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PLACEMENT MEMORANDUM AND PRIVATE PLACEMENT OFFER LETTER BY WAY OF PRIVATE 

PLACEMENT (THE “ISSUE”) BY NNP CONSTRUCTION PRIVATE LIMITED (THE “ISSUER” 

“COMPANY”) FOR ISSUE OF UPTO 55,100 SECURED, REDEEMABLE, RATED, LISTED NON- 

CONVERTIBLE DEBENTURES OF A FACE VALUE OF INR 1,00,000 EACH, AGGREGATING TO INR 

551.00 CRORES (“DEBENTURES”) (AS THE BASE ISSUE SIZE). THIS ISSUANCE WOULD BE UNDER THE 

ELECTRONIC BOOK MECHANISM FOR ISSUANCE OF DEBT SECURITIES ON PRIVATE PLACEMENT 

BASIS AS PER SEBI MASTER CIRCULAR SEBI/HO/DDHS/PoD1/P/CIR/2023/119 DATED 10 AUGUST 2021, 

(UPDATED AS ON JULY 07, 2023) AS AMENDED FROM TIME TO TIME (“OPERATIONAL GUIDELINES”), 

ISSUED BY SEBI UNDER SEBI (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) 

REGULATIONS, 2021 (“SEBI NCS REGULATIONS”) AND SEBI (ISSUE AND LISTING OF NON- 

CONVERTIBLE SECURITIES) (SECOND AMENDMENT) REGULATIONS, 2023. THE COMPANY INTENDS 

TO USE BSE’S ELECTRONIC BIDDING PLATFORM (“BSE-BOND EBP”) FOR THIS ISSUE. THIS 

PLACEMENT MEMORANDUM IS BEING UPLOADED ON THE BSE BOND- EBP TO COMPLY WITH THE 

SEBI MASTER CIRCULAR READ WITH THE OPERATIONAL GUIDELINES FOR ISSUANCE OF 

SECURITIES ON PRIVATE PLACEMENT BASIS THROUGH THE ELECTRONIC BOOK MECHANISM 

ISSUED BY BSE LIMITED (“BSE”) VIDE THEIR NOTICE 20221228-1 DATED 28 DECEMBER 2022 AND AN 

OFFER WILL BE MADE BY ISSUE OF THE SIGNED PRIVATE PLACEMENT OFFER CUM APPLICATION 

LETTER AFTER COMPLETION OF THE BIDDING PROCESS ON ISSUE/BID CLOSING DATE, TO 

SUCCESFUL BIDDER IN ACCORDANCE WITH THE PROVISIONS OF THE COMPANIES ACT, 2013 AND 

RELATED RULES. 

 
THIS PLACEMENT MEMORANDUM DATED 25TH SEPTEMBER, 2023 (“ PLACEMENT MEMORANDUM”) 

IS PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE 

AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021 ISSUED VIDE NOTIFICATION 

NO. SEBI/LAD-NRO/GN/2021/39 DATED 9 AUGUST 2021 AND SECURITIES AND EXCHANGE BOARD OF 

INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) (SECOND AMENDMENT) 

REGULATIONS, 2023 AS AMENDED FROM TIME TO TIME AND FURTHER, SINCE THE ISSUE IS BEING 

MADE ON A PRIVATE PLACEMENT BASIS, AS PER THE APPLICABLE PROVISIONS OF THE COMPANIES 

ACT, 2013, A COPY OF THIS PLACEMENT MEMORANDUM IS REQUIRED TO BE FILED WITH THE 

REGISTRAR OF COMPANIES 

 
NEITHER THE ISSUER NOR ANY OF ITS PROMOTERS OR DIRECTORS HAS BEEN DECLARED AS A 

WILFUL DEFAULTER. 

This Placement Memorandum contains relevant information and disclosures required for issue of the Debentures. The issue 
of the Debentures comprised in the Issue and described under this Placement Memorandum has been authorised by the 
Issuer through resolutions passed by the Board of Directors of the Issuer on 26th July, 2023 and the shareholders resolution 
dated 03rd August, 2023 and the Memorandum and Articles of Association of the Issuer. 

 
  GENERAL RISKS  
Investment in debt and debt related securities involves a degree of risk and Investors should not invest any funds in the 
debt instruments, unless they understand the terms and conditions and can afford to take the risks attached to such 
investments. For taking an investment decision, potential Investors must rely on their own examination of the Issuer, the 
Issue, this Placement Memorandum including the risks involved. As the issue is being made on a private placement basis, 
the Debentures have not been recommended or approved by SEBI nor does SEBI guarantee the accuracy or adequacy of 



this document. Investment in debt and debt related securities involves a degree of risk and Investors are advised to take an 
informed decision and consider with their advisers, of the suitability of the Debentures in the light of their particular 
financial circumstances and investment objectives and risk profile, and of all information set forth in this Placement 
Memorandum, including the section entitled “Risk Factors”, before investing. 

 

The Debentures have been rated IVR B with Stable outlook by Infomerics Valuation and Rating Private Limited for an 
amount up to INR 551.00 Crores vide its letter dated 02nd August, 2023 Instruments with this rating are considered to be of 
moderate safety and moderate credit risk. The above rating is not a recommendation to buy, sell or hold securities and 
investors should take their own decisions. The rating may be subject to revision or withdrawal at any time by the assigning 
rating agency and the rating should be evaluated independently of any other rating. The rating agency has the right to 
suspend, withdraw the rating at any time on the basis of new information etc. Please refer to Annexure C of this Placement 
Memorandum for rationale for the above rating. 

 

The Debentures offered through this Placement Memorandum are initially proposed to be listed on the Wholesale Debt 
Market (“WDM”) Segment of the BSE Limited (“BSE”) in terms of the SEBI (NCS) Regulations and circulars issued by 
SEBI and BSE. The Issuer shall comply with the requirements of the listing agreement and SEBI (Listing obligations and 
Disclosure Requirements) Regulations, 2015 (as amended from time to time) to the extent applicable to it on a continuous 
basis. The Issuer intends to use electronic book mechanism as available on the website of the BSE. 

 

 

ISSUE OPENING DATE ISSUE CLOSING 
DATE 

PAY-IN DATE/DATE OF EARLIEST 
CLOSING OF THE ISSUE 

 

04th October, 2023 04th October, 2023 05th October, 2023 

The Eligible Investors are: (a) Qualified Institutional Buyer only in accordance with SEBI (Issue and Listing of Non- 
Convertible Securities) Regulations, 2021 and SEBI (Issue and Listing of Non-Convertible Securities) (Second 
Amendment) Regulations, 2023; including foreign portfolio investors as permitted under the Securities and Exchange 
Board of India (Foreign Portfolio Investors) Regulations, 2019; 

 

Zero Coupon Not Applicable 04th October, 2028 Structured Repayment 
Schedule 

The Issue shall be subject to the provisions of the Companies Act, 2013, (the “Companies Act”), the rules notified pursuant 
to the Companies Act, the Memorandum and Articles of Association of the Issuer, the terms and conditions of this 
Placement Memorandum filed with the BSE and any other material stock exchanges, as applicable, the Application Form, 
and other terms and conditions as may be incorporated in the Debenture Trust Deed and other documents in relation to each 
such Issue. 

 
All ratings obtained for the private placement: Please refer to Paragraph (Credit Rating) above. No other ratings have been 
obtained for the purposes of this Issue. 

 
Details about underwriting of the issue including the amount undertaken to be underwritten by the underwriters: Not 
Applicable. 

 
Details pertaining to the uploading of Placement Memorandum on the electronic book provider platform, if applicable: 
Please refer Part 10 (Issue Procedure) below 
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PART 1: DISCLAIMERS 
 

ISSUER’S DISCLAIMER 
 

The distribution of this Placement Memorandum and the Issue, to be listed on the WDM segment of BSE, 
is being made strictly on a private placement basis. This Placement Memorandum is not intended to be 
circulated to any person other than Eligible Investors. Multiple copies hereof or of any Placement 
Memorandum /Placement Memorandum given to the same entity shall be deemed to be given to the same 
person and shall be treated as such. It does not constitute and shall not be deemed to constitute an offer 
or an invitation to subscribe to the Debentures to the public of India in general. This Placement 
Memorandum should not be construed to be a prospectus or a statement in lieu of prospectus under the 
Companies Act. Apart from this Placement Memorandum, no offer document or prospectus has been 
or will be prepared in connection with the offering of the Debentures or in relation to the Issuer nor is such 
a prospectus required to be registered under applicable laws. 

 
This Placement Memorandum has been prepared in conformity with the SEBI NCS Regulations, 
Companies Act and the rules thereunder. 

 
This Placement Memorandum has been prepared to provide general information about the Issuer to 
potential Investors to whom it is addressed and who are willing and eligible to subscribe to the Debentures. 
This Placement Memorandum does not purport to contain all the information that any potential Eligible 
Investor may require. Neither this Placement Memorandum nor any other information supplied in 
connection with the Debentures is intended to provide the basis of any credit or other evaluation and any 
recipient of this Placement Memorandum should not consider such receipt a recommendation to purchase 
any Debentures. Each Eligible Investor contemplating purchasing any Debentures should make its own 
independent investigation of the financial condition and affairs of the Issuer, and its own appraisal of the 
creditworthiness of the Issuer as well as the structure of the Issue. Potential Investors should consult their 
own financial, legal, tax and other professional advisors as to the risks and investment considerations 
arising from an investment in the Debentures and should possess the appropriate resources to analyse 
such investment and the suitability of such investment to such Investor’s particular circumstances. It is 
the responsibility of the potential Investors to also ensure that they will sell these Debentures in strict 
accordance with this Placement Memorandum, the Debenture Trust Deed and applicable laws, so that the 
sale does not constitute an offer to the public, within the meaning of the Companies Act. Neither the 
intermediaries nor their agents nor advisors associated with the Issue undertake to review the financial 
condition nor affairs of the Issuer during the life of the arrangements contemplated by this Placement 
Memorandum or have any responsibility to advise any Eligible Investor or potential Eligible Investors on 
the Debentures of any information coming to the attention of any other intermediary. 

 
The Issuer, having made all reasonable inquiries, accepts responsibility for, and confirms that this 
Placement Memorandum contains all information with regard to the Issuer and the Issue, that the 
information contained in this Placement Memorandum/Placement Memorandum is true and correct in 
all material aspects and is not misleading in any material respect, that the opinions and intentions expressed 
herein are honestly held and that there are no other facts, the omission of which make this Placement 
Memorandum as a whole or any of such information or the expression of any such opinions or intentions 
misleading in any material respect. The Issuer has no side letter with any debt securities holder except the 
ones disclosed in this Placement Memorandum. Any covenants later added shall be disclosed on the stock 
exchange website where the Debentures are listed. 
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No person has been authorised to give any information or to make any representation not contained or 
incorporated by reference in this Placement Memorandum or in any material made available by the 
Issuer to any potential Eligible Investor pursuant hereto and, if given or made, such information or 
representation must not be relied upon as having been authorised by the Issuer. The legal advisors to 
the Issuer and any other intermediaries and their agents or advisors associated with the Issue have not 
separately verified the information contained herein. Accordingly, no representation, warranty or 
undertaking, express or implied, is made and no responsibility is accepted by any such intermediary as 
to the accuracy or completeness of the information contained in this Placement Memorandum or any 
other information provided by the Issuer. Accordingly, the legal advisors to the Issuer and other 
intermediaries associated with the Issue shall have no liability in relation to the information contained in 
this Placement Memorandum or any other information provided by the Issuer in connection with the 
Issue. 

 
The Issuer does not undertake to update the Placement Memorandum to reflect subsequent events after the 
date of the Placement Memorandum and thus it should not be relied upon with respect to such subsequent 
events without first confirming its accuracy with the Issuer. 

 
Neither the delivery of this Placement Memorandum nor any Issue made hereunder shall, under any 
circumstances, constitute a representation or create any implication that there has been no change in 
the affairs of the Issuer since the date hereof. 

 
This Placement Memorandum and the contents hereof and thereof are restricted only for the intended 
recipient(s) who have been addressed directly and specifically through a communication by the or on behalf 
of the Issuer and only such recipients are eligible to apply for the Debentures. All Investors are required to 
comply with the relevant regulations/guidelines applicable to them for investing in this Issue. The contents 
of this Placement Memorandum and any other information supplied in connection with this Placement 
Memorandum or the Debentures are intended to be used only by those potential Investors to whom it is 
distributed. It is not intended for distribution to any other person and should not be reproduced by them 
or the disseminated recipient. 

 
Each copy of this Placement Memorandum will be serially numbered and the person, to whom a copy 
of the Placement Memorandum is sent, is alone entitled to apply for the Debentures. No invitation is being 
made to any persons other than those to whom application forms along with this Placement Memorandum 
have been sent. Any application by a person to whom the Placement Memorandum has not been sent 
by or on behalf of the Issuer shall be rejected without assigning any reason. 

 
Invitations, offers and allotment of the Debentures shall only be made pursuant to this Placement 
Memorandum. You may not be and are not authorised to (1) deliver this Placement Memorandum or any 
other information supplied in connection with this Placement Memorandum or the Debentures to any 
other person; or (2) reproduce this Placement Memorandum or any other information supplied in connection 
with this Placement Memorandum or the Debentures in any manner whatsoever. Any distribution or 
reproduction of this Placement Memorandum in whole or in part or any public announcement or any 
announcement to third parties regarding the contents of this Placement Memorandum or any other 
information supplied in connection with this Placement Memorandum or the Debentures. Failure to 
comply with this instruction may result in a violation of the Companies Act, the SEBI NCS Regulations 
or other applicable laws of India and other jurisdictions. This Placement Memorandum has been prepared 
by the Issuer for providing information in connection with the proposed Issue described in this Placement 
Memorandum. 

 
Each person receiving this Placement Memorandum acknowledges that such person has been afforded an 
opportunity to request and to review and has received all additional information considered by it to be 
necessary to verify the accuracy of or to supplement the information herein and such person has not relied 
on any intermediary associated with the Issue in connection with its investigation of the accuracy of such 
information or its investment decision. Each person in possession of this Placement Memorandum should 
carefully read and retain this Placement Memorandum. However, each such person in possession of this 
Placement Memorandum is not to construe the contents of this Placement 
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Memorandum as investment, legal, accounting, regulatory or tax advice, and such persons in possession 
of this Placement Memorandum should consult with their own advisors as to all legal, accounting, 
regulatory, tax, financial and related matters concerning an investment in the Debentures. 

 
Investors are advised to read the risk factors carefully before taking an investment decision in this Issue. 
For taking an investment decision, investors must rely on their own examination of the Issuer and the 
offer including the risks involved. The Debentures have not been recommended or approved by the any 
regulatory authority in India, including the SEBI nor does SEBI guarantee the accuracy or adequacy of this 
Placement Memorandum. Specific attention of investors is invited to the statement of ‘Risk factors’ given 
on page number 13 under the Part 4 (Risk Factors) of this Placement Memorandum. 

 
The Issue will be a domestic issue restricted to India and no steps have been taken or will be taken to 
facilitate the Issue in any jurisdictions other than India. This Placement Memorandum is not intended for 
distribution to, or use by, any person or entity in any jurisdiction or country where distribution or use 
of such information would be contrary to law or regulation. This Placement Memorandum does not 
constitute, nor may it be used for or in connection with, an offer or solicitation by anyone in any jurisdiction 
in which such offer or solicitation is not authorised or to any person to whom it is unlawful to make such 
an offer or solicitation. Persons into whose possession this Placement Memorandum comes are required 
to inform themselves about and to observe any such restrictions. This Placement Memorandum is made 
available to Investors in the Issue on the strict understanding that it is confidential and may not be 
transmitted to others, whether in electronic form or otherwise. 

 
DISCLAIMER IN RESPECT OF JURISDICTION 

 
THE ISSUE WILL BE MADE TO THE INVESTORS AS SPECIFIED UNDER “ELIGIBLE 
INVESTORS” OF THIS PLACEMENT MEMORANDUM, WHO SHALL BE SPECIFICALLY 
APPROACHED BY THE ISSUER. THIS PLACEMENT MEMORANDUM DOES NOT 
CONSTITUTE AN OFFER TO SELL OR AN INVITATION TO SUBSCRIBE TO THE 
DEBENTURES OFFERED HEREBY TO ANY PERSON TO WHOM IT IS NOT SPECIFICALLY 
ADDRESSED. ANY DISPUTES ARISING OUT OF THIS ISSUE WILL BE SUBJECT TO THE 
JURISDICTION OF THE COURTS OF NEW DELHI. THIS PLACEMENT MEMORANDUM 
DOES NOT CONSTITUTE AN OFFER TO SELL OR AN INVITATION TO SUBSCRIBE TO 
THE DEBENTURES HEREIN, IN ANY JURISDICTION AND TO ANY PERSON TO WHOM IT 
IS UNLAWFUL TO MAKE AN OFFER OR INVITATION IN SUCH JURISDICTION. 

 
 

DISCLAIMER CLAUSE OF SEBI 
 

AS PER THE PROVISIONS OF THE SEBI NCS REGULATIONS, IT IS NOT STIPULATED 
THAT A COPY OF THIS PLACEMENT MEMORANDUM HAS TO BE FILED WITH OR 
SUBMITTED TO THE SEBI FOR ITS REVIEW/APPROVAL. IT IS TO BE DISTINCTLY 
UNDERSTOOD THAT THIS PLACEMENT MEMORANDUM SHOULD NOT IN ANY WAY BE 
DEEMED OR CONSTRUED TO HAVE BEEN APPROVED OR VETTED BY SEBI AND THAT 
THIS ISSUE IS NOT RECOMMENDED OR APPROVED BY SEBI. SEBI DOES NOT TAKE ANY 
RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNESS OF ANY PROPOSAL FOR 
WHICH THE DEBENTURES ARE ISSUED/ PROPOSED TO BE ISSUED, OR FOR THE 
CORRECTNESS OF THE STATEMENTS MADE OR OPINIONS EXPRESSED IN THIS 
PLACEMENT MEMORANDUM. 

 
 

DISCLAIMER CLAUSE OF THE BSE 
 

AS REQUIRED, A COPY OF THIS PLACEMENT MEMORANDUM HAS BEEN SUBMITTED 
TO BSE LIMITED. IT IS TO BE DISTINCTLY UNDERSTOOD THAT THE 
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AFORESAID SUBMISSION OR HOSTING THE SAME ON THE WEBSITE OF BSE IN TERMS 
OF THE SEBI NCS REGULATIONS, SHOULD NOT IN ANY WAY BE DEEMED OR 
CONSTRUED TO MEAN THAT THIS PLACEMENT MEMORANDUM HAS BEEN CLEARED 
OR APPROVED BY BSE; NOR DOES IT IN ANY MANNER WARRANT, CERTIFY OR 
ENDORSE THE CORRECTNESS OR COMPLETENESS OF ANY OF THE CONTENTS OF 
THIS PLACEMENT MEMORANDUM; NOR DOES IT WARRANT THAT THE ISSUER’S 
DEBENTURES WILL BE LISTED OR WILL CONTINUE TO BE LISTED ON THE BSE; 
NOR DOES IT TAKE ANY RESPONSIBILITY FOR THE FINANCIAL OR OTHER 
SOUNDNESS OF THE ISSUER, ITS PROMOTERS, ITS MANAGEMENT OR ANY SCHEME OR 
PROJECT OF THE ISSUER. 

 
EVERY PERSON WHO DESIRES TO APPLY FOR OR OTHERWISE ACQUIRE ANY 
SECURITIES OF THE ISSUER MAY DO SO PURSUANT TO INDEPENDENT INQUIRY, 
INVESTIGATION AND ANALYSIS AND SHALL NOT HAVE ANY CLAIM AGAINST BSE 
WHATSOEVER BY REASON OF ANY LOSS WHICH MAY BE SUFFERED BY SUCH PERSON 
CONSEQUENT TO OR IN CONNECTION WITH SUCH SUBSCRIPTION/ACQUISITION 
WHETHER BY REASON OF ANYTHING STATED OR OMITTED TO BE STATED HEREIN 
OR ANY OTHER REASON WHATSOEVER. 

 
DISCLAIMER CLAUSE OF THE CREDIT RATING AGENCY 

 
ALL CREDIT RATINGS ASSIGNED ARE SUBJECT TO CERTAIN LIMITATIONS AND 
DISCLAIMERS. PLEASE READ THESE LIMITATIONS AND DISCLAIMERS ON THE 
WEBSITE OF THE CREDIT RATING AGENCY. IN ADDITION, RATING DEFINITIONS AND 
THE TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE PUBLIC WEBSITE OF 
THE CREDIT RATING AGENCY. PUBLISHED RATINGS, CRITERIA, AND 
METHODOLOGIES ARE AVAILABLE FROM THIS SITE AT ALL TIMES. CODE OF 
CONDUCT, CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE FIREWALL, 
COMPLIANCE, AND OTHER RELEVANT POLICIES AND PROCEDURES MAY ALSO 
APPLY. 

 
RATINGS ARE OPINIONS ON CREDIT QUALITY AND ARE NOT RECOMMENDATIONS 
TO SANCTION, RENEW, DISBURSE OR RECALL THE CONCERNED BANK FACILITIES OR 
TO BUY, SELL OR HOLD ANY SECURITY. THE CREDIT RATING AGENCY HAS BASED ITS 
RATINGS ON INFORMATION OBTAINED FROM SOURCES BELIEVED BY IT TO BE 
ACCURATE AND RELIABLE. THE CREDIT RATING AGENCY DOES NOT, HOWEVER, 
GUARANTEE THE ACCURACY, ADEQUACY OR COMPLETENESS OF ANY 
INFORMATION AND IS NOT RESPONSIBLE FOR ANY ERRORS OR OMISSIONS OR FOR 
THE RESULTS OBTAINED FROM THE USE OF SUCH INFORMATION. MOST ENTITIES 
WHOSE BANK FACILITIES OR INSTRUMENTS ARE RATED BY THE CREDIT RATING 
AGENCY HAVE PAID A CREDIT RATING FEE, BASED ON THE AMOUNT AND TYPE OF 
BANK FACILITIES/INSTRUMENTS. 

 
CONFIDENTIALITY 
The information and data contained herein is submitted to each recipient of this Placement Memorandum 
on a strictly private and confidential basis. By accepting a copy of this Placement Memorandum or any 
other information supplied in connection with this Placement Memorandum or the Debentures, each 
recipient agrees that neither it nor any of its employees or advisors will use the information contained herein 
for any purpose other than evaluating the specific transactions described herein or will divulge to any other 
party any such information. This Placement Memorandum or any other information supplied in 
connection with this Placement Memorandum or the Debentures must not be photocopied, reproduced, 
extracted or distributed in full or in part to any person other than the recipient without the prior written 
consent of the Issuer. 
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PART 2: DEFINITIONS AND ABBREVIATIONS 
 

In this Placement Memorandum, unless the context otherwise requires, the terms defined and abbreviations 
expanded below shall have the same meaning as stated in this section. References to statutes, rules, 
regulations, guidelines and policies will be deemed to include all amendments and modifications notified 
thereto. 

