed by the Company_from us-as-identified in
Annexure I to this letter. Capitalised terms which are not defined herein have the same meaning as in the
Reyuest Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by us in
favour of the Company and that all cutstanding borrowings of the Company from us are governed thereby and
there are no other sanctioned facilities or outstanding borrewings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may undertake certain
Actions (as defined in the Request Letter and this letter). We are also aware that some or all of the Actions to be
taken or disclosures required to be made by the Company in relation to the Offer would require our
consent/waiver/intimation to us under the Loan Documentation.

We hereby give our no-objection to and unconditional approval and consent to the Company to proceed with
and consummate the Offer, and to do all other acts and deeds, and execute all documents, forms and instraments
as may be required in connection with the Offer, including but not limited to:

* issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain existing
shareholders of the Company;

+ changes in the capital structure, ownership or control of the Company, including by way of bonus and/ or
split of the shares of the Company;

» changes in the shareholding pattern of the Company, including dilution of sharcholding of the promoters
and directors;

o changes in the management of the Company, including changes in the composition of the board of directors
and appointment of independent directors and changes in the key managerial personnel and senior
management of the Company and the terms of their appointment, including remuneration;
opening of new bank accounts, with respect to the Offer;

» amending and/or modifying the constitutional documents of the Company, including the memorandum of
association and articles of association to reflect, inrer afia, compliance with the requirements of the Stock
Exchanges and Securities and Exchange Board of India;

¢ appointment of various intermediaries including merchant bankers, syndicate members, registrars,
monitoring agency, public offer banks, escrow bank, refund banks and sponsor banks, as may be required in
relation to the Offer;

»  use of proceeds of the Offer, at the sole discretion of the Company, in accordance with applicable law; and

» undertaking any other activities as may be required in relation to the Offer.

(collectively, the “Actions™)
We further confirm that, as on date of this letter:
(i) the accounts held by the Company with us are regular and satisfactorily performing. Further, there have

been no current or past defaufts on account of repayment of inierest or principal violation of financial
) covenants or of any other provision or condition of the Loan Documentation;

} Sundaram Home Finance Limited

Registered Office: 21, Patullos Road, Chennai - 600 002
Corporate Office: Sundaram Towers,46, Whites Road, Chennai - 600 014, India Ph: 91 -44 -2851 5267/69
PAN: AADCS4826) CIN: U65922TN1999PLC042759
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(i) there has been no rescheduling or restructuring of any loans or credit facilities and no event of default,
cross-default delay, moratorium, rollover of any loans or credit facilities or trigger event has occurred.
under the Loan Documentation;

(iii) there is no pending litigation, dispute, attachment order, show cause notice or notice initiated or issued
by us against the Company or against any of the directors of the Company in relation to any of the
Company’s borrowings and we have not threatened to commence any litigation, proceedings or
disputes against the Company or any of its directors or promoters;

(iv) we have not: (A) issued any notices of default (including cross-default) or sought any prepayments,
accelerations in repayment or lump sum payments or amounts towards penalty or fines or withheld any
disbursements or imposed penal interest in connection with any Loan Documentation; (B) or sought
termination, suspension or cancellation of any loan or credit facilities availed by the Company, or (C)
sought conversion of any borrowed amounts under the Loan Documentation into equity share capital of
the Company, or (D) invoked any of our rights in relation to the security provided in relation to the
borrowings till date or (E) exercised any step-in rights or overtaken management control;

(v} the Company has complied with and, is not and, has not been in violation of any of the terms,
conditions, representations, warranties, undertakings and covenants in refation to borrowings availed
by the Company from us, including any covenants or restrictions including maintenance of certain
financial ratios imposed on the Company governing any borrowings taken from uvs, including but not
limited to, the Loan Documentation;

{vi) we have not issued notices to the Company or any of its directors or premoters in connection with any
Loan Documentation, or initiated attachment of the Company’s or any of its directors” or promoters’
propertics in connection with any Loan Documentation and we have not issued a notice seeking
enforcement of the guarantees provided in connection with the facilities availed by the Company as set
out in Anmexure I and the guarantors have not defaulted in their obligations in respect of such
guarantees; and

(vii)we have not declared the Company, its promoters or directors as willful defaulters or fraudulent
borrowers,

We confirm that any action or other step taken by the Company in connection with the Offer would not
constitute an event of default under the Loan Documentation. Further, we have no objection to the disclosure of
our name as a lender of the Company or to the terms and conditions of the Loan Documentation in the Offer
Documents or any other Offer-related material.

We waive off any of our rights under the Loan Documentation that may be triggered as a result of any of the
Actions or other steps taken in connection with the Offer including any right or restriction inrespect of
appointment of third party advisors and intermediaries for the Offer, any righi to appoint nominee directors on
the board of directors and committees of the board of directors of the Company under the Loan Documentation.

We represent that our execution, delivery and performance of this consent have been duly authorised by all
necessary actions (corparate or otherwise).

Our approval and consent given in this letier satisfies all requirements of the Company, directors, promoters,
shareholders of the Company and the security providers, as applicable with respect to the Loan Documentation
to obtain consent for the Offer and the Actions. Qur consent and approval given hereunder shall supersede all
covenants and conditions that may be stipulated in the Loan Documentation. We also hereby waive any of our
rights under any Loan Documentation in relation to the loans that may be triggered as a result of any action or
other step taken in connection with the proposed Offer or that may have occurred in the past and/or that are
currently subsisting.

The above consents and waivers shall be applicable for any future documentaticn (in addition to the Loan
Documentation) executed between the Company and us, with respect to any additional facilities, renewals or
enhancements or renewal of existing facilities availed by the Company from us, until the closure of the Offer.
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This approval and consent granted herein may be deemed to be in full force until the date of the listing and
commencement of trading of the Equity Shares allotted pursuant to the Offer on the Stock Exchanges, unless
cancelled by us in writing prior to such date.

We hereby authorise you te deliver this consent letter to SEBI, Stock Exchanges, the RoC and any other
regulatory or statutory authorities as may be required. The contents of this letter and this consent leiter may be
disclosed in any document relating to the proposed Offer including the Offer Documents, as may be required or
considered appropriate in accordance with applicable laws and may be relied vpon by the Company, Book
Running Lead Managers and the legal advisors appointed by the Company and the Book Running Lead
Managers, in relation to the Offer.

