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l. DISCLAIMER

1. DISCLAIMER OF THE ISSUER

This Private Placement Offer Letter is neither a Prospectus nor a Statement in Lieu of Prospectus and is prepared in
conformity with Form PAS-4 prescribed under Section 42 and Rule 14(1) of Companies (Prospectus and Allotment of
Securities) Rules, 2014; Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008 issued vide circular no. LAD-NRO/GN/2008/13/127878 dated June 06, 2008, as amended; Securities and
Exchange Board of India (Issue and Listing of Debt Securities) (Amendment) Regulations, 2012 issued vide circular
no. LAD-NRO/GN/2012-13/19/5392 dated October 12, 2012, as amended, Securities and Exchange Board of India
(Issue and Listing of Debt Securities) (Amendment) Regulations, 2014 issued vide circular no. LAD-NRO/GN/2013-
14/43/207 dated January 31, 2014, as amended and Housing Finance Companies issuance of Non-Convertible
Debentures on private placement basis (NHB) Directions, 2014 issued by National Housing Bank vide its notification
no. NHB.HFC.NCD-DIR.1/CMD/2014 dated April 14, 2014, as amended. This Private Placement Offer Letter does not
constitute an offer to public in general to subscribe for or otherwise acquire the Bonds to be issued by PNB Housing
Finance Ltd. (the “Issuer’/ the “Company”/ “PNBHFL”"). This Private Placement Offer Letter is for the exclusive use of
the addressee and it should not be circulated or distributed to third party(ies). It is not and shall not be deemed to
constitute an offer or an invitation to the public in general to subscribe to the Bonds issued by the Issuer. This bond
issue is made strictly on private placement basis. Apart from this Private Placement Offer Letter, no offer document or
prospectus has been prepared in connection with the offering of this bond issue or in relation to the Issuer.

This Private Placement Offer Letter is not intended to form the basis of evaluation for the prospective subscribers to
whom it is addressed and who are willing and eligible to subscribe to the Bonds issued by the Issuer. This Private
Placement Offer Letter has been prepared to give general information regarding the Issuer to parties proposing to
invest in this issue of Bonds and it does not purport to contain all the information that any such party may require. The
Issuer believes that the information contained in this Private Placement Offer Letter is true and correct as of the date
hereof. The Issuer does not undertake to update this Private Placement Offer Letter to reflect subsequent events and
thus prospective subscribers must confirm about the accuracy and relevancy of any information contained herein with
the Issuer. However, the Issuer reserves its right for providing the information at its absolute discretion. The Issuer
accepts no responsibility for statements made in any advertisement or any other material and anyone placing reliance
on any other source of information would be doing so at his own risk and responsibility.

Prospective subscribers must make their own independent evaluation and judgment before making the investment
and are believed to be experienced in investing in debt markets and are able to bear the economic risk of investing in
Bonds. It is the responsibility of the prospective subscriber to have obtained all consents, approvals or authorizations
required by them to make an offer to subscribe for, and purchase the Bonds. It is the responsibility of the prospective
subscriber to verify if they have necessary power and competence to apply for the Bonds under the relevant laws and
regulations in force. Prospective subscribers should conduct their own investigation, due diligence and analysis before
applying for the Bonds. Nothing in this Private Placement Offer Letter should be construed as advice or
recommendation by the Issuer or by the Arrangers to the Issue to subscribers to the Bonds. The prospective
subscribers also acknowledge that the Arrangers to the Issue do not owe the subscribers any duty of care in respect
of this private placement offer to subscribe for the Bonds. Prospective subscribers should also consult their own
advisors on the implications of application, allotment, sale, holding, ownership and redemption of the Bonds and
matters incidental thereto.

This Private Placement Offer Letter is not intended for distribution. It is meant for the consideration of the person to
whom it is addressed and should not be reproduced by the recipient. The securities mentioned herein are being
issued on private placement basis and this offer does not constitute a public offer/ invitation.