 
Further, unless otherwise indicated or the context otherwise requires, all references to “NNP” or to the 
“Issuer” or the “Company” is to NNP Construction Private Limited. References to “we”, “us” or “our” 
is to NNP Construction Private Limited, its subsidiaries, associates and joint ventures, on a consolidated 
basis, and references to “you” are to the prospective Investors of the Debentures. 

 
Capitalized terms used but not defined in this Placement Memorandum shall have the meaning given 
to the term in the Debenture Trust Deed. Notwithstanding anything contained in this Placement 
Memorandum, in case of any inconsistency or repugnancy between this Placement Memorandum and the 
Debenture Trust Deed, the Debenture Trust Deed shall prevail. 

 
Issue Related Terms 

 
Term Description 

Aggregate Nominal 
Value 

means aggregate Nominal Value of all outstanding Debentures 

Allot/ Allotment/ 
Allotted 

Unless the context otherwise requires or implies, the allotment of the 
Debentures pursuant to the Issue. 

Application Form The form in which an Eligible Investor can apply for subscription to the 
Debentures as attached in Annexure A to this Placement Memorandum. 

Authorisation (a) an authorisation, consent, approval, resolution, licence, exemption, filing, 
notarisation, lodgement or registration; or 

(b) in relation to anything which will be fully or partly prohibited or 
restricted by law or regulation if a Governmental Authority intervenes 
or acts in any way within a specified period after lodgement, filing, 
registration or notification, the expiry of that period without 
intervention or action. 

Business Days (a) in relation to announcement of bid or issue period, a day, other than 
Saturdays, Sundays and public holidays, on which commercial banks 
in Mumbai are open for business; 

(b) in relation to time period between the Issue closing date and the listing 
of the Debentures on the Exchange, a day on which the Exchange is open 
for trading, other than Saturdays, Sundays and bank holidays, as specified 
by SEBI; and 

(c) in all other cases, a day on which commercial banks in Mumbai are 
open for business. 

Credit Rating 
Agency 

Infomerics Valuation and Rating Private Limited 

DRR Debenture Redemption Reserve required under Section 71 of the Companies 
Act, 2013. 

Debt Listing 
Agreement 

The debt listing agreement, as amended from time to time, entered into by the 
Issuer with BSE on __ July, 2023 for the listing of the Debentures and any other 
recognised stock exchange to which the Issuer may apply for the listing 
of the Debentures subsequently after giving prior notice to the Debenture Trustee. 

Debentures 55,100 secured, redeemable, rated, listed non-convertible debentures of a face 
value of INR 1,00,000/- each aggregating INR 551.0 Crores for cash at par 
issued by the Issuer. 
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Debenture 
Documents 

means, this Placement Memorandum, the Debenture Trust Deed, the Debenture 
Trustee Agreement and each of the documents identified or designated as such 
in terms of the Debenture Trust Deed, each as amended or amended and 
restated from time to time. 

Debenture Holder(s) the persons who are, for the time being and from time to time, the holders of 
the Debentures and whose names appear in the Register of Beneficial Owners 

Debenture 
Trustee/Trustee 

trustee for the Debenture Holders, in this case being Beacon Trusteeship 
Limited 

Debenture Trust 
Deed 

means the trust deed entered into between amongst others the Debenture Trustee 
and the Issuer in relation to the Issue, as may be amended from time to time. 

Debenture Trustee 
Regulation 

Securities and Exchange Board of India (Debenture Trustee) Regulations, 
1993, as amended from time to time 

Deemed Date of 
Allotment 

05th October, 2023 

Depository NSDL and/or CDSL, as the context requires 
Event of Default means each of the events identified as an ‘event of default’ in terms of the 

Debenture Trust Deed 
Final Redemption 
Date 

04th October, 2028 

Governmental 
Authority 

(a) government (central, state or otherwise) or sovereign state; 
(b) any governmental agency, semi-governmental or judicial or quasi- judicial 

or regulatory or administrative entity, department or authority, or any 
political subdivision thereof; or 

(c) international organization, agency or authority, 
 
having jurisdiction over the Obligors or whose requirements the Obligors 
are obliged to comply with, including, any Stock Exchange or any self- 
regulatory organization established under any Applicable Law. 

Placement 
Memorandum 

this Placement Memorandum 

Coupon Zero Coupon 
Coupon Period Not Applicable 
Nominal Value INR 1,00,000/- (Indian Rupees One lacs only) being the nominal value of 

each Debenture 
Issue Issue by way of private placement of Debentures by the Issuer pursuant to 

the terms of this Placement Memorandum and the Debenture Trust Deed 
Record Date the day falling 2 days before any Coupon Payment Date or Redemption Date 

Register of Beneficial 
Owners 

the register of beneficial owners of the Debentures maintained in the records 
of the Depository 

Registrar/Registrar 
to the Issue 

Registrar to this Issue, in this case being Link Intime India Private Limited 

Secured Parties the Debenture Holders and the Debenture Trustee and any of their 
delegates, nominees or receiver or such other persons designated as a 
‘secured party’ in terms of the Debenture Documents 

Trading Day all trading days of the stock exchanges for non-convertible securities, 
excluding Saturdays, Sundays and bank holidays, as specified by SEBI. 

 

The proposed bond issue does not form part of non-equity regulatory capital mentioned under Chapter V of 
SEBI NCS Regulations, 2021 
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Conventional and General Terms, Abbreviations and References to Other Business Entities 
 

Abbreviation Full form 
BSE BSE Limited 

BSE Operational 
Guidelines 

Updated operational guidelines for issuance of securities on private 
placement basis through the electronic  book mechanism issued by BSE 
vide their notice 20221228-1 dated 28 December 2022, as amended from 
time to time. 

CDSL Central Depository Services (India) Limited 

Depositories Act The Depositories Act, 1996, as amended 

Depository Participant/ 
DP 

A depository participant as defined under the Depositories Act 

DP ID Depository Participant Identification Number 

Financial Year/ Fiscal 
Year/ FY 

Period of 12 months ended on 31 March of that particular year 

Government / GoI Government of the Republic of India 

GAAP Generally Accepted Accounting Principles 

IT Act The Indian Income Tax Act, 1961, as amended from time to time 

NEFT National Electronic Funds Transfer 

Companies Act The Companies Act, 2013, as amended from time to time 

NSDL National Securities Depository Limited 

NSE National Stock Exchange of India Limited 

PAS Rules Companies (Prospectus and Allotment of Securities) Rules, 2014, as 
amended from time to time 

p.a. Per annum 

PAN Permanent Account Number 

RBI The Reserve Bank of India constituted under the RBI Act 

RBI Act Reserve Bank of India Act, 1934, as amended from time to time 

RoC / ROC The Registrar of Companies, Maharashtra 

RTGS Real Time Gross Settlement 

Rs./INR Indian Rupees 

SEBI The Securities and Exchange Board of India constituted under the SEBI 
Act 

SEBI Act The Securities and Exchange Board of India Act, 1992, as amended 
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SEBI ICDR Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2009, as amended 

SEBI LODR Regulations SEBI (Listing Obligations and Disclosure Requirements), 2015, as 
Amended 

SEBI NCS Regulations SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 
and SEBI (Issue and Listing of Non-Convertible Securities) (Second 
Amendment) Regulations, 2023, as may be amended from time to time and 
shall include any statutory amendment or re-enactment thereof from time 
to time. 

SEBI Master 
Circular 

SEBI circular on ‘Master Circular for issue and listing of Non-convertible 
Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt 
Securities and Commercial Paper’ dated 10 August 2021 (updates on 07
 July, 2023) bearing reference number 
SEBI/HO/DDHS/PoD1/P/CIR/2023/119, as amended from time to time. 

SEBI Debenture Trustee 
Circular 

SEBI circular on ‘Master Circular for Debenture Trustee’ dated 31 March 2023 
(updated as on July 06, 203) issued by SEBI, as amended, modified, 
supplemented or substituted from time to time. 

WDM Wholesale Debt Market 
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PART 3: FORWARD LOOKING STATEMENTS 

 
Certain statements in this Placement Memorandum are not historical facts but are “forward-looking” in 
nature. Forward-looking statements appear throughout this Placement Memorandum, including, without 
limitation, under the section titled “Risk Factors”. Forward-looking statements include statements 
concerning the Issuer’s plans or financial performance, capital expenditure, etc. If any, the Issuer’s 
competitive strengths and weaknesses and the trends the Issuer anticipates in the industry, along with the 
political and legal environment, and geographical locations, in which the Issuer operates, and other 
information that is not historical information. 

 
Words such as “aims”, “anticipate”, “believe”, “could”, “continue”, “estimate”, “expect”, “future”, “goal”, 
“intend”, “is likely to”, “may”, “plan”, “predict”, “project”, “seek”, “should”, “targets”, “would” and 
similar expressions, or variations of such expressions, are intended to identify and may be deemed to be 
forward-looking statements but are not the exclusive means of identifying such statements. 

 
By their nature, forward-looking statements involve inherent risks and uncertainties, both general and 
specific, and assumptions about the Issuer, and risks exist that the predictions, forecasts, projections and 
other forward-looking statements will not be achieved. 

 
These risks, uncertainties and other factors include, among other things, those listed under the section titled 
“Risk Factors” of this Placement Memorandum, as well as those included elsewhere in this Placement 
Memorandum. Prospective Investors should be aware that a number of important factors could cause actual 
results to differ materially from the plans, objectives, expectations, estimates and intentions expressed in 
such forward-looking statements. These factors include, but are not limited, to: 

 
 Competition in the Indian markets; 

 
 Adverse rulings against the Issuer by courts or tribunals in the legal proceedings; 

 
 Occurrence of strikes, work stoppages and/or increased wage demands by the employees/ labour 

employed for the Issuer’s business operations, resulting in a material adverse effect on the 
business of the Issuer, results of operations and cash flows; 

 
 Performance of the Indian debt and equity markets; and 

 
 Changes in laws and regulations applicable to companies in India, including foreign exchange 

control regulations in India. 
 

For a further discussion of factors that could cause the Issuer’s actual results to differ, please refer to the 
section titled “Risk Factors” of this Placement Memorandum. By their nature, certain market risk 
disclosures are only estimates and could be materially different from what actually occurs in the future. 
Although the Issuer believes that the expectations reflected in such forward-looking statements are 
reasonable at this time, the Issuer cannot assure Investors that such expectations will prove to be correct. 
Given these uncertainties, the Investors are cautioned not to place undue reliance on such forward-looking 
statements. If any of these risks and uncertainties materialize, or if any of the Issuer’s underlying 
assumptions prove to be incorrect, the Issuer’s actual results of operations or financial condition could 
differ materially from that described herein as anticipated, believed, estimated or expected. All subsequent 
forward-looking statements attributable to the Issuer are expressly qualified in their entirety by reference 
to these cautionary statements. As a result, actual future gains or losses could materially differ from 
those that have been estimated. The Issuer undertakes no obligation to update forward-looking statements 
to reflect events or circumstances after the date hereof. 
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Forward looking statements speak only as of the date of this Placement Memorandum. None of the Issuer, 
its directors, its officers or any of their respective affiliates or associates has any obligation to update or 
otherwise revise any statement reflecting circumstances arising after the date hereof or to reflect the 
occurrence of underlying events, even if the underlying assumptions do not come to fruition. 
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PART 4: RISK FACTORS 

The Issuer believes that the following factors may affect its ability to fulfill its obligations under the 
Debentures. All of these factors are contingencies which may or may not occur and the Issuer is not in 
a position to express a view on the likelihood of any such contingency occurring. These risks may include, 
among others, business aspects, equity market, bond market, interest rate, market volatility and 
economic, political and regulatory risks and any combination of these and other risks. Prospective 
Investors should carefully consider all the information in this Placement Memorandum, including the risks 
and uncertainties described below, before making an investment in the Debentures. To obtain a complete 
understanding, prospective Investors should read this section in conjunction with the remaining sections 
of this Placement Memorandum, as well as the other financial and statistical information contained in 
this Placement Memorandum. If any of the following risks, or other risks that are not currently known 
or are now deemed immaterial, actually occur, the Issuer’s business, results of operations and financial 
condition could suffer, the price of the Debentures could decline, and the Eligible Investor may lose all 
or part of their investment. More than one risk factor may have simultaneous effect with regard to the 
Debentures such that the effect of a particular risk factor may not be predictable. In addition, more 
than one risk factor may have a compounding effect which may not be predictable. No assurance can be 
given as to the effect that any combination of risk factors may have on the value of the Debentures. You 
must rely on your own examination of the Issuer and this Issue, including the risks and uncertainties 
involved. The ordering of the risk factors is intended to facilitate ease of reading and reference and does 
not in any manner indicate the importance of one risk factor over another. This section is only a general 
description of the risk factors involved in the investment in the Debentures and is not in any manner a 
disclosure against or any qualification in respect of any representation or covenant of the Company or 
any Obligor under any Debenture Document and shall be without prejudice to the rights of the Debenture 
Holders and the Debenture Trustee in terms of the Debenture Documents to call an Event of Default or 
exercise any remedy or take any action against the Company or any Obligor whether under any law or 
in terms of any contract. The Company will not and shall not rely on the any of the contents contained 
herein to raise any defense of knowledge whether actual or implied on behalf of any Debenture Holder 
in the event of any breach of the terms of the Debenture Documents by any Obligor or at the time of 
determination of any Event of Default in terms of the Debenture Documents. 

A. Risk Factors in relation to the Debentures 
 

1. The security provided may not be sufficient to cover the obligations arising pursuant to the 
Debentures. 

 
The Debentures are secured by way by the security mentioned under the Table set out in the Section 
relating to Particulars of the Offer. In the event the security cover falls below the agreed levels, 
charge is required to be created over additional assets to maintain the required security cover in 
relation to the Debentures. 

 
There can be no assurance that the value of the flats mortgaged as part of security will not decrease 
or that the group will be able to sell such flats or effect sale in its other projects in a timely manner 
or at all. Any inability of the group to sell its units, of the Issuer to generate liquidity may adversely 
affect its business and prospects and consequently its ability to fulfill its security obligations. 
There can be no assurance that the Issuer will be able to maintain the security during the period 
that the Debentures are outstanding or provide additional assets towards security or that such 
security would be adequate to cover the obligations of the Issuer arising pursuant to the issue of 
the Debentures. 

 
2. The Debentures may not be a suitable investment for all purchasers. 

 
Potential investors should ensure that they understand the nature of the Debentures and the 
extent of their exposure to risk, that they have sufficient knowledge, experience and access to 
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professional advisers to make their own legal, tax, accounting and financial evaluation of the merits 
and risks of investment in the Debentures and that they consider the suitability of the Debentures 
as an investment in the light of their own circumstances and financial condition. 

 
3. Taxation 

 
Potential purchasers and sellers of the Debentures should be aware that they may be required to 
pay stamp duties or other documentary charges/ taxes in accordance with the laws and practices 
of India. Payment and/or delivery of any amount due in respect of the Debentures will be 
conditional upon the payment of all applicable taxes, duties and/ or expenses. 
Potential Investors should consult their own independent tax advisors. In addition, potential 
Investors should be aware that tax regulations and their application by the relevant tax authorities 
change from time to time. Accordingly, it is not possible to predict the precise tax treatment which 
will apply at any given time. 

 
4. The Debentures may be Illiquid 

 
It is not possible to predict if and to what extent a secondary market may develop in the Debentures 
or at what price the Debentures will be sold or purchased in the secondary market or whether 
such market will be liquid or illiquid. 

 
The Issuer may, but is not obliged to, at any time prior to the Redemption Date, purchase the 
Debentures at any price in the open market or by tender or private agreement, subject to applicable 
regulatory approval and the terms of the Issue, at such terms acceptable to the holders of the 
Debentures. Any Debentures so purchased may be held or surrendered for cancellation. The more 
limited the secondary market is, the more difficult it may be for holders of the Debentures to 
realise the value for the Debentures prior to redemption of the Debentures. 

 
5. Future Legal and Regulatory Obstructions 

 
Future government policies and changes in laws and regulations in India and comments, statement 
or policy changes by any regulator, including but not limited to SEBI, may adversely affect the 
Debentures. The timing and content of any new law or regulation are not within the Issuer’s control 
and such new law, regulation, comment, statement or policy change could have an adverse 
effect on the market for and the price of the Debentures. 

 
Further, SEBI or other regulatory authorities may require clarifications in this Placement 
Memorandum, which may cause a delay in the issuance of the Debentures or may result in the 
Debentures being materially affected or even rejected. 

 
Further, the exercise by the Debenture Trustee of the powers and remedies conferred on it under 
the Debenture Trust Deed, or otherwise vested in them by law, will be subject to general equitable 
principles, the general supervisory powers and discretion of the Indian courts in the context thereof 
and the obtaining of any necessary governmental or regulatory consents, approvals, authorizations 
or orders. 

 
B. REFUSAL OF LISTING OF ANY SECURITY OF THE ISSUER DURING LAST 

THREE YEARS AND CURRENT FINANCIAL YEAR BY ANY OF THE STOCK 
EXCHANGES IN INDIA OR ABROAD 

 
Not Applicable. 

 
C. LIMITED OR SPORADIC TRADING OF NON-CONVERTIBLE SECURITIES OF 

THE ISSUER ON THE STOCK EXCHANGES 
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 Not Applicable. 

D.  IN CASE OF OUTSTANDING DEBT INSTRUMENTS OR DEPOSITS OR 
BORROWINGS: 

 1. ANY DEFAULT IN COMPLIANCE WITH  THE  MATERIAL  COVENANTS SUCH 
  AS CREATION OF SECURITY AS PER TERMS AGREED: 

  As on the date of this Placement Memorandum, the Issuer has not committed any default in 
compliance with the material covenants such as creation of security as per terms agreed 
in respect of any outstanding borrowings. 

2. 
 

DEFAULT IN PAYMENT OF INTEREST: 

  As on the date of this Placement Memorandum, the Issuer has not committed any default 
in payment of interest in respect of any outstanding borrowings. 

3.  DEFAULT IN REDEMPTION OR REPAYMENT: 

  As on the date of this Placement Memorandum, the Issuer has not committed any default 
  in redemption or repayment in respect of any outstanding borrowings. 

4.  NON-CREATION OF DEBENTURE REDEMPTION RESERVE: 

  Not Applicable 

5.  DEFAULT IN PAYMENT OF PENAL INTEREST WHEREVER APPLICABLE: 

  As on the date of this Placement Memorandum, the Issuer has not committed any default 
in payment of interest penal in respect of any outstanding borrowings. 

 

E. Risk factor in relation to the Issuer 

 
1. Our Company is involved in legal proceedings which may affect our business and financial 

condition. 
 

In the ordinary course of our business our Company is involved in legal proceedings including disputes, 
Litigations or arbitrations or other proceedings and may face proceedings in the future which could 
result in costs and a diversion of effort. The Company uses ethical business practices to ensure 
minimum possible litigation including public interest litigation. The outcome of such proceedings is 
beyond the control of the Company and this is therefore a risk factor that could adversely affect our 
business, operations and financial condition. 

 
In the ordinary course of business, the Company is subject to various pending or threatened claims, 
lawsuits and governmental and administrative proceedings, including litigation under Maharashtra 
Real Estate Regulatory Authority or any other applicable law. As the Company pursues fair business 
practices and believes in settling differences before they become disputes; it avoids Litigation as far as 
possible. However, the outcome of litigation before courts and authorities is outside the Company’s 
control and litigation is a risk factor that could materially impact the Company as stated above and 
one that investors need to be fully aware of and sensitive to. 
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2. Our cost of Development is exposed to fluctuations in the prices of raw material like Cement, 
iron steel and other building material. 

 
We are exposed to fluctuations in the prices of raw material like cement, iron steel and other building 
materials. Upward fluctuations beyond normal expectations in the prices of raw material may affect our 
margins and profitability. 

 
3. Our debt financing agreements contain restrictive covenants or lenders’ options that may affect 

our interest. 
 

Some debt financing agreements entered into by our Company, contain restrictive covenants, and/or 
events of default that may limit our ability to undertake certain types of transactions. These financing 
agreements also require us to maintain certain financial ratios like debt equity ratio, debt service 
coverage ratio and asset coverage ratio. Typically, restrictive covenants under our financing 
documents relate to obtaining prior consent of the lender for changes in the Company’s capital 
structure which could include: 

 
i. changes in the capital structure and shareholding pattern of our Company; 
ii. amendment of the Articles and Memorandum of Association of our Company; 
iii. take any action of merger, compromise, reconstruction or amalgamation; 
iv. dilute our Promoters’ shareholding in our Company; 

 
There may be situations where the Company may not be able, or may not, comply with its obligations 
towards lenders. If our lenders enforce these restrictive covenants or exercise their options under the 
relevant debt financing agreements, our operations and use of assets may be hampered. A material 
breach of any of the covenants or restrictions contained in the loan agreement could also cause us 
to default under the applicable agreement, which would permit the applicable lenders to declare all 
amounts outstanding thereunder to be due and payable, together with accrued and unpaid interest and 
enforce the security provided for such loans. In such an event, we may be unable to incur additional 
borrowings and we may be unable to repay the amounts due. This may have a material and adverse 
effect on our financial condition and results of operation and even cause us to become bankrupt or 
insolvent. In addition, the lenders of our Company have the option to take over management control if 
we are in default of our respective debt obligations. Our loan agreements contain an option for the 
lenders to call for repayment of loans on breach of certain covenants. Upon their exercise of such 
options, the lender has a right to call for repayment of the entire amount as per the terms of the loan 
agreement. A failure to observe the restrictive covenants under our financing agreements or to obtain 
necessary consents required thereunder may lead to the termination of our credit   facilities, levy of 
penal interest, acceleration of all amounts due under such facilities and the enforcement of any security 
provided. Any acceleration of amounts due under such facilities   may also trigger cross default 
provisions under our other financing agreements. If the obligations under any of our financing 
agreements are accelerated, we may have to dedicate a substantial portion of our cash flow from 
operations to make payments under such financing documents, thereby reducing the availability of cash 
for our working capital requirements and other general corporate purposes. Further, during any 
period in which we are in default, we may be unable to raise, or face difficulties raising, further 
financing. In addition, other third parties may have concerns over our financial position and it may 
be difficult to market our financial products. Any of these circumstances could adversely affect our 
business, credit rating, prospects, results of operations and financial condition. Moreover, any such 
action initiated by our lenders could result in the price of the Equity Shares being adversely affected. 

