VR DAKSHIN PRIVATE LIMITED

(Formerly Sugam Vanijya Holdings Private Limited)
Corporate Identity Number: U74899KA1987PTC070519

To, Date: 16" March 2023
General Manager

Department of Corporate Services

BSE Limited,

Phiroze Jeejeebhoy Towers,

Dalal Street,

Mumbai - 400-001, Maharashtra.

Reference: VR Dakshin Private Limited (Formerly Sugam Vanijya Holdings Private Limited)
Script Code: 951654, 958505, 958506
ISIN: INE084S08013, INE084S07015, INE084S07023

Sub: Disclosure under Reqgulation 54 of the SEBI (Listing Obligations and Disclosure Requirements)
Requlations, 2015.

Dear Sir/Madam,

Pursuant to Regulation of 54(2) and 54(3) of the SEBI (Listing Obligation and Disclosure Requirements)
Regulations 2015, we would like to state that all secured Non-Convertible Debentures (NCDs) issued by the
Company and outstanding as on March 31, 2021 and listed under Scrip Code 958505 (ISIN: INE084S07015)
& 958506 (ISIN: INE084S07023) are fully secured by way of mortgage by deposit of title deeds in favour of
the Trustee in respect of the freehold and leasehold portions of the immovable property of the Company.

Accordingly, Company has maintained security cover as per the terms of the Debenture Trust Deed as on
March 31, 2021, and the Certificate of Security Cover by Statutory Auditors of the Company under
Regulation 56(1)(d) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 has been
enclosed herewith for your records.

Further, maintenance of security cover is not applicable for 448 Non-Convertible Debentures (NCDs) listed
under Scrip Code 951654 (ISIN: INE084S08013) as the same are unsecured.

Thanking you,

Yours faithfully,
For VR Dakshin Private Limited

For VR DAKSHIN PRIVATE LIMITED.

Authorized Signatory | { Nﬁ‘yf
\ %

Mr. Rajendra Pai
Chief Financial Officer

Registered Address: VR Bengaluru, Plot No. 11B, Sy No. 40/9,
Dyvasandra Industrial Area Stage 11,KR Puram Hobli Bengaluru -560 048, Karnataka
Website: www.vrbengaluru.com; Tel +91 80 67234313




S.R. BATLIBOI & ASSOCIATES LLP 12th Floor

“UB City” Canberra Block

Chartered Accountants No. 24, Vittal Mallya Road

Bengaluru - 560 001, India
Tel: +91 80 6648 9000

Independent Auditor’s Report on Asset Cover and Compliance with all Covenants as at March
31,2021 under Regulation 56(1)(d) of the Securities and Exchange Board of India (Listing
Obligationsand Disclosur e Requirements) Regulations, 2015 (asamended) for submission to Catalyst
Trusteeship Limited and IDBI Trusteeship Services Limited (the*Debenture Trustees')

To

The Board of Directors

Sugam Vanijya Holdings Private Limited

VR Bengaluru, No.11B, Survey No. 40/9,
Dyvasandra Industrial Area, 2™ stage, K.R Puram,
Bengal uru- 560048
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2.

This Report isissued in accordance with the terms of the service scope letter dated June 29, 2021 and
master engagement agreement dated October 31, 2018, as amended with Sugam Vanijya Holdings
Private Limited (hereinafter the “ Company”).

We S.R. Batliboi & Associates L L P, Chartered Accountants, arethe Statutory Auditors of the Company
and have been requested by the Company to examine the accompanying Statement showing ‘ Asset
Cover as per the terms of Debenture Trust Deed and Compliance with Covenantsfor a) Secured, Rated,
Listed, Redeemable and Non-Convertible debentures; and b) Unsecured, Rated, Listed Redeemable
and Non-Convertible debentures (hereinafter together referred to as the "Debentures’) as at March 31,
2021 (hereinafter the “Statement”). The statement is prepared by the Company from the audited
financial results and other relevant records and documents maintained by the Company as at and for
the period ended March 31, 2021 pursuant to the requirements of the Regulation 56(1)(d) of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended, (hereinafter the “ SEBI Regulations’), and has been initialed by us for
identification purpose only.

