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ASHIANA HOUSING LIMITED 

Our Company was incorporated on 25thJune 1986 in Kolkata as a public limited company under the Companies 

Act, 1956. 

Registered Office and Corporate Office: 5F Everest, 46/C, Chowringhee Road, Kolkata-700 071 

Unit No. 304-305, Southern Park, Saket District Centre, Saket New Delhi – 110017 

CIN: L70109WB1986PLC040864 

PAN: AADCA9093P 

mailto:Tel: +91 11 4265 4265 Fax: +91 11 4265 4200. E-mail: investorrelations@ashianahousing.com, Website: 

www.ashianahousing.com 

 

SERIES A/TRANCHE A PLACEMENT MEMORANDUM FOR PRIVATE PLACEMENT OF 264 

UNSECURED, RATED, REDEEMABLE, LISTED, NON-CONVERTIBLE DEBENTURES FOR A FACE 

VALUE OF RS. 10,00,000 EACH FOR AN AGGREGATE AMOUNT OF UP TO RS. 26,40,00,000 (“SERIES 

A DEBENTURES” OR “TRANCHE A DEBENTURES”) IN ACCORDANCE WITH SHELF 

PLACEMENT MEMORANDUM DATED 14TH JULY 2022 (“SHELF PLACEMENT MEMORANDUM”). 

 

DATE:14TH JULY,2022 

 

Type of Placement Memorandum: Tranche Placement Memorandum on Private Placement Basis 

 

This Series A/Tranche A Placement Memorandum is issued in terms of and pursuant to the Shelf Placement 

Memorandum dated 14th July, 2022. This Series A/Tranche A Placement Memorandum must be read in 

conjunction with the Shelf Placement Memorandum. and Private Placement Offer Cum Application Letter  

 

Private placement of up to 320 unsecured, listed, rated, redeemable, non-convertible debentures of Rs. 

10,00,000 (Rupees Ten Lakhs) face value each (the “Debentures”) aggregating to Rs. 32,00,00,000/- (Rupees 

Thirty-Two Crores) (the “Issue”) to be issued in two tranches/series: (A) 264 unsecured, rated, redeemable, 

listed, non-convertible debentures for a face value of Rs. 10,00,000 each for an aggregate amount of Rs. 

26,40,00,000 (“Series A Debentures” Or “Tranche A Debentures”); and (B) 56 unsecured, rated, 

redeemable, listed, non-convertible debentures for face value of Rs. 10,00,000 each for an aggregate amount 

of up to Rs. 5,60,00,000, to be issued by Ashiana Housing Limited. 

  

Particulars Series A Debentures/ Tranche A Debentures 

Issue Opening Date 14 July 2022 

Issue Closing Date 20 July 2022 

Date of Earliest Closing 20 July 2022 

Pay in Date 20 July 2022 
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Deemed Date of Allotment 20 July 2022 

Name, telephone number and email: 

 

1. Promoters:  

a) Mr. Vishal Gupta: Tel: +91 11 4265 4265, vishal@ashianahousing.com; 

b) Mr. Ankur Gupta: Tel: +91 11 4265 4265, ankur@ashianahousing.com; 

c) Mr. Varun Gupta: Tel: +91 11 4265 4265, varun.gupta@ashianahousing.com; 

 

2. CFO: Mr. Vikash Dugar: Tel: +91 11 4265 4265, vikash.dugar@ashianahousing.com; 

3. Compliance Officer/Company Secretary: Mr. Nitin Sharma: Tel: +91 11 4265 4265, 

nitin.sharma@ashianahousing.com;  

4. Details of Debenture Trustee, Registrar to the Issue, and Credit Rating Agency 

 

 

DEBENTURE TRUSTEE REGISTRAR TO THE ISSUE 

 

 

Vistra ITCL (India) Limited 

Address: The IL&FS Financial Centre, Plot No. C-22, G 

Block 7th Floor, Bandra Kurla Complex, Bandra (East), 

Mumbai 

Tel No. (022) 2653 3333, Fax No. (022) 2653 3297    

Contact person: Mr. Jatin Chonani 

Email: jatin.chonani@vistra.com 

 

 

Beetal Financial & Computer Services 

Private Limited 

Address: Beetal House, 3rd Floor, Near Baba 

Harsukhdas Mandir, Behind Local Shopping 

Centre, Madangir, Delhi -110062 

Tel No. 011 – 29961281-83, Fax No. 011 – 

29961284 

Contact person: Mr. Punit Mittal Email: 

beetal@beetalfinancial.com  

CREDIT RATING AGENCY STATUTORY AUDITORS 

 

 

 

 

Address: 04th Floor, Godrej Coliseum, Somaiya Hospital 

Road, Off Eastern Express Highway, Sion (E),  

Mumbai - 400 022. 

Tel.: +91-22- 6754 3456, Fax: +91-22- 022 6754 3457 

Email: care@careratings.com; website: 

www.careratings.com  

Contact person: Ms. Divya Bhandari 

 

 

 

 

VMSS & Associates (Chartered Accountants) 

Address: 422, DLF Tower B, Jasola District 

Centre, Jasola, New Delhi-110025 

Phone: 011-41081003 

Email: vmss.delhi@gmail.com  

Contact person: Mr. Mahendra Jain (C.A. 

Membership No. 413904) 
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THIS TRANCHE PLACEMENT MEMORANDUM HAS BEEN PREPARED IN CONFORMITY WITH 

THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE AND LISTING OF NON-

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

OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, 

SEBI/HO/DDHS/P/CIR/2021/613 ON OPERATIONAL CIRCULAR FOR ISSUE AND LISTING OF 

NON-CONVERTIBLE SECURITIES, SECURITISED DEBT INSTRUMENTS, SECURITY RECEIPTS, 

MUNICIPAL DEBT SECURITIES AND COMMERCIAL PAPER (THE “SEBI OPERATIONAL 

CIRCULAR”), SECTION 42 OF THE COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS 

AND ALLOTMENT OF SECURITIES) RULES, 2014, AS AMENDED FROM TIME TO TIME.  
  

CREDIT RATING 

CARE Ratings Limited has assigned “CARE A (Stable)” rating to the Series A Debentures / Tranche A Debentures 

through its letter dated 18th June, 2022. Press release of the credit rating can be viewed at the following 

link:https://www.careratings.com/upload/CompanyFiles/PR/22112021063810_Ashiana_Housing_Limited.pdf  

Please refer to the Annexure III to this Tranche Placement Memorandum for rationale for the above ratings along 

with rating letter.  

The Issuer declares that the credit rating assigned by CARE Ratings Limited to the Series A Debentures/ Tranch is 

valid as on the date of issuance and listing. The press release (link provided above) issued by CARE Ratings Limited 

is not older than one year from the date of opening of issue. 

The above ratings are not a recommendation to buy, sell or hold securities and Investors should take their own 

decision. The ratings may be subject to revision or withdrawal at any time by the assigning rating agency and should 

be evaluated independently of any other ratings.  
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DISCLAIMER 

 

This Tranche Placement Memorandum read together with the Shelf Placement Memorandum (together, 

the “Placement Memorandum”) prepared under Schedule II of the SEBI (Issue and Listing of Non-

Convertible Securities) Regulations, 2021 dated August 9, 2021, as amended from time to time (the “SEBI 

Debt Regulations”) read with Operational Circular for Issue and Listing of Non-Convertible Securities, 

Securitized Debt Instruments, Security Receipts, Municipal Debt Securities and Commercial Paper’ dated 

10 August 2021 issued by the SEBI (the “SEBI Operational Circular”) and the Private Placement Offer 

letter – PAS 4 pursuant to Section 42 of the Companies Act, 2013 read with Companies (Prospectus and 

Allotment of Securities) Rules, 2014, each as amended from time to time, for private placement of the 

Debentures, is neither a prospectus nor a statement in lieu of prospectus. The Tranche Placement 

Memorandum does not constitute an offer document on a standalone basis and shall be read in conjunction 

with the Shelf Placement Memorandum filed with BSE in relation to the issue of Debentures. In case of any 

repugnancy, inconsistency or conflict between the terms and conditions stipulated in the Tranche 

Placement Memorandum on one hand, and the terms and conditions in the Shelf Placement Memorandum 

(and necessary addendums to the Shelf Placement Memorandum) on the other, the provisions contained in 

the Tranche Placement Memorandum shall prevail over and override the provisions of the Shelf Placement 

Memorandum (and necessary addendums to the Shelf Placement Memorandum) for all intents and 

purposes. The Placement Memorandum does not constitute an offer to the public generally to subscribe for 

or otherwise acquire the debt securities to be issued by Ashiana Housing Limited. This is only an 

information brochure intended for private use. The Placement Memorandum does not constitute an offer 

to the public generally to subscribe for or otherwise acquire the Debentures to be issued by the Issuer. The 

document is for the exclusive use of the institutions to whom it is delivered, and it should not be circulated 

or distributed to third party(ies). 
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SECTION I 

UPDATED FINANCIAL INFORMATION 

 

Any changes in Financial Information of the Shelf Placement Memorandum: 

 

A. Gross Debt: Equity ratio of the Company  

None 

 

B. A columnar representation of the audited financial statements (i.e. Profit & Loss statement, Balance 

Sheet and Cash Flow Statement) both on a standalone and consolidated basis of three completed years 

which shall not be more than six months old from the issue opening date, as applicable 

 

a) Standalone Audited Financial Statement: None 

 

b) Consolidated Audited Financial Statement: None 

 

C. Unaudited financial information for stub period: None 

Listed issuers (whose debt securities or specified securities are listed on recognized stock exchange(s)) in 

compliance with the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015, may disclose unaudited financial information for the stub period in the format as prescribed 

therein with limited review report in the placement memorandum, as filed with the stock exchanges, instead of 

audited financial statements for stub period, subject to making necessary disclosures in this regard in placement 

memorandum including risk factors. 

 

D. Any other changes: None 

 

E. There are no updates to the information disclosed in the Shelf Placement Memorandum. 
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SECTION II 

 

OTHER MATERIAL CHANGES 

Any other material changes in the information contained in the Shelf Placement Memorandum: None 

 

SECTION III 

SUMMARY TERM SHEET FOR SERIES A DEBENTURES /TRANCHE A DEBENTURES 

 

The following is a summary of the terms of Series A Debentures/ Tranche A Debentures 

 

Security Name Ashiana Housing Limited, 2042 8%, unsecured, listed, rated, redeemable, non-

convertible debentures. 

Type of Instruments Unsecured, listed, rated, redeemable, non-convertible debentures  

Nature of the 

Instrument 

Unsecured 

Sponsors/ Promoters Mr. Vishal Gupta, Mr. Ankur Gupta, Mr. Varun Gupta, Ms. Rachna Gupta and OPG 

Realtors Limited 

Seniority Unsecured and Senior  

Eligible Investors The following categories of investors, who have been specifically approached by the 

Company and have been identified upfront, are eligible to apply for this private 

placement of Debentures subject to fulfilling their respective investment norms/rules 

and compliance with laws applicable to them by submitting all the relevant documents 

along with the Application Form: 

 Foreign Portfolio Investors 

 Companies and bodies corporate including public sector undertakings 

 Scheduled commercial banks 

 Urban / Central / State / District / Primary Co-operative Banks 

 Regional rural banks 

 Financial institutions including development financial institutions 

 Insurance companies 

 Mutual funds 

 Provident funds, pension funds, superannuation funds and gratuity funds 

 Other Government / Non-Government Agencies / Boards / Institutions  

 Any other investor(s) authorized to invest in these Debentures 

 

Nature and form of the 

Debentures 

 

Each Debenture constitutes direct and unconditional obligations of the Issuer without 

any preference inter se whatsoever on account of date of issue or allotment or 

otherwise. Each Debenture shall inter se rank pari passu in relation to the rights and 

benefits attached to it without any preference or privilege whatsoever. 