The Issuer reserves the right to withdraw the private placement of the bond issue prior to the issue closing date(s) in
the event of any unforeseen development adversely affecting the economic and regulatory environment or any other
force majeure condition including any change in applicable law. In such an event, the Issuer will refund the application
money, if any, along with interest payable on such application money, if any.
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2. DISCLAIMER OF THE SECURITIES AND EXCHANGE BOARD OF INDIA

Pursuant to rule 14 (3) of The Companies (Prospectus and Allotment of Securities) Rules, 2014, a copy of this Private
Placement Offer Letter shall be filed with the Registrar of Companies, National Capital Territory of Delhi & Haryana
along with fee as provided in The Companies (Registration Offices and Fees) Rules, 2014 and with SEBI within a
period of thirty days of circulation of this Private Placement Offer Letter. The Bonds have not been recommended or
approved by SEBI nor does SEBI guarantee the accuracy or adequacy of this Private Placement Offer Letter. It is to
be distinctly understood that this Private Placement Offer Letter should not, in any way, be deemed or construed that
the same has been cleared or vetted by SEBI. SEBI does not take any responsibility either for the financial soundness
of any scheme or the project for which the Issue is proposed to be made, or for the correctness of the statements
made or opinions expressed in this Private Placement Offer Letter. However SEBI reserves the right to take up at any
point of time, with the Issuer, any irregularities or lapses in this Private Placement Offer Letter.

3. DISCLAIMER OF THE ARRANGERS TO THE ISSUE

It is advised that the Issuer has exercised self due-diligence to ensure complete compliance of prescribed disclosure
norms in this Private Placement Offer Letter. The role of the Arrangers to the Issue in the assignment is confined to
marketing and placement of the Bonds on the basis of this Private Placement Offer Letter as prepared by the Issuer.
The Arrangers have neither scrutinized/ vetted nor have they done any due-diligence for verification of the contents of
this Private Placement Offer Letter. The Arrangers shall use this Private Placement Offer Letter for the purpose of
soliciting subscription from a particular class of eligible investors in the Bonds to be issued by the Issuer on private
placement basis. It is to be distinctly understood that the aforesaid use of this Private Placement Offer Letter by the
Arrangers should not in any way be deemed or construed that the Private Placement Offer Letter has been prepared,
cleared, approved or vetted by the Arrangers; nor do they in any manner warrant, certify or endorse the correctness or
completeness of any of the contents of this Private Placement Offer Letter; nor do they take responsibility for the
financial or other soundness of this Issuer, its promoters, its management or any scheme or project of the Issuer. The
Arrangers or any of its directors, employees, affiliates or representatives do not accept any responsibility and/or
liability for any loss or damage arising of whatever nature and extent in connection with the use of any of the
information contained in this Private Placement Offer Letter.

4. DISCLAIMER OF THE STOCK EXCHANGE

As required, a copy of this Private Placement Offer Letter has been submitted to National Stock Exchange of
India Limited (hereinafter referred to as “NSE”/ “Stock Exchange”) for seeking in-principle approval for listing of the
Bonds. It is to be distinctly understood that such submission of the Private Placement Offer Letter with NSE or hosting
the same on its website should not in any way be deemed or construed that the Private Placement Offer Letter has
been cleared or approved by NSE; nor does it in any manner warrant, certify or endorse the correctness or
completeness of any of the contents of this Private Placement Offer Letter; nor does it warrant that this Issuer’s
securities will be listed or continue to be listed on the Stock Exchange; nor does it take responsibility for the financial
or other soundness of this Issuer, its promoters, its management or any scheme or project of the Issuer. Every person
who desires to apply for or otherwise acquire any securities of this Issuer may do so pursuant to independent inquiry,
investigation and analysis and shall not have any claim against the Stock Exchange whatsoever by reason of any loss
which may be suffered by such person consequent to or in connection with such subscription/ acquisition whether by
reason of anything stated or omitted to be stated herein or any other reason whatsoever.
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DEFINITIONS/ ABBREVIATIONS

ALM

Asset Liability Management

Allotment/ Allot/
Allotted

The issue and allotment of the Bonds to the successful Applicants in the Issue

Allottee

A successful Applicant to whom the Bonds are allotted pursuant to the Issue, either in full or in
part