We confirm that we will immediately communicate any change in the information contained in this certificate in
writing to the Company and the bock running lead managers appointed in relation to the Offer (the “Book
Running Lead Managers™) until the date when the Equity Shares commence trading on the Stock Exchanges.
In the absence of any such communication from us, the above information should be taken as updated
information until the Equity Shares commence trading on the Stock Exchanges pursuant to the Offer.

We undertake to keep strictly confidential the details of the proposed capital raising options, your request letter
and this consent letter.

Yours faithfully,

For and on behalf of Sundaram Home Finance Limited

S G2

Authorized signatory

Sundaram Home Finance Limited
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Annexure I
§. No. Particulars of borrowing | Nature of Facility Sanetioned t tanding t as om Rate of Secured/ | Term /
facility (B, In million} March 31, 2023 {Rs. [n Inierest (%) Unsecured | Tenure
(including date of loan miilion}
documents)
Fand-based Non-fund Principal Toterest
based
1 Sundaram ']II‘erm Loan Tenm Loan 150 - 219 - 9.25% pa Secured 72
Jun'22 Months

Sundaram Home Finance Limited
{Formerly known as Sundaram BNP Paribas Home Finance Limited)

Registered Office: 21, Patullos Road, Chennai - 600 002
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SURYODAY

A BANK OF SMILES

Annexure A

To,

The Board of Directors

India Shelter Finance Corporation Limited

6th Floor, Plot No 15, Institutional Area,

Sector 44Gurugram, Haryana-122002

CIN: U65922HR1998PLC042782 i

Sir/Madam,

Re: Proposed fund raising by India Shelter Finance Corporation Limited (the “*Company™)}

We refer to your request letter dated 30™ May 2023 in relation to the captioned subject matter {the
“Request Letter™) and all related Loan Documentation for the facilities availed by the Company from
us as identified in Ammnexure I to this letter, Capitalised terms which are not defined herein have the
same meaning as in the Request Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by
us in favour of the Company and that all outstanding borrowings of the Company frotn us are governed
thereby and there are no other sanctioned facilities or outstanding borrowings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may undertake certain
Actions (as defined in the Request Letter and this letter). We are also aware that some or all of the
Actions to betaken or disclosures required to be made by the Company in relation to the Offer would
require our consent/waiverfintimation to us under the Loan Documentation.

We hereby give our no-objection to and unconditional approval and consent to the Company to proceed
with and consummate the Offer, and to do all other acts and deeds, and execute all documents, forms and
instrumentsas may be required in connection with the Offer, including but not limited to:

e issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain
existing shareholders of the Company;

e changes in the capital structure, ownership or control of the Company, including by way of bonus
and/ or split of the shares of the Company;

¢ changes in the shareholding pattern of the Company, including dilution of shareholding of the
promoters and directors;

¢ changes in the management of the Company, including changes in the composition of the board of
directorsand appointment of independent directors and changes in the key managerial personnel and
senior management of the Company and the terms of their appointment, including remuneration;
opening of new bank accounts, with respect to the Offer;
amending and/or modifying the constitutional documents of the Company, including the
memorandum of association and articles of association to reflect, inser alia, compliance with the
requirements of the Stock Exchanges and Securities and Exchange Board of India;

e appointment of various intermediaries including merchant bankers, syndicate members, registrars,
monitoring agency, public offer banks, escrow bank, refund banks and sponsor banks, as may be
required inrelation to the Offer;

» use of proceeds of the Offer, at the sole discretion of the Company, in accordance with applicable law; and

undertaking any other activities as may be required in relation to the Offer.,

(collectively, the “Actions™)

We furiher confirm that, as on date of this letter:

(i)

the accounts held by the Company with us are regular and satisfactorily performing. Further, there have /. oo :

been no current or past defaults on account of repayment of interest or principal violation of financial // -

covenants or of any other provision or condition of the Loan Documentation;
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(ii) there has been no rescheduling or restructuring of any loans or credit facilities and no event of default,
cross-default, delay, moratorium, rollover of any loans or credit facililies or trigger event has occurred
under the Loan Documentation; .

(iii} there is no pending litigation, dispute, attachment order, show causc notice or notice initiated or issued
by us against the Company or against any of the directors of the Company in relation to any of the
Company’s borrowings and we have not threatened to commence any litigation, proceedings or
disputes against the Company or any of its directors or promoters;

(iv} we have not: (A} issued any notices of default (including cross-default) or sought any prepayments,
accelerations in repayment or lump sum payments or amounts towards penalty or fines or withheld any
disbursements or imposed penal interest in connection with any Loan Documentation; (B) or sought
termination, suspension or cancellation of any loan or credit facilities availed by the Company, or (C)
sought conversion of any borrowed amounts under the Loan Documentation into equity share capital
ofthe Company, or (D) invoked any of our rights in relation to the security provided in relation to the
borrowings till date or (E} exercised any step-in rights or overtaken management control;

(v) the Company has complied with and, is not and, has not been in violation of any of the terms,
conditions, representations, warranties, undertakings and covenants in relation to borrowings availed
by the Company from us, including any covenants or resirictions including maintenance of certain
financial ratios imposed on the Company governing any borrowings taken from us, including but not
limited to, the Loan Documentation;

(vi} we have not issued notices to the Company or any of its directors or promoters in connection with any
Loan Documentation, or initiated attachment of the Company’s or any of its directors’ ot promoters’
properties in connection with any Loan Documentation and we have not issued a notice seeking
enforcement of the guarantees provided in connection with the facilitics availed by the Company as set
out in Annexure I and the guarantors have not defaulted in their obligations in respect of such
guarantees; and

(vii) we have not declared the Company, its promoters or directors as wilful defaulters ot fraudulent
borrowers.,

We confirm that any action or other step taken by the Company in connection with the Offer would not constitute
an event of default under the Loan Documentation. Further, we have no objection to the disclosure ofour name
as a lender of the Company or to the terms and conditions of the Loan Documentation in the Offer Documents
or any other Offer-related material.

We further request you to waive any of your rights under the Loan Documentation that may be triggered as a
result of any of the Actions ot other steps taken in connection with the Offer including any right or restriction in
respect of appointment of third party advisors and intermediaries for the Offer, any right to appoint nominee
directors on the board of directors and committees of the board of directors of the Company under the Loan
Documentation. However, such appointment of directors should have no change in the management or control
of the company.