Issuer  Ashiana Housing Limited 
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Objects of the Issue/ 

Purpose of the Issue/ 

Utilization of Issue 

Proceeds 

The Issuer shall use proceeds from the issue of the Series A Debentures/ Tranceh A 
Debentures towards the Project pursuant to the Debenture Trust Deed and in 
accordance with applicable Law and the Transaction Documents. 

Coupon Rate Eight percent 8% per annum subject to availability of Distributable Surplus (as defined 

in the Debenture Trust Deed) provided that the interest rate may be varied in 

accordance with the reset process set out in the Debenture Trust Deed. 

Step Up/ Step Down 

Coupon Rate 

 

As provided under the heading ‘Coupon Rate’ above. 

Coupon Payment 

Frequency 

Quarterly, in accordance with the Debenture Trust Deed. 

 

Coupon Payment 

Dates 

Date falling 60 days from the end of each financial quarter in accordance with the 

Debenture Trust Deed. 

Coupon Reset Process Coupon Reset Process shall be as set forth in the Debenture Trust Deed as reproduced 

here: 
The Interest Rate may be revised by the Distributions Committee in accordance with 
the Investor Rights Agreement including the Distribution Mechanism. Such revised 
Interest Rate shall be deemed to be applicable to the Debentures from such date as 
may be notified by the Distributions Committee. 

Interest on Application 

Money 

N.A. 

 

Redemption Premium/ 

Discount 

Debentures shall be redeemed at a premium calculated by the Distributions Committee 

in accordance with the provisions of the Debenture Trust Deed. 

 

 

Face value per 

Debenture and Issue 

Price 

Rs. 10,00,000 (Rupees Ten Lakhs) per Debenture at par. 

 

Price at which the 

Security is being 

Offered including the 

Premium, if any, along 

with Justification of 

Price 

Rs. 10,00,000 (Rupees Ten Lakhs) per Debenture at par. 

Details of Issue Size/ 

Tranche Size 

The size of Series A Debentures is Rs. 26,40,00,000/- (Rupees Twenty-Six Crores 

Forty Lakhs) which is an aggregate of 264 unsecured, rated, redeemable, listed, non-

convertible debentures of Rs. 10,00,000/- (Rupees ten lakhs) each, on a private 

placement basis. 

Mode of Issue Private placement to Eligible Investors in terms of of SEBI Operational Circular w.r.t. 

issue and listing of Non-Convertible Securities. 

Bid Opening Date  N.A. 
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Bid Closing Date  N.A. 

Minimum Bid Lot 1 Debenture of Rs. 10,00,000/-each aggregating Rs. 10 lakhs (Rupees Ten Lakhs 

Only). 

Manner of Bidding  N.A. 

Issue Timing 

Issue opening Date 

Issue Closing Date 

Deemed Date of 

Allotment 

 

 

14 July 2022. 

20 July 2022. 

20 July 2022 

The Company reserves the right to change the Issue Schedule including the Deemed 

Date of Allotment at its sole discretion, without giving any reasons or prior notice. 

The Issue shall be open for subscription during the banking hours on each day during 

the period covered by the Issue Schedule.  

Date of Earliest 

Closing 

20 July 2022. 

Pay in Date On or before 20 July 2022. 

Deemed Date of 

Allotment 

20 July 2022. 

Manner of Allotment Uniform Yield Allotment 

Proposed Time 

Schedule for which the 

Offer Letter is Valid 

20 July, 2022. Allotment of Series A Debentures/ Tranche A Debentures can be made 

prior to Issue Closing Date i.e. 20 July 2022 if full subscription is received from the 

investors earlier. 

Debenture Trustee  Vistra ITCL (India) Limited 

Debenture Trust Deed Means the debenture trust deed dated 21st June, 2022, between the Issuer and the 

Debenture Trust Deed for the Debentures. 

Tenor 20 years (240 months) from the Deemed Date of Allotment i.e. 19th July 2042 of Series 

A Debentures/ Tranche A Debentures. 

Record Date In relation to any date on which a payment is required to be made by the Issuer in 

respect of the Debentures, the date that is 15 (fifteen) days prior to that payment date. 

Redemption of the 

Debentures 

 

Unless redeemed earlier in accordance with the Debenture Trust Deed, the Issuer shall 

redeem the Debentures then outstanding in full on Final Redemption Date as defined 

under the Debenture Trust Deed and this Tranche Placement Memorandum.  

 

Subject to any early redemption, the Issuer shall, on the Final Redemption Date, credit 

to the Designated Account (as defined in the Debenture Trust Deed) of each Debenture 

Holder on the relevant Record Date in immediately available funds an amount in 

Indian Rupees that is equal to the aggregate Debenture Payments for the Debentures 

held by that Debenture Holder. 

Redemption Date 

 

Means the Final Redemption Date (as defined under the Debenture Trust Deed) i.e. 20 

(twenty) years from the Deemed Date of Allotment i.e. 19th July 2042 or any earlier 
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date on which the debentures are redeemed in accordance with the Debenture Trust 

Deed. 

Redemption Price/ 

Amount 

 

Means the price at which Debentures are required to be redeemed by the Issuer as 

specified in the Debenture Trust Deed and shall include any redemption premium 

payable on Debentures. 

Early Redemption of 

Debentures 

 

The Issuer may redeem the Series A Debentures/ Tranche A Debentures on the 

occurrence of Mandatory Redemption Event (as defined in the Debenture Trust Deed) 

in accordance with the Investor Rights Agreement.  

Listing and Timeline 

for Listing 

 

The Series A Debentures/ Tranche A Debentures shall be listed in the whole sale debt 

segment of the BSE Limited.  

The Issuer shall promptly after allotment of the Debentures but in any event within 4 

(four) trading days from the Issue Closing Date procure that the Debentures are listed 

on the wholesale debt market segment of the BSE Limited in compliance with 

Applicable Law and the Debenture Trust Deed.  

Delay in Listing  

 

If the Series A Debentures/ Tranche A Debentures are not listed for any reason 

whatsoever within 15 days from the Deemed Date of Allotment, the Issuer shall: (i) 

immediately redeem/ buy back the Debentures from the Debenture Holders in 

accordance with the Applicable Law (including the RBI circular RBI/2011-12/423 

A.P. (DIR Series) Circular No. 89 dated March 1, 2012 and SEBI circular 

IMD/FPI&C/CIR/P/2019/124 dated November 05, 2019) by making payment of the 

subscription amounts of such Series A Debentures/ Tranche A Debentures to the 

Debenture Holders together with the applicable interest. 

In case of a delay in listing of the Debentures beyond 4 (four) trading days from the 

relevant Deemed Date of Allotment, the Issuer will (i) pay a penal interest of at least 

1% per annum over the Interest Rate from the Deemed Date of Allotment until the 

listing of such Debentures, to the Debenture Holders; and (ii) be permitted to utilize 

the issue proceeds of its subsequent two privately placed issuances of securities only 

after having received final listing approval from the stock exchanges(s) in respect of 

the listing of such securities. 

Coupon Type Fixed, subject to reset as specified in the Debenture Trust Deed. 

Call Option Not Applicable. 

Computation of 

Interest and Other 

Charges 

 

Interest (including interest at the Default Rate) and all other charges shall accrue from 

day to day and shall be computed on the basis of the actual number of days in the 

relevant year and the actual number of days elapsed. 

Computation of 

interest and other 

charges/ Day Count 

Basis 

Actual/Actual. 

Issuance Mode The issuance of Series A Debentures/ Tranche A Debentures will be in dematerialized 

form. 
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Trading mode of the 

Instrument 

The trading mode of Series A Debentures/ Tranche A Debentures will be in 

dematerialized form. 

Settlement Cycle T+2 day 

Settlement mode of the 

Instrument 

RTGS / NEFT/ fund transfer 

Business Day 

Adjustment/Business 

Date Convention 

 

When a date on which the Issuer is required to make any payments towards Interest 

on the Debentures, is not a Payment Business Day, then such date shall be 

automatically changed to the next Payment Business Day. 

 

When the day (including the Redemption Date) on or by which a payment (other than 

a payment of Interest) is due to be made is not a Payment Business Day, that payment 

shall be made on the preceding Payment Business Day. 

Security The Series A Debentures/ Tranche A Debentures are unsecured. 

Depository NDSL and CDSL 

Disclosure of 

Interest/Dividend / 

redemption dates 

Subject to reset process mentioned hereinbelow, and further subject to availability 

of Distributable Surplus in terms of the Debenture Trust Deed dated 21st June 2022, 

the Interest Rate shall be 8% (eight percent) per annum. 

Reset Process: 

The Interest Rate may be revised by the Distributions Committee in accordance 

with the Investor Rights Agreement including the Distribution Mechanism. Such 

revised Interest Rate shall be deemed to be applicable to the Series A Debentures/ 

Tranche A Debentures from such date as may be notified by the Distributions 

Committee. 

Redemption date:  

20 years (240 months) from the Deemed Date of Allotment i.e. 19th July, 2042 of 

Series A Debentures/ Tranche A Debentures. 

Rating The Series A Debentures are rated ‘CARE A (Stable)’ by CARE Ratings Limited vide 

their letter dated June 18, 2022. 

The rating letter alongwith Rating Rationale of Tranche A Debentures/ Series A 

Debentures are attached as Annexure III. 

Press release of the credit rating can be viewed at the following 

link:https://www.careratings.com/upload/CompanyFiles/PR/22112021063810_Ashia

na_Housing_Limited.pdf 

DRR In terms of the Companies (Share Capital and Debenture) Rules amended by Ministry 

Corporate Affairs vide Notification dated 16th August 2019 the company is now 

exempted from creating Debenture Redemption Reserve (“DRR”), being a listed 

company. In the event that such exemption is not extended in future, the Issuer shall 

comply with Applicable Law in relation to DRR. 

Recovery Expense 

Fund 

 

The Issuer will create a recovery expense fund (“Recovery Expense Fund”) and 

deposit an amount of Rs. 26,400/- (Rupees Twenty Six Thousand Four Hundred) with 

the designated stock exchange i.e., BSE Limited. The Recovery Expense Fund shall 
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be utilized in accordance with applicable law and the balance amount from the 

Recovery Expense Fund shall be refundable to the Issuer upon occurrence of the Final 

Settlement Date, for which a no-objection certificate shall be issued by the Trustee(s) 

to the designated stock exchange.  

Contribution being 

made by the Promoter 

or Directors either as 

part of the Offer or 

Separately in 

Furtherance of such 

Objects 

Nil. 

Default Interest Rate 

 

 

Rate per annum which is the sum of 2% (two percent) and the Interest Rate of 8% 

(the Default Rate) in terms of the Debenture Trust Deed dated 21st June, 2022. 

 

Provided however that, this provision shall not be deemed to apply on any amount 

which is not paid due to a decision of the Distribution Committee in accordance with 

the Transaction Documents.  

Option to retain 

oversubscription 

(Amount) 

Not Applicable. 

Consent Received by 

Debenture Trustee 

  

The Debenture Trustee has given its consent for his appointment under Regulation 8 

of SEBI Debt Regulations and to act as the trustee for the Issue vide consent letter 

dated 11 March 2022 addressed to the Issuer by the Debenture Trustee.  