This Report is required by the Company for the purpose of submission with Catalyst Trusteeship
Limited and IDBI Trusteeship Services Limited (hereinafter the * Debenture Trustees’) of the Company
to ensure compliance with the SEBI Regulations in respect of its Debentures having face value of Rs.
1 millionin case of secured, rated listed & tradable redeemabl e non-convertibl e debentures (herei nafter
referred to as “Secured bonds’) and Rs. 10 million in case of listed & tradable redeemable non-
convertible debentures (hereinafter referred to as “ Unsecured NCD’S"). The Company has entered into
an agreement with the Debenture Trustees vide Bond Trust Deed dated December 03, 2018 and first
supplemental deed to the bond trust deed dated January 27, 2020 entered between the Company and
Catalyst Trusteeship Limited ("DTD dated December 03, 2018") and Debenture Trust Deed dated
January 28, 2015 entered between the Company and IDBI Trusteeship Services Limited ("DTD dated
January 28, 2015") in respect of such Debentures.

Management’ s Responsibility

3.

The preparation of the Statement is the responsibility of the Management of the Company including
the preparation and maintenance of al accounting and other rel evant supporting records and documents.
Thisresponsibility includes the design, implementation and maintenance of internal control relevant to
the preparation and presentation of the Statement and applying an appropriate basis of preparation; and
making estimates that are reasonable in the circumstances.

The Management of the Company is also responsible for ensuring that the Company complies with all
the relevant requirements of the SEBI Regulations and for providing all relevant information to the

S.R. Batliboi & Associates LLP, a Limited Liability Partnership with LLP Identity No. AAB-4295
Regd. Office: 22, Camac Street, Block ‘B’, 3rd Floor, Kolkata-700 016
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Debenture Trustees and for complying with all the covenants as prescribed inthe DTD dated December
03, 2018 and DTD dated January 28, 2015 entered into between the Company and the Debenture
Trustees (‘ Trust Deeds').

Auditor’s Responsibility

5.

10.

It is our responsibility is to provide limited assurance as to whether:

(@ the Company has maintained hundred percent asset cover or asset cover as per the terms of
the Debenture Trust deed; and

(b) the Company isin compliance with al the covenants as mentioned in the Debenture Trust
Deed ason March 31, 2021.

We have audited the financial results of the Company for the year ended March 31, 2021, prepared
by the Company pursuant to the requirements of Regulation 52 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended, and issued an unmodified conclusion dated
June 30, 2021. We conducted our audit in accordance with the Standards on Auditing (SAs) specified
under section 143(10) of the Companies Act, 2013 as amended.

We conducted our examination of the Statement in accordance with the Guidance Note on Reports or
Certificatesfor Specia Purposesissued by the ICAl. The Guidance Note requires that we comply with
the ethical requirements of the Code of Ethicsissued by the Institute of Chartered Accountants of India
(“ICAI™).

We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financia
Information, and Other Assurance and Related Services Engagements.

Our scope of work did not involve us performing audit tests for the purposes of expressing an opinion
on the fairness or accuracy of any of the financial information or the financia results of the Company
taken as awhole. We have not performed an audit, the objective of which would be the expression of
an opinion on the financial results, specified elements, accounts or items thereof, for the purpose of
this report. Accordingly, we do not express such opinion.

A limited assurance engagement includes performing procedures to obtain sufficient appropriate
evidence on the applicable criteria, mentioned in paragraph 5 above. The procedures performed vary
in nature and timing from, and are less extent than for, areasonable assurance. Consequently, the level
of assurance obtained is substantially lower than the assurance that would have been obtained had a
reasonable assurance engagement been performed. Accordingly, we have performed the following
procedures in relation to the Statement:

a) Obtained and read the Trust Deeds pursuant to which Secured bonds and Unsecured NCD’s
respectively have been issued

i. Wenoted that DTD dated December 03, 2018 pursuant to which Secured bonds have been
issued, requires the company to maintain a minimum of 100% asset cover at al times
during the tenure of bonds in respect of outstanding bonds.

ii. Wenoted that DTD dated January 28, 2015 pursuant to which Unsecure NCD’ s have been
issued, thereis no requirement regarding maintenance of security/ asset cover asthey were
unsecured.
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b)

d)

€)

f)

Q)

h)

)

In relation to “Total outstanding nominal value of the Secured bonds and accrued but unpaid
interest” used in the calculation of Asset cover ratio in the Statement, we have traced the
underlying components of the said amount to the audited financial results of the Company and
books of account maintained by the Company as on March 31, 2021.

Obtained and read the list of asset cover in respect of Secured bonds outstanding as per the
Statement.