Applicant/ Investor

A person who makes an offer to subscribe the Bonds pursuant to the terms of this Private
Placement Offer Letter and the Application Form

Application Form

The form in terms of which the Applicant shall make an offer to subscribe to the Bonds and
which will be considered as the application for Allotment of Bonds in the Issue

Articles Articles of Association of the Company as originally framed or as altered from time to time or
applied in pursuance of any previous company law or of the Companies Act, 2013

AS Accounting Standards of auditing or any addendum thereto for companies or class of
companies referred to in sub-section (10) of section 143 of the Companies Act, 2013

Associate A company in which the Issuer has a significant influence, but which is not a subsidiary

Company company of Issuer having such influence and includes a joint venture company. Significant
influence means control of at least 20% of total share capital, or of business decisions under
an agreement

Bondholder(s) Any person or entity holding the Bonds and whose name appears in the list of Beneficial
Owners provided by the Depositories

Beneficial Bondholder(s) holding Bond(s) in dematerialized form (Beneficial Owner of the Bond(s) as

Owner(s) defined in clause (a) of sub-section of Section 2 of the Depositories Act, 1996)

Board/ Board of Collective body of the directors of the Company or committee thereof, unless otherwise

Directors specified

Bond(s) Unsecured Redeemable Non-Convertible Subordinated Tier Il Bonds in the nature of

promissory notes (“Bonds”) (Series Ill) of Rs. 10,00,000/- each for cash at par to be issued by
PNB Housing Finance Limited (the “Issuer” or the “Company” or “PNBHFL”) through private
placement route under the terms of this Private Placement Offer Letter

Record Date

Reference date for payment of interest/ repayment of principal

CAR Capital Adequacy Ratio

CARE Credit Analysis and Research Limited
CAGR Compound Annual Growth Rate

CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number

CRISIL CRISIL Limited

Coupon Payment
Dates

The date on which interest on Bonds shall fall due for payment as specified in this Private
Placement Offer Letter

Debt Securities

Non-Convertible debt securities which create or acknowledge indebtedness and include
debenture, bonds and such other securities of a body corporate or any statutory body
constituted by virtue of a legislation, whether constituting a charge on the assets of the Bank
or not, but excludes security bonds issued by Government or such other bodies as may be
specified by SEBI, security receipts and securitized debt instruments

Debentures

Debenture stock, bonds or any other instrument of the Issuer evidencing a debt, whether
constituting a charge on the assets of the Issuer or not

Deemed Date of

The cut-off date declared by the Company from which all benefits under the Bonds including

Allotment interest on the Bonds shall be available to the Bondholders. The actual allotment of Bonds
(i.e. approval from the Board of Directors or a Committee thereof) may take place on a date
other than the Deemed Date of Allotment

Depository A depository as defined in clause (e) of sub-section (1) of section 2 of the Depositories Act,

1996

Depositories Act

The Depositories Act, 1996, as amended from time to time

Depository A Depository participant as defined under Depositories Act

Participant

Private Placement | Private Placement Offer Letter dated November 24, 2014 for private placement of Unsecured

Offer Letter Redeemable Non-Convertible Subordinated Tier || Bonds in the nature of promissory notes
(“Bonds”) (Series Ill) of Rs. 10,00,000/- each for cash at par aggregating to Rs. 200 crore to
be issued by PNB Housing Finance Limited

DP Depository Participant

DRR Debenture Redemption Reserve
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EPS Earnings Per Share

Fls Financial Institutions

Flls Foreign Institutional Investors

HFC Housing Finance Company registered with National Housing Bank

Financial Year/ FY

Period of twelve months ending March 31, of that particular year

Trustees

Trustees for the Bondholders in this case being IDBI Trusteeship Services Limited

Issuer/ Company/

PNB Housing Finance Limited, incorporated on November 11, 1988under the Indian

PNBHFL Companies Act, 1956 and having its registered office at 9th Floor Antriksh Bhawan, 22,
Kasturba Gandhi Marg, New Delhi - 110 001 and bearing CIN U65922DL1988PLC033856

ICRA ICRA Limited

Independent An independent director referred to in sub-section (5) of section 149 of the Companies Act,

Director 2013

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

Key Managerial Key managerial personnel, in relation to the Company, shall mean:

Personnel i Managing Director & Chief Executive Officer, Whole-Time Directors; or the Manager;

ii.  Company Secretary;
iii.  Chief Financial Officer; and
iv.  Any such other officer as may be prescribed under the Companies Act.