 
Notwithstanding the above, the entry into and performance by each Obligor of, and the transactions 
contemplated by, the Debenture Documents to which it is a party, does not and will not conflict with: 

(i) any Applicable Law; 

(ii) its constitutional documents (other than in case of individual Obligors); 
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(iii) the JV LLP Deeds; 

(iv) any agreement or instrument binding upon it or any of its assets; or 

(v) any order of a Governmental Authority, 

nor (except as provided in any Debenture Document) result in the existence of, or oblige it to create, any 
Security over any of its assets. 

Without prejudice to the generality of the above, no consent (other than any consent obtained in 
accordance with Schedule 5 (Conditions Precedent) of the Debenture Trust Deed) is required from any 
creditor, Governmental Authority or any other person for the Company or for any other Obligor to 
enter into or perform their respective obligations under the Debenture Documents. 

 
4. Our industry is labour intensive and our business operations may be materially adversely affected 

by strikes, work stoppages or increased wage demands by our employees or those of our 
suppliers. 

 
Our industry being labour intensive is highly dependent on labour force for carrying out its construction 
activities. Shortage of skilled/ unskilled personnel or work stoppages caused by disagreements with 
employees could have an adverse effect on our business and results of operations. We have not 
experienced any major disruptions in our business operations due to disputes or other problems with 
our work force in the past; however, there can be some disruptions in Pandemic like situations, which 
have been faced by the industry at large. We are also subject to laws and regulations governing 
relationships with employees, in such areas as minimum wage and maximum working hours, overtime, 
working conditions, hiring and terminating of employees and work permits which we are required to 
comply with. 

 
5. Non-compliance with and changes in, safety, health, environmental and labour laws and other 

applicable regulations, may adversely affect the business, results of operations, financial condition 
and cash flows of the Company. 

 
The Company is subject to laws and government regulations, including in relation to safety, health, 
environmental protection and labour. These laws and regulations impose controls on air and water 
discharge, noise levels, storage handling,   employee   exposure   to   hazardous substances and other 
aspects of the construction activities. Further, the products of the Company, including the process of 
construction, sales and marketing of such products, are subject to numerous laws and regulations in 
relation to quality, safety and delivery. Further, there are laws and regulations that regulate pollutant 
discharge that the construction site may release into the air and water, handling of materials, labour 
safety measures discharge of waste materials that are detrimental to environment and any discharge 
beyond prescribed limits or other non-compliance may make the Company to be liable to regulatory 
bodies or third parties. The Company has in place operating procedures for adherence and compliance 
with such standards and measures and tries to mitigate any risk and prevent such eventualities by 
training its personnel and employing other safety measures. That said accidents and occurrences could 
have an impact. 

 
Additionally, the government or the relevant   regulatory bodies   may require the Company to shut 
down its construction sites, which in turn could lead to prevent the Company from fulfilling its 
obligations to customers. The Company is also subject to the laws and regulations governing 
employees, including in relation to minimum wage and maximum working hours, overtime, working 
conditions, hiring and termination of employees, contract labour and work permits. The interpretation 
of these laws is determined by courts and adjudicatory bodies. If the Company is found to be in 
non-compliance with, or remain in compliance with any of the foregoing or other applicable 
environmental, health and safety and labour laws and regulations or the terms and conditions of any 
consents or permits in the future or that such compliance may materially impact the business or 
operations of the Company or materially increase in the costs of construction. 
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6. Company requires certain approvals and licenses in the ordinary course of its business to operate 
its business, and the inability or failure to obtain, retain and renew such approvals and licences and 
the inability or failure to obtain or retain them in a timely manner or at all may impact operations. 

 
We require several statutory and regulatory permits, licenses and approvals to operate our business, 
some of which our Company has either received, applied for or is in the process of applying for. Many 
of these approvals are granted for fixed periods of time and need renewal from time to time. Further, 
the effective integration and implementation of the business of the Demerged Undertaking may also 
be subject to receipt of necessary statutory consents and approvals. The grant and issuance of 
statutory and regulatory approvals and the timelines may    be subject to factors outside the control 
of the Company and any inability or failure to obtain, retain and renew such approvals or comply with 
them in the time frame anticipated by us may impact operations. The Company has Compliance 
personnel in its team of employees who continuingly keep track of these functions and keep all 
permissions current and valid so that any lapses do not take place or impact the business of the 
Company. 

 
7. We generate our most of our sales from our operations in Pune Municipal Corporation, Pune and 

any adverse development affecting our operations in these regions could have an adverse impact on 
our revenue and results of operations. 

 
The Company’s revenues have been derived from projects situated in Mahalunge, Pune. Such 
geographical concentration of our real estate and construction business in Mahalunge, Pune may 
heighten our exposure to adverse developments in this region and in particular, price fluctuations 
for land and real estate. The Company regularly monitors the business environment and developments 
and relies on its fair practice and business policies and strategies to mitigate such risks. 

 
These factors may result in fluctuations in real estate prices and the availability of land, which may 
negatively affect the demand for and the value of our projects, and may result in delays to or the 
cancellation of our projects, the cancellation of sales bookings or the termination of lease agreements. 
During times of crisis, market sentiment may be adversely affected, buyers may become cautious, 
rentals of office space may face downward pressure and sales or collections could be adversely 
affected which may have a material adverse effect on our financial condition and results of 
operations. Our inability to acquire adjoining parcels of land may also affect some of our existing 
and future development activities as we acquire parcels of land at various locations, which can be 
subsequently consolidated to form a single land area, upon which we can undertake development. Any 
failure to acquire neighboring parcels of land in the future on terms that are acceptable to us, or at all, 
may cause a delay or force us to abandon or modify our development plans, which may adversely 
affect our returns   on   our initial investment. These are all risk factors that investors should be aware 
of. 

 
8. The Company is dependent on a number of key personnel including its senior management : 

 
The performance of the Company depends largely on the efforts and abilities of its senior management 
and other key personnel. The Company believes that the inputs and experience of its senior 
management and key managerial personnel are valuable for the development of business and 
operations and the strategic directions taken by the Company. Having said that, the Core team of 
the Company comprises professionals who have continued with the Company for numerous years 
and offer stability in their unwavering contribution. The Company follows intelligent human resource 
practices where functions and duties are efficiently allocated and newer employees are given thorough 
training to familiarize with the processes and practices of the Company. 

 
The continued operations and growth of the business is dependent upon the ability of the Company 
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to attract and retain personnel, who have the necessary and required experience and expertise. 
Competition for qualified personnel with relevant industry expertise in India is intense and although 
the Company makes all attempts to retain its employees for its tenable growth, loss of senior 
management or key personnel is a possibility outside the Company’s control which may impact our 
business operations. 

 
9. Our Company’s inability or failure to maintain the quality standards of the products could 

adversely impact our business, results of operations and financial condition. 
 

Our products depend on customer’s expectations and choice or demand of the customer and trends in 
the industry. Although we have put in place strict quality control procedures, we   cannot assure that 
our products will always be able to satisfy our customers’ quality standards. Any negative publicity 
regarding our Company, or products, including those arising from any deterioration in quality of our 
products from our vendors, or any other unforeseen events could adversely affect our reputation, 
our operations and our results from operations. As a result, any inability or failure to maintain the 
quality standards of our products may affect our business. 

 
10. Our growth will depend on our ability to build our brand and failure to do so will 

negatively impact our ability to effectively compete in this industry. 
 

We believe that we need to continue to build our brand, which will be critical for achieving 
widespread recognition of our products and services. Promoting and positioning our brand will 
depend largely on the success of our marketing efforts and our ability to provide high quality product 
and services. The brand promotion activities that we may undertake may not yield increased 
revenues, and even if they do, any increased revenues may not offset the expenses we incur in 
building our brand. 

 
11. We face competition in our business from domestic competitors. Such competition would 

have an adverse impact on our business and financial performance. 
 

The industry, in which we are operating, is highly and increasingly competitive due to   presence 
of many small time players in unorganized sector. Our results of operations and financial condition 
are sensitive to, and may be materially adversely affected by, competitive pricing and other factors.   
Competition may result    in    pricing pressures, reduced profit margins or lost market share or a 
failure to grow our market share, any of which could substantially harm our business and results of 
operations.   To mitigate such risk, the Company   strives   to   bring   to the market unfailing product 
as it believes that quality supersedes the horizons of bargain hunters who are looking for cheap 
products. 

 
12. Our Promoters and Directors may have interest in our Company, other than 

reimbursement of expenses incurred or remuneration. 
 

Our Promoters and Directors may be deemed to be interested to the extent of the Equity Shares held 
by them or their relatives or our Group Entities and benefits deriving from their directorship in our 
Company. For further details, please refer to the chapters titled “A brief summary of the business / 
activities of the Issuer and its subsidiaries with the details of the branches or units if any and its 
line of business” at Part 7, para 9(b), “Details of Promoters of the Issuer” at Part 8, para 4 and 
“Related Party Transactions” at Part 7, para IV(iii) respectively of this Placement Memorandum. 

 
13. Interest rate fluctuations may adversely affect the Company’s business. 

 
The Company has entered into certain borrowing arrangements to finance its capital requirements 
in the ordinary course of business. In the future, the Company   may be required to enter into 
additional borrowing arrangements in connection with potential acquisitions, developments or for 
general working capital purposes. In the event interest 
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rates increase, the Company’s costs of borrowing will increase, and its profitability may get impacted. 
 

14. The company has in past entered into “Related Party Transactions” and may continue to 
do so in the future. 

 
The company has entered into transactions with its promoters, certain directors and promoter group 
entities. There can be no assurance that the company could have received more favourable terms had 
such transactions not been entered into with Related Parties. Furthermore it is likely that the 
Company may need to enter into Related Party Transactions in the future. There can be no 
assurance that such transactions, individually or in the aggregate, will not have in adverse effect on 
the company’s financial condition and results of operations. For further information on the 
common pursuit and the transactions with the promoters, certain directors and promoter group 
entities, please refer to “Related Party Transactions” at Part 7, para IV(iii) of this Placement 
Memorandum. 

 
15. Political and economic risk in India : 

 
The Issuer operates only within India and, accordingly, all of its revenues are derived from the domestic 
market. As a result, it is highly dependent on prevailing economic conditions in India and its results of 
operations are significantly affected by factors influencing the Indian economy. An uncertain economic 
situation, in India and globally, could result in a further slowdown in economic growth, investment and 
consumption. A slowdown in the rate of growth in the Indian economy could result in lower 
demand for credit and other financial products and services and higher defaults. Any slowdown in 
the growth or negative growth of sectors where the Issuer has a relatively higher exposure could 
adversely impact its performance. Any such slowdown could adversely affect its business, prospects, 
results of operations and financial condition. 
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PART 5: ISSUE DETAILS 
 

1. Security Name NNP Construction Private Limited, Secured, listed, rated, 
redeemable non-convertible debentures 2028 

2. Issuer NNP Construction Private Limited 
3. Type of Instrument Secured, listed, rated, redeemable Non Convertible Debenture 

4. Nature of Instrument Secured 
5. Eligible Investors Only Qualified Institutional Buyer to apply for this private 

placement of Debentures under The Securities and Exchange 
Board of India (Issue and Listing of Non- Convertible 
Securities) Regulations, 2021 and SEBI (Issue and Listing of 
Non-Convertible Securities) (Second Amendment) 
Regulations, 2023 together with the SEBI Master Circular, as 
amended from time to time may apply 
to subscribe to the Debentures. 

6. Listing Proposed to be listed on the WDM segment of BSE. The Issuer 
will ensure that the Debentures are listed on the BSE within 3 
(three) Trading Days from the Issue Closing Date or such 
other period as may be prescribed under applicable law. 

 
The Stock Exchange(s) shall list the debt securities only upon 
receipt of a due diligence certificate as per format specified in 
Annexure B of the SEBI Debenture Trustee 
Circular from the Debenture Trustee confirming creation of 
charge and execution of the Debenture Trust Deed. 

7. Rating of the Debentures IVR B with Stable Outlook by Infomerics Valuation And 
Rating Private Limited 

8. Issue Size 55,100 debentures of a face value of INR 1,00,000 each 
aggregating to INR 551.00 Crores 

9. Minimum subscription The minimum application size for the Issue shall be 1 
Debentures and in multiples of 1 Debenture thereafter. 

10. Option to retain 
oversubscription amount 
(Amount) 

Not applicable 

11. Objects of the issue / purpose 
for which there is requirement 
of funds 

The proceeds shall be utilized for the following: 
 
 Repayment of the Identified indebtedness of group 

entities: 
 Working capital requirements and general corporate 

purposes; and 
 Payment of any fees, costs and other general expenses 

in relation to the issue. 
 

The use of proceeds shall be in compliance with Applicable 
Law including any specific rule or regulation that may be 
applicable to any category of eligible investor. 
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12. Details of the utilization of the 
Proceeds 

As detailed in the objects of the issue and the Debenture 
Trust Deed 

13. Coupon Rate  Zero Coupon 
14. IRR/ PIK IRR 10% 
15. Step Up/Step Down Coupon 

Rate 
Not Applicable 

16. Coupon Payment Frequency Not Applicable 

17. Coupon payment dates Not Applicable 

19. Coupon Type Not Applicable 

20. Coupon Reset Process 
(including  rates,  spread, 
effective date, interest rate cap 
and floor etc.) 

Not applicable 

21. Day Count Basis Actual/ Actual 

22. Interest on Application Money As per Applicable Law 

23. Default Interest Rate 2% per annum over and above the IRR. 

24. Minimum Make Whole Not Applicable 

25. Tenor 60 Months 

26. Redemption Date Below are the indicative redemption dates based on the 
Deemed Date of Allotment. 

 
04.04.2025 – 200 Crores 
04.04.2026 – 183.40 Crores 
04.04.2027 – 166.30 Crores 
04.04.2028 – 0.68 Crores 
04.10.2028 – 0.62 Crores 

 
04.10.2028 (being the Final Redemption Date) 

27. Redemption Amount  On each Early Redemption Date- the relevant 
Early Redemption Amount; 

 On each Scheduled Redemption Date, the 
Scheduled Redemption Amount; and 

 On the Final Redemption Date, the Final 
Redemption Amount. 

At the time of redemption of the Debentures, the Company 
shall pay/have paid an amount equal to the aggregate of: (i) 
the outstanding Nominal Value; (ii) accrued 
but unpaid Coupon; (iii) Default Interest (if any); (iv) 
accrued and unpaid PIK Premium; and (v) all other amounts 

Sr. 
No. 

Purpose Amount )In 
Crores) 

1. Repayment of Identified 
Indebtedness 

551.00 

1. Working Capital Requirement 
and general corporate 
purposes 

Nil 

2. Payment of fees, costs and 
other general expenses 

Nil 

 Total 551.00 
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  due and payable by the Obligors with respect to the 
Debenture under the Debenture Documents 

28. PIK Premium/Redemption 
Premium 

PIK Premium shall be calculated at the IRR/PIK IRR 
mentioned above. 

 
The Company shall on each relevant Scheduled Redemption 
Date, pay the applicable amount of PIK Premium in 
accordance with the Debenture Trust Deed on the Debentures. 

 
The Company shall on the Final Redemption Date or at the 
time of redemption of any Debenture where the Nominal Value 
of such Debenture is being redeemed in full, unconditionally 
pay to, or to the order of, the Debenture Holder of such Debenture 
in INR, accrued and unpaid PIK Premium in relation to such 
Debenture on such date. For the avoidance of doubt and 
without prejudice to any rights of the Debenture Holders under 
if the Final Settlement Date is a different date than the Final 
Redemption Date, then the amounts paid or payable towards 
accrued and unpaid PIK Premium in respect of that Debenture 
shall be calculated with reference to the Final Settlement Date 
and not the Final Redemption Date. 
Redemption Premium will be payable on the following dates: 

 
1. 04th April, 2025 
2. 04th April, 2026 
3. 04th April, 2027 
4. 04th April, 2028 
5. 04th October, 2028 (being the Final Redemption 
Date) 

29. Issue Price 1,00,000 per Debenture, aggregating to INR 
551.00 Crores 

30. Discount at which security is 
issued and the effective yield 
as a result of such discount. 

Not applicable 

31. Put Date/Optional Early 
Redemption Date 

Not applicable 

32. Put Price The Debentures shall be redeemed in full by paying the 
applicable Early Redemption Amounts due on the Debentures 
calculated in accordance with the Debenture 
Trust Deed. 

33. Call Date Not applicable 

34. Call Price Not applicable 

35. Put Notification Time 
(Timelines by which the 
investor need to intimate Issuer 
before exercising the put) 

Not applicable 

36. Call Notification Time 
(Timelines by which the Issuer 
need to intimate investor 
before exercising the call) 

Not applicable 

37. Mandatory redemption event  an Illegality – Mandatory Redemption Event; 
 periodic redemption by cash sweep from the Projects 
 Optional Early Redemption as set out above; 
 an Event of Default 
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38. Face Value 1,00,000/- per Debenture 

39. Minimum Application and in 
multiples of thereafter 

1 Debenture and in multiples of 1 thereafter 

40. Issue Timing Issue Opening Date: 0 4 t h  October, 2023] 
Issue Closing Date: 04th October, 2023] 
Pay in Date: 05th October, 2023] 
Deemed Date of Allotment: 05th October, 2023] 

41. Date of earliest closing of the 
Issue, if any 

04th October, 2023 

42. Settlement mode of the 
Instrument 

Dematerialised form only 

43. Depository Central Depository Services Ltd and National Securities 
Depositories Limited 

44. Disclosure of Coupon / 
redemption dates 

Below are the indicative coupon payment dates/redemption 
dates based on the Deemed Date of Allotment being 05th 
October, 2023. 

Coupon payment dates: Not Applicable 

Redemption Dates: 
 04.04-2025 
 04.04-2026 
 04.04-2027 
 04.04-2028 
 04.10-2028 (being the Final Redemption Date) 

Redemption Premium Payment Dates: 
 

1. 04.04-2025 
2. 04.04-2026 
3. 04.04-2027 
4. 04.04-2028 
5. 04.10-2028 (being the Final Redemption Date) 

45. Record date the day falling 2 days before any Coupon Payment Date or 
Redemption Date 

46. All covenants of the issue 
(including side letters, 
accelerated payment clause, 
etc.) 

Refer to Schedule 4 of the Debenture Trust Deed for 
customary undertakings for a financing of this nature including 
but not limited to: 

 
 Provision of Financial statements and Business Plan on a 

periodic basis 
 Valuation report on a periodic basis 
 Provision of a compliance certificate signed by an 

authorized signatory 
 Provision of the information set out in the Debenture Trust 

Deed and such other information as may be required by 
the Debenture Trust Deed 

 Covenant to obtain and maintain all authorizations 
compliance with Applicable Law 

 Compliance with   objects   of   the   issue   and   use   of 
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  proceeds in accordance with the Debenture Trust Deed 
and provision of end use certificate 

 Payment of all taxes and compliance with tax laws 
 Company and Obligors to maintain ranking and charge 

created over the secured assets 
 Obligors to conduct business with due diligence and 

efficiency 
 No amendments to constitutional documents of the 

Obligors 
 Obligors to safeguard all intellectual property 
 Restrictions on investment and acquisitions 
 No substantial changes in capital structure 
 No alteration of accounting policies 
 Arm’s length dealings and restrictions of related party 

transactions 
 No change of control 
 Regulatory filings to be made by the obligors 
 No treasury transactions 
 Compliance with FATCA, Sanctions laws, Anti Corruption 

and Anti Bribery, money laundering and anti-terrorism 
financing laws 

 Restriction on wilful defaulters 
 Other further assurances 
 Compliance with planning laws including the RERA 
 No changes to material contracts 
 Other covenants in connection with compliance with 

Material Contracts, and specific covenants to address 
issues arising out of diligence; 

 Provision of alternate security upon specific instances set 
out in the Debenture Trust Deed 

 Creation of security over certain identified assets and 
provision of guarantee by certain identified obligors in 
accordance with the Debenture Trust Deed 

 Periodic valuation and related security cover covenants 
47. Debenture Trustee’s diligence The Company shall furnish the following to the Debenture 

Trustee: 
 

(a) such information in relation to the Secured Assets that 
the Debenture Trustee may reasonably request (in a 
format which shall be provided by the Debenture 
Trustee from time to time) for the purpose of 
quarterly diligence by the Debenture Trustee to 
monitor the security coverage ratio and shall also 
submit to the Debenture Trustee a certificate from the 
director/ managing director/Chief Financial Officer 
of the Company on half-yearly basis, certifying the 
value of the identified receivables as agreed in the 
Finance Documents; 

 
(b) all information/ documents required to be submitted 

to the Debenture Trustee, to enable it to carry out the 
due diligence in terms of SEBI Debenture Trustee 
Circular; and necessary reports / 
certificates to the stock exchanges / SEBI and make 
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  the necessary disclosures on its website, in 
terms of the SEBI Debenture Trustee Circular. 

 
(c) The Company shall create the security set out in this 

Deed above prior to listing application of any 
Debentures. Further, the charge created by Company 
shall be registered with Sub-registrar, Registrar of 
Companies, CERSAI, Depository etc., as applicable, 
within 30 days of creation of such charge. In case the 
charge is not registered anywhere or is not 
independently verifiable, then the same shall be 
considered a breach of covenants/ terms of the issue 
by the Company. 

 
(d) The Company shall promptly disclose and furnish to 

the Debenture Trustee, all documents/ information 
about or in relation to the Company or any of the 
Obligors or the Debentures, as requested by the 
Debenture Trustee to fulfill its obligations hereunder 
or to comply with any Applicable Law, including in 
relation to filing of its reports/ certification to stock 
exchange within the timelines prescribed under 
Applicable Law. 

 
(e) Due diligence on continuous basis 

(i) The Debenture Trustee shall carry out due 
diligence on continuous basis to ensure 
compliance by the Company, with the 
provisions of the Companies Act, SEBI 
LODR Regulations, SEBI NCS Regulations, 
SEBI (Debenture Trustee) Regulations, 1993, 
SEBI Debenture Trustee Circular, the listing 
agreement of the stock exchange(s) where the 
Debentures are listed, the Debenture Trust 
Deed and any other regulations issued by 
SEBI pertaining to debt issuance. 

(ii) For the purpose of carrying out the due 
diligence as required in terms of the SEBI 
Debenture Trustee Circulars, the Debenture 
Trustee, either through itself or its 
agents/advisors/consultants, shall have the 
power to examine the books of account of 
the Company and to have the Company’s 
assets inspected by its officers and/or external 
auditors/ valuers/ consultants/ lawyers/ 
technical experts/ management consultants 
appointed by the Debenture Trustee. 