In relation to “Value of assets provided as security” used in the calculation of Asset cover ratio
in the Statement, we have traced the underlying components of the said amount to the audited
financia results of the Company and books of account maintained by the Company ason March
31, 2021. Asregards “ Aggregate value of the LRD Property ("VR Chenna")”, the management
has considered the proportionate amount available to Secured Bonds in comparison with other
loans/ borrowings having same LRD Property as security.

Obtained the list of security created in the register of charges maintained by the Company and
‘Form No. CHG-1' filed with Ministry of Corporate Affairs (‘MCA’). Traced the value of
charge created against Assets to the calculation of Asset Cover in the Statement.

Obtained the list and value of assets placed under lien or encumbrance for the purpose of
obtaining any other loan and determined that such assets are not included in the cal culation of
Asset Cover in respect of Secured bonds.

Examined and verified the arithmetical accuracy of the computation of Asset Cover in the
accompanying Statement.

Compared the Asset Cover with the Asset Cover required to be maintained as per Trust Deed.

With respect to compliance with financial covenants included in the attached Statement, we
have performed following procedures:

(i) Obtained and verified the computation of Minimum Debt Service Coverage Ratio, Loan
to Vaue Ratio and Net Operating Income as defined in the Statement.

(if) In relation to computation of Minimum Debt Service Coverage Ratio, Loan to Value
Ratio and Net Operating Income we have traced the underlying components of the said
amount to the audited financia results of the Company and books of account maintained
by the Company as on March 31, 2021.

(iii) In relation to “Principal amount and interest paid on the loan and face value redeemed
and interest paid on bonds for the immediately preceding six months period i.e. April 1,
2020 to September 30, 2020, used in the cal culation of Minimum Debt Service Coverage
Ratio, we have obtained the bank statements and traced the payments pertaining to
principal and interest on loan and payments pertaining to redemption and interest on
bonds for the period April 1, 2020 to September 30, 2020.

(iv) Inrelation to “Vauation”, used in the calculation of Loan to Vaue Ratio, we obtained
valuation report as at December 31, 2020 dated February 18, 2021 issued by CBRE South
Asia Private Limited pertaining to VR Chennai.

With respect to covenants other than those mentioned in paragraph 10(i) above, the
management has represented and confirmed that the Company has complied with all the
other covenants including affirmative, informative, and negative covenants, as prescribed in
the Debenture Trust Deed, as at March 31, 2021. We have relied on the same and not
performed any independent procedure in this regard.
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K) Performed necessary inquiries with the Management and obtai ned necessary representations.
Basis of Qualified conclusion

11. The Company has not complied with one of the financial covenantsi.e. maintenance of prescribed
Net Operating Income as per the terms of the Debenture Trust deed.

Qualified Conclusion

12. Based on the procedures performed by us, as referred to in paragraph 10 above and for the effect
of the matter described in the Basis for Qualified Conclusion section of our report in our opinion
and according to the information and explanations received and management representations
obtai ned, nothing has come to our attention that causes us to believe that:

a) The Company has not maintained asset cover as per the terms of the Debenture Trust deed;
and

b) The Company is not in compliance with al the covenants as mentioned in the Debenture
Trust Deed as on March 31, 2021.

Restriction on Use

13. The Report has been issued at the request of the Company, solely in connection with the purpose
mentioned in paragraph 2 above and to be submitted with the accompanying Statement to the
Debenture Trustees and is not to be used or referred to for any other person. Accordingly, we do
not accept or assume any liability or any duty of care for any other purpose or to any other person
to whom thisreport is shown or into whose hands it may come. We have no responsibility to update
this certificate for events and circumstances occurring after the date of this report

For S.R. Batliboi & AssociatesLLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

ADARSH Digitally signed by
ADARSH RANKA
RAN KA Date: 2021.06.30
23:00:46 +05'30'
per Adarsh Ranka
Partner
Membership Number: 209567
UDIN: 21209567AAAAEM 6810

Place of Signature: Bengaluru, India
Date: June 30, 2021



Sugam Vanijya Holdings Private Limited (" the Company")
Statement showing ‘Asset Cover asper the terms of Debenture Trust Deed and Compliance with Covenants'