Listing Agreement

Listing Agreement for Debt Securities issued by Securities and Exchange Board of India vide
circular no. SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009 and Amendments to
Simplified Debt Listing Agreement for Debt Securities issued by Securities and Exchange
Board of India vide circular no. SEBI/IMD/DOF-1/BOND/Cir-5/2009 dated November 26, 2009
and Amendments to Simplified Debt Listing Agreement for Debt Securities issued by
Securities and Exchange Board of India vide circular no. SEBI/IMD/DOF-1/BOND/Cir-1/2010
dated January 07, 2010

MD Managing Director & Chief Executive Officer of the Company

Memorandum/ Memorandum of association of the Company as originally framed or as altered from time to

Memorandum of time in pursuance of any previous company law or of the Companies Act, 2013

Association

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited, being the stock exchange on which, the Bonds of
the Company are proposed to be listed. NSE shall be the designated stock exchange for the
Issue

NHB National Housing Bank

NPAs Non Performing Assets

NRI Non Resident Indians

OCBs Overseas Corporate Bodies

PAN Permanent Account Number

Private Placement

Offer of Bonds or invitation to subscribe to the Bonds of the Issuer(other than by way of public
offer) through issue of this Private Placement Offer Letter, in pursuance of section 42 of the
Companies Act, 2013 without prejudice to the provisions of section 26 of the Companies Act,
2013,by PNB Housing Finance Limited to not more than 49* investors on such conditions
including the form and manner of private placement as prescribed under the Companies Act,
2013

* prescribed under the Housing Finance Companies issuance of Non-Convertible Debentures
on private placement basis (NHB) Directions, 2014 issued by National Housing Bank vide its
notification no. NHB.HFC.NCD-DIR.1/CMD/2014d dated April 14, 2014.

PAT Profit After Tax

PBIT Profit Before Interest and Tax

GIR General Index Number

GOl Government of India

NBFCs Non Banking Financial Companies, as defined under RBI guidelines
Rs./ INR/ Indian National Rupee

RBI Reserve Bank of India

NHB Guidelines

Housing Finance Companies issuance of Non-Convertible Debentures on private placement
basis (NHB) Directions, 2014 issued by National Housing Bank vide its notification no.
NHB.HFC.NCD-DIR.1/CMD/2014 dated April 14, 2014
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RTGS Real Time Gross Settlement

ROC Registrar of Companies, National Capital Territory of Delhi & Haryana

Registrar Registrar to the Issue, in this case being MCS Limited

SEBI The Securities and Exchange Board of India, constituted under the SEBI Act, 1992

SEBI Act Securities and Exchange Board of India Act, 1992, as amended from time to time

SEBI Debt Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,

Regulations 2008 issued vide circular no. LAD-NRO/GN/2008/13/127878 dated June 06, 2008, as
amended; Securities and Exchange Board of India (Issue and Listing of Debt Securities)
(Amendment) Regulations, 2012 issued vide circular no. LAD-NRO/GN/2012-13/19/5392
dated October 12, 2012, as amended and Securities and Exchange Board of India (Issue and
Listing of Debt Securities) (Amendment) Regulations, 2014 issued vide circular no. LAD-
NRO/GN/2013-14/43/207 dated January 31, 2014, as amended

TDS Tax Deducted at Source

The Companies The Companies Act, 1956, as amended and in force

Act, 1956

The Companies The Companies Act, 2013, to the extent notified by the Ministry of Corporate Affairs,

Act, 2013 Government of India, as applicable

The Companies The Companies Act, 1956, as amended and/or The Companies Act, 2013, to the extent