We represent that our execution, delivery and performance of thls consent have been duly authorised by all
necessary actions (corporate or otherwise).

Our approval and consent given in this letter satisfies all requirements of the Company, directors, promoters,
shareholders of the Company and the security providers, as applicable with respect to the Loan Documentation
to obtain consent for the Offer and the Actions. Our consent and approval given hereunder shall be sufficient for
all covenants and conditions that may be stipulated in the Loan Documentation requiring prior consent of the
Bank,

Internal
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This approval and consent granted herein may be deemed fo be in full force until the date of the listing
and commencement of trading of the Equity Shares allotted pursuant to the Offer on the Stock
Exchanges, unless cancelled by us in writing prior to such date.

The Company will stand by all current commitments that it has to us. Except as stated in this consent
letter, all other obligations/ restrictions/ warranties/ representations/covenants with respect to the said
facility shall continue as per the agreed terms and conditions of the facility agreement executed between
us and the Company.

We hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any other
regulatory or statutory authorities as may be required. The contents of this letter and this consent letter
may be disclosed in any document relating to the proposed Offer including the Offer Docutnents, as may
be required orconsidered appropriate in accordance with applicable laws and may be relied upon by the
Company, Book Running Lead Managers and the legal advisors appointed by the Company and the
Book Running Lead Managers, in relation o the Offer.

We confirm that we will immediately communicate any change in the information contained in this
certificate inwriting to the Company and the book running lead managers appointed in relation to the
Offer (the “Book Running Lead Managers™) until the date when the Equity Shares commence trading
on the Stock Exchanges. In the absence of any such communication from us, the above information
should be taken as updated information until the Equity Shares commence irading on the Stock
Exchanges pursuant to the Offer.

We undertake to keep strictly confidential the details of the proposed capital raising options, your request
letter and this consent letter.

Y ¢urs faithfully,

For and on behalf of Suryoday Small Finance Bank Limited

Name: Mohit Arjaria
Date: 14-07-2023

Internal
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Annexurel -
5. No. Particulars of borrowing | Nature of Facility Sanctioned amount Outstanding amount as on Rate of Secured/ Term |
Tacility i : (R, in million) March 31,2023 (Rs, In interest (%) Unsecured | Tenure
(including daie of lonn millian)
“documents)
: Fund-based Nan-fund Principal Interest
hased
1 Suryoday Bank Term
Loan Sep'21 iLea/Loan 200 155 9.00% Secured @
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Date: 15t June 2023 CF\TL\Del\3763081\NOC\1

To,

The Board of Directors

India Shelter Finance Corporation Limited
6th Floor, Plot No 15, Institutional Area, Sector
44Gurugram, Haryana-122002

CIN: U65922HR1998PLC042782

Ladies and Gentlemen,
Re: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company”)

We refer to your request letter dated 30t May 2023 in relation to the captioned subject matter (the
“Request Letter”) and all related Loan Documentation for the facilities availed by the Company from us
as identified in Annexure | to this letter. Capitalised terms which are not defined herein have the same
meaning as in the Request Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by
us in favour of the Company and that all outstanding borrowings of the Company from us are governed
thereby and there are no other sanctioned facilities or outstanding borrowings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may undertake
certain Actions (as defined in the Request Letter and this letter). We are also aware that some or all of
the Actions to betaken or disclosures required to be made by the Company in relation to the Offer
would require our consent/waiver/intimation to us under the Loan Documentation.

We hereby give our no-objection to and unconditional approval and consent to the Company fo
proceed with and consummate the Offer, and to do all other acts and deeds, and execute all
documents, forms and instrumentsas may be required in connection with the Offer, including but not
limited to:

e issue and allotment of Equity Shares, and fransfer of Equity Shares in the offer for sale by certain
existing shareholders of the Company;

e changes in the capital structure, ownership or control of the Company, including by way of bonus
and/ or split of the shares of the Company;

e changes in the shareholding pattern of the Company, including dilution of shareholding of the
promoters and directors;

e changes in the management of the Company, including changes in the composition of the board
of directors and appointment of independent directors and changes in the key managerial
personnel and senior management of the Company and the terms of their appointment, including
remuneration;

e opening of new bank accounts, with respect to the Offer;

e amending and/or modifying the constfitutional documents of the Company, including the
memorandum of associafion and articles of association to reflect, infer alia, compliance with the
requirements of the Stock Exchanges and Securities and Exchange Board of India;

e appointment of various intermediaries including merchant bankers, syndicate members, registrars,
monitoring agency, public offer banks, escrow bank, refund banks and sponsor banks, as may be
required inrelation to the Offer;

e use of proceeds of the Offer, at the sole discretion of the Company, in accordance with applicable law;
and

e undertaking any other activities as may be required in relation tooffer.

(collectively, the “Actions”)

TATA CAPITAL FINANCIAL SERVICES LIMITED
CIN - U67100MH2010PLC210201
12th Floor Tower A Peninsula Business Park Senapati Bapat Marg Lower Parel Mumbai 400 013
Board Line : 91 22 6606 9000 www.tatacapital.com
Registered Office 11" Floor Tower A Peninsula Business Park Ganpatrao Kadam Marg Lower Parel, Mumbai-40013
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We further confirm that, as on date of this letfter:

(i) the accounts held by the Company with us are regular and satisfactorily performing. Further,
there havebeen no current or past defaults on account of repayment of interest or principal
violation of financial covenants or of any other provision or condition of the Loan
Documentation;

(i) there has been no rescheduling or restructuring of any loans or credit facilities and no event of
default, cross-default delay, moratorium, rollover of any loans or credit facilities or trigger event
has occurred under the Loan Documentation;

(iii) there is no pending litigation, dispute, attachment order, show cause notice or notice initiated
or issued by us against the Company or against any of the directors of the Company in relation
to any of the Company’s borrowings and we have not threatened to commence any litigation,
proceedings or disputes against the Company or any of its directors or promoters;

(iv) we have not: (A) issued any notices of default (including cross-default) or sought any
prepayments, accelerations in repayment or lump sum payments or amounts towards penalty
or fines or withheld any disbursements or imposed penal interest in connection with any Loan
Documentation; (B) or sought termination, suspension or cancellation of any loan or credit
facilities availed by the Company, or (C) sought conversion of any borrowed amounts under the
Loan Documentation into equity share capital ofthe Company, or (D) invoked any of our rights
in relation to the security provided in relation to the borrowings till date or (E) exercised any step-
in rights or overtaken management control;

(v) the Company has complied with and, is not and, has not been in violation of any of the terms,
conditions, representations, warranties, undertakings and covenants in relation to borrowings
availed by the Company from us, including any covenants or restrictions including
maintenance of certain financial ratios imposed on the Company governing any borrowings
taken from us, including but not limited to, the Loan Documentation;

(vi) we have not issued notices to the Company or any of its directors or promoters in connection
with any Loan Documentation, or initiated attachment of the Company’s or any of its directors’
or promoters' properties in connection with any Loan Documentation and we have not issued a
notice seeking enforcement of the guarantees provided in connection with the facilities availed
by the Company as set out in Annexure | and the guarantors have not defaulted in their
obligations in respect of such guarantees; and

(vii)we have not declared the Company, its promoters or directors as willful defaulters or fraudulent
borrowers.