This statement contains details of maintenance of security/ asset cover, including compliance with all the covenants as at and for the half-year ended
March 31, 2021 in respect of a) Secured, Rated, Listed, Redeemable and Non-Convertible debentures; and b) Unsecured, Rated, Listed Redeemable
and Non-Convertible debentures (hereinafter together referred to as the "Debentures') issued by the Company with particular reference to Regulation
56(1)(d) of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter 'SEBI
Regulations) read with the Bond Trust Deed dated December 03, 2018 and first supplemental deed to the bond trust deed dated January 27, 2020
entered between the Company and Catalyst Trusteeship Limited ("DTD dated December 03, 2018") in relation to 3,050 fully secured, rated, listed,
redeemable and non-convertible debentures (Series 1 bonds), having face value of Rs. 1 million each amounting to Rs. 3,050 million and 1,675 fully
secured, rated, listed, redeemable and non-convertible debentures (Series 2 bonds), having face value of Rs. 1 million each amounting to Rs. 1,675
million (hereinafter together referred to as "Secured bonds") and Debenture Trust Deed dated January 28, 2015 entered between the Company and
IDBI Trusteeship Services Limited ("DTD dated January 28, 2015") in relation to 448 unsecured, rated, listed redeemable and non-convertible
debentures having face value of Rs. 10 million each amounting to Rs. 4,480 million (hereinafter referred to as "Unsecured NCDs").

A. Maintenance of security/ asset cover
1. Asset cover calculation in relation to Secured bonds

DTD dated December 03, 2018, pursuant to which Secured bonds have been issued, requires the company to maintain a minimum of
100% asset cover at al times during the tenure of bonds in respect of outstanding bonds. However, the term asset cover is not defined in
DTD dated December 2018. The following is the calculation of asset cover ratio in relation to Secured bonds.

Since the term asset cover is not defined in SEBI Regulations, the following formulais used to calculate asset cover ratio of the Company
in relation to Secured bonds:

Value of assets provided as security

Asset cover ratio = - - —
v I Total outstanding nominal value of the Secured bonds and accrued but unpaid interest

Asset cover ratio = % = 165.65%

Value of assets provided as security as at March 31, 2021 is as under:
Amountsin Rs. million

Particulars Amount
Adggregate value of the LRD Property ("VR Chennai") 7,183.54
Cash & Bank Balancesincluding fixed deposits 168.21
Receivables 123.12
Value of assets provided as security = (A) 7,474.87

Total outstanding nominal value of the secured bonds and accrued but unpaid interest as at March 31, 2021 is as under:
Amountsin Rs. million

Particulars Amount
3,050 fully secured, rated, listed, redeemable and non-convertible debentures (Series 1 bonds) 2,912.75
1,675 fully secured, rated, listed, redeemable and non-convertible debentures (Series 2 bonds) 1,599.63
Accrued but unpaid interest as at March 31, 2021 -
Total outstanding nominal value of the secured bonds and accrued but unpaid Coupon = (B) 4,512.38

Asset cover ratio as at March 31, 2021 as calculated above 165.65% is more than the minimum asset cover of 100% required to be
maintained by the Company.

2. Asset cover calculation in relation to Unsecured NCDs

Unsecured NCDs issued are unsecured and there is no requirement regarding maintenance of security/ asset cover, as at March 31, 2021.



Sugam Vanijya Holdings Private Limited (" the Company")
Statement showing ‘Asset Cover asper the terms of Debenture Trust Deed and Compliance with Covenants'

B. Compliance with all the covenants
(a) Compliance with financial covenants
1. Compliance with finacial covenantsin respect of Secured Bonds asper DTD dated January 28, 2015

As per terms of clause 2 of Schedule 3 of DTD dated December 03, 2018, the financial covenants required to be complied with by the
Company are as under:

I. Minimum Debt Service Coverage Ratio of 1.15

Calculation of Debt Service Coverage Ratio as per definitions para of DTD dated December 03, 2018

DSCR on any date = % = 1.15

(A) : Net Operating Income for the period Octaober 1, 2020 to March 31, 2021 is calculated as under:
Amountsin Rs. million

Particulars Amount
Gross Lease Rentals, together with CAM Income 771.50
reduced by
- Statutory Expenses (9.70)
- CAM Expense (346.20)
- Property Tax (21.95)
Net Operating Income for the period October 1, 2020 to March 31, 2021 = (A) 393.65

(B) : Principal amount and interest paid on the loan and face value redeemed and interest paid on bonds for the immediately preceeding six
months period i.e. April 1, 2020 to September 30, 2020 is calculated as under:
Amountsin Rs. million