Private & Confidential – For Private Circulation Only 
(This Placement Memorandum is neither a Prospectus nor a statement in Lieu of Prospectus) 

29 

 

 

 

   
(iii) The Company shall promptly disclose and 

furnish to the Debenture Trustee, all 
documents/ information about or in relation 
to the Company or the Debentures, as 
requested by the Debenture Trustee to 
fulfill its obligations hereunder or to 
comply with any Applicable Law, 
including in relation to filing of its reports/ 
certification to stock exchange within the 
prescribed timelines. 

 
(iv) The Company shall submit documents/ 

information as the Debenture Trustee may 
require to conduct continuous and periodical 
due diligence and monitoring of Security 
created/assets on which security interest/ 
charge is created, which shall, inter alia, 
include – 
(A) periodical status/ performance 

reports from  the Company within 
7 days of the relevant board meeting 
of the Company or within 45 days of 
the respective quarter, whichever is 
earlier; 

 
(B) details with respect to defaults, if 

any, with regard to payment of 
interest or redemption of Debentures; 

 
(C) details with respect to the 

implementation of the conditions 
regarding creation of Security for 
the Debentures, debenture 
redemption reserve and Recovery 
Expense Fund; 

 
(D) details with respect to the assets of 

the Company and of the guarantors, 
if any, to ensure that they are 
sufficient to discharge the interest 
and principal amount at all times and 
that such assets are free from any 
other encumbrances except those 
which are specifically agreed to by 
the debenture holders; 

 
(E) reports on the utilization of funds 

raised by the issue of Debentures; 
 

(F) details with respect to conversion or 
redemption of the Debentures 
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  (G) details with respect to dispatch of 
the debenture certificates and 
interest warrants, credit of the 
debentures in the demat account of 
the debenture holders and payment 
of monies upon redemption of 
Debentures to the debenture holders 
due to them within the stipulated 
time period in accordance with the 
Applicable Law; 

 
(H) reports from the lead bank regarding 

the progress of the project; 
 

(I) details regarding monitoring of 
utilisation of funds raised in the issue 
of Debentures; 

 
(J) certificate from the statutory 

auditors of the Company: 
 

(1) in respect of utilisation of 
funds during the 
implementation period of 
the project; and 

 
(2) in the case of debentures 

issued for financing 
working capital, at the end 
of each accounting year. 

 
(K) such other documents or 

information as may be required by 
the Debenture Trustee in accordance 
with the Applicable Law. 

 
(v) The Company shall – 

 
(A) provide such documents / 

information         and   assistance to 
the Debenture Trustee as required 
by the Debenture Trustee to carry 
out the necessary due diligence 
and monitor the Security cover on 
a quarterly basis in the manner as 
may be specified by SEBI from 
time to time; 
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(B) submit a certificate from the 

statutory auditor on a half-yearly 
basis,  giving the   value   of 
receivables/book  debts,  and 
maintenance of security cover as 
per the  terms   of Offer 
Document/        Placement 
Memorandum   and/or this Deed 
including compliance with the 
covenants   of   the Offer 
Document/Placement 
Memorandum in the manner as 
may be specified by the Board 
from time to time. 

 
 

(vi) The Company shall submit the following reports/ 
certification to the Debenture Trustee within 
the timelines mentioned below: 

 Reports/Certific 
ates 

Timelines for 
submission 
Requirements 
to Debenture 
Trustee 

TimeLine for 
submission of 
reports/ 
certifications by 
Debenture 
Trustee 
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   Security cover 
certificate 

 

Quarterly basis 
within 30 days 
from end of each 
quarter or within 
such timelines as 
prescribed under 
Applicable Law 

 

Quarterly basis 
within 75 days 
from the end of 
each          quarter 
except last 
quarter  of 
financial year. or 
within such 
timelines  as 
prescribed under 
Applicable Law. 

 
Security cover 
certificate for the 
last quarter of 
financial year, 
within 90 days 
from the end of 
financial year or 
within such 
timelines  as 
prescribed under 
Applicable Law 

 

A statement of 
value of pledged 
securities 

Quarterly basis 
within 60 days 
from end of each 
quarter or within 
such timelines as 
prescribed under 
Applicable Law 

 

A statement of 
value for debt 
service reserve 
account or any 
other form of 
security offered 

Quarterly basis 
within 60 days 
from end of each 
quarter or within 
such timelines as 
prescribed under 
Applicable Law 

 
 
 
 
 
 
 

 

Net worth 
certificate of 
guarantor 
(secured by way 
of personal 
guarantee) 

Half yearly 
basis within 30 
days from   end 
of each half-year 
or within such 
timelines as 
prescribed under 
Applicable Law. 

Half yearly basis 
within 60 days 
from end of each 
half-year  or 
within such 
timelines  as 
prescribed under 
Applicable Law. 
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   Financials/value 
of guarantor 
prepared  on 
basis of audited 
financial 
statement etc. 
of the guarantor 
(secured by way 
of corporate 
guarantee) 

Annual basis 
within 45 days 
from end   of 
each financial 
year or within 
such timelines as 
prescribed under 
Applicable Law. 

Once in three 
years within 75 
days from end of 
each financial 
year or within 
such timelines as 
prescribed under 
Applicable Law. 

 

Valuation report 
and title search 
report for the 
immovable/mov 
able assets, as 
applicable 

 
(vii) The Debenture Trustee may at any time 

through its authorised representatives and 
agents, inspect books of account, records, 
registers of Company and the trust property 
to the extent necessary for discharging its
 obligations and the 
Company shall provide full and unimpeded 
access to the records, registers and books of 
accounts and facilitate in the inspection and 
due diligence process. Any fees, costs 
expenses incurred in conducting such 
inspection/due diligence process shall be fully 
borne by the Company. In the event, any 
fees, costs expenses are borne by the 
Debenture Trustee, it shall be reimbursed 
forthwith by the Company upon request.” 

 
(f) Forensic Audit 

In case of initiation of forensic audit (by whatever 
name called) in respect of the Company, the Company 
shall provide following information and make 
requisite disclosures to the stock exchanges: 
(i) the fact of initiation of forensic audit along- 

with name of entity initiating the audit and 
reasons for the same, if available; and 

(ii) final forensic audit report (other than for 
forensic audit initiated by regulatory / 
enforcement agencies) on receipt by the 
Company along with comments of the 
management, if any. 
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  (g) The Company shall provide intimation regarding: 
(i) any default in timely payment of interest or 

redemption or both in respect of the non- 
convertible debt securities; and 

(ii) all covenants of the issue (including side 
letters, Event of Default clause, etc). 

47. Description regarding Security 
(where   applicable)  including 
type   of   security 
(movable/immovable/tangible 
etc.), type of charge (pledge/ 
hypothecation/ mortgage etc.), 
date of creation of security/ 
likely date of creation of 
security, minimum   security 
cover, revaluation, replacement 
of security interest to the 
debenture  holder over and 
above the coupon rate as 
specified in the Debenture 
Trust Deed and disclosed in the 
Placement Memorandum 

The following Security is required to be created in line with the 
timelines provided in the Debenture Trust Deed. Please refer to 
the Debenture Trust Deed for a more exhaustive description of 
the security proposed to be created: 

 
 
(a) Second ranking mortgage and hypothecation over the 

secured properties (as identified in Debenture Trust Deed) 

(b) such other Security as agreed between NNPC and the 
Debenture Trustee from time to time. 

The list of immovable properties being mortgaged are more 
particularly described in Schedule to the Debenture Trust 
Deed. The Debenture Trustee and the Company may agree to 
provision of any additional guarantee or creation and 
perfection of any other security other than as set out herein 
for any reason whatsoever. 

48. Finance Documents/ Debenture 
Documents 

The Debenture Trust Deed and the documents identified as 
‘Debenture Documents’ in terms of the Debenture Trust Deed 

49. Conditions Precedent to 
Disbursement 

No subscription to any Debenture shall be made by the 
Debenture Holders, unless, the Company have delivered or cause 
to be delivered to the Debenture Trustee all the documents and 
evidence listed in Schedule 5 (Conditions Precedent-) prior to 
the Pay In Date. 

50. Condition Subsequent to 
Disbursement 

The Company shall (and shall ensure that each Obligor shall) 
deliver or cause to be delivered to the Debenture Trustee, all the 
documents and evidence listed in Schedule 6 (Conditions 
Subsequent) of the Debenture Trust Deed within the time 
specified 

51. Event of Default (including 
manner of voting /conditions of 
joining Inter Creditor 
Agreement) 

Each of the events or circumstances set out in this Schedule 7 
of the Debenture Trust Deed is an Event of Default: 

 Non Payment 
 Financial Covenants 
 Non-compliance with Terms and Conditions 
 other obligations 
 Misrepresentation 
 Cross default 
 Insolvency and insolvency proceedings 
 Creditors Process 
 Ownership 
 Unlawfulness and Invalidity 
 Repudiation and Rescission of agreements 
 Litigation and Judgments or Court Orders 
 Cessation of Business and Expropriation. 
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   Material Adverse Effect 
 Security 
 Material Contracts 
 Anti-Corruption Laws 
 Willful Defaulter 
 Rating Downgrade Event 
 Non Listing or Debenture Delisting Event 

 
(a) Upon the occurrence of an Event of Default, the Company 

shall immediately inform the Trustee of such occurrence, 
together with all details related thereto. The Trustee shall 
thereafter or upon becoming aware of an Event of Default, 
immediately notify the Debenture Holders of the occurrence of 
such Event of Default, requesting Approved Instructions as 
to whether immediate payment by the Company of the Debt 
is required and other actions to be taken in relation to the 
Event of Default. 

 
(b) Upon receipt of Approved Instructions for declaring all or 

part of the Debt due and payable, whether pursuant to the 
delivery of the notice under Clause 10.2(a) above or 
otherwise, the Trustee shall: (i) declare all or any part of the 
Debt, as the case may be, to be due and payable immediately 
or on such dates as may be specified in the Approved 
Instructions, whereupon it shall become so due and 
payable; and (ii) simultaneously send the Company a notice 
in writing (“Acceleration Notice”) requiring the Company 
to immediately pay all or part of the outstanding Debt to 
the Debenture Holders. 

 
(c) If the Company fails to pay the outstanding Debt in 

accordance with the Acceleration Notice, without 
prejudice to the rights of the Debenture Parties under 
the Transaction Documents, the Trustee shall exercise 
any or all of the following rights, in any order, as 
determined by the Debenture Holders, in accordance 
with the Approved Instructions: 

 
(i) require the Company to mandatorily redeem the 

Debentures and repay all or part of the Debt due, 
including the principal amount on the Debentures, 
along with accrued Redemption Premium, and 
other costs, charges and expenses incurred under 
or in connection with the Transaction Documents; 

 
(ii) enforce any Security towards repayment of the Debt; 

 
(iii) transfer, assign or appropriate the Receivables of the 

Company towards repayment of the Debt, or the 
insurance policies in relation to the Secured Assets; 

 
(iv) exercise complete control over the Secured Assets and 

do all things as may be required in this regard; 
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(v) execute an Inter-creditor Agreement or take other 

actions in accordance with the relevant regulations and 
circulars issued by SEBI; 

 
(vi) take any and all other actions, and exercise any and all 

rights, under the Transaction Documents; and 
 

(vii) exercise such other rights and remedies, as may be 
available to the Trustee under Applicable Law, as the 
Trustee may deem fit. 

Company is required to comply with the requirements under 
the SEBI Master Circular with respect to defaulted debt 
securities. 

52. Creation of recovery expense 
fund 

The Company shall create and maintain the Recovery Expense 
Fund in relation to the Debentures up to the amounts prescribed 
under the SEBI Debenture Trustee Circular, in accordance with 
and within the timelines prescribed in the SEBI Debenture 
Trustee Circular. 

53. Conditions for breach of 
covenants (as specified in 
Debenture Trust Deed) 

Breach of any covenant under the Debenture Trust Deed is an 
Event of Default. 

54. Provisions related to Cross 
Default Clause 

a) Any present or future Financial Indebtedness of any 
Obligor is not paid when due nor within any originally 
applicable grace period. 

 
b) Any present or future Financial Indebtedness of any 

Obligor is declared to be or otherwise becomes due and 
payable prior to its specified maturity as a result of an event 
of default (however described). 

 
c) Any commitment for any present or future Financial 

Indebtedness of any Obligor is cancelled or suspended by 
a creditor as a result of an event of default (however 
described). 

 
d) Any creditor of any Obligor becomes entitled to declare 

any present or future Financial Indebtedness due and 
payable prior to its specified maturity as a result of an event 
of default (however described). 

55. Role and Responsibilities of 
Debenture Trustee 

The Issuer has appointed Beacon Trusteeship Limited registered 
with SEBI, as Debenture Trustee for the benefit of Debenture 
Holders (hereinafter referred to as “Debenture Trustee”). The 
Debenture Trustee has given its consent to the Issuer for its 
appointment and has entered into a Debenture Trustee 
Appointment Agreement, as amended from time to time with 
the Issuer. The Issuer has entered into the Debenture Trust Deed, 
inter alia, specifying the terms and conditions of the Debentures 
and the powers, authorities and obligations of the Issuer and the 
Debenture Trustee in respect of the 
Debentures. 
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56. Risk factors pertaining to the 
Issue 

As set out in this Placement Memorandum 

57. Governing Law and Jurisdiction This Deed, and all non-contractual obligations arising from or 
in connection with this Deed, shall be governed by Indian law. 

a) Jurisdiction 
 

Subject to paragraph (b) below, the Company agrees that 
the courts and tribunals in New Delhi shall have the 
exclusive jurisdiction to settle any dispute or controversy 
arising in relation to or connected with this Deed 
(including one regarding the existence, validity, 
interpretation or termination of this Deed or relating to 
any non-contractual or other obligation arising out of or 
in connection with this Deed) or the consequences of its 
nullity (“Dispute”) which may arise out of or in 
connection with the Deed and that accordingly any suit, 
action or proceedings (together referred to as 
“Proceedings”) arising out of or in connection with this 
Deed may be brought in such courts or tribunals. 

 
b) Arbitration 

 
(i) Upon the occurrence of any Dispute, any Party may by 

notice in writing (“Arbitration Notice”) to the other 
Party refer the Dispute for resolution by way of 
arbitration under the Arbitration and Conciliation Act, 
1996. 

 
(ii) The arbitral tribunal will, subject to the following 

provisions, consist of sole arbitrator appointed by the 
Debenture Holder as follows: 

 
a) The Debenture Holder shall provide a list of 

names of any five retired judge(s) to the 
Company. The Company shall choose any one 
of the five retired judges from the list provided 
by the Debenture Holder as the sole arbitrator 
and inform in writing about the same to the 
Debenture Holder within 5 (Five) days of the 
receipt of the list from the Debenture Holder. 
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   In case the sole arbitrator so 
appointed/nominated under the sub-clause (a) is 
incapacitated to act as the sole arbitrator / 
refuses to act as the sole arbitrator/ is unable 
to act as the sole arbitrator for any reason 
whatsoever, then the Company shall select any 
one of the remaining retired judges from the list 
provided by the Debenture Holder and inform in 
writing about the same to the Debenture Holder 
within 5 (Five) days from the date of such 
incapacity of/ refusal to act/ inability to act as 
the sole arbitrator.

 
c) If all the five retired judges from the list 

provided by the Debenture Holder are 
incapacitated to / are unable to /refuse to act 
as the sole arbitrator for any reason whatsoever, 
then the process for appointment of the sole 
arbitrator as mentioned in the sub- clause (a) 
and/or (b) shall be repeated. 

 
d) In case the Company do(es) not comply with the 

provisions of sub-clause (a), (b) and/or (c) 
above or if the Debenture Holder does not 
receive any written intimation from the 
Company under sub-clause (a), (b) and/or (c) 
within the said 5 (Five) days period(s), then the 
Debenture Holder shall be entitled to appoint 
the sole arbitrator. 

 
(iii) The seat of the arbitration will be New Delhi. The 

governing law of the arbitration will the same as that 
prescribed in Clause 17.1. 

 
(iv) The arbitration must be conducted in English and in 

confidence. 
 

(v) The Parties must procure that the determination of the 
sole arbitrator is given in writing and sets out the reasons 
for the determination. 

 
(vi) The determination of the sole arbitrator will be final and 

binding on all Parties for all purposes and, subject to 
paragraph (ix) below, the Parties waive any and all 
rights to appeal to the courts, to the extent that such 
waiver can validly be made. 

 
(vii) The Company must bear all costs in connection with any 

Dispute. 
 

(viii) Notwithstanding any provision of this Clause 17 
(including paragraph (vi) above), nothing in this Clause 
17 prevents any Party from applying to a court of 
competent jurisdiction: 

 
(A) for injunctive relief, a preservation order or 
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  seek other interim relief; or 
 

(B) to seek enforcement and judgement on any 
arbitral award or determination made under 
this Deed and to initiate any proceedings in 
accordance with the IBC, the Securitisation 
and Reconstruction of Financial Assets and 
Enforcement of Security Interest Act, 2002 or 
The Recovery of Debts Due to Banks and 
Financial Institutions Act, 1993. 

 
(ix) Notwithstanding any of the foregoing provisions of this 

paragraph (b), in the event that a Dispute subsists and, at 
that time, there also subsists another dispute, 
controversy, difference or claim arising between the 
Parties in relation to or connected with this Deed and 
which is already the subject of existing arbitration 
proceedings, the Parties must (unless they otherwise 
agree in writing) procure (including by the exercise 
of rights and discretions available to them under this 
Deed) that the Dispute is referred to and heard by the 
sole arbitrator (or arbitral tribunal, as the case may be) 
hearing the existing arbitration proceedings. 

 
(x) Notwithstanding the existence of any Dispute or the 

conduct of any arbitration proceedings pursuant to this 
Deed, this Deed shall remain in full force and effect and 
the Parties must continue to perform their obligations 
hereunder. 

58. Final Agreement and 
Inconsistency 

The final binding terms of the Debentures and security in 
relation thereto have been captured in detail in the Debenture 
Trust Deed and the other Debenture Documents and the 
Company shall abide by the same. In case of any inconsistency, 
variation or conflict of any provision of the Debenture Trust 
Deed or other Debenture Documents on the one hand and this 
Placement Memorandum on the other hand, the terms of the 
Debenture Documents and the Debenture Trust Deed shall 
prevail and be final and binding. 

59. Bid Book Type Open 
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Notes: 
 

(a) If there is any change in Coupon Rate pursuant to any event including lapse of certain time period 
or downgrade in rating, then such new Coupon Rate and events which lead to such change should 
be disclosed. 

 
(b) The list of documents which has been executed in connection with the issue and subscription 

of the Debentures shall be annexed. 
 

(c) While the debt securities are secured to the tune of 100% of the principal and interest amount or 
as per the terms of this Placement Memorandum, in favour of Debenture Trustee, it is the duty of 
the Debenture Trustee to monitor that the security is maintained. 

 

(d) The Issuer shall provide granular disclosures in their Placement Memorandum, with regards 
to the "Object of the Issue" including the percentage of the issue proceeds earmarked for each 
of the “object of the issue”. 
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PART 6: MATERIAL AGREEMENTS/ DOCUMENTS 

 
A statement containing particulars of the dates of, and parties to all material contracts and agreements 
involving financial obligations of the Issuer is set out below. The following are the material documents and 
agreements: 

 
1. Certified copy of the Memorandum and Articles of Association of the Issuer; 

 
2. Certified true copy of the resolutions of the board of directors of the Issuer dated 26th July, 

2023 authorizing the Issue attached as Annexure [B] to this Placement Memorandum; 
 

3. Credit rating letter dated 02nd August, 2023 from Infomerics Valuation and Rating Private Limited 
assigning rating for the Issue pursuant to this Placement Memorandum attached as Annexure [C] 
to this Placement Memorandum; 

 
4. Consent letter from the Debenture Trustee issued on 21st July, 2023 attached as Annexure [D] 

to this Placement Memorandum; 
 

5. Consent letter from the Registrar to the Issue dated 19th July, 2023 attached as Annexure [E] to 
this Placement Memorandum; 

 
6. Debenture Trustee Agreement, as amended or amended and restated from time to time between the 

Debenture Trustee and Issuer; 
 

7. Debenture Trust Deed, as amended or amended and restated from time to time; 
 

8. Tripartite Agreement between NSDL, Registrar and Issuer dated 13th September, 2021 for 
dematerialisation securities of the Issuer; 

 
9. Tripartite Agreement executed between CDSL, Registrar and Issuer on _____, 2021 for 

dematerialisation securities of the Issuer; and 
 

10. Debt Listing Agreement between the BSE and the Issuer dated _____ July, 2023. 
 

The above-mentioned material documents and agreements are available for inspection from the date of issue 
document until the date of closing of subscription list at the registered office of the Company situated at Pune 
on all working days, during business hours. 
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PART 7: STATUTORY AND 

REGULATORY DISCLOSURES- 
COMPANIES ACT, 2013 

 
This part sets out disclosures required under Form No. PAS-4 (Private Placement Offer Letter) pursuant 
to the PAS Rules. 

 
. GENERAL INFORMATION 
(i) Name of the 

Company 
NNP Construction Private Limited 

(ii) CIN U45400PN2020PTC196968 
(iii) Address Registered Office: 3rd Floor, S. No. -34, Near Inorbit Mall, Wadgaon Sheri, 

Pune 411 014 
Corporate office: 3rd Floor, S. No. -34, Near Inorbit Mall, Wadgaon Sheri, 
Pune 411 014 

Telephone with 
STD 

020-66850000 

E-mail id. cs@solitaire.in 
Website: - 

(iv) Date of 
incorporation of 
the Company 

17-12-2020 

(v) Business carried on 
by the Company 
and its subsidiaries 
with details of 
branches or units, if 
any. 

Development of Real Estates projects in the Residential, Commercial, Retail 
segments primarily in the Pune. 