We confirm that any action or other step taken by the Company in connection with the Offer would not
constitute an event of default under the Loan Documentation. Further, we have no objection to the
disclosure of our name as a lender of the Company or to the terms and conditions of the Loan
Documentation in the Offer Documents or any other Offer-related material.

We represent that our execution, delivery and performance of this consent have been duly authorised
by all necessary actions (corporate or otherwise).

Our approval and consent given in this letter satisfies all requirements of the Company, directors,
promoters, shareholders of the Company and the security providers, as applicable with respect to the
Loan Documentation to obtain consent for the Offer and the Actions. Our consent and approval given
hereunder shall supersede all covenants and conditions that may be stipulated in the Loan
Documentation. We also hereby waive any of our rights under any Loan Documentation in relation to
the loans that may be triggered as a result of any action or other step taken in connection with the
proposed Offer or that may have occurred in the past and/or that are currently subsisting.

TATA CAPITAL FINANCIAL SERVICES LIMITED
CIN - U67100MH2010PLC210201
12th Floor Tower A Peninsula Business Park Senapati Bapat Marg Lower Parel Mumbai 400 013
Board Line : 91 22 6606 9000 www.tatacapital.com
Registered Office 11" Floor Tower A Peninsula Business Park Ganpatrao Kadam Marg Lower Parel, Mumbai-40013
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This approval and consent granted herein may be deemed to be in full force until the date of the listing
and commencement of trading of the Equity Shares allotted pursuant to the Offer on the Stock
Exchanges, unless cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any other
regulatory or statutory authorities as may be required. The contents of this letter and this consent letter
may be disclosed in any document relating to the proposed Offer including the Offer Documents, as
may be required or considered appropriate in accordance with applicable laws and may be relied
upon by the Company, Book Running Lead Managers and the legal advisors appointed by the
Company and the Book Running Lead Managers, in relation to the Offer.

We confirm that we will immediately communicate any change in the information contained in this
certificate inwriting to the Company and the book running lead managers appointed in relation to the
Offer (the "Book Running Lead Managers”) until the date when the Equity Shares commence trading on
the Stock Exchanges. In the absence of any such communication from us, the above information should
be taken as updated information until the Equity Shares commence trading on the Stock Exchanges
pursuant to the Offer.

We undertake to keep strictly confidential the details of the proposed capital raising options, your
request letter and this consent letter.

Yours faithfully,

For and on behalf of Tata Capital Financial Services Ltd

Digitally signed by
PRAVEEN PRAVEEN BABU

BABU DODDAMANE
DODDAMANE MANJUNATH

Date: 2023.06.16
MANJUNATH 13:29:46 +05'30'

Avuthorized signatory

Name

: Praveen Babu Doddamane Manjunath
Date:15 June 2023

TATA CAPITAL FINANCIAL SERVICES LIMITED
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Annexure |
S. No Particulars of borrowingfacility Nature of Sanctioned Outstanding amount Rate of Secured/ | Term/
(including date of loan Facility amount(Rs. in as onMarch 31, 2023 interest as Unsecured | Tenure
documents) million) (Rs. In million) on date (%)
Fund- Non- Princip Interest
based fund al
based
! sanction Ref. No Term 400 . 219 - 9.50% secured 48
CR\TL\DeN\3763081 dated 10" Loan
Mar 2021
Loan Agreement dated 30
March 2021
2 | SanctionRef. No Term 350 - 332 - 9.50% secured €0
CR\TL\DeN7013545 dated 02 Loan
Nov 2022
Loan Agreement dated 29th
Nov 2022

Registered Office 11" Floor Tower A Peninsula Business Park Ganpatrao Kadam Marg Lower Parel, Mumbai-40013
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Build a Better Life
T,
The Board of Directors
India Shelter Finunce Carporation Limited
#1h Floor, Plot Mo 13 Institurionnl Ares, Sector 44
Cigragrim, Huryama-122002
CIM: l.5M¢Hl{HIWEPl.I'EHITﬁ2

Ladics nnd Gentlemen,

Re: Propased fund raising by India Shelter Finance Corporation Limited (the “Company™)

We refir o oyour request letier dated 17" Movember 2023 in relation 10 the cuptioned subject maties { tie
“Request Letter™) and all related Logn Documentation for the facilities availed by the Company from us as
idertified in Annexure | io this leter. Capitalised lerms which are il defined horein have the same mEAning =
in the Request Lemter,

Wi herehy confinm thit the Ldan Docamentation governs all loans and facilities currently sanctioned by us in
favour of the Company and that all outstanding hormowings of the Company from os are govemed therehy and
there are no ather sanctioned (acilities of putstanding borrowings of the Company i ithios.

We have been informed that the Company is proposing 1o undertake the Offer and maoy underiske oorinin
Actions (as defined in the Roguest Letter wnd this letier). We are also @ware that seme of all of the Agtions to be
saken ar disclosures required 1o be mude by the Company in relation 10 the Offer would require our
consentfwaiver/intimation 1o us under the Loan Documentntion.