Events of Default 

(EoD) ((including 

manner of voting 

/conditions of joining 

Inter Creditor 

Agreement)) 

It shall be an Event of Default if:  

a) Payment Default:  

 

The Issuer fails to pay when due any Debenture Payment on any Series A Debenture 

or Tranche A Debentures any other amount payable under any Transaction Document 

or fails to redeem the Series A Debentures/ Tranche A Debentures in accordance with 

the terms of the Debenture Trust Deed and other Debenture Documents. 

 

b) Misrepresentation:  

 

Any representation or warranty made under Clause 11 (Representations and 

Warranties) and Schedule III (Representations and Warranties) of the Debenture 

Trust Deed is found to be incorrect or misleading in any material respect; 

 

c) Failure to list Debentures:  
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With respect to the Tranche A Debentures/ Series A Debentures in the event the Issuer 

fails to list such Debentures with BSE within 4 (four) days of the Deemed Date of 

Allotment for any reason whatsoever; 

 

d) Delisting or suspension from trading of the Debentures:  

 

With respect to the Tranche A Debentures/ Series A Debentures, the listing of the 

Debentures ceases or is suspended at any point of time prior to the discharge of all 

Obligations (as defined in the Debenture Trust Deed) and the Issuer fails to relist the 

Debentures with BSE within 4 (four) days from such cessation or suspension or the 

trading of the Debentures on BSE is suspended for a consecutive period of 10 (ten) 

days on which BSE is open for trading; 

 

e) Event of Default under the Investor Rights Agreement 

 

Occurrence of an ‘Event of Default’ as provided under Section 4.07 of the Investor 

Rights Agreement. 

 

(f) Other Events 

 

 (i) The Issuer without the consent of Debenture Holders ceases to carry on its business 

or gives notice of its intention to do so; (ii) any order for winding up, insolvency or 

liquidation of the Issuer is passed by any relevant Authority (iii) initiation of any 

proceedings under the Insolvency and Bankruptcy Code, 2016 against the Issuer, (iv) 

the Issuer passes a special resolution for winding up /insolvency of the Issuer; and/or 

(v) occurrence of any breach of the terms of this Shelf Placement Memorandum. 

 

Consequences of Events of Default: As per Part B of Annexure VI of Shelf Placement 

Memorandum dated 14th July 2022. 

 

Schedule I of the Debenture Trust Deed contains the provisions for the meetings of 

the Debenture Holders and manner of voting. In terms of the SEBI circular no. 

SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 dated October 13, 2020 (“SEBI EOD 

Circular”) and subject to Applicable Law and regulatory guidelines, a meeting of the 

Debenture Holders may consider the proposal for joining the inter creditor agreement, 

if applicable, and the conditions for joining such inter creditor agreement will be made 

part of the meeting agenda and the Debenture Trustee will follow the process laid 

down vide the SEBI EOD Circular. 

Discount at which 

Security is Issued and 

the Effective Yield as a 

N.A. 
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Result of such 

Discount 

Put Date N.A. 

Put Price N.A. 

Call Date N.A. 

Call Price N.A. 

Put Notification Time N.A. 

Call Notification Time  N.A. 

Minimum Application 

and Multiples 

Thereafter 

1 Debenture and in multiples of 1 Debentures thereafter. 

 

Provisions related to 

Cross Default Clause 

N.A. 

Conditions Precedent 

to Disbursement  

As provided in the Debenture Trust Deed.  

Conditions 

Subsequent 

As provided in the Debenture Trust Deed.  

All covenants of the 

Issue (including side 

letters, accelerated 

payment clause, etc.) 

 As set out in the Debenture Trust Deed dated June 21, 2022 and as set out in Part A 

of Annexure VI (Covenants and Consequences of Events of Default) of Shelf 

Placement Memorandum dated 14th July 2022. 

 

The Company has also executed an Investor Rights Agreement under which the 

Debenture Holders, amongst other rights, have the right to require early redemption 

of the Debentures in the manner set out under such agreement, and upon occurrence 

of an event of default, the Debenture Holders have the right to require the Company 

to redeem the Debentures. In the event the Company is unable to redeem the 

Debentures in accordance with the Investor Rights Agreement on account of an event 

of default, the Debenture Holders have the right to require the Sponsors to either 

purchase the Debentures themselves or procure a third party to purchase the 

Debentures. The obligation of Sponsors to either purchase the Debentures themselves 

or procure a third party to purchase the Debentures (in case of an event of default) is 

also covered in a separate sponsor letter agreement dated June 22, 2022 (“Sponsor 

Letter Agreement”) to be executed between the Sponsors, Issuer and the Debenture 

Holders. 

Conditions for breach 

of Covenants 

As provided under the heading ‘Events of Default (including manner of voting 

/conditions of joining Inter Creditor Agreement)’ above. 

 

Description regarding 

Security (where 

applicable) including 

type of security 

N.A. 
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(movable/immovable/t

angible 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 

Trust Deed and 

disclosed in the Shelf 

Placement 

Memorandum 

Transaction 

Documents 

Means: 

- Debenture Trust Deed 

- Debenture Trustee Agreement 

- Accounts Agreement  

- Investor Rights Agreement  

- Sponsor Letter Agreement 

- Shelf Placement Memorandum and the Tranche Placement Memorandum 

- Consent letters issued by the Trustee, Registrar and Credit Rating Agency for 

inclusion of their respective details in the Shelf Placement Memorandum and 

the Tranche Placement Memorandum 

- Rating letter from the Credit Rating Agency  

- Letters appointing the Registrar with respect to the issuance of the Debentures 

- Tripartite agreement entered among the Issuer, its Registrar and the Depository 

with respect to the issuance of the Debentures 

- Listing agreement between the Issuer and BSE for listing the Debentures 

- All other documents in relation to the issuance of the Debentures 

- In-principle listing approval from BSE for the Debentures  

- Any other document designated as a Transaction Document by the Issuer and 

the Trustee (or the Debenture Holders, as the case may be). 
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Roles and 

Responsibilities of 

Debenture Trustee 

To oversee and monitor the overall transaction for and on behalf of the Debenture 

Holder as customary for transaction of a similar nature and size and as provided under 

the appropriate Transaction Documents and applicable law 

Risk Factors 

pertaining to the Issue 

As specified on page no. 7 of the Shelf Placement Memorandum.  

Governing Law and 

Jurisdiction 

The Issue shall be governed by and construed in accordance with the Indian law and 

exclusive jurisdiction of courts of New Delhi.  

  

 

Cash flow from Debentures 

 

As per SEBI Operational Circular, illustrative cash flow for Debentures is as under: 

 

Name of the Issuer  

 

XYZ Ltd. 

  
Face Value (per security)  Rs. 10,00,000   
Tranche Issue Date/Date of Allotment 

 

 

 

20 July, 2022 or such other date as may be agreed between the 

Issuer and the proposed investor, and notified to the proposed 

investor by way of a supplement to this Shelf Placement 

Memorandum  

Redemption  

20 years (240 months) from the Series A Debentures/ Tranche 

A Deemed Date of Allotment (i.e. 19th July, 2042) unless 

redeemed earlier in accordance with the Transaction 

Documents, on the Final Redemption Date  

Coupon Rate  

8% subject to availability of Distributable Surplus (as defined 

in the Debenture Trust Deed) and interest reset in accordance 

with the Debenture Trust Deed  

Frequency of the Interest Payment with 

specified dates  

Date falling 60 days from the end of each financial quarter, in 

accordance with the Debenture Trust Deed, as per the 

following for each financial year: 
 

Sr. No 

Financial 

Quarter End 

Date  

Coupon payment date (after 

the Financial Quarter End 

Date and prior to the 

following dates) 

1 31-Mar 30-May 

2 30-Jun 29-Aug 

3 30-Sep 29-Nov 

Day Count Convention  Actual / Actual  
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Cash Flows  Date  

No. of days in Coupon 

Period Amount (in Rupees)  

Coupon On a date determined by the 

Distributions Committee in 

accordance with the Debenture 

Trust Deed which shall be within 

60 days from the end of each 

quarter unless extended by the 

Distributions Committee in 

accordance with the Debenture 

Trust Deed. 

90 (or 91/92 days depending 

on the quarter) 

 

 

 

 

 

  

As determined by 

Distribution Committee in 

accordance with the 

Debenture Trust Deed. 

 

Applicants are requested to note that the above cash flow is only illustrative in nature. The Date of Allotment, 

Coupon Rate, Redemption Date and Frequency of the Interest Payment shall vary in actual.  

 

ISSUE PROCEDURE 

The Issuer proposes to undertake issue of Debentures on the terms set out in this Tranche Placement Memorandum 

read in conjunction with Shelf Placement Memorandum. The Issue is subject to the provisions of the Companies 

Act, the SEBI Debt Regulations, the SEBI Operational Circular, the SEBI LODR Regulations, the Memorandum 

of Association and Articles of Association, this Tranche Placement Memorandum and Shelf Placement 

Memorandum, Application Form, and other terms and conditions 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 along with the Application Form. 

 

How to Apply/Application Process 

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 and 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. 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 as these 

details will be printed on the refund orders and interest. All refunds will be made to the bank account from which 

such subscription money is remitted in accordance with Rule 11(2) of the Companies (Prospectus of Securities) 

Rules, 2014, as amended. 
 

An Application Form must be accompanied by either demand draft(s) or cheque(s) drawn or made payable in 

favour of the Issuer as 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 New Delhi. Money orders, postal orders or cash will not be 

accepted. The payments can also be made by real time gross settlement (“RTGS”), the details of which are given 
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below. An application once submitted cannot be withdrawn. 
 

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

 

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). No application can be 

made for a fraction of a Debenture.  

 

The Issuer reserves the right to close the Issue at a date earlier than the Issue Closing Date if the relevant Issue is 

fully subscribed. 

 

Application Size 

 

Applications for the Debentures are required to be for a minimum of one NCD of face value 10 lakh and in 

multiples of 10 lakh thereof. 

 

Who can apply? 

 

Nothing in this Tranche 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 Tranche 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 Tranche Placement Memorandum and the contents hereof or thereof are restricted for only the intended 

recipients who have been addressed directly through a communication by the Issuer and only such recipients are 

eligible to apply for the Debentures. 

 

The following categories of Investors together constitute “Eligible Investors”: 

 

 Foreign Portfolio Investors; 

 Companies and bodies corporate including public sector undertakings 

 Scheduled commercial banks 

 Urban / Central / State / District / Primary Co-operative Banks 

 Regional rural banks 

 Financial institutions including development financial institutions 

 Insurance companies 

 Mutual funds 

 Provident funds, pension funds, superannuation funds and gratuity funds 

 Other Government / Non-Government Agencies / Boards / Institutions 
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 Any other investor(s) authorized to invest in these Debentures, subject to the compliance with the relevant 

regulations/guidelines applicable to them for investing in this Issue 

Only Eligible Investors, when permitted under their constitutional documents and specifically approached, are 

eligible to apply for the Debentures. 

 

All Investors are required to comply with the relevant regulations or guidelines applicable to them for investing 

in the Debentures. 

 

Applications may be made in single or joint names (not exceeding three). In the case of joint applications, all 

payments will be made out in favour of the first Applicant. All communications will be addressed to the first 

named Applicant whose name appears in the Application Form at the address mentioned therein. 

 

Depository Arrangements 

 

The Issuer has made necessary depository arrangements with Central Depository Services Limited (“CDSL”) and 

National Securities Depository Limited (“NSDL”) for issue and holding of Debentures in dematerialised form.  

 

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 Overseas Corporate Bodies (OCBs). 