(vi) Brief particulars of 
the management 
of the Company 

NNP Construction Private Limited has a highly accomplished group of 
experienced individuals who come together to lead by example. Driven by 
ambition yet grounded by compassion, they bring their matchless expertise to 
show us the way forward towards discovering a new way of looking at urban 
living in India 

 
NNP Construction Private Limited is led by its Directors, Mr. Atul Ashok 
Chordia and Mr. N M Gattu, who is responsible for the overall leadership and 
strategic direction of NNPC. He has vast exposure to and a deep understanding 
of different developments, cultures, people, infrastructure and urban spaces. 
This inspires us to create high quality developments which nurture strong 
communities. 
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(vii) Names, Addresses, 
DIN, and 
Occupations of 
Directors 

 

 Name & 
Designation 

Occupation Residential 
Address 

DIN Director 
of the 

Mr. Atul Ashok 
Chordia 

Business Bungalow A- 
4, S. No. 
6/1/21, Plot 
No. 31, 
Behind Big 
Bazar, Baner, 
Pune 411045 

01737471 05-02- 
2022 

Mr. Bhushan 
Vilaskumar 
Palresha, 
Director 

Business One North 
Tower A-102 
Sn-133(P) 
136(P)137(P) 
Magarpatta 
Rd Hadapsar 
Pune 411028 

01258918 22-06- 
2023 

 

(viii) Management’s 
perception of risk 
factors 

As per the Part 4 of the Placement Memorandum 

(ix) Details of default, 
if any, 
including therein 
the amount 
involved, duration 
of default and 
present status, in 
repayment of – 

i. Statutory 
Dues 

ii. Debentures 
and 
Interest 
thereon 

iii. Deposits 
and 
Interest 
thereon 

iv. Loans from 
any Bank 
or 
Financial 
institution 
and any 
interest 

No Such default. 



Private & Confidential – For Private Circulation Only 
(This Placement Memorandum is neither a Prospectus nor a statement in Lieu of Prospectus) 

44 

 

 

 

 thereon  

(x) Names, 
designation, 
address and phone 
no., email ID of the 
nodal/compliance 
officer of the 
Company, if any, 
for 
the private 
placement offer 
process 

Name: Mr. Yash Savadi Designation: Company Secretary 
Address: 3rd Floor, S. No. -34, Near Inorbit Mall Wadgaon Sheri, 411014 
Phone No.: 020-66850000 
Email: cs@solitaire.in 

(xi) Any default in 
annual filing of the 
Company under 
the Companies 
Act, 2013 or the 
rules made 
thereunder 

None 

II. PARTICULARS OF THE OFFER 
(i) Financial Position 

of the 
Company for the 
last 3 financial 
years 

Refer point (v) of this Part 

(ii) Date of passing of 
board 
Resolution 

Resolution of the board of directors of the Company passed at its meeting held 
on 26th July, 2023, 

(iii) Date of passing of 
resolution 
In the general 
meeting, 
authorizing  the 
offer of securities; 

03rd August, 2023 

(iv) Kinds of securities 
offered (i.e. 
whether share or 
Debenture) and 
class of security; 
the total number of 
shares or other 
securities to 
be issued 

As per the Part 5 of the Placement Memorandum 

(v) Price at which the 
security is being 
offered including 

As per the Part 5 of the Placement Memorandum 
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 the 
Premium, if any, 
along with 
justification of the 
price 

 

(vi) Name and address 
of the Valuer who 
performed 
valuation  of the 
security  offered, 
and basis on which 
the price has been 
arrived at along- 
with the report of 
the registered 
valuer 

The valuation has been carried out by the following valuation agencies: 
Supriya V Shetty, 
1202, E Wing, Wisdom Park, Pimpri, Pune 411018 

(vii) Relevant date with 
reference to which 
the price has been 
arrived at 
[Relevant date 
means a date at 
least thirty days 
prior to the date on 
which the general 
meeting of the 
Company is 
scheduled to be 
held] 

N. A. 

(viii) The class or classes 
of persons to whom
 the 
allotment is 
proposed to be 
made 

Only Qualified Institutional Buyer identified in accordance with the EBP 
mechanism in terms of the applicable SEBI NCS Regulations and the SEBI 
Master Circular 

(ix) Intention     of 
promoters, 
directors or key 
managerial 
personnel     to 
subscribe  to  the 
offer (applicable in 
case they intend to 
subscribe to the 
offer) 

Promoters, directors or key managerial personnel do not have any intention to 
subscribe to the offer. 
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(x) The proposed time 
within which the 
allotment shall be 
completed 

Issue opening date: 04th October, 2023]  
Issue closing date: 04th  October, 2023] 
Pay-in Date/Deemed date of allotment: 05th October, 2023] 

(xi) The names of 
proposed allottees 
and the percentage 
of post private 
placement capital 
that may be held 
by them 

None 

(xii) The change in 
control, if any, in 
the Company, that 
would occur 
consequent to the 
private placement 

None 

(xiii) The number   of 
persons to whom 
allotment  on 
preferential 
basis/private 
placement/rights 
issue  has been 
made during the 
year, in terms of 
number    of 
securities as well as 
price 

None 

(xiv) The justification 
for the allotment 
proposed to be 
made for 
consideration other 
than cash together 
with 
valuation report of 
the registered 
valuer 

None 

(xv) Amounts which 
the Company 
intends to raise by 
way of the 
proposed offer of 

INR 551.00 Crores 
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 securities  

(xvi) Terms of raising of 
securities: 
Duration,  if 
applicable, Rate of 
dividend or rate of 
interest, mode of 
payment and 
repayment 

As per Part 5 of this Placement Memorandum 
 

Mode of payment and repayment: Payment of interest and Redemption Amount 
will be made by way of cash using Cheque/ DD/ RTGS/ NEFT/NACH/ 
Electronic mode and any other prevailing mode of payment from time to time. 

(xvii) Proposed time 
schedule for which 
the private 
placement offer 
cum application 
letter is valid 

Issue Opening Date: 04th October, 2023 
Issue Closing Date: 04th October, 2023 
Deemed Date of Allotment: 05th October, 2023] 
Pay-In-Date: 05th October, 2023 

(xviii 
) 

Purposes and 
objects of the offer 

As per Part 5 of this Placement Memorandum 

(xix) Contribution being 
made by the 
promoters or 
directors either as 
part of the offer or 
separately in 
furtherance of 
such objects 

Not Applicable 

(xx) Principal terms of 
assets charged 

as 
security, if 
applicable 

As per Part 5 of the Placement Memorandum 

(xxi) The details of 
significant        and 
material orders 
passed by the 
regulators, courts 
and tribunals 
impacting the 
going         concern 
status of the 
Company and its 
future 
Operations 

Nil 

(xxii) The pre-issue and 
post-issue 
shareholding 
pattern of the 

As on 31st March, 2023 
 

  Particulars Total 
No. 
of 

Total 
sharehol 
ding as 

Sr. 
No 

Particulars Total 
No. 
of 

Total 
sharehol 
ding as 
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 Company    Equity 
Shares 

% of 
total no 
of 
equity 
shares 

  Equity 
Shares 

% of 
total no 
of 
equity 
shares 

 

Pre Issue Post Issue 
Promoters’ holding Promoters’ holding 

1 Indian   1 Indian   
i Individual 10,000 100% i Individual 10,000 100% 
ii Bodies 

Corporate 
- - ii Bodies 

Corporate 
- - 

 Sub-total 10,000 100%  Sub-total 10,000 100% 
2 Foreign 

promoters 
Nil Nil 2 Foreign 

promoters 
Nil Nil 

 Sub-total 
(A) 

10,000 100%  Sub-total 
(A) 

10,000 100% 

Non- promoters’ holding Non- promoters’ holding 
3 Institutional 

Investor 
Nil Nil 3 Institutional 

Investor 
Nil Nil 

4 Non- 
institutional 
investors 

Nil Nil 4 Non- 
institutional 
investors 

Nil Nil 

5 Private 
corporate 
bodies 

Nil Nil 5 Private 
corporate 
bodies 

Nil Nil 

6 Directors 
and 
Relatives 

Nil Nil 6 Directors 
and 
Relatives 

Nil Nil 

7 Indian 
public 

Nil Nil 7 Indian 
public 

Nil Nil 

8 Others 
(including 
non- 
resident 
Indians 
(NRIs) 

Nil Nil 8 Others 
(including 
non- 
resident 
Indians 
(NRIs) 

Nil Nil 

 Sub-total 
(B) 

Nil Nil  Sub-total 
(B) 

Nil Nil 

 GRAND 
TOTAL 

10,000 100%  GRAND 
TOTAL 

10,000 100% 

III Mode of 
payment 
for 

subscription 

In line with SEBI Master Circular read with the BSE operational Guidelines, 
the payment must be made through RTGS to the Designated Bank Account of 
Indian Clearing Corporation Limited 

IV DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS, LITIGATION ETC. 
(i) Any financial or 

other  material 
interest of the 
directors, 
promoters or key 
managerial 
personnel   in   the 
offer and the effect 

Directors, promoters or key managerial personnel do not have any financial or 
other material interest in the offer. 

Beneficiary Name INDIAN CLEARING 
CORPORATION LTD 

Name of the Banker: ICICI Bank 
IFSC Code: ICIC0000106 
Account No. ICCLEB 
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 of such interest in 
so far as it is 
different from the 
interests 
of other persons. 

 

(ii) Details of any 
litigation or legal 
action pending or 
taken      by      any 
Ministry   or 
Department of the 
Government or a 
statutory authority 
against  any 
promoter of the 
offeree Company 
during the last three 
years immediately 
preceding the year 
of the circulation of 
the private 
placement offer 
cum application 
letter and any 
direction issued by 
such Ministry or 
Department or 
statutory authority 
upon conclusion of 
such litigation or 
legal action shall 
be 
disclosed. 

None 

(iii) Remuneration of 
Directors (during 
the current and last 
three financial 
years). 

 
 
 
 
 
 
 
 
 
 

Appointment of any relatives to an office or place of profit of the 
issuer, its subsidiary or associate company: Not Applicable 

Name of 
Director 

FY 2022-23 FY 2021-22 FY 2020-21 

Mr. Atul 
Ashok 

Chordia 

 
Nil 

 
Nil 

 
Nil 

Mr. 
Nagamallesh 

Gattu 

 
Nil 

 
Nil 

 
Nil 
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(iv) Related  party 
transactions 
entered during the 
last 3 (three) 
financial years 
immediately 
preceding the year 
of issue of private 
placement  offer 
cum application 
letter including 
with regard to loans 
made or, 
guarantees given or 
securities provided. 

 
Related Party Transaction details : 

 
(v) 

 
The broad lending 
and   borrowing 
policy   including 
summary   of   the 
key  terms  and 
conditions of the 
term loans such as 
re-scheduling, 
prepayment, 
penalty,   default; 
and where such 
lending       or 
borrowing  is 
between the issuer 
and its subsidiaries 
or associates, 
matters relating to 
terms  and 
conditions of the 
term  loans 
including   re- 
scheduling, 
prepayment, 
penalty, default 
shall be disclosed. 

 
Not Applicable 

   

Sr. 
No 

Name of Related 
Party 

Nature Amount (In 
INR) 

1. Ashok Dhanraj 
Chordia 

Loan 7,68,71,868 

2. Bhushan Vilaskumar 
Palresha 

Loan 2,02,32,934 

3. Nilesh Vilaskumar 
Palresha 

Loan 50,000 

4. Real Estate Centre Pvt 
Ltd 

Loan 12,14,80,969 

5. Integrated Business 
Ecosystem Pvt Ltd 

Loan 4,68,53,059 

6. NNP Buildcon Pvt 
Ltd 

Loan 11,02,820 

7. Mahalunge Land 
Developers Pvt Ltd 

Advance 730,47,20,682 
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(vi) The  aggregate 
number       of 
securities of the 
issuer   company 
and its subsidiary 
companies 
purchased or sold 
by the promoter 
group, and by the 
directors   of   the 
company which is 
a promoter of the 
issuer  company, 
and by the directors 
of the    issuer 
company and their 
relatives, within six 
months 
immediately 
preceding the date 
of filing the issue 
document with the 
Registrar       of 
Companies,  shall 
be disclosed. 

Nil 

(vii) Reference to the 
relevant  page 
number of the audit 
report which sets 
out the details of 
the related party 
transactions 
entered during the 
three financial 
years immediately 
preceding the issue 
of issue document. 

FY 2020-21: Nil 
 

FY 2021-22: Page No. 17 

FY 2022-23: Page No. 

(viii) Summary of 
reservations or 
qualifications or 
adverse remarks of 
auditors in the last 
five financial years 
immediately 
preceding the year 
of issue of private 

None 
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 placement    offer 
cum   application 
letter and of their 
impact     on    the 
financial 
statements     and 
financial   position 
of the Company 
and the corrective 
steps  taken   and 
proposed    to     be 
taken    by    the 
Company for each 
of the     said 
reservations or 
qualifications or 
adverse remark 

 

(ix) Details  of    any 
inquiry, 
inspections      or 
investigations 
initiated         or 
conducted    under 
the Companies Act 
or any   previous 
Company law in 
the last three years 
immediately 
preceding the year 
of issue of private 
placement      offer 
cum   application 
letter in the case of 
Company and all of 
its subsidiaries, and 
if there were any 
prosecutions filed 
(whether   pending 
or  not)      fines 
imposed, 
compounding     of 
offences in the last 
three       years 
immediately 
preceding the year 
of the private 

None 



Private & Confidential – For Private Circulation Only 
(This Placement Memorandum is neither a Prospectus nor a statement in Lieu of Prospectus) 

53 

 

 

 

 placement offer 
cum application 
letter and if so, 
section-wise details 
thereof for the 
Company and all of 
its subsidiaries. 

 

(x) Details of acts of 
material frauds 
committed against 
the Company in the 
last three years and 
current financial 
year, if any, and if 
so, the action taken 
by the Company. 

None 

V FINANCIAL POSITION OF THE COMPANY 
1. (i) the capital 

structure of the 
Company - (in 
INR) 

Share Capital 

Share Capital Amount 
(INR) 

Number 
of shares 

Description/ 
Nature of 
shares 

Authorised 
Share Capital 

1,00,000 10,000 Equity Shares 
Nil Nil Compulsory 

convertible 
preference 
shares 

Total 1,00,000 10,000 Equity and 
compulsory 
convertible 
preference 
shares 

Issued, 
subscribed and 
paid-up share 
capital 

1,00,000 10,000 Equity Shares 
Nil Nil Compulsory 

convertible 
preference 
shares 

Total  
1,00,000 

 
10,000 

Equity Shares 
and 
compulsory 
convertible 
preference 
shares 

Paid up Capital 
afterthe present 
Issue 

1,00,000 10,000 Equity Shares 
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  Size of Present Offer : INR 551.00 Crores 
  Paid Up Capital : 

 Share Premium Account (before and after the offer) : 

Before the Offer: Nil 

After the Offer: No Change 
2. The details of the existing share capital of the issuer company in a tabular form, indicating 

therein with regard to each allotment, the date of allotment, the number of shares allotted, the 
face value of the shares allotted, the price and the form of consideration. 

3. The number and price at which each of the allotments were made in the last one year preceding the 
date of this Placement Memorandum separately indicating the allotments made for considerations 
other than cash and the detail of the consideration in each case. 
Company has allotted 10,000 Equity Shares to Promoters of the Company on face value. 

3. Profits of the 
Company before 
and after making 
provisions for tax, 
for      the      three 
financial years 
immediately 
preceding the date 
of   issue   of   the 
private 

 

Particulars INR 

After the offer 10,000/- equity shares of Face 
value of Rs. 10/- each having 
aggregate nominal value of 
INR 1,00,000/- 
10,000/- equity shares of Face 
value of Rs. 10/- each having 
aggregate nominal value of 
INR 1,00,000/- 

 

After conversion of 
convertible instruments, if 
applicable 

NA 

 

Date of 
Allotment 

No of 
Shares 
Allotted/ 
Transferred 

Face 
Value 
(Rs.) 

Issue 
Price 
(Rs.) 

Consideration 
(cash, other 
than cash, 
etc.) 

Nature of 
Allotment 

Cumulative 

No. of 
Shares 

Share 
capital 

Share 
Premium 

17-12-2020 5,000 10 10 50,000 Allotment to 
subscribers 

5,000 50,000 - 

17-12-2020 5,000 10 10 50,000 Allotment to 
subscribers 

10,000 1,00,000 - 

 

Financial 
Year 

Profits before 
making 
provision for 
tax (Rs in 
crore) 

Tax 
expenses/ 
deferred 
tax 

Profits after 
making 
provision for 
tax (Rs in 
crore) 

2022-2023  Nil   Nil   Nil 

2021-2022 Nil Nil Nil 
2020-2021 Nil Nil Nil 
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 Placement offer 
cum application 
letter. 

 

4. Dividends declared 
by the Company in 
respect of the said 
three        financial 
years; interest 
coverage ratio for 
last three years 
(Cash profit after 
tax   plus   interest 
paid/interest paid) 

Dividends declared: 
 

The Company has not declared any dividend since incorporation. 

Interest Coverage Ratio for last three years is as below: 

31 March 2023- Nil 
31st March, 2022- Nil  
31st March, 2021 -Nil 

5. A summary of the 
financial position 
of the Company as 
in the three audited 
balance  sheets 
immediately 
preceding the date 
of issue of the 
private placement 
offer   cum 
application letter 

Refer point No. 10(b) of Part 8 of this Placement Memorandum 

6. Audited Cash Flow 
Statement for the 
three years 
immediately 
preceding the date 
of the issue of the 
private placement 
offer  cum 
application letter 

Refer point No. 10(b) of Part 8 of this Placement Memorandum 

7. Any change in 
accounting policies 
during the last three 
years and their 
effect on the profits 
and the reserves of 
the Company. 

None 
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VI. A DECLARATION BY THE DIRECTORS THAT 
 

(a) the Company has complied with the provisions of Securities and Exchange Board of India Act, 
1992, the Companies Act, 2013 and the rules made thereunder; 

(b) the compliance with the Companies Act, 2013 and the rules thereunder does not imply that 
payment of dividend or interest or repayment of debentures, if applicable, is guaranteed by the 
Central Government; 

(c) the monies received under the offer shall be used only for the purposes and objects indicated in the 
private placement offer cum application letter; 

(d) whatever is stated in this Placement Memorandum and in the attachments thereto is true, correct 
and complete and no information material to the subject matter of this Placement Memorandum 
has been suppressed or concealed and is as per the original records maintained by the promoters 
subscribing to the memorandum of association and the articles of association of the Company. 

 
I am authorized by the directors of the Company vide resolution dated 26th July 2023 to sign this form and 
declare that all the requirements of Companies Act, 2013 and the rules made thereunder in respect of the 
subject matter of this form and matters incidental thereto have been complied with. Whatever is stated in this 
form and in the attachments thereto is true, correct and complete and no information material to the subject 
matter of this form has been suppressed or concealed and is as per the original records maintained by the 
promoters subscribing to the Memorandum of Association and Articles of Association. 

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

 
 

For, NNP Construction Private Limited 
 
 
 

Bhushan Vilaskumar Palresha 
Director 

 
Date : 25.09.2023 
 Place : Pune 
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PART 8: STATUTORY AND REGULATORY DISCLOSURES - SEBI NCS REGULATIONS 

 
The Placement Memorandum is prepared in accordance with the provisions of SEBI NCS Regulations and 
in this section, the Issuer has set out the details required as per Schedule II of the SEBI NCS Regulations 
and Applicable Law. 

 
1. Documents Submitted to the Exchange and Debenture Trustee 

 
The following documents along with the listing application have been / shall be submitted to the 
BSE and with the Debenture Trustee: 

 
(a) The draft Placement Memorandum; 

 
(b) Memorandum and Articles of Association of the Issuer and necessary resolution(s) for the 

allotment of the Debentures; 
 

(c) Copy of the resolution of the board of directors of the Issuer passed at their meetings held 
on passed on 26th July, 2023 and copy of the resolution of the shareholders of the Issuer 
passed at the meeting held on 03rd August, 2023 authorizing the borrowing; 

 
(d) Copy of the audited annual reports for the financial year ended 31st March, 2023, 31st 

march, 2022 and 31st March, 2021] ; 
 

(e) Statement containing particulars of, dates of, and parties to all material contracts and 
agreements; 

 
(f) An undertaking from the Issuer stating that the necessary documents for the creation of 

the charge, where applicable, including the Debenture Trust Deed has been executed 
within the time frame prescribed in the relevant regulations / act / rules, etc. and the 
same would be uploaded on the website of the designated stock exchange, where the 
debt securities have been proposed to be listed; 

 
(g) An undertaking from the Issuer that permission / consent from the prior creditor for a 

second or pari passu charge being created, where applicable, in favor of the Debenture 
Trustee to the proposed issue has been obtained; 

 
(h) Any other particulars or documents that the recognized stock exchange may call for as it 

deems fit; and 
 

(i) Due diligence certificates from the Debenture Trustee as per the format specified in 
Annexure B of the SEBI Debenture Trustee Circular dated 31st March 2023 (updated 
as on July ) and Schedule IV of the SEBI NCS Regulations. 

 
2. Documents Submitted to Debenture Trustee 

 
The following documents have been / shall be submitted to the Debenture Trustee in electronic 
form (soft copy) at the time of allotment of the Debentures: Latest audited / limited review half 
yearly consolidated (wherever available) and standalone financial information (profit & loss 
statement, balance sheet and cash flow statement) and auditor qualifications, if any; 
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The Issuer shall submit all documents, and make necessary disclosures, in accordance with the SEBI 
LODR Regulations. The Issuer shall comply with the SEBI LODR Regulations and SEBI NCS 
Regulations. 

 
3. ISSUER’S ABSOLUTE RESPONSIBILITY 

 

 
4. Details of Promoters of the Issuer: 

 
A complete profile of all the promoters of the Issuer, including their name, date of birth, age, 
personal addresses, educational qualifications, experience in the business or employment, 
positions/posts held in the past, directorships held, other ventures of each promoter, special 
achievements, their business and financial activities, photograph, Permanent Accountant Number. 
The details of the Promoters of the Issuer are as follows 

 
(a) Mr. Bhushan Vilaskumar Palresha 

 

 
(i) Date of birth: 27/12/1981 
(ii) Age: 42 Year 
(iii) Personal address: One North Tower, A-102, S.No.-133(P) 136(P)137 (P), 

Magarpatta Road, Hadapsar, Pune 411028 
(iv) Educational qualifications: Graduate 
(v) Experience in the business or employment: 20+ years 
(vi) Positions/posts held in the past: NA 
(vii) Directorships held: 18 
(viii) Other ventures of the promoter: VTP Group 
(ix) Special achievements: Provided strategic vision for the Company thus far 
(x) Their business and financial activities: As per the Company Details provided 

herein 
(xi) Permanent Accountant Number: AGIPP7028D 

The Issuer, having made all reasonable inquiries, accepts responsibility for, and confirms that this 
Placement Memorandum contains all information with regard to the Issuer and the Issue, which is material 
in the context of the Issue, that the information contained in this Placement Memorandum is true and 
correct in all material respects and is not misleading, that the opinions and intentions expressed herein 
are honestly stated and that there are no other facts, the omission of which makes this Placement 
Memorandum as a whole or any of such information or the expression of any such opinions or intentions 
misleading. 
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(b) Mr. Nilesh Vilaskumar Palresha 
 

 
(i) Date of birth: 01/06/1985 
(ii) Age: 38 Year 
(iii) Personal address: One North Tower, A-101, S.No.-133(P) 136(P)137 (P), 

Magarpatta Road, Hadapsar, Pune 411028 
(iv) Educational qualifications: Graduate 
(v) Experience in the business or employment: 17+ years in the business 
(vi) Positions/posts held in the past: NA 
(vii) Directorships held: 17 
(viii) Other ventures of the promoter: VTP Group 
(ix) Special achievements: Provided strategic vision for the Company 
(x) Their business and financial activities: As per the Company Details provided 

herein 
(xi) Permanent Accountant Number: ALKPP6814G 

 
 

A declaration confirming that the Permanent Account Number, Aadhaar Number, Driving License 
Number, Bank Account Number(s) and Passport Number of the promoters and Permanent Account 
Number of directors have been submitted to the stock exchanges on which the Debentures are 
proposed to be listed, at the time of filing the draft Placement Memorandum. 