Act notified by the Ministry of Corporate Affairs, Government of India, as applicable

The Issue/ The Private Placement of Unsecured Redeemable Non-Convertible Subordinated Tier Il Bonds in

Offer the nature of promissory notes (“Bonds”) (Series Ill) of Rs. 10,00,000/- each for cash at par
aggregating to Rs. 200 crore to be issued by PNB Housing Finance Limited (the “Issuer” or
the “Company” or “PNBHFL”) under the terms of this Private Placement Offer Letter

YTM Yield to Maturity
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il RISK FACTORS &MANAGEMENT’S PERCEPTION

Investors should carefully consider all the information in this Private Placement Offer Letter, including the risks and
uncertainties described below, and the financial information of the Issuer, before making an investment in the Bonds.
Additional risks and uncertainties not known to the Issuer or that it currently believes to be immaterial may also have
an adverse effect on the business, financial condition and prospects of the Issuer. If any of the following or any other
risks actually occur, business, financial condition and prospects of the Issuer may be adversely affected and the price
and value of the investment made by the Investors in the Bonds could decline such that they may lose all or part of
their investment.

The financial and other related implications of risks concerned, wherever quantifiable, have been disclosed in the risk
factors mentioned below. However, there are certain risk factors where the effect is not quantifiable and hence have
not been disclosed in such risk factors. The numbering of risk factors has been done to facilitate ease of reading and
reference, and does not in any manner indicate the importance of one risk factor over another.

Investors should not invest in the Issue unless they are prepared to accept the risk of losing all or part of their
investment, and they should consult their own tax, financial and legal advisors about the particular consequences of
an investment in the Bonds.

RISKS RELATING TO THE BUSINESS OF THE ISSUER

1. Growth plans of the Issuer are subject to a number of risks and uncertainties, which may result in an adverse
effect on its business, financial condition and prospects.

2. With the housing finance industry becoming increasingly competitive, the growth of the Issuer shall depend upon
its ability to raise financial resources on competitive terms; inability to do so may have a material adverse effect
on its business prospects, financial condition and results of operations.

3. The lIssuer operates under a regulated and policy driven environment. Adverse changes in applicable laws,
policies, regulations issued by the Government/ statutory authorities may adversely affect business, financial
condition and prospects of the Issuer.

4. The business of the Issuer is concentrated on providing finance to the housing sector and any change that
adversely affects its ability to recover dues from the borrowers may adversely affect the business, financial
condition and prospects of the Issuer.

5.  The Issuer is involved in few legal proceedings and claims that may be determined against it.

6. The Issuer has incurred significant indebtedness and may incur substantial additional borrowings in connection
with its business which may impact its debt-equity ratio and lead to increased leveraging.

7.  The business, financial condition and prospects of the Issuer may be adversely affected if it is unable to take
advantage of certain tax benefits or if there are adverse changes to the tax regime in the future.

8. The Statutory Auditors of the Issuer have included certain notes and matters of emphasis in their reports
included in this Private Placement Offer Letter, which should be considered carefully by prospective investors in
the Issue.

9. The Issuer has some contingent liabilities, which may result in an adverse effect on its business and financial
condition to the extent that any such liabilities materialize.

10. Issuer’s inability to attract and retain or appropriately replace, the key personnel and sufficient skilled workers
may adversely affect its business, financial condition and prospects.

11.  The interests of the Directors of the Issuer may cause conflicts of interest in the ordinary course of its business.

12. Inability to adapt to technological advancements or disruptions to the technology platforms or business or
communication systems may affect the operations of the Issuer adversely.

13. The business of the Issuer involves various risks such as interest rate risk, risk of asset-liability mismatch, risk of
default by the home loan borrowers, which if materialize, may result in an adverse effect on the business,
financial condition and prospects of the Issuer.
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14.

15

16.

17.

18.

19.

20.

Going forward, the business, financial condition and prospects of the Issuer may be adversely affected by any
change in outlook or dilution of shareholding by its promoter.