 

All Eligible Investors and subsequent Debenture Holders (who may purchase the Debentures in the secondary 

market) are required to consult their own advisors prior to investing in the Debentures and comply with the 

relevant rules, regulations, guidelines or notifications applicable to them for investing in the Debentures. 

 

Instructions for Application  

 

(a). Minimum application shall be for 1 Debentures and in multiples of 1 Debenture(s) thereafter. 

 

(b). The Debentures are being issued at par to the face value (i.e. Rs.10,00,000 (Rupees Ten Lakhs) per 

Debenture).  

 

(c). Full amount has to be paid on application per Debenture applied for. Applications for incorrect amounts 

are liable to be rejected. 

 

(d). Payment shall be made from the bank account of the person subscribing. In case of joint holders, monies 

payable shall be paid from the bank account of the person whose name appears first in the application.  

 

(e). Applicants should mention their PAN (if applicable), Depository Participant’s name, DP ID and the Client 

ID in the Application Form and ensure that that these details are correct, and that the Applicant’s depository 

account is active. The Applicant must also ensure that the details mentioned in the Application Form match 

the details available in the Depository database.  
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(f). The applications should be submitted during the normal banking hours at the office of the Issuer.  

 

Note: The Application Forms which do not have the details of the Investor’s depository account, including 

DP ID, Client ID and PAN (where applicable), shall be treated as incomplete and will be rejected. 

Participation by potential Investors in the Issue of the Debentures proposed to be issued under this Tranche 

Placement Memorandum may be subject to statutory and/or regulatory requirements applicable to them 

in connection with subscription to Indian securities by such categories of persons or entities. Applicants 

ought to seek independent legal and regulatory advice in relation to the laws applicable to them. 

 

Joint-Holders 

 

Where 2 or more persons are holders of any Debentures, they shall be deemed to hold the same as joint tenants 

with benefits of survivorship subject to other provisions contained in the Articles of Association of the Issuer. 

 

Procedure for applications by mutual funds and multiple applications  

 

In the event of applications by mutual funds and venture capital funds, a separate application must be made in 

respect of each scheme of an Indian mutual fund or venture capital fund registered with the SEBI and such 

applications will not be treated as multiple applications, provided that the application made by the asset 

management company or trustee or custodian clearly indicates their intention as to the scheme for which the 

application has been made. 

 

The applications form duly filled shall clearly indicate the name of the concerned scheme for which application 

is being made and must be accompanied by certified true copies of (i) SEBI registration certificate; (ii) resolution 

authorizing investment and containing operating instructions; and (iii) specimen signature of authorized 

signatories. 

 

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 

Applicants are requested to write their names and application serial number on the reverse of the instruments by 

which the payments are made. All Applicants are requested to tick the relevant column “Category of Investor” in 

the Application Form. 

 

All cheques or drafts must be made payable to the designated operating account and crossed “A/C PAYEE ONLY” 

or through fund transfer or RTGS. The RTGS details of the Issuer are as under:   

IFSC Code  ICIC0007218 

Account Name: Ashiana Housing Ltd NCD Chennai  

Bank Account No. 721805000277 

Bank ICICI Bank Ltd. 
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Branch Noida (U.P.) 

SWIFT Code ICICINBBCTS 

 

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. 

 

Basis of Allotment and Schedule for Allotment 

 

The Issuer reserves the sole and absolute right to allot the Debentures to any Applicant. The Issuer reserves the 

right to reject in full or partly any or all the offers received by them to invest in these Debentures without assigning 

any reason for such rejections. In case there is over subscription in the Issue, priority will be given on the basis of 

the date of application. In the event of tie with respect to the date of application, allocation will be done on a pro 

rata basis. The unutilised portion of the application money will be refunded to the Applicant by electronic transfer 

to the bank account from which the subscription amount was remitted. The Issuer will allot the Debenture to the 

Debenture Holders on the date of receipt of the application money and record the Debenture Holder as the legal 

and beneficial owner of the Debentures in the Issuer's register of debenture holders within 2 days of receipt of the 

application money.  

 

Borrowing Powers  

 

Pursuant to a resolution dated September 10, 2021, passed by the Board of Directors in accordance with provisions 

of the Companies Act, the Issuer has been authorised to borrow up to Rs. 40 crore (Rupees Forty Crores).  

 

Right to Accept or Reject Applications  
 

The Board of Directors, the Executive Committee of the Board 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 and will not be paid any interest on the application 

money. Application may be liable to be rejected on one or more technical grounds, including but not restricted to: 

 

a. Number of Debentures applied for is less than the minimum application size; 

b. Bank account details not given; 

c. Details for issue of Debentures in electronic or dematerialised form not given; 

d. PAN not given (where applicable); 

e. In the event of applications under power of attorney by limited companies and other corporate bodies, 

relevant documents are not submitted; 

f. In the event, if any Debentures applied for is or are not allotted in full, the excess application monies of 

such Debentures will be refunded. 

 

Force Majeure 
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The Issuer reserves the right to withdraw the Issue prior to the Issue Closing Date in the event of any unforeseen 

development adversely affecting the economic and regulatory environment. The Issuer reserves the right to change 

the Issue schedule. 

 

Refunds 

In the event 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 from the Issuer repay the moneys to the extent of such excess, if any and no interest 

shall be paid on such refund amount. 

 

Issue of Debentures in Dematerialized Form 
 

The Issuer has made arrangements with the Depositories for the Issue of Debentures in dematerialized form. 

Debenture Holders will hold the Debentures in dematerialized form in accordance with the provisions of 

Depositories Act. The Depository Participant’s name, DP ID and beneficiary account number must be stated 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 dematerialized form.  
 

If the Debentures issued are held in dematerialized form, then no action is required on the part of the Debenture 

Holders for redemption purposes and the redemption proceeds will be paid by RTGS, ECS, NEFT or any other 

mode which is permissible as per Applicable Law to those Investors whose names appear on the list of 

beneficiaries provided by the Depository to the Issuer. The names will 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 or Registrar will dispatch the 

cheque for interest or 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 or RTGS, to the bank account of the 

Debenture Holders for redemption and interest or coupon payments. 

 

Deemed Date of Allotment 

 

All benefits relating to the Debentures will be available to the Debenture Holders from the Deemed Date of 

Allotment being 22nd June 2022. The actual Allotment of Debentures may take place on a date other than the 

Deemed Date of Allotment.  

 

Currency of Payment 
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All obligations under the Debentures are payable in Indian Rupees only.  

 

Transfers 

 

The Debentures shall be transferable freely to all classes of Eligible Investors or other Persons in accordance with 

Applicable Law. The Debentures shall be transferred and/or transmitted in accordance with the applicable 

provisions of the Companies Act and other Applicable Laws. The Debentures held in dematerialised form shall 

be transferred in accordance with the rules and procedures of NSDL, CDSL, the relevant Depositary Participants 

of the transferor or transferee and any other Applicable Laws and rules notified. The seller should give delivery 

instructions containing details of the buyer’s Depositary Participant’s account to his Depositary Participant. The 

transferee(s) should ensure that the transfer formalities are completed prior to the Record Date, failing which, any 

payments will be paid to the person, whose name appears in the register of Beneficial Owners maintained by the 

Depository in the case of dematerialised Debentures. In cases where the transfer formalities have not been 

completed by the transferor, claims, if any, by the transferees would need to be settled with the transferor(s) and 

not with the Issuer. Investors may note that subject to Applicable Law, the Debentures of the Issuer will be issued 

and traded in dematerialised form only. 

 

Trustee for the Debenture Holders 

 

The Issuer has appointed Vistra ITCL (India) Limited to act as trustee for the Debenture Holders. The Issuer and 

the Debenture Trustee have entered into the Debenture Trust Deed inter alia, specifying the powers, authorities 

and obligations of the Debenture Trustee and the Issuer. Subject to the provisions of the Debenture Trust Deed, 

any payment made 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 will protect the interest of the Debenture 

Holders regarding timely payment of interest and repayment of principal amount of Debentures and they will take 

necessary action, subject to and in accordance with the Debenture Trust Deed, at the cost of the Issuer. The 

Debenture Trust Deed shall more specifically set out rights and remedies of the Debenture Holders and the manner 

of enforcement thereof. 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 Debt Regulations, the 

SEBI Operational Circular, the SEBI LODR Regulations, and the SEBI (Debenture Trustees) Regulations, 1993 

as well as the Debenture Trust Deed, the Shelf Placement Memorandum, and this Tranche Placement 

Memorandum. Resignation or retirement of the Debenture Trustee shall be in accordance with the terms of the 

Debenture Trust Deed entered 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. 

 

Market Lot 

 

The market lot will be one Debenture (“Market Lot”). Since the Debentures are being issued only in 

dematerialised form, the odd lots will not arise either at the time of issuance or at the time of transfer of 

Debentures. 
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Title  

 

In the event of Debentures being held in dematerialised form, the person for the time being appearing in the 

register of Beneficial Owners maintained by the Depository shall be treated as the legal and beneficial owner of 

the Debentures for all purposes by the Issuer. The Debenture Trustee, the Depositories and all other persons 

dealing with such person, as the holder and absolute owner thereof for all purposes (whether or not it is overdue 

and regardless of any notice of ownership, trust or any interest in the Debenture) will incur any liability for so 

treating the Debenture Holders. 

 

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 of 

Debentures, 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 or document, if any, 

must be lodged along with the submission of the completed Application Form. Further modifications or 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 event 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. 

 

Letters of Allotment 

 

The Debentures will be credited in dematerialised form within five days of the Deemed Date of Allotment. 

 

Payment of Interest 

 

The interest for each of the interest periods shall be computed on an actual/actual days and shall be computed on 

the basis of the actual number of days in the relevant year and the actual number of days elapsed. Interest Rate is 

mentioned in the section entitled “Summary Term Sheet for the Debentures” of this Tranche Placement 

Memorandum. 

 

Interest shall accrue on the principal amount of each debenture outstanding from the Deemed Date of Allotment. 
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Interest Rest Process 

 

The Interest Rate may be revised in accordance with the manner described in the Debenture Trust Deed, and from 

the date as may be notified in the Debenture Trust Deed. 

 

Default Interest 

 

In the event the Issuer fails to pay any amount payable by it as interest and/or principal redemption on the relevant 

due dates, interest shall accrue on the Unpaid Sum from the due date up to the date of actual payment at a rate per 

annum which is the sum of 2% and the interest rate of 8% per annum.   

 

Tax Deduction at Source 

 

Debenture Holders should consult their own independent tax advisers to understand their tax positions. In addition, 

Debenture Holders should be aware that tax regulations and their application by the relevant taxation authorities 

change from time to time. Accordingly, it is not possible to predict the precise tax treatment which will apply at 

any given time. Therefore, Debenture Holders are advised to consider the tax implications in respect of 

subscription to the Debentures in consultation with their tax advisors. 

 

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 Tranche Placement Memorandum read with Shelf 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. 

 

Redemption and Interest Payment Process 

Any redemption of Debentures issued under this Tranche Placement Memorandum shall be in terms of the 

provisions of Debenture Trust Deed.  

 

Redemption of Debentures prior to the minimum residual maturity period prescribed by the RBI shall be subject 

to the receipt of prior approval of the RBI, if required under the Applicable Law. 

 

The payment of interest on the Debentures shall be made by the Issuer to those persons whose names appear in 

the Register of Debenture Holders (or to first holder in the event of joint-holders) as the Debenture Holders. 

Interest payments shall be made by the Issuer by credit to the designated account of each Debenture Holder.  