 

 
5. Details of credit rating along with latest press release of the Credit Rating Agency in relation 

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

 
The Rating Agency has assigned a rating of “IVR B with Stable outlook to the Debentures. 
Instruments with this rating are considered to be of moderate safety and moderate credit risk. The 
rating letter from the Rating Agency is provided in Annexure [C] of this Placement Memorandum. 
The Rating Agency has issued a press release of the credit rating in respect of the Debentures on 
02nd August, 2023. The copies of the press release and the rating rationale (not older than one 
year on the date of opening of the Issue) in respect of the rating for the Debentures is provided in 
Annexure [C] to this Placement Memorandum. The Company hereby declares that the rating is 
valid on the date of this Placement Memorandum and listing of the Debentures. 

 
6. Name(s) of the stock exchange(s) where the non-convertible securities are proposed to be 

listed and the details of their in-principle approval for listing obtained from these stock 
exchange(s). 
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The Debentures are proposed to be listed on the WDM segment of the BSE. The Issuer shall 
comply with the requirements of the Debt Listing Agreement to the extent applicable to it on 
a continuous basis. The Issuer has obtained the in-principle approval for the listing of the 
Debentures on the WDM segment of the BSE. Please refer to Annexure I to this Placement 
Memorandum for a copy of the in-principle approval letter dated 18th August, 2023 issued by 
the BSE. 

 
The Debentures are not proposed to be listed on more than one stock exchange. 

 

The   Issuer   has   created   the   Recovery   Expense   Fund   for   INR 5,51,000/- (Indian Five 
Lacs Fifty One Thousand Only) in accordance with the SEBI Debenture Trustee Circular with 
the BSE. 
 
In this regard, please also refer to the section on "Creation of recovery expense fund" under Part 
5 (Issue Details) above. 

 
7. Issue schedule 

 
Particulars Date 

Issue opening date  04th October, 2023 

Issue closing date 04th October, 2023 

Pay-in Date 05th October, 2023 

Deemed Date of Allotment  05th October, 2023 

 
 

8. Key intermediaries to the Issue 
 

Debenture Trustee 
 
 

 
 
 
 

Beacon Trusteeship Limited Address: 4C & D Siddhivinayak 
Chambers, Gandhi Nagar, Opp MIG Cricket Club, Bandra East 
(E), Mumbai – 400051 
Tel No. +91 022 26558759 
Email: compliance@beacontrustee.co.in 
Contact Person: Mr. Kaustubh Kulkarni 

Credit Rating Agency 

 
 
 
 
 
 

Infomerics Valuation And Rating Private Limited 
Address: Flat No.104/108, First Floor, Golf Apartments, Sujan 
Singh Park, New Delhi 110 003 
Tel No. 011-24611910 

 
Email: siddhi.kadakia@infomerics.com 
Contact Person: Ms. Siddhi Kadakia 
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Registrar to the Issue 

 
 
 
 
 

Link Intime India Private Limited Address: C-101, 1st Floor, 
247 Park, Lal Bahadur Shastri Marg, Vikhroli (West), Mumbai 
400083 Tel No. 011-40450193 
Website Address: www.linkintime.co.in 
Email: amit.dabhade@linkintime.co.in 
Contact Person: Mr. Amit Dhabade 
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Statutory Auditors M/s V T & Associates 

Address: Flat No. 10, Kundan Park, Shivaji Nagar, Pune 411004 
Tel: 98505 99555 
E-mail: vtandassociates123@gmail.com 
Website: - 
Contact Person: Mr. Neeraj Nawandar 

Personal Guarantor Not Applicable 

Corporate Guarantor 
 
 

[Note: The list covers 
the persons whose 
guarantees will be 
effective/provided on 
and from the Deemed 
Date of allotment. The 
Company and the 
Debenture Trustee may 
agree to provision of a 
corporate guarantee 
from any other persons 
as well in terms of the 
Debenture Trust Deed] 

Not Applicable 

Arranger None 

 
 

9. About the Issuer 
 

(a) General Information 
 

Name : NNP Construction Private Limited 
Registered Office   of 
Issuer 

: 3rd Floor, S. No. -34, Near Inorbit Mall Wadgaon Sheri Pune 411014 

Corporate Office of 
Issuer 

: 3rd Floor, S. No. -34, Near Inorbit Mall Wadgaon Sheri Pune 411014 

Corporate 
Identification Number 

: U45309PN2022PTC207434 

Phone No. : 020-66850000 
Contact Person : Mr. NM Gattu 
Email : cs@solitaire.in 

 
(b) A brief summary of the business / activities of the Issuer and its subsidiaries with 

the details of the branches or units if any and its line of business. 
 

(i) Overview 
 

The business of NNP Construction Private Limited, is a part of Leading Real Estate Group, 
which under the leadership of Mr. Atul Ashok Chordia and Mr. Bhushan Vilaskumar 
Palresha has evolved over the last 40 years starting out as a Construction Company and 
evolving to become one of the leading Real Estate Development Company in Pune. 
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(ii) Corporate Structure of the Issuer: 
 

Sr. No. Name of Shareholders Number of 
Shares held 

Percentage 

1. Bhushan Vilaksumar Palresha 5,000 50% 

2. Nilesh Vilaskumar Palresha 5,000 50% 
  10,000 100% 

(iii) Project cost and means of financing, in case of funding of new projects : Not Applicable 
 

10. Expenses of the Issue: 
 

SN Particulars Fees paid % of total 
issue 
expenses 

% of total 
issue size 

(a) Lead manager(s) fees, N.A N.A N.A 
(b) Underwriting commission, N.A N.A N.A 
(c) Brokerage, selling commission and upload 

fees, 
N.A N.A N.A 

(d) Fees payable to the registrars to the issue, 15,000 N.A 0.001% 
(e) Fees payable to the legal Advisors N.A N.A N.A 
(f) Advertising and marketing expenses N.A N.A N.A 
(g) Fees payable to the regulators including stock 

exchanges 
SEBI Regulatory Fees – Rs. 5,900 
Listing Processing Fees – Rs. 5,310 
Annual Listing Fees – Rs. 35,400 
Recovery Expenses Fund – Rs. 5,51,000 

5,97,610 N.A 0.011% 

(h) Expenses incurred on printing and 
distribution of issue stationary 

N.A N.A N.A 

(i) Any other fees, commission or payments 
under whatever nomenclature 
1. Debenture Trustee Fess 

 
 

3,50,000 

 
 

N.A 

 
 

0.006% 

 

11. Financial Information 
 

(a) A columnar representation of the audited financial statements (i.e. profit and loss 
statement, balance sheet and cash flow statement) both on a standalone and 
consolidated basis for a period of three completed years, which shall not be more 
than six months old from the date of the issue document or issue opening date, as 
applicable. Such financial statements shall be should be audited and certified by 
the statutory auditor(s) who holds a valid certificate issued by the Peer Review Board 
of the Institute of Chartered Accountants of India (“ICAI”) . 

 
Refer to Annexure [H]. 

 
(b) Key Operational and Financial Parameters on standalone basis: 
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On standalone basis 
(Amount in INR) 

 
 

Parameters 
 

FY 2022-2023 
 

FY 2021-2022 
 

FY 2020-21 

For Non-Financial Sector Entities    

Property, Plant and Equipment (including Capital 
Work in Progress and Investment Property) 

0 0 0 

Intangible Assets (including Intangible 
Assets under Development) 

0 0 0 

Financial Assets (Current and Non- 
Current) 

0 0 0 

Other Non-Current assets 0 0 0 
 

Current assets 
 

887,62,62,367 
 

332,00,61,836 
 

1,20,331 

 
Total Assets 

 
887,62,62,367 

 
332,00,61,836 

 
1,20,331 

Financial Liabilities (Current and Non- Current) 
- Borrowings (including interest) 
- Other Financial Liabilities 

 
873,86,56,289 

 
331,24,62,855 

 
0 

Non-Current Liabilities 845,90,57,888 330,00,00,000 0 

Current Liabilities 31,33,40,721 1,99,61,836 20,331 

 
Provisions 

 
3,25,23,749 

 
12,90,810 

 
0 

 
Total Liabilities 

 
887,61,62,367 

 
331,99,61,836 

 
20,331 

Equity (Equity Share Capital and Other Equity) 1,00,000 1,00,000 1,00,000 
Total equity and liabilities 887,62,62,367 332,00,61,836 1,20,331 
Profit and Loss    

Total revenue from operations 141,00,00,000 0 0 

Other income 0 0 0 
Total Income 141,00,00,000 0 0 
Total Expenses 130,62,36,242 0 0 

 
Profit / loss for the period 

 
10,37,63,758 

 
0 

 
0 

Other Comprehensive income 0 0 0 
 
 

Total Comprehensive Income 

 
 

10,37,63,758 

 
 

0 

 
 

0 



Private & Confidential – For Private Circulation Only 
(This Placement Memorandum is neither a Prospectus nor a statement in Lieu of Prospectus) 

65 

 

 

 

 
Earnings per equity share: 

   

(a) basic; and 10,37,638 0 0 
(b) diluted 10,37,638 0 0 

 
 

Cash Flow    

Net cash (used in)/ generated from operating 
activities (A) (5,14,97,44,108) (330,00,91,920) 0 

Net cash (used in) / generated from investing 
activities (B) 

 
(99,000) 

 
0 

 
0 

Net cash (used in)/ generated from financing 
activities (C) 

 
515,90,57,888 

 
330,00,00,000 

 
1,00,000 

Net Increase/ (decrease) in Cash and Cash 
Equivalents 

 
92,14,780 

 
(91,920) 

 
1,00,000 

 
Opening Balance of Cash and Cash Equivalents 

 
8,080 

 
1,00,000 

 
0 

Cash and cash equivalents at end of the period 92,22,860 8,080 1,00,000 
 

Additional information    

Net worth 10,38,63,758 79,669 79,669 
 

Cash and cash equivalents 
 

92,22,860 
 

8,080 
 

1,00,000 

Current Investments 99,000 0 0 

Net Sales 141,00,00,000 0 0 

Earnings before interest, taxes, depreciation, and 
amortization 39,76,15,775 1,26,57,534 0 

Earnings before interest and taxes 39,75,95,444 1,26,57,534 0 
Dividend amounts 0 0 0 
Debt equity ratio 87386.56 33124.63 - 

Debt service coverage ratio 0.01 - - 

Interest service coverage ratio 0.74 - - 

Current ratio 28.33 166.32 5.92 

Long term debt to working capital 0.99 1.00 - 
Current liability ratio - current liabilities/non- 
current liabilities 261.98 442.74 4.92 

Total debts to total assets 0.98 1.00 - 
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12. Debt: Equity Ratio of the Issuer: 

As on 31st March, 2023 

Before the Issue 87386.56 
After the Issue 87386.56 

 
13. Details of any other contingent liabilities of the issuer based on the last audited financial 

statements including amount and nature of liability : 
 

Nature of liability As at 31st 
March, 2023 

As at 31st 
March, 2022 

As at 31st  
March, 2021 

Claims against the company not acknowledged as debt Nil Nil Nil 
Disputed Demand under Goods and Services Tax Nil Nil Nil 
Guarantees Given by banks Nil Nil Nil 
Borrowings by affiliate companies whose loans have been 
guaranteed by the Company as 
at close of the year- 
-Amount of corporate guarantee given 
-Amount outstanding as at year end 

Nil Nil Nil 

Total Nil Nil Nil 

14. Brief history of the Issuer since its incorporation giving details of its following activities: 
 

(i) Details of Share Capital as at last quarter end i.e. 30th JUNE, 2023: 
 

Share Capital Amount 
(in Rs.) 

Authorised  

10,000 equity shares of INR 10/- each 1,00,000 
Issued, Subscribed and Paid- up  

10,000 equity shares of INR 10/- each 1,00,000 
 

(ii) Changes in its capital structure as at last quarter end i.e. 30th June, 2023,  for 
the last 3 (three) years and current financial year: Nil 

 
(iii) Equity share capital history of the Issuer, for the last 3 (three) years and current 

financial year: 
 

Date 
of 

allot 
ment 

No. of 
Equit 
y 
Share 
s 

Face 
Value 
(Rs.) 

Issue 
Price 
(Rs.) 

Consideraion 
(Cash, other 

than cash 
etc) 

Nature of 
allotment 

Cumulative Rem 
arks No. of 

equity 
shares 

Equity 
Share 
capital 
(Rs.) 

Equity 
Share 
Premium 
(in Rs.) 

17-12- 
2020 

10,000 10 10 Cash Subscriber to 
the 
Memorandum of 
Association of 
Company 

10,000 1,00,000 0  

 
 

(iv) Details of any Acquisition or Amalgamation with any entity in the last 1 year: 
 

None 
 

(v) Details of any Reorganisation or Reconstruction in the last 1 year: None 
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15. Details of the Shareholding of the Issuer as at the latest quarter end i.e. 30/06/2023, as 
per the format specified under the listing regulations: 

 
Sr. No. Name of Shareholders Number of 

Shares held 
Percentage 

1. Bhushan Vilaskumar Palresha 5,000 50% 

2. Nilesh Vilaskumar Palresha 5,000 50% 
  10,000 100% 

 
Notes: Details of shares pledged or encumbered by the promoters (if any): None 

 
16. List of top 10 holders of Equity Shares of the Issuer as at the latest quarter end i.e. 30th  

June, 2023 : 
 

Sr. No. Name of 
Shareholder 

Total no. of 
Shares held 

No. of Shares in 
Demat form 

Total shareholding 
as % of total no. of 

shares held 
1 Bhushan 

Vilaskumar 
Palresha 

5,000 5,000 50% 

2 Nilesh 
Vilaskumar 
Palresha 

5,000 5,000 50% 

 
17. Following details regarding the directors of the Issuer: 

 
(i) Details of the current directors of the Issuer 

S. 
No. 

Name, 
Designation 

and DIN 

Age Address Date of 
Appointment 

Details of other 
directorship 

Whether 
wilful 
defaulter 
(Yes/No) 

1 Mr. Atul 39 Bungalo 05-02-2022 1. Classic Promoters 
and Builders Private 
Limited. 

2. Ashdan Projects 
Private Limited. 

3. Ashdan Township 
Holdings Private 
Limited. 

4. Chordia Holdings 
and Construction 
Private Limited. 

5. Tathawade Land 
Developer Private 
Limited 

6. Real Estate Centre 
Private Limited. 

7. Ashdan Buildcon 
Private Limited. 

8. Ashdan Land 
Developers Private 
Limited. 

9. Mahalunge      Land 

No 
 Ashok Years w A-4, S.   
 Chordia  No.   
   6/1/21,   
 DIN:  Plot No.   
 01737471  31,   
   Behind   
   Big   
   Bazar,   
   Baner,   
   Pune   
   411045   
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     Developers Private 

Limited. 
10. Ashdan Realty 

Private Limited 
11. Manjari Township 

Private Limited 
12. Ashdan Properties 

Private Limited 
13. ADC Real Estate 

Developers Private 
Limited 

14. Florett Real Estate 
Developers Private 
Limited 

15. Arose Properties 
Private Limited 

16. South Pune 
Properties Private 
Limited 

17. Integrated Business 
Ecosystem Private 
Limited 

18. Magnite Properties 
Private Limited 

 

2 Mr. Bhushan 41 Year One 22-06-2023 1. Magnite Developers 
Private Limited 

2. Arhum Erectors 
Private Limited 

3. Tulip Inn 
Construwell Private 
Limited 

4. VTP Ventures 
Private Limited 

5. Radical Spaces 
(India) Private 
Limited 

6. Maxtra 
Constructions 
Private Limited 

7. BVP Real Estate 
Developers Private 
Limited 

8. V T Palresha and 
Company Private 
Limited 

9. Business Ventures 
(Nasik) Private 
Limited 

10. West Pune 
Properties Private 
Limited 

11. VTP Rairah Foods 
Private Limited 

12. VTP Construction 
Private Limited 

13. NNP Buildcon 
Private Limited 

No 
 Vilaskumar  North   
 Palresha  Tower   
   A-102   

 DIN: 06611510  Sn-   
   133(P)   
   136(P)13   
   7(P)   
   Magarpat   
   ta Rd   
   Hadapsar   
   Pune   
   411028   
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     14. Manjari Township 

Private Limited 
15. Ashdan Properties 

Private Limited 
16. Integrated Business 

Ecosystem Private 
Limited 

17. Ashdan Developers 
Private Limited 
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(ii) Details of change in directors since last three years and current financial year : 
 

Name, Designation 
and DIN 

Date of 
Appointment 

Date of 
Cessation, 
if 
applicable 

Date of 
resignation, if 
applicable 

Remarks 

Mr. Atul Ashok Chordia 05-02-2022 - -  

Mr. Nagamallesh Gattu  
05-02-2022 

 
- 

 
26-07-2023 

 

Mr. Bhushan Vilaskumar 
Palresha 

 
17-12-2020 

 
- 

 
05-02-2022 

 

Mr. Nilesh Vilaskumar 
Palresha 

 
17-12-2020 

 
- 

 
05-02-2022 

 

Mr. Bhushan Vilaskumar 
Palresha 

 
22-06-2022 

 
- 

 
- 

 

 

18. Following details regarding auditors of the Issuer 
 

(i) Details of the auditor of the Issuer: 
 

Name of the Auditor Address Auditor Since 
M/s V T & Associates Flat No. 10, Kundan Park, 

Shivajinagar, Pune 411 004 
From Financial 
Year 2021-2022 

 
(ii) Details of change in auditors of the Issuer during the last three years and current financial year: 

 
Name of the Auditor Address Auditor 

Resignation 
M/s Kailash Agarwal & 
Associates 

164, Connaught Place, Bund 
Garden Road, Pune 411001 

Till Financial Year 
2020-2021 

 
 

19. Details of following liabilities of the Issuer as the end of the last quarter or if available, a 
later date: 

 
(a) Details of Outstanding Secured Loan Facilities: 

 
Details of outstanding Secured Loan Facilities as on 31st March, 2023 

 
Name of the 

Lender 
Type of 
Facility 

Amount 
Sanctioned 

(INR 
Crores) 

Principal 
Amount 

Outstanding 
(INR Crores) 

Repayment Date / 
Schedule 

Security 

Indiabulls Loan 1,060 847.20 As per Loan Documents. As per Loan 
Housing     Documents. 
Finance      
Limited      
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(b) Details of Outstanding Unsecured Loan Facilities as on 31st March, 2023 : 
 

Name of the 
Lender 

Type of Facility Amount 
Sanctioned 

(INR Crores) 

Principal Amount 
Outstanding (INR 

Crores) 

Repayment Date / 
Schedule 

Ashok Dhanraj 
Chordia 

Unsecured Loan NA 7.68 Repayable on 
demand 

Atul Ashok Chordia Unsecured Loan NA 1.30 Repayable on 
demand 

Bhushan Vilas 
Palresha 

Unsecured Loan NA 2.02 Repayable on 
demand 

Nilesh Vilas 
Palresha 

Unsecured Loan NA 0.005 Repayable on 
demand 

Real Estate Centre 
Pvt Ltd 

Unsecured Loan NA 12.15 Repayable on 
demand 

Integrated Business 
Ecosystem Pvt Ltd 

Unsecured Loan NA 4.68 Repayable on 
demand 

NNP Buildcon 
Private Limited 

Unsecured Loan NA 0.11 Repayable on 
demand 

 
(c) Details of outstanding non-convertible securities as on 31st March, 2023: 

 
Series of 
NCS 

Tenor / 
Period of 
Maturity 

Coupon Amount Date of 
Allotment 

Redemption 
date / 
Schedule 

Credit 
Rating 

Secured / 
Unsecured 

Security 

NA NA NA NA NA NA NA NA NA 
. 

(d) List of Top 10 holders of non-convertible securities of the Issuer in terms of 
value (in cumulative basis). – Outstanding as on 30TH JUNE, 2023 : 

 
S. 
No. 

Name of holder of Non-convertible 
Securities 

Amount % of total nonconvertible 
securities outstanding 

1. NA NA NA 
 

(e) Details of outstanding Commercial Paper / Certificate of Deposit as at the end of 
the last quarter, in the following format: 

 
None 

 
(f) Details of rest of the borrowing (if any including hybrid debt like FCCB, 

Optionally Convertible Debentures / Preference Shares) of the Issuer: 
 

None 
 

20. Details of any outstanding borrowings taken/ debt securities issued for consideration other 
than cash. This information shall be disclosed whether such borrowing/ debt securities have 
been taken/ issued (i) in whole or part, (ii) at a premium at discount, (iii) in pursuance of 
an option or not: 

 
None 

 
21. Details of all default/s and/or delay in payments of interest and principal of any kind of term 

loans, debt securities and other financial indebtedness including corporate 
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guarantee issued by the Company, in the past 3 years including the current financial year: 
 

No such default in last three years. 
 

22. Any material event/ development or change having implications on the financials/credit 
quality (e.g. any material regulatory proceedings against the Issuer/promoters, litigations 
resulting in material liabilities, corporate restructuring event etc.) at the time of issue which 
may affect the issue or the investor's decision to invest / continue to invest in the non-
convertible securities: 

 
None 

 
23. Any litigation or legal action pending or taken by a Government Department or a statutory 

body during the last three years immediately preceding the year of the issue of prospectus 
against the promoter of the Issuer: 

 
None 

 
24. Details of default and non-payment of statutory dues for the preceding three financial years and current 

financial year: 
No such default since Incorporation. 