We herehy give our no-objection o and approval and eonsent (o the Company for the following::

s issue and allotment of Equity Shares, and fransier of Equity Shares in the offer for sale by cormin existmg
sharcholders of the Compoams:

s changes in the capital stroclore, ownership or control of the Company including by way of bonus and/ or
split of the shares of the Company;

» clmnges in the shareholding pattom of the Company, including, dilution of shiareholding of the promotcrs
mn direcions

¢  changes in the management of the Company, inchuding changes in the composition of the board of direciors
wid appointment of mdependent directors and changes i the key managenial persoanel and senior
mmnagement of the Company und (he terms of their appointment; including rem uncrstion.
opeting of new bank accounts. with respect 1o the Offer;

» amending andior modifying the constitutional documents of the Company. including the me mnrandum of
associntion und articles of mssociation o reflect, fnter alia, compliance with the requirements of the Stock
Exchanges and Securities and Exchange Board of Indix

e appoiniment of vafouos intermediaries including merchant bankers, syndicatc members, rogisrs
menitoring agency. public offer banks, escrow himk, refund banks and sponsor banks. as may be required in
relation to the Offer;

e e of proceeds of the Ofler, at the sole discretion of the Compuny, in accondunce with applicable law; snd

s undertaking any other activities as may be required in relation io the CHler.

{collectively. the “Actions”)
We tforther confirm thiat, s on date of this leiter:
(i} the acenunts held by the Company with us are regular shd satisfactorily performing. Further, there have

bseen 00 current or past defunls an account of repayment of interest or principal violotion of firancul
covenants or of any other provision or condition of the Loan Documentation:

X 18002082121 i www ujjivansfbin
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{ii) there has been no rescheduling or restructuning of apy 1 & P
. C iy & & event of :
eross-default. delay, morstorium, rollover of any Jma Héﬁ;éf ém i ]:.:1.2 ngzﬂl”’r-
omder the Loan Documicntation: rred

(iii) there is no pending litipation, dispute, anachment order. show cause notice or nofice initiated or issued
by us 33;3::!51 the C@npa.ny or against any of the directors of the Company in relation (o wny of the
C_1:|||Lpn.'r|}' s_l:umuwmgs and we have not fhreatened v commense any litigation, proceedings or
disputes against the Company or any of its directors or promaotens;

(v} we hie Innr, .[M issued amy notices of defaull {including cross~default) or sought any prepayments,
au?::lr:ratl.l:ms in repayment or lump sum paymenis or amounts towards penalty or fines o withheld any
dls'l:ll_l'r':m?icnls. ar imposed penal interest in connection with any Loan Documertation: (B) or soughe
termination. suspension or cancellation of any loan or credit facilitics availed by the Company, or (C)
soupht conversion of any borrowed amounts under the T.oan Doc umentation into equity share capital of
the Company, or (D) invoked any of our rights in relation 1o the security provided in relalion o the
borrowines il date or {E) excreised any step-in rights or overtaken manigement controd;

iv} the Company has complied with and, 15 not and. has not been in wiolation of any of the lerms,
conditions, representitions, warranties, undertakings and covenants in relation (o borrowings avatled
by the Company from us, including any covenants or restrictions including maintenance of certiln
financial ratios imposed on the Company governing any horrowings taken from us, including but not
limited 1o, the Loan Documentation:

(1) we hive not issued notices to the Company or any of its directors or promaoders in connection with any
I.oan Documentation, or initiated attachment ol the Company's or any of #ts directors’ or promaters’
propertics in connection with gny Loun Documentalion and we have not issued a niice secking
enforcement of the guaranices provided in connection with the facilities avaifed by the Company as sl
atit in Anmexore T and the goanmtors have ool defaglied in their obligations in respect of such
pudrantecs; and

(viijwe have not declared the Company, its promoters or direciors as wilful defaulters or frsudulent
hiorrowers;

W havie no objection to the disclosure of our name a3 4 lender of the Company o io the terms and conditions
af the Loan Documentiation in the (ifer Documents o any other Offer-related material,

We further waive amy of your rights under the Loan Documentation that may be triggered as a result of any of
{he Actions or any steps taken in connection with the Offer including any right or restriction . respect ol
pppointment of third party achvisors and intermediarics for the Offer., any neht W appoinl nomines diroctors
an the beard of directors and commitiees of the board of dircciors of the Company under the Loan
Diocumentation. However, the waiver (0 appuint nominee director on the board of directors of the Company
sholl mot bhe applicable on the ocourmence and continnanee of any event of default under the Loan

[ocumentation.

We represent that our exccuthon, delivery and performance of this consent have been duly suthorised by all
necessany nelions (corpofate o niherwise). Our consent and approval given hereunder for Actions under the
O¥fter shall supersede all guvenants and conditions that mey be stipulated in the Loan Documentation. We also
herely waive umy of our rights under any Loan Documentation in relation to the loans that may be wiggered as
w result  of mny  Actions taken  im  commection  with  the  proposed  Offer.

&
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e Fi 2 changes, unless
o cancelled by us in wrting prior to such date, BU | ld 3 EFE'U:E' r L|FE

We hereby authorise you to deliver this consent letter o SERI
regulatory or statutory authorities as may be required. The content
disclosed in any document refating (o the proposed Offer mncluding the Ofter Documents, as mmy b redgulred or
considered appropriate in accordance with applicable laws and may be relicd upon by the Company. Book
Running Lead Managers and the legal advisors appointed by the Compuny and the Book Running Lead
Managers, in relation o the Offer,

Stock Exchanges, the RoC and any other
A of this letter and this consent letier may he

We confirm that we will immedintely communicare afty change in the informution contained in this certificaie m
writing o the Company In the absence of any such communication from us,

the shove information shoold be
token as updated information until the Equity Shares commence trading on the Stock Exchanpes pursuent to the
Uffer.

We nndertake to keep strictly confidential the details of the proposed capital raising options, your request letter
and this consent leter.

¥ ours fRithfiully,

For and on behalf of Ujjiven $mall Finance Bank

Name: € HVEM DR R F10 bt

Da: 1% |0 |22
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Annexure A

To,

The Board of Directors

India Shelter Finance Corporation Limited

6th Floor, Plot No 15, Institutional Area, Sector 44
Gurugram, Haryana-122002

CIN: U65922HR1998P1.C042782

Ladies and Gentlemen,
Re: Proposed fund raising by Endia Shelter Finance Corporation Limited (the *Company™)

We refer to your request letter dated 30" May 2023 in relation to the captioned subject matier {the “Request
Letter™) and all related Loan Documentation for the facilities availed by the Company from us as identified in
Annexure [ to this letter. Capilalised terms which are not defined herein have the same meaning as in the
Request Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by us in
favour of the Company and that all outstanding borrowings of the Company from us are governed thereby and
there are no other sanctioned facilities or outstanding borrowings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may underlake certain
Actions (as defined in the Request Letter and this letter). We are also aware that some or all of the Actions 1o be
taken or disclosures required 1o be made by the Company in relation to the Offer would require our
consent/waiver/intimation to us under the Loan Documentation.