 

In respect of the Debentures held in dematerialised form, payment of the Redemption Price will be made by the 

Issuer to the beneficiaries in accordance with the beneficiary list provided by the Depositories as on the Record 

Date. Subject to Debenture Trust Deed, the Debentures shall be taken as discharged on payment of the Debenture 

Payments in full, by the Issuer to the beneficiaries in accordance with the beneficiary list by making payment 
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electronically to the bank account notified by the beneficiary. On such payment being made, the Issuer will inform 

the Depositories and accordingly the account of the Debenture Holders with Depositories will be adjusted.  

 

Debenture Holder not a Shareholder 

 

The Debenture Holders will not be entitled to any of the rights and privileges available to the shareholders other 

than those available to them under the Companies Act. 

 

Register of Debenture Holders 

 

A register of all Debenture Holders containing necessary particulars will be maintained by the Company at its 

registered office.  

 

Provisions for Meeting of Debenture Holders 

 

The terms set out in the relevant provisions of the Debenture Trust Deed shall apply to the meetings of the 

Debenture Holders.  

 

Payment of outstanding amounts on the Debentures 

 

The Issuer shall ensure that services of fund transfer or RTGS are used for payment of all outstanding amounts 

on the Debentures, including the principal and interest accrued thereon.  

 

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 meetings of the shareholders of the Issuer. 

 

The Debentures are subject to the provisions of the Companies Act, the Memorandum and Articles of the Issuer, 

the terms of this Tranche Placement Memorandum and Shelf Placement Memorandum, the Application Form and 

the Transaction Documents. Over and above such terms and conditions, the Debentures shall also be subject to 

the SEBI Debt Regulations, SEBI LODR Regulations, SEBI (Debenture Trustees) Regulations, 1993, guidelines, 

notifications and regulations relating to the issue and listing of securities issued from time to time by the 

Government of India and/or other authorities and other documents that may be executed in respect of the 

Debentures. 

 

A register of Debenture Holders will be maintained in accordance with Section 88(1) of the Companies Act, and 

all interest and principal sums becoming due and payable in respect of the Debentures will be paid to the registered 

holder thereof for the time being or in the case of joint-holders, to the person whose name stands first in the 

Register of Debenture Holders. 
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Encl: 

 

1. Disclosure as prescribed under PAS-4 of Companies (Prospectus and allotment of securities) Rules, 2014 

2. Application Form  

3. Credit Rating Letter and Rating Rationale 

4. Debenture trustee consent letter 

5. Board resolution dated 10th September 2021 
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ANNEXURE – I 

 

DISCLOSURE REQUIREMENTS UNDER FORM PAS-4 PRESCRIBED UNDER THE COMPANIES 

ACT, 2013 

1. General Information 

 

Our Company was incorporated as Ashiana Housing Limited on 25th June 1986 under the Companies Act, 1956 

as a public limited company. For details of the business of our Company and its subsidiaries, please see the section 

entitled “History and Certain Corporate Information” on page no. 17 of the Shelf Placement Memorandum.  

 

Sl. No. Particulars Details 

1. Registered office of the 

Issuer 

Ashiana Housing Limited 

5F Everest, 46/C, Chowringhee Road, 

Kolkata - 700 071. 

 

Web site: www.ashianahousing.com 

CIN No. L70109WB1986PLC040864 

Date of Incorporation: 25 June, 1986 

2. Corporate office and contact 

details of the Issuer 

Ashiana Housing Limited 

304-305, Southern Park, 

Saket District Centre, 

Saket, New Delhi – 110017 

Tel: +91 11 4265 4265 

Fax: +91 11 4265 4200 

Email: investorrelations@ashianahousing.com 

Website: www.ashianahousing.com 

4. Chief Financial Officer 

(CFO) of the Issuer 

Mr. Vikash Dugar 

304-305, Southern Park, 

Saket District Centre, 

Saket, New Delhi – 110017 

Tel: +91 11 4265 4265 

Fax: +91 11 4265 4200 

Email: vikash.dugar@ashianahousing.com 

3. Company Secretary and 

Compliance Officer of the 

Issuer 

Mr. Nitin Sharma 

304-305, Southern Park, 

Saket District Centre, 

Saket, New Delhi – 110017 

Tel: +91 11 4265 4265 

Fax: +91 11 4265 4200 

Email: nitin.sharma@ashianahousing.com 
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The Investors may contact the Compliance Officer in case of any 

pre-issue/ post-issue related matters such as non-credit of letter(s) 

of allotment/ Debenture(s) in the demat account, non-receipt of 

refund order(s), interest warrant(s)/ cheque(s) etc. 

5. Trustee to the Issue Vistra ITCL (India) Limited 
Address: The IL&FS Financial Centre, Plot No. C-22, G Block 7th 
Floor, Bandra Kurla Complex, Bandra (East), Mumbai 
Tel No. (022) 2653 3333, Fax No. (022) 2653 3297    
Contact person: Mr. Jatin Chonani 

Email: jatin.chonani@vistra.com 

6. Registrar to the Issue Beetal Financial & Computer Services Private Limited 

3rd Floor, Beetal House, Near Dada Harsukhdass Mandir, Behind 

Local Shopping Centre, Madangir, Delhi –110 062. 

7. Credit Rating Agency (ies) of 

the Issue 

CARE Ratings Limited 

Corporate Office: 13th Floor, E-1 Block, Videocon Tower, 

Jhandewalan Extension, New Delhi – 110055  

CIN: L67190MH1993PLC071691 

 

Local Office: Videocon Tower, E-1, 13th Floor, Jhandewalan 

Extension, New Delhi, Delhi 110055.  

8. Auditor(s) of the Issuer M/s. VMSS & Associates 

Date of appointment: 28th August 2017 

Chartered Accountants 

DTJ 405, DLF Towers B, Jasola District Centre,  

New Delhi – 110025 

Contact person: Mr. Mahendra Jain 

E-mail: vmss.delhi@gmail.com 

Telefax: 91 (33) 4108 1003 

9. Guarantors, Arrangers, if any, 

of the instrument  

Not applicable. 

 

a) Brief particulars of the management and names, addresses, DIN, and occupations of the 

directors. 

Please refer to Section on Page No.47 of the Shelf Placement Memorandum. 

  

b) Management’s perception of risk factors. 

Please refer to Section on Page No.7 of the Shelf Placement Memorandum. 

 

c) Details of defaults, if any, including therein the amount involved, duration of default and present 

status, in repayment of statutory dues, debentures and interest thereon, deposits and interest 

thereon or loan from any bank or financial institution and interest thereon by the Company. 
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There have been no defaults in the repayment of statutory dues, debentures, and interest thereon, deposits 

and interest thereon or loan from any bank or financial institution and interest thereon by the Company. 

 

d) b) Name, Designation, address and phone number, email ID of the nodal/ Compliance officer of 

the Issuer, if any, for the private placement offer process: 

 

Mr. Nitin Sharma 

Company Secretary and Compliance Officer 

304-305, Southern Park, Saket District Centre, Saket, New Delhi – 110017 

Tel: +91 11 4265 4265, Fax: +91 11 4265 4200 

Email: nitin.sharma@ashianahousing.com 

 

2.  Particulars of Offer 

 

a) Date of Passing of Board Resolution 

 

September 10, 2021 

 

b) Date of passing of resolution in the general meeting, authorising the offer of securities 

 

Approval of shareholders is not required under Sections 42 and 180(1)(c) of the Companies Act, 2013 as the 

proceeds from the Issue together with the money already borrowed by the Issuer will not exceed aggregate 

of its paid-up share capital, free reserves, and securities premium, apart from temporary loans obtained from 

the Issuer’s bankers in the ordinary course of business.   

 

c) Kind of Securities Offered and the class of securities, total number of shares of other securities to be 

issued 

 

Up to 264 unsecured, listed, rated, redeemable, non-convertible debentures of Rs. 10,00,000 (Rupees Ten 

Lakhs) each aggregating to a principal amount of Rs. 26,40,00,000 (Rupees Twenty-Six Crores Forty Lakhs) 

to be issued through this Tranche Placement Memorandum within the validity period of Shelf Placement 

Memorandum.  

 

d) Price at which the Security is being offered including the premium, if any, along-with justification of the 

price 

 

Rs. 10,00,000 (Rupees Ten Lakhs) per Debenture. The Debentures are being issued at par and no premium is 

being charged on issue of Debentures pursuant to this Tranche Placement Memorandum. 

 

e) 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 report of the registered valuer – N.A. 
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Relevant date with reference to which the price has been arrived at; – Not Applicable 

 

The class or classes of persons to whom the allotment is proposed to be made: Details are given in the 

Summary Term Sheet of this Tranche Placement Memorandum and also in the Shelf Placement Memorandum 

dated 14th July 2022. 

 

the justification for the allotment proposed to be made for consideration other than cash together with 

valuation report of the registered valuer: N.A. 

 

Intention of promoters, directors, or key managerial personnel to subscribe to the offer:  

 

Promoters, directors, or key managerial personnel are not subscribing the offer. 

 

f) The proposed time within which the allotment shall be completed. 

 

The Debentures will be allotted on the date of issue closure, and the Issuer will ensure that the Debentures are 

credited in dematerialised form within 2 trading days of the Deemed Date of Allotment.  

 

g) Change in control, if any, in the Issuer/ Company that would occur consequent to the private placement 

 

There will be no change in control in the Issuer consequent to the private placement of the Debentures. 

 

h) The number of persons to whom allotment on preferential basis/ private placement basis/ rights issue 

has already been made during the year in terms of number securities as well as price 

 

The Issuer had issued and allotted 970 number of Non-Convertible Debentures on private placement basis to 

International Financial Corporation on 31st May 2021. Other than the above, the Issuer has not made any allotment 

on preferential basis/ private placement basis/ rights issue upto the date this Tranche Placement Memorandum. 

 

i) Amount which the Issuer intends to raise by way of proposed offer of securities. 

 

The issuer is planning to raise Rs. 26,40,00,000 (Rupees Twenty-Six Crores Forty Lakhs) through this Tranche 

Placement Memorandum. 

 

j) Terms of raising of securities: 

a) Duration: 20 Years from the Deemed Date of Allotment i.e. 19th July, 2042 in relation to this Tranche A 

Debentures/ Series A Debentures; 

b) Rate of Dividend: Not Applicable; 

  c) Rate of Interest: Eight percent (8%) per annum subject to availability of Distributable Surplus (as defined in 

the Debenture Trust Deed dated June 21, 2022 provided that the interest rate may be varied in accordance with 

the reset process set out in the Debenture Trust Deed details of which are given in the Summary Term Sheet. 

d) Mode of payment and repayment: By way of normal banking channel, through fund transfer or RTGS.  
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k) Proposed time schedule for which the private placement offer cum application letter is valid. 

Issue opens on: 14 July 2022 

Issue closes on: 20 July 2022 

Pay In Date: On or before 20 July 2022 

Deemed Date of Allotment: 20 July 2022 

 

Note: The allotment of Debentures can be made prior to Issue Closing Date if the full subscription is received 

from the Investor earlier and such date will then be deemed to be the Issue Closing Date. The subscription of 

Debentures shall be subject to Debenture Trust Deed and subject to completion of all conditions precedents to the 

satisfaction of Debenture Trustee in accordance with the terms of Debenture Trust Deed. The issue shall be open 

for subscription during the banking hours on each day during the period covered by the issue schedule above. The 

Issuer reserves the right to change/ modify the Pay In Date, Deemed Date of Allotment and Issue Closing Date as 

may be notified by the Issuer in writing to the recipients of this Offer Letter. 

 

l) Purposes and objects of the offer. 