 
25. Names of the Debenture Trustee and consents thereof 

The Debenture Trustee for the Issue of Debentures proposed to be issued under this Placement 
Memorandum shall be Beacon Trusteeship Limited. The Debenture Trustee has given its written 
consent for its appointment as debenture trustee and inclusion of its name in the form and context 
in which it appears in this Placement Memorandum for the Issue of Debentures. The Debenture 
Trustee has given their consent to the Issuer to act as trustee for the Debenture Holders under the 
Securities and Exchange Board of India (Debenture Trustee) Regulations, 1993. 

 
The consent letter dated 21st July 2023 from the Debenture Trustee is attached as Annexure 
[D] to this Placement Memorandum. 

 
26. Whether security is backed by guarantee or letter of comfort or any other 

document/letter with similar intent: 
 

Yes, as detailed in Part 5 of the Placement Memorandum. 
 

27. Disclosure of Cash flow with date of interest/dividend/ redemption payment as per day 
count convention: 

 
(a) The day count convention for dates on which the payment in relation to non- 

convertible securities which need to be made: 
 

Actual/Actual 
 

(b) Procedure and time schedule for allotment and issuance of securities: 
 

The Debentures will be issued in dematerialized form and would be allotted by such 
persons as are authorized by the Board of Directors of the Company, from time to time. 
The Issuer has made arrangements with the Depositories for the issue of the Debentures 
in dematerialized form. The Issuer shall take necessary steps to credit the Debentures 
allotted to the beneficiary account maintained by the Investor with its depositary 
participant. The Issuer will make the Allotment to Investors after 
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verification of the Application Form, the accompanying documents, and on the 
realization of the application money. 

 
 

(c) Cash flow emanating from the non-convertible securities by way of illustration: 
 
 

All figures in INR Amount 
Repayment 

Period ending Principal Redemption Premium Total 

04th April, 2025 200,00,00,000 20,00,00,000 220,00,00,000 

04th April, 2026 183,40,00,000 38,60,00,000 222,00,00,000 

04th April, 2027 166,30,00,000 55,70,00,000 222,00,00,000 

04th April, 2028 68,00,000 32,00,000 1,00,00,000 

04th October, 2028 62,00,000 38,00,000 1,00,00,000 

  

 
[Note - For the purpose of above illustration, all Sundays and 2nd & 4th Saturdays are considered as 
non-Business Days.] 

 
28. Disclosures pertaining to willful defaulter: 

 
None of the Issuer or its promoter or director is declared as willful defaulter 

 
29. Other Details: 

 
(i) Creation of Debenture Redemption Reserve - relevant legislations and 

applicability 
 

The Issuer will create a DRR if required in case of privately placed debentures in 
accordance with applicable law. 

 
(ii) Issue / instrument specific regulations: 

 
The Debentures being offered pursuant to this Placement Memorandum are subject to the 
provisions of the Companies Act including the rules thereunder, the SEBI NCS 
Regulations and circulars and notifications issued thereunder, BSE circulars and notices, 
the Memorandum and Articles of Association of the Issuer, the terms of this Placement 
Memorandum, Application Form, and other terms and conditions as may be incorporated 
in the Debenture Trust Deed. 

 
(iii) Default in Payment: 

 
Please refer to the section on "Default Interest Rate" as provided under the Part 5 (Issue 
Details) of this Placement Memorandum. 

 
(iv) Delay in Listing: 

 
There is no delay in Listing by the Company. In case of delay in listing of Debentures 
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beyond 3 days from the Issue Closing Date, the Issuer shall pay an additional interest 1% 
p.a over the Coupon Rate to the Debenture Holders for the delayed period till the listing of 
such Debentures and the Issuer will be permitted to utilize the issue proceeds of its two 
subsequent privately placed issuances of securities only after receiving final listing 
approval from stock exchanges. 

 
(v) Delay in allotment of securities: 

 
Please refer to the section on "Additional Default Interest Rate" as provided under the Part 
5 (Issue Details) of this Placement Memorandum. 

 
(vi) Application process: 

 
Please refer to Part 10 (Issue Procedure) of this Placement Memorandum. 

 
(vii) Disclosure prescribed under PAS-4 of Companies (Prospectus and Allotment of 

Securities), Rules, 2014 but not contained in this schedule, if any: 
 

Please refer to Part 7 of this Placement Memorandum. 

 
(viii) Project details: gestation period of the project; extent of progress made in the 

project; deadlines for completion of the project; the summary of the project 
appraisal report (if any), schedule of implementation of the project: 

 
Not applicable 

 
30. Disclosure regarding Security 

 
The Debentures are sought to be secured by the security as detailed under the Part 5 (Issue Details), 
para 47 “Description regarding Security”. The assets on which such security has been created 
to meet the 100% (hundred percent) security cover, are free from all and any encumbrance, except 
for certain assets charged to existing lenders and accordingly consent/ conditional no objection 
certificate from such lenders for the creation of security interest over such assets of the Issuer has 
been obtained by the Issuer, prior to the creation of charge. 
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PART 9: DISCLOSURES AS PER THE SEBI DEBENTURE TRUSTEE CIRCULAR 
 

Sr. 
No. 

Particulars Details 

1. Security free 
encumbrance* 

from The Security as detailed under the Part 5 (Issue Details), para 47 
“Description regarding Security”   shall secure the Debentures and 
the Initial Debentures 

 
and accordingly consent/ conditional no objection certificate from 
such lenders for the creation of security interest over such assets 
of the Issuer has been obtained by the Issuer. 

 Lender Principal 
outstanding as on 
31st March, 2023 

Crores) 

Security  

 
 

Indiabulls Housing 
Finance Limited 

 
 

847.20 

 
 

As per loan 
documents 

 

 
The Security is sufficient to discharge the Coupon and principal 
amount with respect to Debentures at all times. 

2. Information on 
consents/permissions 
required for creation of 
further charges on assets. 

As detailed in point 1 above 

3. Terms and conditions of Beacon Trusteeship Limited has agreed to act as the debenture 
 the   Debenture    Trustee trustee for the Debenture Holders. The copy of the consent letter 
 Agreement including from Beacon Trusteeship Limited to act as debenture trustee for 
 fees charged by the and on behalf of the holders of Debentures is annexed as 
 Debenture Trustee, Annexure [D] to this Placement Memorandum. 
 details of security to be 

created and process of 
due diligence carried out 
by the Debenture 
Trustee. 

 
Fees charged by the Debenture Trustee: As per Annexure [D] 

 
Details of security to be created: As detailed in Para 47 of Part 
5 (Issue Details) above. 

  Process of due   diligence   carried   out   by   the   Debenture 
  Trustee: Due diligence certificate issued by the Debenture 

trustee has been provided in Annexure [G] 
4. Due diligence certificate 

as per the format in 
Annexure A of the SEBI 
Debenture Trustee 
Circular. 

The due diligence certificate dated 10th August, 2023 issued by the 
Debenture Trustee is attached as Annexure [G] to this Placement 
Memorandum. 
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5. Disclaimers under the 

SEBI Debenture Trustee 
Circular 

(i) The charge created by Issuer shall be registered with sub- 
registrar, Registrar of Companies, CERSAI, Depository etc., as 
applicable, within 30 days of creation of such charge. In case 
the charge is not registered anywhere or is not independently 
verifiable, then the same shall be considered a breach of 
covenants/terms of the issue by the Issuer. 

(ii) Before making the application for listing of the Debentures, 
the Issuer shall create charge as specified in this Placement 
Memorandum, in favor of the debenture trustee and also execute 
the Debenture Trust Deed with the Debenture Trustee; and 

(iii) The Stock Exchange shall list the Debentures only upon receipt 
of a due diligence certificate as per the format specified in 
Schedule IV of the SEBI NCS Regulations. 

6. Any additional covenant 
(including any side letter, 
accelerated payment 
clause etc.) 

None 

 

*The Debentures shall be considered as secured only if the Security/charged asset, as the case 
maybe, is registered with the relevant sub-registrar and Registrar of Companies or CERSAI or 
Depository etc., as applicable, or is independently verifiable by the Debenture Trustee. 



Private & Confidential – For Private Circulation Only 
(This Placement Memorandum is neither a Prospectus nor a statement in Lieu of Prospectus) 

77 

 

 

 
PART 10: ISSUE PROCEDURE 

 
The Issuer proposes to Issue the Debentures on the terms set out in this Placement Memorandum and other 
Debenture Documents. The Debentures being offered pursuant to this Placement Memorandum are 
subject to the provisions of the Companies Act, the SEBI NCS Regulations, SEBI Master Circular, the 
Memorandum and Articles of the Issuer, the terms of this Placement Memorandum, Application Form, and 
other terms and conditions as may be incorporated in the Debenture Trust Deed. This section applies to all 
applicants. Please note that all applicants are required to make payment of the full application amount in 
the manner and within the timeline specified hereunder. 

 
Each prospective investor or purchase of the Debentures shall review and examine the Debenture Trust 
Deed. Notwithstanding anything contained in the Placement Memorandum, in case of any inconsistency 
or repugnancy between the Placement Memorandum and the Debenture Trust Deed, the Debenture Trust 
Deed shall prevail. 

 
How to Apply 

 
Only Eligible Investors as given hereunder may apply for the Debentures by completing the application 
form in the prescribed format in BLOCK LETTERS in English in accordance with the instructions 
contained therein. No application can be made for a fraction of a Debenture. Application Forms should be 
duly completed in all respects and applications not completed in the said manner are liable to be rejected. 
The name of the applicant’s bank, type of account and account number must be duly completed by the 
applicant. This is required for the applicant’s own safety and these details will be printed on the refund 
orders and interest/ redemption warrants. 

 
An Application Form may be accompanied by either demand draft(s) or cheque(s) drawn or made payable 
in favour of the Issuer or otherwise as may be set out in the application form and crossed “Account Payee 
Only”. 

 
Cheque(s) or demand draft(s) may be drawn on any bank including a co-operative bank, which is a member 
or a sub-member of the bankers clearing house located at Delhi. Money orders or postal orders will not be 
accepted. The payments can be made by RTGS/NEFT, the details of which are given below. No cash will 
be accepted. An application once submitted cannot be withdrawn. 

 
The Issuer assumes no responsibility for any application/cheques/demand drafts lost in mail or in transit. 

 
Since the aggregate issue size during this financial year now crosses INR 50,00,00,000 (Indian Rupees 
Fifty Crores), the Issuer will use Electronic Book Provider mechanism for the incremental private 
placement as per the SEBI Master Circular. 

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

 
How to bid 

 
All eligible investors will have to register themselves with BSE-BOND platform offered by BSE for 
participating in electronic book building mechanism. Investors should refer the operating guidelines for 
issuance of debt securities on private placement basis through an electronic book mechanism as available 
on the website of BSE. 

 
Right to accept or reject bids 
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The Company reserves its full, unqualified and absolute right to accept or reject any bid(s), in part or 
in full, without assigning any reason thereof and to make provisional / final allocations at its absolute 
discretion. 

 
Provisional/ Final allocation 

 
Post completion of bidding process, the Company will upload the provisional allocation on the BSE- BOND 
EBP platform. Post receipt of investor details, the Company will upload the final allocation file on 
the BSE-BOND EBP platform. 

 
Application Procedure 

 
Potential Investors will be invited to subscribe by way of Application Form as provided by the Issuer during 
the period between the Issue Opening Date and the Issue Closing Date (both days inclusive) mentioned in 
the Placement Memorandum. 

 
The Issuer reserves the right to close the Issue at the earlier date on the Issue of that particular Debentures 
being fully subscribed. 

 
The Issuer reserves the right to close the Issue at 04th October, 2023 [on the Issue Closing Date]. 

 
Application Size 

 
Applications, for the Debentures, are required to be for a minimum of 1 (one) Debenture and multiples 
of 1 (one) Debenture thereafter. 

 
Who can Apply 

 
Nothing in this Placement Memorandum shall constitute and/or deem to constitute an offer or an invitation 
to an offer, to be made to the public or any section thereof through this Placement Memorandum and this 
Placement Memorandum and its contents should not be construed to be a prospectus under the Companies 
Act, as amended or the rules made thereunder. 

 
This Placement Memorandum and the contents hereof or thereof are restricted for only the intended 
recipient(s) who have been addressed directly through a communication by the Issuer and only such 
recipients are eligible to apply for the Debentures. 

 
The following Investor constitute “Eligible Investors”: 

 
Qualified Institutional Buyers (QIBs) 

Only the Eligible Investors, when specifically approached, are eligible to apply for the Debentures and 
subject to the compliance with the relevant regulations/guidelines applicable to them for investing in this 
Issue. 

 
Other than as stated above, applications cannot be made by person(s) or entity(ies) resident outside 
India, including but not limited to NRIs and OCBs. 

 
All Eligible Investors and subsequent Debenture Holders (who shall purchase the Debentures in the 
secondary market) are required to consult their own advisors in investing in the Debentures and comply 
with the relevant rules/regulations/guidelines/notifications applicable to them for investing in the 
Debentures. 
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Submission of Documents 
 

Investors should submit the following documents, wherever applicable: 
 

(a) Memorandum and Articles /Documents governing constitution; 
 

(b) Government notification/certificate of incorporation; 
 

(c) Resolution authorising investment along with operating instructions; 
 

(d) Power of Attorney (original and certified true copy); 
 

(e) Form 15AA granting exemption from TDS on interest; 
 

(f) Form 15H for claiming exemption from TDS on interest on application money, if any; 
 

(g) Order u/s 197 of IT Act; 
 

(h) Order u/s 10 of IT Act; 
 

(i) Specimen signatures of authorised persons duly certified by an appropriate authority; and 
 

(j) SEBI registration certificate, if applicable. 
 

Permanent Account Number 
 

Each applicant should mention their PAN allotted under the IT Act in the Application Form. 
 

Minimum Subscription 
 

As the Issue under this Placement Memorandum will be made on private placement basis, the requirement 
of minimum subscription shall not be applicable to the Issue and therefore the Issuer shall not be liable 
to refund the subscription(s)/ proceed(s) in respect of Issue in the event of the total Issue collection falling 
short of the proposed Issue size or certain percentage of the proposed Issue size. 

 
Submission of completed Application Form 

 
All applications duly completed accompanied by transfer instructions from the respective Investor’s 
account to the account of the Issuer, shall be submitted at the Registered Office of the Issuer. 

 
Mode of Payment 

Applications complete in all respects must be submitted before the last date indicated in the Issue time table 
or such extended time as decided by the Issuer in accordance with applicable laws. Payment should be 
made by the deadline specified by the BSE. Successful bidders should do the funds pay-in to the 
following bank account of the Issuer (“Designated Bank Account”): 

 
Beneficiary Name INDIAN CLEARING CORPORATION LTD 
Name of the Banker: ICICI Bank 
IFSC Code: ICIC0000106 
Account No. ICCLEB 

 
Successful bidders must do the funds pay-in, in totality, to the Designated Bank Account up to 10:30 am 
on the Pay-In Date (“Pay-in Time”). Successful bidders should ensure to do the funds pay-in from their 
same bank account which is updated by them in the BSE Bond– EBP Platform while placing the bids. In 
case of mismatch in the bank account details between BSE Bond – EBP Platform and the bank 
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account from which payment is done by the successful bidder, the payment would be returned back. 
 

Note: In case of failure of any successful bidder to complete the funds pay-in by the Pay-in Time or the 
funds are not received in the Indian Clearing Corporation Limited’s Designated Bank Account by the Pay-
in Time for any reason whatsoever, the bid will liable to be rejected and the Issuer and/or the Arranger shall 
not be liable to the successful bidder. Funds pay-out on would be made by Indian Clearing Corporation 
Ltd to the bank account of the Issuer. 

 
Cheque(s), demand draft(s), money orders, postal orders will not be accepted. The entire amount of INR 
1,00,000/- per Debenture is payable on application. Applications should be for the number of Debentures 
applied by the Eligible Investor. 

 
Additional details: 

 
 

Manner of bidding in the issue Fixed price, closed bidding 
Manner of allotment in the issue Uniform yield allotment 
Manner of settlement in the issue Through clearing corporation 
Settlement cycle T+1 

 
Applications not completed in the manner required are liable to be rejected. 

 
The date of subscription shall be the date of realisation of proceeds of subscription money in the Designated 
Bank Account, as listed above. 

 
All successful bidders under the BSE Operational Guidelines will subsequently receive a private placement 
offer cum application letter, which will contain an application form. This application form will need to 
be completed and delivered to the Issuer with the relevant documents on the terms and within the timelines 
set out therein. 

 
Basis of Allotment and Schedule for Allotment 

 
The Issuer reserves the sole and absolute right to allot the Debentures to any applicant. The unutilised 
portion of the application money will be refunded to the applicant by electronic transfer to the bank account 
notified by the applicant. In case the cheque payable at par facility is not available, the Issuer’s reserves the 
right to adopt any other suitable mode of payment. The Issuer will allot the Debentures to the Debenture 
Holders dematerialised account within the timelines permitted under Applicable Law. The Issuer further 
agrees to pay interest in accordance with the applicable provisions of the Companies Act, if the allotment 
letters/refund orders have not been dispatched to the applicants within 30 (thirty) days from the date of the 
closure of the Issue. 

Right to Accept or Reject Applications 
 

The board of directors, the committee of directors and/or any other authorised officials of the Issuer reserves 
its full, unqualified and absolute right to accept or reject any application for subscription to the 
Debentures, in part or in full, without assigning any reason thereof. Application Forms that are not complete 
in all respects may be rejected in sole discretion of the Issuer. 

 
Notwithstanding anything stated elsewhere, the Issuer reserves the right to accept or reject any application, 
in part or in full, without assigning any reason. Subject to the aforesaid, in case of over subscription, priority 
will be given to Investors on a first come first serve basis. The Investors will be required to remit the funds 
as well as submit the duly completed application form along with other necessary documents to the Issuer 
by the Deemed Date of Allotment. 
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Interest on Application Money 
 

Interest on application money will be paid to Investors at the Interest Rate from the date of realisation 
of subscription money, for the Debentures, up to 1 (one) day prior to the Deemed Date of Allotment. Such 
interest shall be payable within 7 (seven) Business Days from the Deemed Date of Allotment. 

 
Refunds 

 
For applicants whose applications have been rejected or allotted in part, refund orders will be dispatched 
within 7 (seven) days from the Deemed Date of Allotment of the Debentures. 

 
In case the Issuer has received money from applicants for Debentures in excess of the aggregate of the 
application money relating to the Debentures in respect of which allotments have been made, the Registrar 
shall upon receiving instructions in relation to the same from the Issuer repay the moneys to the extent of 
such excess, if any. 

 
Issue of Debentures in Dematerialised Form 

 
The Debentures will be issued in dematerialised form within 2 (two) Business Days from the Deemed Date 
of Allotment. The Issuer has made arrangements with the Depositories for the Issue in dematerialised form. 
Investors will hold the Debentures in dematerialised form in accordance with the provisions of Depositories 
Act. The Depository participant’s name, DP ID and beneficiary account number must be mentioned at the 
appropriate place in the Application Form. The Issuer shall take necessary steps to credit the Debentures 
allotted to the Depository account of the Investor. All provisions relating to issue, allotment, transfer, 
transmission etc. in respect of the Debentures as prescribed under the Depositories Act will be applicable 
to the Debentures issued in dematerialised form. 

 
If the Debentures issued are held in dematerialised form, then no action is required on the part of the 
Investors for redemption purposes and the redemption proceeds will be paid by cheque/fund transfer/RTGS 
to those Investors whose names appear on the list of beneficiaries provided by the Depository to the Issuer. 
The names would be in accordance with the Depository’s records on the relevant record date fixed for the 
purpose of redemption. All such Debentures will be simultaneously redeemed through appropriate debit 
corporate action. 

 
The list of beneficiaries as of the relevant Record Date setting out the relevant beneficiaries’ name and 
account number, address, bank details and depositary participant’s identification number will be given by 
the Depository to the Issuer and the Registrar. Based on the information provided above, the 
Issuer/Registrar will dispatch the cheque for interest / coupon payments to the beneficiaries. If permitted, 
the Issuer may transfer payments required to be made in relation to any by electronic transfer of 
funds/RTGS, to the bank account of the Debenture Holders for redemption and interest/ coupon payments. 

 
Deemed Date of Allotment 

 
All benefits relating to the Debentures will be available to the Investors from the Deemed Date of 
Allotment. The actual allotment of Debentures may take place on a date other than the Deemed Date of 
Allotment. The Issuer reserves the right to keep multiple allotment date(s)/ deemed date(s) of allotment 
at its sole and absolute discretion without any notice. The Deemed Date of Allotment may be changed 
(advanced/ postponed) by the Issuer at its sole and absolute discretion. 
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Payment on Redemption 
 

In respect of the Debentures held in dematerialised form, payment of the Redemption Amount will be made 
by the Issuer to the beneficiaries in accordance with the beneficiary list provided by the Depositories as on 
the Record Date. The Debentures shall be taken as discharged on payment of the Redemption Amount by 
the Issuer to the beneficiaries in accordance with the beneficiary list by making payment electronically 
to the bank account notified by the beneficiary. Such payment will be a legal discharge of the liability 
of the Issuer towards the Debenture Holders. On such payment being made, the Issuer will inform the 
Depositories and accordingly the account of the Debenture Holders with Depositories will be adjusted. 
In case of cheque issued towards redemption proceeds, the same will be dispatched by courier or hand 
delivery or registered post at the address provided in the Application Form at the address as notified by 
Debenture Holder or at the address with Depositiories’ record. Once the cheque for redemption proceeds is 
dispatched to the Debenture Holder(s) at the addresses provided or available from the Depositories record, 
the Issuer’s liability to redeem the Debentures on the date of redemption shall stand extinguished and 
the Issuer will not be liable to pay any interest/Premium, income or compensation of any kind from the 
date of redemption of the Debenture(s). 

 
Upon dispatching the payment instrument towards payment of the redemption amount as specified above 
in respect of the Debentures, the liability of the Issuer shall stand extinguished. 

 
Currency of Payment 

 
All obligations under the Debentures including yield, are payable in Indian Rupees only. 

 
Transfers 

 
Subject to the terms of the Debenture Trust Deed, the Debentures shall be transferable freely to all 
classes of investors eligible to purchase these Debentures subject to applicable law and the rules and 
regulations governing their investments. Subject to the foregoing, the Debentures may be transferred and/or 
transmitted in accordance with the applicable provisions of the Companies Act. The provisions relating to 
transfer, transmission and other related matters in respect of shares of the Company contained in the 
Articles of the Issuer and the Companies Act shall apply, mutatis mutandis (to the extent applicable to 
debentures), to the Debentures as well. The Debentures held in dematerialised form shall be transferred 
subject to and in accordance with the rules/procedures as prescribed by depositories and the relevant 
depository participants of the transfer or transferee and any other applicable laws and rules notified in 
respect thereof. The transferee(s) should ensure that the transfer formalities are completed prior to the 
record date. In the absence of the same, interest will be paid/redemption will be made to the person, whose 
name appears in the register of Debenture Holders maintained by the Depositories. In such cases, claims, 
if any, by the transferees would need to be settled with the transferor(s) and not with the Issuer. 