We hereby give our no-objection to and unconditional approval and consent to the Company to proceed with
and consummate the OfTer, and to do all other acts and deeds, and execute all documents, forms and instruments
as may be required in connection with the Offer, including but not limited to:

s issue and allotment of Cquity Shares, and transler of Equity Shares in the offer for sale by certain existing
shareholders of the Company:

*  changes in the capital strueture. ownership or conirol of the Company, including by way of bonus and/ or
split of the shares of the Company:

*  changes in the shareholding pattern of the Company, including dilution of shareholding of the promoters
and directors,

¢ changes in the management of the Company, including changes in the composition of the board of directors
and appointment of independent directors and changes in the key managerial personnel and senior
management of the Company and the terms of their appointment, including remuneration;

*  gpening of new bank accounts, with respect to the Offer:

* amending and/or modifying the constitutional documents of the Company, including the memorandum of
association and articles of association to reflect, infer alia, compliance with the requirements of the Stock
Exchanges and Securities and Exchange Board of India;

* appointment of various intermediaries including merchant bankers, syndicate members, registrars,
monitoring agency, public offer banks, escrow bank, refund banks and sponsor banks, as may be required in
relation to the Offer;

» useof proceeds of the Offer, at the sole discretion of the Company, in accordance with applicable law: and

¢ undertaking any other activilies as may be required in relation to the Offer.

(collectively, the *Actions™)

v

v r/‘.-"
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We further confirm that, as on date of this letler:

(i} the accounts held by the Company with us are regular and satisfactorily performing. Furthier, there have
been no current or past defaults on account of repayment of interest or principal violation of financial
covenants or ol any other provision or condition of the Loan Documentation;

(ii} there has been no reschedwling or restructuring of any loans or credit facilities and no event of default,
cross-default delay, moratorium, rellover of any loans or credit facilities or trigger event has occurred
under the Loan Documentation;

(iii) there is no pending litigation, dispute, attachment order, show cause notice or notice initiated or issued
by us against the Company or against any of the directors of the Company in relation to any of the
Company’s borrowings and we have not threatened to commence any litigation, proceedings or
disputes against the Company or any of its directors or promoters;

(iv) we have not: {A) issued any notices of default (including cross-default) or sought any prepayments,
accelerations in repayment or lump sum payments or amounts towards penalty or fines or withheld any
disbursements or imposed penal interest in connection with any Loan Documentation; (B) or scught
termination, suspension or cancellation of any loan or credit facilities availed by the Company, or (C)
sought conversion of any borrowed amounts under the Loan Documentation into equity share capital of
the Company. or {D} invoked any of our rights in relation to the security provided in relation to the
borrowings till date or (E) exercised any step-in rights or overtaken management control;

(v} the Company has complied with and. is not and, has not been in violation of any of the terms,
coaditions. representations, warranties. undertakings and covenants in relation to borrowings availed
by the Company from us. including any covenants or restrictions including maintenance of certain
linancial ratios imposed on the Company governing any borrowings taken from us, including but not
limited to. the Loan Documentation:

{vi} we have not issued notices to the Company or any of its directors or promoters in connection with any
Loun Documentation. or initiated attachment of the Company’s or any of its directors’ or promoters’
properties in connection with any Loan Documentation and we have not issued a notice secking
enforcement of the guarantees provided in connection with the facilities availed by the Company as set
out in Annexure 1 and the guarantors have not defaulted in their obligations in respect of such
guarantees: and

(vilywe have not declared the Company, its promoters or directors as willful defaulters or fraudulent
borrowers.

We confirm thal any action or other step taken by the Company in connection with the Offer would not
constitute an event of default under the Loan Documentation. Further, we have no objection to the disclosure of
our name as a lender of the Company or to the terms and conditions of the Loan Documentation in the Offer
Documenis or any other Offer-related material.

We waive ofl any of our rights under the Loan Documentation that may be triggered as a result of any of the
Actions or other steps taken in connection with the Offer including any right or restriction in respect of
appointment of third parly advisors and intermediaries for the Offer, any right to appoint nominee directors on
the board of directors and committees of the board of directors of the Company under the Loan Documentation,

We represent that our execution, delivery and performance of this consent have been duly authorised by all
necessary actions (corporate or otherwise).

Our approval and consent given in this letier satisfies all requirements of the Company. directors, promoters.
shareholders of the Company and the security providers. as applicable with respect to the Loan Documentation
to obtain consenl for the Offer and the Actions. Our consent and approval given hereunder shall supersede all
covenants and conditions that may be stipulated in the Loan Documentation. We also hereby waive any of our
rights under any Loan Documentation in relation to the loans that may be triggered as a result of any action or
other step taken in connection with the proposed Offer or that may have occurred in the past and/or that are
currently subsisting.

Vv
W



The above consents and waivers shall be applicable for any [uture documentation (in addition to the Loan
Documentation) executed between the Company and us. with respeet to any additional facilities, renewals or
enhancements or renewal ol existing lacilities availed by the Company from us. until the closure of the Offer.

‘This approval and consent granted herein may be deemed to be in full force until the date of the listing and
commencement of trading of the Equity Shares allotted pursuant to the Offer on the Stock Exchanges, unless
cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBL, Stock Exchanges, the RoC and any other
regulatory or statutory authorities as may be required. The contents of this letter and this consent letter may be
disclosed in any document relating to the proposed Offer including the Offer Documents, as may be required or
considered appropriate in accordance with applicable laws and may be relied ypon by the Company, Book
Running Lead Managers and the legal advisors appointed by the Company and the Book Running lead
Managers. in relation to the Offer.

We confirm that we will immediately communicate any change in the information contained in this certificate in
writing to the Company and the book running lead managers appointed in relation to the Offer (the “Book
Running Lead Managers™) until the date when the Equity Shares commence trading on the Stock Exchanges.
In the absence of any such communication from us, the above information should be taken as updated
information until the Equity Shares commence trading on the Stock Exchanges pursuant to the Offer,

We undertake to keep strictly confidential the details of the proposed capital raising options, your request letter
and this consent [etter.