 

The Issuer shall use the proceeds from the Issue towards the Project pursuant to the Debenture Trust Deed dated 

June 21, 2022, in accordance with Applicable Law and the Transaction Documents. 

 

m) Contribution being made by the promoters or directors either as part of the offer or [separately in 

furtherance of such objects.]  

 

There is no contribution being made by the promoters or directors of the Issuer either as part of the offer or 

separately in furtherance of such objects. 

 

n)  Principal terms of assets charged as security, if applicable. 

 

Not applicable, as debentures are unsecured. 

 

o) The details of significant and material orders passed by the Regulators, Courts and Tribunals impacting 

the going concern status of the Issuer and its future operations. 

 

There are no significant and material orders passed by the Regulators, Courts and Tribunals impacting the going 

concern status of the Issuer and its future operations. 

 

p) The pre-issue and post issue shareholding pattern of the Issuer as on 31st March 2022. 

 

Sl. 

No. 

Category Pre-Issue Post Issue 

  No. of shares held % of share holding No. of shares held % of share holding 
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A. Promoters 

holding 

    

1 Indian     

 Individual 6,09,20,431 59.52 6,09,20,431 59.52 

 Bodies 

Corporate 

17,38,285 1.70 17,38,285 1.70 

 Sub Total 6,26,58,716 61.22 6,26,58,716 61.22 

      

2 Foreign 

Promoters 

0 0 0 0 

 Sub Total 

(A) 

6,26,58,716 61.22 6,26,58,716 61.22 

      

B Non- 

Promoters’ 

Holding 

    

1 Institutional 

Investors 

1,54,85,254 

 

15.13 1,54,85,254 

 

15.13 

2 Non-

Institutional 

Investors 

    

 Private 

Corporate 

Bodies 

(other than 

promoters) 

24,20,602 

 

2.36 24,20,602 

 

2.36 

 Directors 

and 

relatives  

6,09,20,431 59.52 6,09,20,431 59.52 

 Indian 

Public 

1,64,61,907 16.08 1,64,61,907 16.08 

 Others 

(including 

NRIs,) 

53,25,620 5.20 53,25,620 5.20 

 Sub Total 

(B)  

Excluding 

Directors 

and 

relatives 

above as 

3,96,93,383 

 

38.78 

 

3,96,93,383 

 

38.78 
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their 

holding is 

covered in 

Promoters 

Holding 

 Grand 

Total 

10,23,52,099 100 10,23,52,099 100 

q)  Mode of payment for subscription: 

 

Through normal banking channels, through fund transfer or RTGS. 

 

3.  Disclosures with regard to interest of directors, litigation etc. 

 

a)   Any financial or other material interest of the directors, Promoter, or key managerial personnel in the 

Issue and the effect of such interest in so far as it is different from the interests of other persons 

 

The Directors, Promoters and key managerial personnel of the Company and their relatives thereof may be 

deemed to be concerned or interested in Issue only to the extent of securities held by them in the Issuer and 

them being the Director, Promoter, member, or key managerial personnel of the Issuer. Save as aforesaid, 

none of the directors, Promoters, key managerial personnel, or relatives thereof are, in any way, concerned 

or interested in this Issue.  

 
b)   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 issue 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 

 
Nil 

 
(c)  Remuneration of directors (during the current year and last three financial years): 
 

Details are given in the Shelf Placement Memorandum dated14th July, 2022 on page no.53 
 

(d) Summary of reservations or qualifications or adverse remarks of auditors in the last five years 

immediately preceding the year of issue of private placement offer cum application letter and of their 

impact on the financial statements and financial position of the Issuer/ Company and the corrective 

steps taken and proposed to be taken by the Issuer/ Company for each of the said reservations or 

qualifications or adverse remark 

 

There are no reservations, qualifications, or adverse remarks by the auditors in their audit reports of the 

Company during the last five years preceding the year of issue of this Tranche Placement Memorandum 

except that the auditors have given their observation regarding delay by 52 days in transferring amounts, 

required to be transferred to the Investor Education and Protection Fund (IEPF) during the Financial Year 

2019-20. There is no impact of the aforesaid observation on the financial statements and financial position of 
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the Company. The Company has strengthened its internal compliance checklist and installed compliance 

software to ensure no repetitions of such errors in future. 

 

(e) Details of any inquiry, inspections or investigations initiated or conducted under the Companies Act, 

2013 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 placement offer cum application letter 

and if so, section-wise details thereof for the company and all of its subsidiaries 

 

Nil 

 

(f)   Details of acts of material frauds committed against the company in the last three years, if any, and if so, 

the action taken by the company. 
 

Details are given in the Shelf Placement Memorandum dated 14th July, 2022 on page no.61. 

4.  Financial position of the Company 

 

(a) The capital structure of the Issuer in a tabular form 

                                                                                                                                                        (Rs. In lakhs) 

 

Share Capital 

 

 

As at 31st March 2022 

The authorised capital (number of securities, description and 

aggregate nominal value)  

175,000,000 Equity Shares of Rs. 2/- each 

aggregating to Rs. 35,00,00,000/- 

The issued, subscribed and paid up capital (number of securities, 

description and aggregate nominal value)                     

102,352,099 Equity Shares of Rs. 2/- each 

aggregating to Rs. 20,47,04,198/-   

Size of the Present Offer/ Tranche This is a private placement of 264 

unsecured, listed, rated, redeemable, non-

convertible debentures of Rs. 10,00,000 

(Rupees Ten Lakhs) each aggregating to a 

principal amount of Rs. 26,40,00,000 

(Rupees Twenty-Six Crores Forty Lakhs). 

Paid-up Capital: 

A. After the offer: 

B. After the conversion of Convertible Instruments (if 

applicable) 

  

Rs. 20,47, 04,198/- 

 

Not applicable. 

Share Premium Account: 

A. Before the offer: 

B. After the offer: 

 

Not applicable 

 

Not applicable 



Series A/Tranche A Placement Memorandum for issue of listed 
unsecured non-convertible debentures on private placement basis 

For private circulation only 
14th July, 2022 

 

36 
 
 

Note: There will be no change in the capital structure, i.e. the Issued, Subscribed and Paid up capital and share 

premium account, of the Company after/ due to the private placement of un-secured redeemable rated non-

convertible debentures.  

 

(b) Details of the existing share capital of the Issuer company in a tabular form indicating 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 

 

Date of 

Allotment 

No. of 

Equity 

Shares 

Face 

Value 

(Rs.) 

Issue 

Price 

(Rs.) 

Considerati

on (Cash, 

other than 

cash, etc) 

Nature of 

Allotment 

Cumulative 

No. of  

equity 

shares 

Equity 

Share 

Capital 

(Rs.) 

Equity 

Share 

Premiu

m (in 

Rs.) 

27th June, 

1986 

70 10 10 Cash As per 

Memorand

um of 

Associatio

n 

70 700 N.A 

14th August, 

1986 

2000 10 10 Cash - 2070 20700 N.A 

17th 

February, 

.1987 

47930 10 10 Cash - 50000 500000 N.A 

05th 

February, 

1988 

100000 10 10 Cash - 150000 1500000 N.A 

05th  

September, 

1989 

290000 10 10 Cash - 440000 4400000 N.A 

20th 

February, 

1990 

10000 10 10 Cash - 450000 4500000 N.A 

08th June, 

1990 

150000 10 10 Cash - 600000 6000000 N.A 

10th 

February, 

1992 

600000 10 10 Cash  1200000 12000000 N.A 

04thAugust, 

1992 

2070000 10 10 Cash IPO 3270000 32700000 N.A 

04th 90000 10 10 Cash IPO 3360000 33600000 N.A 
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September, 

1992 

29th 

February, 

1996 

1726600 10 10 Cash - 5086600 50866000 N.A 

25th 

November, 

2000 

762000 10 10 Cash - 5848600 58486000 N.A 

25th 

November, 

2000 

*(495500) 10 10 N.A N.A 5353100 53531000 N.A 

01st March, 

2008 

13382750 10 10 Cash Bonus 

Issued 

18735850 18735850

0 

N.A 

21st March, 

2011 

**(125895) 10 10 N.A N.A 18609955 18609955

0 

N.A 

25th 

October, 

2013 

***(930497

75) 

2 2 N.A Sub-

division 

93049775 18609955

0 

N.A 

09th 

February, 

2015 

9302324 2 215 Cash Private 

Placement 

10235209

9 

20470419

8 

213 

 

*Cancellation of shares as per scheme of amalgamation between Woodburn Commercial Limited and the 

Company 

** Cancellation of shares pursuant to scheme of amalgamation between Ashiana Retirement Villages Limited 

Company with Company and approved by High Court of Kolkata by its order dated 21stMarch 2011. 

***Subdivision of 18,609,955 equity shares of face value of Rs. 10 (Rupees Ten only) each into 93,049,775 Equity 

Shares of Rs. 2 each. 

Apart from the above there is no change in its capital structure as at last quarter end, for the last three years. 

 

(c) Details of allotments (number and price) made by the Company for consideration other than cash in the 

last one year preceding the date of this Shelf Placement Memorandum: Nil.  

 

(d) Profits of the Issuer, before and after making provision for tax, for the three financial years immediately 

preceding the date of issue of private placement offer cum application letter.  

(Standalone) Rs. in lakhs 

Particulars FY 2019-20 FY 2020-21 FY 2021-22 

Profit Before Tax  (3,646) 308 (1,211) 

Profit After Tax (2,819) 363 (593) 
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(Consolidated) Rs. in lakhs 

Particulars FY 2019-20 FY 2020-21 FY 2021-22 

Profit Before Tax (3,938) 30 (1,463) 

Profit After Tax (915) 172 (704) 

 

(e) Dividends declared by the company in respect of the said three financial years; interest coverage ratios 

for last three years (Cash profit after tax plus interest paid/interest paid) 

 

Dividend in % of FV of Rs. 2/- per share 

Particulars FY 2019-20 FY 2020-21 FY 2021-22  

Dividend 15.0  20.0 25.0* 

Interim Dividend - - 20.0 

* The Board of Directors have recommended in their meeting held on 27th May 2022, the final dividend for the 

financial year 2021-22, subject to approval by the shareholders of the Issuer in their upcoming annual general 

meeting. 

Interest Coverage Ratio 

(Standalone)  

Particulars FY 2019-20 FY 2020-21 FY 2021-22  

Interest coverage ratio -0.12 1.23 0.52 

 

(Consolidated) 

Particulars FY 2019-20 FY 2020-21 FY 2021-22  

Interest coverage ratio -0.29 1.02 0.39 

 

(f) A summary of financial position (key financial information) of the Issuer as in the three audited balance 

sheets* immediately preceding the date of issue of private placement offer cum application letter/ Key 

Operational and financial information parameters for the last three audited years (on a consolidated 

and standalone basis):  

 

A summary of financial position (key financial information) of the Issuer as in the three audited balance sheets 

immediately preceding the date of issue of private placement is given on page No. 30 of the Shelf Placement 

Memorandum dated 14th July, 2022. 

 

(fa) Columnar representation of financials (i.e. Balance Sheet, Profit & Loss Statement and Cash Flow 

Statement) of the Issuer for the last three audited years (on a consolidated and standalone basis): 

 

Balance Sheet, Profit & Loss Statement and Cash Flow Statement of the Issuer for the last three audited years is 

given on page No. 33 of the Shelf Placement Memorandum dated 14th July, 2022. 

 

(g) Any change in accounting policies of during the last three years and their effect on the profits and the 

reserves of the Issuer  
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There have been no changes in the accounting policies of the Company in the last three years. 