Provided further that nothing in this section shall prejudice any power of the Issuer to register as Debenture 
Holder, any person to whom the right to any Debenture of the Company has been transmitted by 
operation of law. 

 
The normal procedure followed for transfer of securities held in dematerialized form shall be followed for 
transfer of these debentures held in electronic form. The seller should give delivery instructions containing 
details of the buyer’s depository participant account to his depository participant. The Issuer undertakes 
that there will be a common transfer form/procedure for transfer of debentures. 

 
The Debentures shall be issued only in dematerialised form in compliance with the provisions of the 
Depositories Act, 1996 (as amended from time to time), any other applicable regulations (including of any 
relevant stock exchange) and these conditions. No physical certificates of the Debentures would be 
issued. 
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Notwithstanding anything contained herein, no Debenture shall be transferred to any person who is not 
eligible under Applicable Law to hold the Debentures. 

 
Title 

 
The person for the time being appearing in the register of Beneficial Owners maintained by the Depository 
shall be treated for all purposes by the Issuer, the Debenture Trustee, the Depositories and all other 
persons dealing with such person as the holder thereof and its absolute owner for all purposes. 

 
List of Beneficial Owners 

 
The Issuer shall request the Depositories to provide a list of Beneficial Owners as at the end of the Record 
Date. This shall be the list, which shall be considered for payment of interest or repayment of principal 
amount, as the case may be. 

 
Applications under Power of Attorney 

 
A certified true copy of the power of attorney or the relevant authority as the case may be along with 
the names and specimen signature(s) of all the authorised signatories and the tax exemption certificate/ 
document, if any, must be lodged along with the submission of the completed Application Form. Further 
modifications/ additions in the power of attorney or authority should be notified to the Issuer or to its 
agents or to such other person(s) at such other address(es) as may be specified by the Issuer from time 
to time through a suitable communication. 

 
In case of an application made by companies under a power of attorney or resolution or authority, a certified 
true copy thereof along with memorandum and articles of association and/ or bye-laws along with other 
constitutional documents must be attached to the Application Form at the time of making the 
application, failing which, the Issuer reserves the full, unqualified and absolute right to accept or reject 
any application in whole or in part and in either case without assigning any reason thereto. Names and 
specimen signatures of all the authorised signatories must also be lodged along with the submission of the 
completed application. 

 
Computation of Interest 

 
All interest accruing for any Interest Period shall accrue from day to day and be calculated on the Face 
Value of principal outstanding on the Debentures at the coupon rate on the basis of the actual number 
of days elapsed and a year of 365 days (or 366 days in case of a leap year), at the applicable Interest Rate, 
and rounded off to the nearest Rupee. 



Private & Confidential – For Private Circulation Only 
(This Placement Memorandum is neither a Prospectus nor a statement in Lieu of Prospectus) 

84 

 

 

 
Tax Deduction at Source 

 
(a) All payments to be made by the Company to the Secured Parties under the Debenture Documents 

shall be made free and clear of all present and future Taxes under any Applicable Laws from time 
to time and without any Tax Deduction unless such Tax Deduction is required by Applicable 
Law. 

(b) The Company shall promptly upon becoming aware that it must make a Tax Deduction (or that there 
is any change in the rate or the basis of a Tax Deduction) notify the Debenture Trustee and each 
Debenture Holder accordingly. 

(c) Without prejudice to sub-clause (a) above, if at any time the Company is required to make any Tax 
Deduction, the Company shall, make the appropriate Tax payments to the relevant Tax authority. 

(d) Within 30 (thirty) days or any other period as may be prescribed under Applicable Law of making 
either a Tax Deduction or any payment required in connection with that Tax Deduction, the 
Company shall deliver to the Debenture Trustee evidence reasonably satisfactory to the Debenture 
Trustee that the Tax Deduction has been made or (as applicable) any appropriate payment has been 
paid to the relevant Tax authority along with the withholding tax certificate issued under the 
Applicable Law with respect to the Tax withheld at source. 

Please refer to clause 24 of the Debenture Trust Deed for more details 
 

Right of the Issuer to Purchase and Re-sell Debentures 
 

The Issuer may, subject to applicable laws, at any time and from time to time, purchase Debentures issued 
under this Placement Memorandum at discount, at par or premium in the open market. Such Debentures, 
at the option of the Issuer, be cancelled, held or resold at such a price and on such terms and conditions 
as the Issuer may deem fit and as permitted by applicable laws. 

 
Succession 

 
In the event of insolvency or winding up of a Registered Debenture Holder, or the first holder in the 
case of joint holders, the Issuer will recognise the executor or administrator of the demised Debenture 
Holder or the holder of succession certificate or other legal representative of the demised Debenture Holder 
as the Registered Debenture Holder of such Debentures, if such a person obtains probate or letter of 
administration or is the holder of succession certificate or other legal representation, as the case may be, 
from a court in India having jurisdiction over the matter and delivers a copy of the same to the Issuer. 

 
The Issuer may in its absolute discretion, where it thinks fit, dispense with the production of the probate 
or letter of administration or succession certificate or other legal representation, in order to recognise such 
holder as being entitled to the Debentures standing in the name of the demised Debenture Holder(s) on 
production of sufficient documentary proof or indemnity. In case a person other than individual holds 
the Debentures, the rights in the Debentures shall vest with the successor acquiring interest therein, 
including liquidator or such any person appointed in accordance with the applicable law. 

 
Notices 

 
All notices to the Debenture Holders required to be given by the Issuer or the Debenture Trustee shall have 
been given in accordance with the Finance Documents. 

 
Payment of outstanding amounts on the Debentures 

 
The Issuer will comply with the terms of the Debt Listing Agreement including but not limited to ensuring 
that, the Issuer shall ensure that services of ECS (Electronic Clearing Service), Direct Credit, RTGS (Real 
Time Gross Settlement) or NEFT (National Electronic Funds Transfer) are used for 
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payment of all outstanding amounts on the Debentures, including the principal and interest accrued thereon, 
in accordance with the applicable norms of the RBI. 

 
Debenture Trustee 

 
The Issuer has appointed Beacon Trusteeship Limited as the Debenture Trustee for the Issue. All the rights 
and remedies of the Debenture Holders shall vest in and shall be exercised by the Debenture Trustee 
without referring to the Debenture Holders. All Investors are deemed to have irrevocably given their 
authority and consent to Beacon Trusteeship Limited to act as their Debenture Trustee and for doing such 
acts and signing such documents to carry out their duty in such capacity. Any payment by the Issuer to 
the Debenture Trustee on behalf of the Debenture Holders shall discharge the Issuer pro tanto to the 
Debenture Holders. The Debenture Trustee shall carry out its duties and shall perform its functions in 
accordance with all applicable laws and regulations including without limitation the SEBI NCS Regulations 
and the Debenture Trustee Regulations as well as the Debenture Trust Deed and this Placement 
Memorandum, with due care, diligence and loyalty. Resignation/retirement of the Debenture Trustee 
shall be in accordance with terms of the Debenture Trust Deed entered into between the Issuer and the 
Debenture Trustee and a notice in writing to the Debenture Holders shall be provided for the same. 

 
The Debenture Trustee shall ensure disclosure of all material events on an ongoing basis. The Debenture 
Trustee will protect the interest of the Debenture Holders on the occurrence of an event of default by the 
Issuer in regard to timely payment of interest and repayment of principal and they will take necessary 
action at the Issuer’s cost as provided in the Debenture Trust Deed. 

 
Rights of Debenture Holders 

 
The Debenture Holders shall not be entitled to any right and privileges of shareholders other than those 
available to them under the Companies Act. The Debentures shall not confer upon the holders the right 
to receive notice(s) or to attend and to vote at any general meeting(s) of the shareholders of the Issuer. 
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PART 11: DECLARATION 

Declaration by the Issuer 
 

The Issuer hereby declares that this Placement Memorandum contains full disclosure in accordance with 
SEBI NCS Regulations and the Companies Act. 

 
The Issuer also confirms that this Placement Memorandum does not omit disclosure of any material 
fact which may make the statements made therein, in the light of the circumstances under which they are 
made, misleading. The Placement Memorandum also does not contain any false or misleading statement. 
The Issuer accepts no responsibility for the statements made otherwise than in this Placement 
Memorandum or in any other material issued by or at the instance of the Issuer and that anyone placing 
reliance on any other source of information would be doing so at his own risk. 

 
The Issuer declares that all the relevant provisions of the relevant regulations or guidelines issued by SEBI 
and other applicable laws have been complied with and no statement made in this Placement Memorandum 
is contrary to the provisions of the regulations or guidelines issued by SEBI and other applicable law, as 
the case may be. 

 
Declaration by the Directors 

 
(a) The Issuer has complied with the provisions of the Securities Contracts (Regulation) Act, 1956, 

as amended by Finance Act 2021, the SEBI Act, Companies Act and the rules and regulations 
made thereunder; 

 
(b) The compliance with the Companies Act and the rules made thereunder does not imply that 

payment of interest or repayment of any Debentures is guaranteed by the Central Government; and 
 

(c) the monies received under the offer shall be used only for the purposes and objects indicated 
in the Placement Memorandum. 

 
Whatever is stated in this form and in the attachments thereto is true, correct and complete and no 
information material to the subject matter of this form has been suppressed or concealed and is in 
accordance with the original records maintained by the promoters subscribing to the Memorandum of 
Association and Articles of Association. 

 

I am authorised by the board of directors of the Issuer by way of the resolutions dated 26th July, 2023 of 
the board of directors of the Issuer to sign this form and declare that all the requirements of Companies 
Act and the rules made thereunder in respect of the subject matter of this form and matters incidental thereto 
have been complied with. 

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

Investment in non-convertible securities involve a degree of risk and investors should not invest any 
funds in such securities unless they can afford to take the risk attached to such investments. Investors are 
advised to take an informed decision and to read the risk factors carefully before investing in this 
offering. For taking an investment decision, investors must rely on their examination of the issue 
including the risks involved in it. Specific attention of investors is invited to statement of risk factors 
contained under the section headed “Risk Factors” of this Placement Memorandum. These risks are not, 
and are not intended to be, a complete list of all risks and considerations relevant to the non-convertible 
securities or investor’s decision to purchase such securities. 

General risk 
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Signed by: 
For, NNP Construction Private Limited 

 
 
 

Bhushan Vilaskumar Palresha 
Director 

 
Date:25.09.2023 
Place: Pune 
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ANNEXURE A: APPLICATION FORM 

 
NNP Construction Private Limited 

 
Registered Office: 3rd Floor, S. No. -34, Near Inorbit Mall Wadgaon Sheri Pune 411014 

Compliance Person: Mr. _______________ | Email of Compliance Person: cs@solitaire.in | 
Telephone:+91 | 

| Website: www.tarc.in | CIN: U45400PN2020PTC196968 
APPLICATION FORM FOR PRIVATE PLACEMENT OF SECURED, REDEEMABLE, RATED, 
LISTED SECURITIES IN THE FORM OF NON-CONVERTIBLE DEBENTURES 

 
ISSUE OPENS ON: [●] CLOSING ON: [●] 

 
Date of Application: [●] 

Dear Sir / Ma’am, 

We have received, read, reviewed and understood all the contents, terms and conditions and required 
disclosures in the private placement offer letter cum Placement Memorandum dated [●] (“Placement 
Memorandum”) issued by [●] (the “Issuer”) and the Debenture Trust Deed. We hereby agree to accept 
the Debentures mentioned hereunder or such smaller number as may be allocated to us, subject to the terms 
of the said Placement Memorandum, this application form and the documents. We undertake that we 
will sign all such other relevant documents and do all such other acts, if any, necessary on our part to enable 
us to be registered as the holder(s) of the Debentures which may be allotted to us. The amount payable on 
application as shown below is remitted herewith. 

 
We authorise you to place our name(s) on the Register of Debenture Holders of the Issuer as well as 
the number of Debentures that may be so allocated to us and to register our address(es) as given below. We 
note that the Issuer is entitled in their absolute discretion to accept or reject this application in whole or in 
part without assigning any reason whatsoever. 

 
Yours faithfully, 
For (Name of the Applicant) 

 
 

(Name and Signature of Authorised Signatory) 
The details of the application are as follows: 
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APPLICATION FORM FOR DEBENTURES (CONTINUED) 

 
DEBENTURES APPLIED FOR: 

 
No. of Debentures (in figures 
and in words) 

Issue Price per Debenture 
(Rs.) 

Amount (Rs.) 

[●] [●] [●] 
 

 
We apply as (tick whichever is applicable) 

Foreign Portfolio Investors 
Others:    

 

PAYMENT PREFERENCE 
 

 
APPLICANT’S NAME IN FULL: 

                    
                    

Tax payer’s PAN  IT Circle/ Ward/ 
District 

 

 
MAILING ADDRESS IN FULL (Do not repeat name) (Post Box No. alone is not sufficient) 

                    
                    

Pin       Tel       Fax      

CONTACT PERSON 

 
 

I / We, the undersigned, want delivery of the Debentures in Electronic Form. Details of my / our 
Beneficiary (Electronic) account are given below: 

 
Depository Name NSDL CDSL 
Depository Participant Name  

DP ID         

Beneficiary Account Number         

Tax status of the Applicant (please tick one) 
 
1. Non Exempt [   _] 

 
2. Exempt under: Self-declaration   [ ] 

Under Statute [ ] Certificate from I.T. Authority [ _] 

Please furnish exemption certificate, if applicable. 
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We understand that in case of allocation of Debentures to us, our Beneficiary Account as mentioned above 
would get credited to the extent of allocated Debentures. (Applicants must ensure that the sequence of 
names as mentioned in the application form matches that of the Account held with the DP). 

 
Name of the Authorised 
Signatory(ies) 

Designation Signature 

   
   

 
Tick whichever is applicable:- 

 
(a) The applicant is not required to obtain Government approval under the Foreign Exchange Management (Non-debt 

Instruments) Rules, 2019 prior to subscription of shares. - 
(b) The applicant is required Government approval under the Foreign Exchange Management (Non-debt Instruments) 

Rules, 2019 prior to subscription of shares and the same has been obtained, and is enclosed herewith. - 
 

FOR COMPANY USE ONLY 
   

Date of receipt of 
application 
Date of receipt of 
cheque 

 
Date of clearance 
of cheque 

 
PARTICULARS OF DP ID 

 

No. of   Debentures 
(in words and 
figures) 

 

Amount for 
Debentures (Rs.) (in 
words and figures) 

 

 

RTGS/Cheque/Fund 
Transfer/ Demand 
Draft drawn on (Name 
of Bank and 
Branch) 

Cheque/Demand 
Draft No./UTR 
No. in case of 
RTGS/   A/c   no 
incase of FT 

RTGS/Cheque/ 
Demand Draft/ 
fund transfer 
Date 

 DP ID No.  

    Client ID No.  

……………………………………………..………………………………………………………………...... 
 

APPLICATION FORM FOR PRIVATE PLACEMENT OF NON CONVERTIBLE DEBENTURES 
ACKNOWLEDGEMENT SLIP 

(To be filled by the Applicant) 
Received from    
Address    

 
 
 

  Pin Code    

 
an application for Debentures 
cheque/ draft No. dated    
Drawn on    

for INR (in figures)    
for INR (in words)     
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1. Application must be completed in full BLOCK LETTER IN ENGLISH except in case of signature. 
Applications, which are not complete in every respect, are liable to be rejected. 

 
2. Payment should be made by the deadline specified by the BSE. Successful bidders should do 

the funds pay-in to the following bank account of Indian Clearing Corporation Limited 
(“Designated Bank Account”): 

 
Beneficiary Name INDIAN CLEARING CORPORATION LTD 
Name of the Banker: ICICI Bank 
IFSC Code: ICIC0000106 ` 
Account No. ICCLEB 

 
 

Successful bidders must do the funds pay-in, in totality, to the Designated Bank Account up 
to 10:30 am or such later time as is acceptable to the Company on the Pay-In Date (“Pay-in 
Time”). Successful bidders should ensure to do the funds pay-in from their same bank account 
which is updated by them in the BSE Bond– EBP Platform while placing the bids. In case of 
mismatch in the bank account details between BSE Bond – EBP Platform and the bank account 
from which payment is done by the successful bidder, the payment would be returned back. 
Note: In case of failure of any successful bidder to complete the funds pay-in by the Pay-in 
Time or the funds are not received in the Indian Clearing Corporation Limited’s Designated 
Bank Account by the Pay-in Time for any reason whatsoever, the bid will liable to be rejected 
and the Issuer and/or the Arranger shall not be liable to the successful bidder. Funds pay-out 
on would be made by Indian Clearing Corporation Ltd. to the bank account of the Issuer. 

 
 

3. The Application Form along with relevant documents should be forwarded to the registered office 
of the Issuer to the attention of Mr. Yash Savadi at 3rd Floor, S. No. -34, Near Inorbit Mall 
Wadgaon Sheri, Pune 411045 on the same day the application money is deposited in the bank of 
the Issuer. A copy of PAN Card must accompany the application. 

 
4. In the event of debentures offered being oversubscribed, the same will be allotted in such manner 

and proportion as may be decided by the Issuer. 
 

5. The debentures shall be issued in Demat form only and subscribers may carefully fill in the details 
of Client ID/ DP ID. 

 
6. In the case of application made under Power of Attorney or by limited companies, corporate bodies, 

registered societies, trusts etc., following documents (attested by Company Secretary 
/Directors) must be lodged along with the application or sent directly to the Issuer at its registered 
office to the attention of Mr. Yash Savadi at 3rd Floor, S. No. -34, Near Inorbit Mall Wadgaon 
Sheri, Pune 411045 along with a copy of the Application Form. 

 
(a) Memorandum and articles of association / documents governing constitution/ certificate 

of incorporation. 
 

(b) Board resolution of the investor authorising investment. 
 

(c) Certified true copy of the Power of Attorney. 
 

(d) Specimen signatures of the authorised signatories duly certified by an appropriate 
authority. 
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(e) PAN (otherwise exemption certificate by IT authorities). 
 

(f) Specimen signatures of authorised persons. 
 

(g) SEBI registration certificate, if applicable. 
 

7. The attention of applicants is drawn to sub-section (1) of Section 38 of the Companies Act, which 
is reproduced below: 

 
Any person who: 

 
(a) Makes or abets making of an application in a fictitious name to a company for acquiring, or 

subscribing for, for its securities; or 
 

(b) Makes or abets making of multiple applications to a company in different names or in 
different combinations of his name or surname for acquiring or subscribing for its securities; 
or 

 
(c) otherwise induces directly or indirectly a company to allot or register any transfer of 

securities to him or any other person in a fictitious name, 
 

shall be punishable with imprisonment for a term which shall not be less than 6 months but which 
may extend to 10 years and shall also be liable to fine which shall not be less than the amount 
involved in the fraud, but which may extend to 3 times the amount involved in the fraud. 

 
8. The applicant represents and confirms that it has understood the terms and conditions of the 

Debentures and is authorised and eligible to invest in the same and perform any obligations related 
to such investment. 
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ANNEXURE B: BOARD RESOLUTIONS AUTHORISING THE ISSUE
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Annexure C: RATING LETTER & RATING RATIONALE
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Annexure D: Debenture Trustee Consent
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Annexure E: Consent of Registrar and Share Transfer Agent 



Private & Confidential – For Private Circulation Only 
(This Placement Memorandum is neither a Prospectus nor a statement in Lieu of Prospectus) 

107 

 

 

 

ANNEXURE F : DUE DILIGENCE CERTIFICATE 
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Annexure G : A COLUMNAR REPRESENTATION OF THE AUDITED FINANCIAL STATEMENTS 
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PART 11: DECLARATION 

Declaration by the Issuer 
 

The Issuer hereby declares that this Placement Memorandum contains full disclosure in accordance with 
SEBI NCS Regulations and the Companies Act. 

 
The Issuer also confirms that this Placement Memorandum does not omit disclosure of any material 
fact which may make the statements made therein, in the light of the circumstances under which they are 
made, misleading. The Placement Memorandum also does not contain any false or misleading statement. 
The Issuer accepts no responsibility for the statements made otherwise than in this Placement 
Memorandum or in any other material issued by or at the instance of the Issuer and that anyone placing 
reliance on any other source of information would be doing so at his own risk. 

 
The Issuer declares that all the relevant provisions of the relevant regulations or guidelines issued by SEBI 
and other applicable laws have been complied with and no statement made in this Placement Memorandum 
is contrary to the provisions of the regulations or guidelines issued by SEBI and other applicable law, as 
the case may be. 

 
Declaration by the Directors 

 
(a) The Issuer has complied with the provisions of the Securities Contracts (Regulation) Act, 1956, 

as amended by Finance Act 2021, the SEBI Act, Companies Act and the rules and regulations 
made thereunder; 

 
(b) The compliance with the Companies Act and the rules made thereunder does not imply that 

payment of interest or repayment of any Debentures is guaranteed by the Central Government; and 
 

(c) the monies received under the offer shall be used only for the purposes and objects indicated 
in the Placement Memorandum. 

 
Whatever is stated in this form and in the attachments thereto is true, correct and complete and no 
information material to the subject matter of this form has been suppressed or concealed and is in 
accordance with the original records maintained by the promoters subscribing to the Memorandum of 
Association and Articles of Association. 

 

I am authorised by the board of directors of the Issuer by way of the resolutions dated 26th July, 2023 of 
the board of directors of the Issuer to sign this form and declare that all the requirements of Companies 
Act and the rules made thereunder in respect of the subject matter of this form and matters incidental thereto 
have been complied with. 

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

Investment in non-convertible securities involve a degree of risk and investors should not invest any 
funds in such securities unless they can afford to take the risk attached to such investments. Investors are 
advised to take an informed decision and to read the risk factors carefully before investing in this 
offering. For taking an investment decision, investors must rely on their examination of the issue 
including the risks involved in it. Specific attention of investors is invited to statement of risk factors 
contained under the section headed “Risk Factors” of this Placement Memorandum. These risks are not, 
and are not intended to be, a complete list of all risks and considerations relevant to the non-convertible 
securities or investor’s decision to purchase such securities. 

General risk 
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ANNEXURE H : FINANCIAL STATEMENT 
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ANNEXURE I : INPRINCIPAL APPROVAL LETTER 
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