Yours faithfully,

For and on behalf of Union Bank of India

kW}{} i

Authorized Signatory
Name: RAGHIYENS BRA SHUKLA  BRAGEH HEAD)
Date: 2)-07-2023

v



Anncxure 1

5. No. Particolars of borrowing | Natare of Facility Sanctioncd Ourstanding t A3 on Raie of Secercd/ Term £

facility {Rs. in million) March 31, 2023 (Rs, In interest (%) Unsecured | Teoure

{inchuding date af loan million)
Incumenisy
Fund-based Non-fund Principal Interest
hased
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(i) T:;':\Ié':':dll‘]:lﬂ“i:;:‘\f']::::.dulmg or restructuring n.l' any loans or credit facilities and no event of defaut,
Rerctin 1. ay. d?ﬂl ium, rollover of any loans or credit facilitics or trigger event has occurred un-
er the Loan Documentation:
(iii) there is no pending litigation, dispute, attachment order, show cause notice or notice mitited or sl |
'-'5‘3113;*“31 the Company or against any of the directors of the Company in relation toany ob e G
ny’s borrowings and we have not threatened to commence any litigation, procecdings or disputes agaisi
the Company or any of its directors or promoters;

(iv) we have not: (A) issued any notices of default (including cross-default) or sought any prepayments, acce-
lerations in repayment or lump sum payments or amounts towards penalty or fines or withheld any dis-
bursements or imposed penal interest in connection with any Loan Documentation: (B) or sought termina-
tion, suspension or cancellation of any loan or credit facilities availed by the Company. or (C) sought
conversion of any borrowed amounts under the Loan Documentation into equity share capital althe Com-
pany, or (D) invoked any of our rights in relation, to the security provided in relation to the borrowings till
date or (E) exercised any step-in rights or overtaken management control:

(v) the Company has complied with and, is not and, has not been in violation of any of the terms, conditions.
representations, warranties, undertakings and covenants in relation to borrowings availed by the Company
from us, including any covenants or restrictions including maintenance of certain financial ratios imposed
on the Company governing any borrowings taken from us, including but not limited to, the Loan Docu-
mentation;

(vi) we have not issued notices to the Company or any of its directors or promoters in connection with ans
Loan Documentation, or initiated attachment of the Company’s or any of its dircctors™ or promoiers
properties in connection with any Loan Documentation and we have not issued a notice seeking enforce-
ment of the guarantees provided in connection with the facilities availed by the Company as setout in An-
nexure I and the guarantors have not defaulted in their obligations in respect of such guarantees; and

(vii)we have not declared the Company. its promoters or directors as willful defaulters or fraudulent borrow-
ers.

Subject to conditions:

Issuance of NOC for Proposed initial public offer which also comprise a fresh issue of Equity Shares and / or an offer or sale
of Equity Shares by certain existing shareholders of the Company, in accordance with the provisions of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

All other terms of sanction will remain unchanged and applicable upfront NOC charges, to be recovered.

Our NOC will be valid subject to similar NOC from all other lenders.

There will not be any dilution of securities stipulated as per existing sanction terms.

Afier change of Capital structure, changed constitutional documents i.e. A0A/MoA to be submiltted.

ROC Search and status report related to change in shareholding pattern after proposed IPO to be submitted.
All terms and Condition of the existing sanction will remain the same.

Upfront charges @]1.50 lacs plus GST to be paid.

R N

We confirm that any action or other step taken by the Company in connection with the Offer would not constitute
an event of default under the Loan Documentation. Further, we have no objection to the disclosure ofour name as a
lender of the Company or to the terms and conditions of the Loan Documentation in the Offer Documents or any
other Offer-related material.

Wc‘waivc off any of our rights under the Loan Documentation that may be triggered as o result o any ol the

Actions or other steps taken in connection with the Offer including any right or restriction i respect ol

appointment of third party advisors and intermediaries for the Offer, any right to appoint nominee digectii Bt
np HEIeoEy
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We represent that our execution, delivery and performance of this consent have bheen duly authorised by all
necessary actions (corporate or otherwise).

Our approval and consent given in this letter satisfics all requirements of the Company. dircetors, promoters,
sharcholders of the Company and the security providers, as applicable with respect to the Loan Documentation to

obtain consent for the Offer and the

Actions. Our consent and approval given hereander shall supersede all

covenants and conditions that may be stipulated in the 1

rights under any Loan Documentation in relation to the loans that may be triggered

other step taken in connection with the proposed Offer

oan Documentation, We also herehy winve any ol o
as a result of any action or

or that may have occurred in the past and/or that are

currently subsisting.

The above consents and waivers shall be applicable for
Company and us, with respect to any additional facilities, renewals or

Documentation) executed between the
enhancements or renewal of existing facilities avai

This approval and consent granted herein may
commencement of trading of the Equity Shares

be deemed to be in full force until the date of the listing

any fulure documentation (in addition to the lLoan

led by the Company from us, until the closure of the Offer.

allotted pursuant to the Offer on the Stock Eachanges. uiihoss

cancelled by us in writing prior to such date.

We hereby authorise you to deliver this consent letter to SEBI. Stock Exchanges, the RoC and any other regulatory
or statutory authorities as may be required. The contents of this letter and this consent letter may be disclosed in
any document relating to the proposed Offer including the Offer Documents, as may be required or considered
appropriate in accordance with applicable laws and may be relied upon by the Company, Book Running Lead
Managers and the legal advisors appointed by the Company and the Book Running Lead Managers. in relation to
the Offer.

We confirm that we will immediately communicate any change in the information contained in this certilicate n
writing to the Company and the book running lead managers appointed in relation to the Offer (the “Book
Running Lead Managers”) until the date when the Equity Shares commence trading on the Stock Exchanges. In
the absence of any such communication from us, the above information should be taken as updated information
until the Equity Shares commence trading on the Stock Exchanges pursuant to the Offer.

We undertake to keep strictly confidential the details of the proposed capital raising options, your request letter
and this consent letter.

Yours faithfully,

For and on behalf gf UCO Bank

1
QJ
A

Authorized signatory f-:-.f
Name: M ureciH KE

Date: \q\ 0 '-‘.\ 102 3/,(_\1
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Annexure A

Ref No. YBL/DEL/CIB/NOC/0103/2023-24

To,

The Board of Directors

India Shelter Finance Corporation Limited

6th Floor, Plot No 15, Institutional Area, Sector 44
Gurugram, Haryana-122002

CIN: U65922HR1998PLC042782

Date: 27t July 2023

Ladies and Gentlemen,
Re: Proposed fund raising by India Shelter Finance Corporation Limited (the “Company”)

We refer to your request letter dated 30" May 2023 in relation to the captioned subject matter (the “Request
Letter”) and all related Loan Documentation for the facilities availed by the Company from us as identified in
Annexure | to this letter. Capitalised terms which are not defined herein have the same meaning as in the Request
Letter.