 

(h) Disclosure requirements under the SEBI Debt Regulations  

A.  Issuer Information 

Details related to the information of the Issuer are given on page number 28 of this Tranche Placement 

Memorandum. 

 

B. Brief Summary of the business / activities of the Issuer and its line of business at least following 

information 

i) Overview: Given on page number 17 of the Shelf Placement Memorandum dated 14th July, 2022. 

ii) Corporate Structure: Given on page number 18 of the Shelf Placement Memorandum dated 14th July, 2022. 

iii) Key Operational and financial information parameters for the last three audited years: Given on page number 

30 of the Shelf Placement Memorandum dated 14th July, 2022. 

iv) Project cost and means of financing is as follows: 

  

Means of financing of the Project cost include contribution by the Issuer and issuance of NCDs to the Investor / 

Debenture Holder. Besides, customer advances and construction financing from banks/financial institutions, in 

case of shortfall, if any, will be the other means of financing. Details of means of financing for the Project are as 

given below:  

 

Particulars Amount (Rs. lakhs) 

Total Project cost  

Land/Approvals/Stamp duty 7,008 

Initial working capital 1,249 

FA purchases 800 

Construction cost 35,638 

Advertisement 2,973 

Overheads 4,790 

Others (recouping working capital and FA) (1,399) 

Means of Funding 51,059 

Contribution by Issuer 4,800 

Contribution by Investor/Debenture Holder (in the form of 

NCDs) 3,200 

Customer Advances/Construction Financing 43,059 

 

C. Gross Debt: Equity ratio of the Company  

Refer Page No. 43 of Shelf Placement Memorandum dated 14th July, 2022. 

 

D. Brief history of the Issuer since its incorporation giving details of: 
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Brief history of the Issuer is as provided above on page no. 17 of the Shelf Placement Memorandum dated 14th 

July, 2022.  

 

i) Details of Share Capital as on last year ending 31st March 2022: 

 

 Details of share capital of the Issuer are given on page number 35 of this Tranche Placement Memorandum.  

 

ii) Changes in capital structure as on year ending 31st March 2022, and for the last three years: 

 

Nil. 

 

iii) Equity share capital history of the Company as on the year ended on 31st March 2022 and for the last 

three years: 

 

Details related to the equity share capital history of the Company as on the year ended 31st March 2022 and for 

the last five years are given on page number 36 of this Tranche Placement Memorandum. 

 

iv) Details of acquisition or amalgamation in the last one year: 

There is no acquisition or amalgamation in the last one year. 

 

v) Details of reorganization or reconstruction in the last one year: 

There is no reorganization or reconstruction in the last one year. 

 

vi) Shareholding Pattern of the Company as on 31st March 2022: 

 

Category & 

Name of the 

Shareholders 

No. of 

shareh

olders 

No. of fully 

paid-up 

equity shares 

held 

Total no. 

shares held 

Shareholding 

% calculated 

as per SCRR, 

1957 As a % 

of (A+B+C2) 

Tota

l as a 

% of 

Tota

l no. 

of 

Equi

ty 

Shar

es 

No. of Voting 

Rights 

Tota

l as a 

% of 

Tota

l 

Voti

ng 

right

s 

No. of 

shares 

pledged 

No. of 

equity 

shares held 

in 

dematerial

ized form) 

A1) Promoter 

and Promoter 

Group 

         

A1) 

Individual 

4 6,09,20,431 6,09,20,431 6,09,20,431 59.52 6,09,20,431 59.52 0 6,09,20,431 

Ankur Gupta  2,03,04,325 2,03,04,325 2,03,04,325 19.84 2,03,04,325 19.84 0 2,03,04,325 
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Category & 

Name of the 

Shareholders 

No. of 

shareh

olders 

No. of fully 

paid-up 

equity shares 

held 

Total no. 

shares held 

Shareholding 

% calculated 

as per SCRR, 

1957 As a % 

of (A+B+C2) 

Tota

l as a 

% of 

Tota

l no. 

of 

Equi

ty 

Shar

es 

No. of Voting 

Rights 

Tota

l as a 

% of 

Tota

l 

Voti

ng 

right

s 

No. of 

shares 

pledged 

No. of 

equity 

shares held 

in 

dematerial

ized form) 

Rachna 

Gupta 

 62,10,485 62,10,485 62,10,485 6.07 62,10,485 6.07 0 62,10,485 

Varun Gupta  2,03,06,281 2,03,06,281 2,03,06,281 19.84 2,03,06,281 19.84 0 2,03,06,281 

Vishal Gupta  1,40,99,340 1,40,99,340 1,40,99,340 13.78 1,40,99,340 13.78 0 1,40,99,340 

A2) Body 

Corporate 

1 17,38,285 17,38,285 17,38,285 1.70 17,38,285 1.70 0 17,38,285 

OPG Realtors 

Limited 

 17,38,285 17,38,285 17,38,285 1.70 17,38,285 1.70 0 17,38,285 

A= A1 +A2 5 6,26,58,716 6,26,58,716 6,26,58,716 61.22 6,26,58,716 61.22 0 6,26,58,716 

          

          

          

B1) 

Institutions 

         

Mutual 

Funds 

3 95,43,955 

 

95,43,955 

 

95,43,955 

 

9.32 95,43,955 

 

9.32 0 95,43,955 

 

ICICI 

Prudential 

Equity & Debt 

Fund 

 36,04,258 

 

36,04,258 

 

36,04,258 

 

3.52 36,04,258 

 

3.52 0 36,04,258 

 

PGIM India 

Trustees Pvt. 

Ltd. 

 21,70,656 21,70,656 21,70,656 2.12 21,70,656 2.12 0 21,70,656 

SBI Contra 

Fund 

 37,69,041 

 

37,69,041 

 

37,69,041 

 

3.68 37,69,041 

 

3.68 0 37,69,041 

 

Venture 

Capital Funds 

0 0 0 0 0.0 0 0.0 0 0 

Alternate 

Investment 

Funds 

2 1,19,000 

 

1,19,000 

 

1,19,000 

 

0.12 1,19,000 

 

0.12 0 1,19,000 

 

Foreign 0 0 0 0 0 0 0 0 0 
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Category & 

Name of the 

Shareholders 

No. of 

shareh

olders 

No. of fully 

paid-up 

equity shares 

held 

Total no. 

shares held 

Shareholding 

% calculated 

as per SCRR, 

1957 As a % 

of (A+B+C2) 

Tota

l as a 

% of 

Tota

l no. 

of 

Equi

ty 

Shar

es 

No. of Voting 

Rights 

Tota

l as a 

% of 

Tota

l 

Voti

ng 

right

s 

No. of 

shares 

pledged 

No. of 

equity 

shares held 

in 

dematerial

ized form) 

Venture 

Capital 

Investors 

Foreign 

Portfolio 

Investors 

14 58,18,799 

 

58,18,799 

 

58,18,799 

 

5.69 58,18,799 

 

5.69 0 58,18,799 

 

India Capital 

Fund Limited 

 53,56,327 

 

53,56,327 

 

53,56,327 

 

5.23 53,56,327 

 

5.23 0 53,56,327 

 

Financial 

Institutions/ 

Banks 

1 3,500 3,500 3,500 0.00 3,500 0.00 0 0 

Insurance Cos. 0 0 0 0 0 0 0 0 0 

Provident 

Fund/ Pension 

Funds 

0 0 0 0 0 0 0 0 0 

Sub-Total B1 20 1,54,85,254 

 

1,54,85,254 

 

1,54,85,254 

 

15.13 1,54,85,254 

 

15.13 0 1,54,81,754 

 

B2) Central 

Government/ 

State 

Government(

s)/ President 

of India 

0 0 0 0 0 0 0 0 0 

Sub Total 

(B)(2) 

0 0 0 0 0 0 0 0 0 

B3) Non-

Institutions 

         

Individual 

share capital 

upto Rs. 2 

Lacs 

19,286 1,40,13,944 

 

1,40,13,944 

 

1,40,13,944 

 

13.69 1,40,13,944 

 

13.69 12,66,488 

 

1,18,77,198 
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Category & 

Name of the 

Shareholders 

No. of 

shareh

olders 

No. of fully 

paid-up 

equity shares 

held 

Total no. 

shares held 

Shareholding 

% calculated 

as per SCRR, 

1957 As a % 

of (A+B+C2) 

Tota

l as a 

% of 

Tota

l no. 

of 

Equi

ty 

Shar

es 

No. of Voting 

Rights 

Tota

l as a 

% of 

Tota

l 

Voti

ng 

right

s 

No. of 

shares 

pledged 

No. of 

equity 

shares held 

in 

dematerial

ized form) 

Individual 

share capital 

in excess of 

Rs. 2 Lacs 

11 24,47,963 

 

24,47,963 

 

24,47,963 

 

2.39 24,47,963 

 

2.39 1,90,000 24,47,963 

 

NBFC Regd. 

with RBI 

0 0 0 0 0 0 0 0 0 

Employment 

Trust 

0 0 0 0 0 0 0 0 0 

Overseas 

Depository 

Holdings 

0 0 0 0 0 0 0 0 0 

Any Other 

(specify) 

         

Other Body 

Corporate 

126 24,20,427 

 

24,20,427 

 

24,20,427 

 

2.36 24,20,427 

 

2.36 5,29,145 

 

24,13,427 

 

Other-

Foreign Body 

Corporate 

1 175 175 175 0.00 175 0.00 0 175 

Clearing 

Members 

32 53,676 

 

53,676 

 

53,676 

 

0.05 53,676 

 

0.05 0 53,676 

 

NRI – Non- 

Repat 

184 3,02,279 

 

3,02,279 

 

3,02,279 

 

0.29 3,02,279 

 

0.29 0 3,02,279 

 

NRI – Repat 359 12,39,429 

 

12,39,429 

 

12,39,429 

 

1.21 12,39,429 

 

1.21 9,050 12,30,679 

 

HUF 341 4,35,624 

 

4,35,624 

 

4,35,624 

 

0.43 4,35,624 

 

0.43 41,191 4,35,624 

 

IEPF 

Authority 

1 32,94,612 

 

32,94,612 

 

32,94,612 

 

3.22 32,94,612 

 

3.22 0 32,94,612 

 

Sub Total B3 20,341 

 

2,42,08,129 

 

2,42,08,129 

 

2,42,08,129 

 

23.65 2,42,08,129 

 

23.65 20,35,874 

 

2,20,55,633 

 

B=B1+B2+B3 20,361 3,96,93,383 3,96,93,383 3,96,93,383 38.78 3,96,93,383 38.78 20,35,874 3,75,37,387 
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Category & 

Name of the 

Shareholders 

No. of 

shareh

olders 

No. of fully 

paid-up 

equity shares 

held 

Total no. 

shares held 

Shareholding 

% calculated 

as per SCRR, 

1957 As a % 

of (A+B+C2) 

Tota

l as a 

% of 

Tota

l no. 

of 

Equi

ty 

Shar

es 

No. of Voting 

Rights 

Tota

l as a 

% of 

Tota

l 

Voti

ng 

right

s 

No. of 

shares 

pledged 

No. of 

equity 

shares held 

in 

dematerial

ized form) 

       

Total (A+B) 20,366 10,23,52,099 

 

10,23,52,099 

 

10,23,52,099 100 10,23,52,099 

 

100 20,35,874 

 

10,01,96,103 

 

 

Note: There are no shares pledged or encumbered by the promoters of the Company. 