Particulars Amount
Principal amount paid on the term loan taken from HDFC Bank for the period April 1, 2020 to September 30, 2020 2.46
Total interest paid on the term loan taken from HDFC Bank for the period April 1, 2020 to September 30, 2020 65.53

Principal amount paid on the OD facility taken from Standard Chartered Bank for the period April 1, 2020 to September -

'?zytjoii(t)erest paid on the the OD facility taken from Standard Chartered Bank for the period April 1, 2020 to September 14.93
202

iie?/aJoue redeemed of the Series 1 bonds payable to Standard Chartered Bank for the period April 1, 2020 to September 30.56

'?zytjoii(t)erest paid on the Series 1 bonds payable to Standard Chartered Bank for the period April 1, 2020 to September 136.86
202

iie?/aJoue redeemed of the Series 2 bonds payable to Deutsche Bank for the period April 1, 2020 to September 30, 2020 16.78

Total interest paid on the Series 2 bonds payable to Deutsche Bank for the period April 1, 2020 to September 30, 2020 75.37

Principal amount and interest paid on the loan and face value redeemed and interest paid on bonds for thel 342.49

immediately preceeding six months period i.e. April 1, 2020 to September 30, 2020 (B)

Debt Service Coverage Ration as calculated above 1.15 times is equal to the required DSCR of 1.15 times as specified in clause 2.1 of
Schedule 3 of DTD dated December 03, 2018.
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Statement showing ‘Asset Cover asper the terms of Debenture Trust Deed and Compliance with Covenants'

I. Loan to Value Ratio shall not be greater than 57% at all times

Calculation of Loan to Valueratio as per definitions paraof DTD dated December 03, 2018

the aggregate of outstanding principal amount payable on loans and outstanding face value

Loan to Value Ratio

payable on the secured bonds

Valuation

Loan to Value Ratio = % = 38.95%

(A) = Aggregate of outstanding principal amount payable on loans and outstanding face value payable on secured bonds as at March 31,

2021 is calculated as under

Amountsin Rs. million

Particulars Amount
Oustanding principal amount payable on term loan to HDFC Bank as at March 31, 2021 1,484.01
Oustanding principal amount payable on OD facility to Standard Chartered Bank as at March 31, 2021 204.14
Outstanding face value payable on Series 1 bonds to Standard Chartered Bank as at March 31, 2021 2912.75
Outstanding face value payable on Series 2 bonds to Deutsche Bank as at March 31, 2021 1599.63
Aggregate of outstanding principal amount payable on loans and outstanding face value payable on secured 6,200.53

bonds = (A)

(B) = Valuation
Valuation as per clause 1 of Schedule 8 of bond trust deed dated December 03, 2018 are as under

Amountsin Rs. million

Particulars Amount
Value of VR Chennai property with leasable area of 988,000 square feet situated in Chennai as reflected in the valuation 15,919.00
report of aLoan valuer as at December 31, 2020 dated February 18, 2021
Valuation = (B) 15,919.00

Loan to Value Ratio as at March 31, 2021 as calculated above 38.95% is within the maximum limit of 57% as specified in clause 2.2 of

schedule 3 of DTD dated December 03, 2018




Sugam Vanijya Holdings Private Limited (" the Company")
Statement showing ‘Asset Cover asper the terms of Debenture Trust Deed and Compliance with Covenants'

I11. Net Operating Income shall not be lessthan the limits set out for each half year ended

Net operating Income as as specified in clause 2.3 of schedule 3 of DTD dated December 03, 2018 for the current half year ended March
2021 is Rs. 542.75 million.

Actual Net Operating Incomeis Rs. 393.65 million . Refer calculation under B(a)(1)(l) above

Actual Net Operating Income as calculated above Rs. 393.65 million is less than required Net Operating Income as clause 2.3 of schedule 3
of DTD dated December 03, 2018

2. Compliance with financial covenantsin respect of Unsecured NCDs as per DTD dated January 28, 2015

DTD dated January 28, 2015 does not prescribe any financial covenants to be complied with by the Company and hence, no such covenant
is applicable and need to be disclosd in this Statement.

(b) Compliance with all covenants other than financial covenants

The Company has complied with all other affirmative and informative covenants as prescribed in the DTD dated December 03, 2018 and
the DTD dated January 28, 2015.

We confirm that the aforesaid information is true and correct.

For Sugam Vanijya Holdings Private Limited

[

Authorised Signatory

Place: New Delhi, India
Date: June 30, 2021