We hereby confirm that the Loan Documentation governs all loans and facilities currently sanctioned by us in
favour of the Company and that all outstanding borrowings of the Company from us are governed thereby and
there are no other sanctioned facilities or outstanding borrowings of the Company with us.

We have been informed that the Company is proposing to undertake the Offer and may undertake certain Actions
(as defined in the Request Letter and this letter). We are also aware that some or all of the Actions to betaken or
disclosures required to be made by the Company in relation to the Offer would require our
consent/waiver/intimation to us under the Loan Documentation.

We hereby give our no-objection to the Company to proceed with and consummate the Offer, and to do all other
acts and deeds, and execute all documents, forms and instrumentsas may be required in connection with the Offer,
including but not limited to:

e issue and allotment of Equity Shares, and transfer of Equity Shares in the offer for sale by certain existing
shareholders of the Company;

e changes in the capital structure, ownership or control of the Company, including by way of bonus and/ or
split of the shares of the Company;

e changes in the shareholding pattern of the Company, including dilution of shareholding of the promoters and
directors;

e changes in the management of the Company, including changes in the composition of the board of directors
and appointment of independent directors and changes in the key managerial personnel and senior
management of the Company and the terms of their appointment, including remuneration;

e amending and/or modifying the constitutional documents of the Company, including the memorandum of
association and articles of association to reflect, inter alia, compliance with the requirements of the Stock
Exchanges and Securities and Exchange Board of India;

(collectively, the “Actions”)

We further confirm that, as on date of this letter:
(i) the accounts held by the Company with us are regular and satisfactorily performing. Further, there have

been no current or past defaults on account of repayment of interest or principal violation of financial
covenants or of any other provision or condition of the Loan Documentation;
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(ii) there has been no rescheduling or restructuring of any loans or credit facilities and no event of default,
cross-default delay, moratorium, rollover of any loans or credit facilities or trigger event has occurred
under the Loan Documentation;

(iii) there is no pending litigation, dispute, attachment order, show cause notice or notice initiated or issued
by us against the Company or against any of the directors of the Company in relation to any of the
Company’s borrowings and we have not threatened to commence any litigation, proceedings or disputes
against the Company or any of its directors or promoters;

(iv) we have not: (A) issued any notices of default (including cross-default) or sought any prepayments,
accelerations in repayment or lump sum payments or amounts towards penalty or fines or withheld any
disbursements or imposed penal interest in connection with any Loan Documentation; (B) or sought
termination, suspension or cancellation of any loan or credit facilities availed by the Company, or (C)
sought conversion of any borrowed amounts under the Loan Documentation into equity share capital of
the Company, or (D) invoked any of our rights in relation to the security provided in relation to the
borrowings till date or (E) exercised any step-in rights or overtaken management control;

(v) the Company has complied with and, is not and, has not been in violation of any of the terms, conditions,
representations, warranties, undertakings and covenants in relation to borrowings availed by the
Company from us, including any covenants or restrictions including maintenance of certain financial
ratios imposed on the Company governing any borrowings taken from us, including but not limited to,
the Loan Documentation;

(vi) we have not issued notices to the Company or any of its directors or promoters in connection with any
Loan Documentation, or initiated attachment of the Company’s or any of its directors’ or promoters’
properties in connection with any Loan Documentation and we have not issued a notice seeking
enforcement of the guarantees provided in connection with the facilities availed by the Company as set
out in Annexure | and the guarantors have not defaulted in their obligations in respect of such
guarantees; and

(vii)we have not declared the Company, its promoters or directors as willful defaulters or fraudulent
borrowers.

We confirm that any action or other step taken by the Company as stated above in connection with the Offer
would not constitute an event of default under the Loan Documentation.

We represent that our execution, delivery and performance of this consent have been duly authorised by all
necessary actions (corporate or otherwise).

Our approval and consent given in this letter satisfies all requirements of the Company, directors, promoters,
shareholders of the Company and the security providers, as applicable with respect to the Loan Documentation
to obtain consent for the Offer and the Actions.
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This approval and consent granted herein may be deemed to be in full force until the date of the listing and
commencement of trading of the Equity Shares allotted pursuant to the Offer on the Stock Exchanges, unless
cancelled by us in writing prior to such date or March 31, 2024, whichever is earlier.

We undertake to keep strictly confidential the details of the proposed capital raising options, your request letter
and this consent letter.

It may be further noted that the no - objection / approval as mentioned above is subject to the following;:

1. There is no breach at present or in the future of any stipulations under the Facility Letter/s issued to
the Company apart from the approval / no - objection mentioned above and there is no impact on our
rights as lender bank in relation to the same;

2. There is no material adverse effect pursuant to the Offer;

3. Company to immediately make available all relevant details and documents in relation to the Offer and
Actions with us (lender) as soon as they are finalized

4. No person to whom this letter is disclosed/issued shall have any claim against the us for the matters
set out herein and no such person shall have any authority to cite, disclose, share, rely, quote, and/or
use this letter (including the extracts hereof or the redacted version hereof) in any manner whatsoever
save and except in relation to the matters mentioned hereinabove.

Yours faithfully,

For and on behalf of Yes Bank Ltd

Authorized signatory
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Annexure |
S. No. Particulars of borrowing | Nature of Facility Sanctioned amount Outstanding amount as on Rate of Secured/ Term/
facility (Rs. in million) March 31, 2023 (Rs. In interest (%) Unsecured | Tenure
(including date of loan million)
documents)
Fund-based Non-fund Principal Interest
based
1 Yes Bank Ltd. Term Loan Term Loan 350 - 203 - 9.60% Secured 60
Dec 20
2 Yes Bank Ltd. Term Loan Term Loan 300 - 226 - 9.60% Secured 60
Nov-21
3 Yes Bank Ltd. Term Loan Term Loan 600 - 100 - 9.60% Secured 60
Dec-22
4 | Y Ba“kNLI::'ZT;rm Loan Term Loan ; 500 ; 9.60% Secured 60
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