 

vii) Top 10 equity shareholders (including promoters) as on 31st March 2022  

 

The top 10 equity shareholders of our Company as on 31st March 2022 are as follows:  

Sl. No. Name of the Shareholder Total Number 

of Equity 

Shares 

Number of Equity 

Shares held in 

dematerialised form 

Total shareholding as 

percentage (%) of Total 

Number of Equity Shares 

1.  Varun Gupta 2,03,06,281 2,03,06,281 19.84 

2.  Ankur Gupta 2,03,04,325 2,03,04,325 19.84 

3.  Vishal Gupta 1,40,99,340 1,40,99,340 13.78 

4.  Rachna Gupta 62,10,485 62,10,485 6.07 

5.  
India Capital Fund Limited 

53,56,327 

 

53,56,327 

 

5.23 

6.  Investor Education and Protection 

Fund Authority 

32,94,612 

 

32,94,612 

 

3.22 

7.  ICICI Prudential Equity & Debt 

Fund 

32,70,538 

 

32,70,538 

 

3.20 

8.  SBI Contra Fund 30,89,821 

 

30,89,821 

 

3.02 

9.  PGIM India Trustees (P) Ltd. 

((PGIM INDIA FLEXI CAP 

FUND) 

21,70,656 21,70,656 2.12 

10.  OPG Realtors Limited 17,38,285 17,38,285 1.70 

Total 7,98,40,670 7,98,40,670 78.01 

 

viii) Details of Directors and management of the Issuer (Our Management)  
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   Please refer Page No. 47 of the Shelf Placement Memorandum dated 14th July, 2022. 

 

ix) Changes in the Board of Directors during the last three years  

 

Nil  

 

x) Details regarding the auditors of the Company 

 

M/s. VMSS & Associates 

(Date of appointment: 28th August 2017) 

Chartered Accountants 

DTJ 422, DLF Towers B, Jasola District Centre, New Delhi – 110025 

E-mail: vmss.delhi@gmail.com 

Telefax: 91 (11) 4103 1003 

 

xi) Change in auditors in the last three years: 

 

There is no change in auditors in the last three years. 

 

xii) Details of Borrowings of the Company (FINANCIAL INDEBTEDNESS) 

 

The details of other indebtedness of our Company as on the date of this document is set out below: 

 

A. Details of Secured Borrowings of the Company as on 31st March 2022  

 

Please refer Page No. 54of the Shelf Placement Memorandum dated 14th July, 2022. 

 

B. Details of Unsecured Borrowings of the Company as of 31st March 2022 

 

Please refer Page No. 56 of the Shelf Placement Memorandum dated 14th July, 2022. 

 

C. Details of Non-Convertible Debentures as on 31st March 2022 

 

Please refer Page No. 56 of the Shelf Placement Memorandum dated 14th July, 2022. 

 

D. List of top 10 Debenture Holders 

 

The top 10 Debenture Holders of our Company as on 31st March 2022, are as follows: 
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Sl. No. Name of the Debenture holder Outstanding Amount (in Rs. 

crores) 

1.  ICICI Prudential Credit Risk Fund 8.20 

2.  International Finance Corporation (For “Ashiana 

Daksh” project at Jaipur) 

2.43 

3.  International Finance Corporation (For “Ashiana 

Amara” project at Gurugram) 

97.0 

Total 107.63 

 

E. Corporate guarantees issued by our Company along with the name of the counter party 

 

Corporate Guarantee of Rs. 35 Crores (Rupees Thirty Crores has been provided by the Issuer for its 

partnership firm namely M/s Vista Housing to secure construction finance non-corporate housing loan 

sanctioned to the partnership firm M/s Vista Housing in which Issuer is also one of the partner, for 

construction and development of the residential project known as “Vrinda Gardens” Phase IV & V, situated 

at Village Kho- Nagoriyan, Tehsil Sanganer, Jagatpura, Jaipur. 

 

F. Commercial Papers Outstanding 

 

There are no outstanding commercial papers issued by the Company. 

 

G. Details of other borrowings 

 

Other than as referred above, there are no other borrowings. 

 

xiii) 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 guarantee issued by the Company, 

in the past five years. 

 

There have been no defaults and/or delay in payments of interest and principal of any kind of term loans, 

debt securities and other financial indebtedness including corporate guarantee issued by the Company, in 

the past five years. 

 

xiv) Any Default in Annual filing of the Issuer under the Companies Act, 2013 or the rules made thereunder. 

There has been no default in annual filing of the Issuer under the Companies Act, 2013 or the rules made 

thereunder.  

 

Details of any outstanding borrowings taken/ debt securities issued where taken / issued (i) for 

consideration other than cash, whether in whole or part, (ii) at a premium or discount, or (iii) in 

pursuance of an option: 
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There have been no outstanding borrowings taken/ debt securities issued where taken / issued (i) for 

consideration other than cash, whether in whole or part, (ii) at a premium or discount, or (iii) in pursuance 

of an option. 

 

xv) Details of Promoter Holding in the Company as on the last quarter end 

 

Promoters’ shareholding in our Company as on 31st March 2022 

 

Category/ Name of 

shareholder 

Nos. of 

shareholders 

No. of fully 

paid-up 

equity 

shares held 

Total nos. of 

equity 

shares held 

Shareholding as a 

% of total no. of 

equity shares 

(calculated as per 

SCRR, 1957) As a 

% of (A+B+C2) 

Number of 

equity shares 

held in 

dematerialized 

form 

A1) Indian      

Individuals/Hindu 

undivided Family 

     

Ankur Gupta 1 2,03,04,325 2,03,04,325 19.84 2,03,04,325 

Varun Gupta 1 2,03,06,281 2,03,06,281 19.84 2,03,06,281 

Vishal Gupta 1 1,40,99,340 1,40,99,340 13.78 1,40,99,340 

Rachna Gupta 1 62,10,485 62,10,485 6.07 62,10,485 

Sub Total A1 4 6,09,20,431 6,09,20,431 59.52 6,09,20,431 

A2) Foreign 0 0 0 0.00 0 

Any Other (Body 

Corporate) 

     

OPG Realtors Ltd. 1 17,38,285 17,38,285 1.70 17,38,285 

Sub Total A2 1 17,38,285 17,38,285 1.70 17,38,285 

A=A1+A2 5 6,26,58,716 6,26,58,716 61.22 6,26,58,716 

 

Note: There are no shares pledged by promoters of the Company 

 

xvi) Abridged version of Audited Consolidated and standalone financial information (like Profit and Loss 

statement, Balance Sheet, and Cash Flow statement) for the last three years and auditor qualifications, 

if any. 

 

Please refer to Annexure VIII of the Shelf Placement Memorandum dated 14th July, 2022. 

 

There are no remarks, qualifications, or adverse remarks by our Auditors in their audit reports of our Company 

during the last five years. 
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xvii) Abridged version of latest audited / limited reviewed half yearly consolidated and standalone financial 

information (like Profit & Loss statement, and Balance Sheet) and auditor’s qualifications, if any. 

 

Please refer to Annexure VIII of the Shelf Placement Memorandum dated 14th July, 2022.  

 

xviii) Any material event/ development or change having implications on the financials/credit quality (e.g. 

any material regulatory proceedings against the Issuer/promoters, tax 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 debt securities. 

 

There is no such material event, development or change that may have implication on the financials or credit 

quality at the time of Issue which may affect the Issue or the Investor’s decision to invest or continue to 

invest in the Debentures. 

 

xix)  Related party transactions entered during the last three financial years immediately preceding the 

year of circulation of offer letter including with regard to loans made or, guarantees given or securities 

provided. 

 

Please refer to Annexure X of the Shelf Placement Memorandum dated 14th July, 2022. 

 

xx) 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 company. 

 

Nil 
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ANNEXURE II 

 

APPLICATION FORM 

 

ASHIANA HOUSING LIMITED 

Our Company was incorporated on 25thJune, 1986 as a private limited company under the Companies Act, 

1956. 

Registered Office and Corporate Office: 5F Everest, 46/C, Chowringhee Road, Kolkata-700 071 

Compliance Officer: Mr. Nitin Sharma; CIN: L70109WB1986PLC040864 

mailto:Tel: +91 11 4265 4265 Fax: +91 11 4265 4200. E-mail: investorrelations@ashianahousing.com, Website: 

www.ashianahousing.com 

 

DEBENTURE SERIES APPLICATION FORM SERIAL NO. 0 0 0 0 0 0 0 0 1 

 

ISSUE OF 264 UN-SECURED, LISTED, RATED, REDEEMABLE, NON-CONVERTIBLE 

DEBENTURES OF RS. 10,00,000 (RUPEES TEN LAKHS) FACE VALUE EACH (THE 

“DEBENTURES”) AGGREGATING RS. 26,40,00,000 (RUPEES TWENTY-SIX CRORES FORTY 

LAKHS) 

 

DEBENTURE SERIES APPLIED FOR:  

Number of Debentures: [●] In words: [●] 

Amount Rs. ___________________ in words Rupees_________________________ 

 

DETAILS OF PAYMENT: 

RTGS 

No. _____________ Drawn on_____________________________________________ 

Funds transferred to [●] 

Dated ____________ 

Total Amount Enclosed 

(In Figures) _____________ (In words) ______________________________________ 

APPLICANT’S NAME IN FULL (CAPITALS)  SPECIMEN SIGNATURE 

  

APPLCANT’S FATHER’S NAME  

 

APPLICANT’S ADDRESS  

ADDRESS 

(INCLUDING 

FLAT 

NO./HOUSE 

NO.) 
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STREET  

CITY  

PIN  PHONE  FAX  

EMAIL 

ID 

 

 

APPLICANT’S PAN/GIR NO. 

IT CIRCLE/WARD/DISTRICT ____ 

WE ARE ( ) COMPANY ( ) OTHERS ( ) SPECIFY 

 

We wish to apply for the Debentures as per the terms and conditions of the Issue. We request you to please place 

our name(s) on the Register of Debenture Holders. 

Name of the Authorised 

Signatory(ies) 

Designation Signature 

   

   

   

 

Applicant’s Signature  

 

We the undersigned are agreeable to holding the Debentures of the Issuer in dematerialised form. Details of 

my/our Beneficial Owner Account are given below: 

DEPOSITORY  NSDL (X) CDSL (X) 

DEPOSITORY PARTICIPANT NAME  

DP-ID  

BENEFICIARY ACCOUNT NUMBER  

NAME OF THE APPLICANT(S)  

 

Applicant Bank Account: 

(Settlement by way of Cheque / Demand Draft / Pay 

Order / Direct Credit / ECS / NEFT/RTGS/other 

permitted mechanisms) 

Beneficiary Bank Name: 

Account No: 

IFSC Code: 

Branch:  

 

FOR OFFICE USE ONLY 

DATE OF RECEIPT ________________ DATE OF CLEARANCE ________________ 

(Note: Cheque and Drafts are subject to realisation) 

 

Applicant’s 

Signature 

FOR OFFICE USE ONLY 

DATE OF RECEIPT ______________________ DATE OF CLEARANCE _________________ 
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(Note: Cheque and Drafts are subject to realisation) 

-------------------------------------------------(TEAR HERE) -------------------------------------------- 

ACKNOWLEDGMENT SLIP  

 (To be filled in by Applicant) SERIAL NO.            

 

Received from _______________________________________________ 

Address________________________________________________________________ 

______________________________________________________________________ 

Cheque/Draft/UTR # ______________ Drawn on _______________________________ for 

Rs. _____________ on account of application of _____________________ Debentures 
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ANNEXURE III 

CREDIT RATING AND RATIONALE 
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ANNEXURE IV 

DEBENTURE TRUSTEE CONSENT 
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ANNEXURE V 

BOARD RESOLUTION 
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