The Issuer may not be able to recover, or there may be a delay in recovering, the expected value from the
security and collaterals against the loans disbursed by it, which may affect its financial condition.

The Issuer has advanced construction finance to various private sector builders on a non-recourse or limited
recourse basis, which may cause the risk of non-recovery and may adversely affect its financial condition.

In the event of any significant increase in the level of non-performing assets in the loan portfolio of the Issuer, its
financial condition would be adversely affected.

Negative trends in the Indian housing finance sector or the Indian economy could adversely affect the business
and financial performance of the Issuer.

The Issuer has certain cash credit facilities which can be recalled by the lenders at any time, which may affect its
financial condition adversely.

A decline in the capital adequacy ratio of the Issuer could restrict its future business growth.

RISKS RELATING TO INDIA

21.

22.

23.

Economic, political or other factors beyond control of the Issuer may have an adverse impact on its business,
financial condition and prospects.

Issuer’s ability to raise capital outside India may be constrained by Indian law.

Issuer’s failure to successfully adopt IFRS-converged accounting standards may have an adverse effect on the
price of the Bonds.

RISKS RELATING TO INVESTMENT IN THE BONDS

24.

25.

26.

27.

28.

29.

There has been no prior public market for the Bonds and it may not develop in the future and the price of the
Bonds may be volatile.

There is no guarantee that the Bonds will be listed on the Stock Exchange in a timely manner or at all, or that
monies refundable to Applicants will be refunded in a timely manner.

Investors may not be able to recover, on a timely basis or at all, the full value of outstanding amounts on the
Bonds.

Changes in interest rates may affect the price of the Bonds.
A downgrade in credit rating of the Bonds may affect the price of the Bonds.

Payments on the Bonds shall be subordinated to certain tax and other liabilities preferred by law.
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Iv. ISSUER INFORMATION

Name of the Issuer

Registered &
Corporate Office

Tel. No.

Fax No.

Website

E-mail

CIN

Compliance Officer for
the Issue

Chief Financial Officer
of the Issuer

Trustees for the
Bondholders

PNB Housing Finance Limited

9th Floor Antriksh Bhawan
22, Kasturba Gandhi Marg
New Delhi - 110 001

(011) 23445200, 23445215

+91-11-23736857

www.pnbhfl.com

jayesh.jain@pnbhfl.com

U65922DL1988PLC033856

Mr. Sanjay Jain

Company Secretary

PNB Housing Finance Limited
Registered Office

9th Floor Antriksh Bhawan

22, Kasturba Gandhi Marg

New Delhi - 110 001

Tel No.: (011) 23354286

Fax No.: +91-11-23357173
E-mail: sanjay.jain@pnbhfl.com

Mr. Jayesh K. Jain

Chief Financial Officer

PNB Housing Finance Limited
Registered Office

9th Floor Antriksh Bhawan

22, Kasturba Gandhi Marg

New Delhi - 110 001

Tel No.: (011) 23445205

Fax No.: +91-11-23357173
E-mail: jayesh.jain@pnbhfl.com

IDBI Trusteeship Services Limited
Registered Office

Asian Building, Ground Floor

17, R Kamani Marg

Mumbai - 400 001

Tel: (022) 66311771-3

Fax: +91-22-66311776
E-mail:itsl@idbitrustee.co.in
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Registrar to the
Issue

MCS Limited
F-65, 1st Floor

Okhla Industrial Area
Phase - |

New Delhi - 110 020

Tel No. (011) 4140 6149
Fax No.+91-11-4170 9881
E-mail: admin@mcsdel.com

Credit Rating
Agencies

ICRA Limited
Mumbai Office

1802, 18th Floor, Tower 3,
Indiabulls Finance Centre,
Senapati Bapat Marg,
Elphinstone, Mumbai 400013,
Board : +91-22-61796300
Fax: +91-22-24331390

CRISIL Limited

Registered Office

CRISIL House

Central Avenue

Hiranandani Business Park
Powai, Mumbai - 400076

Tel: (022) 33423000

Fax: +91-22-33423001

E-mail: crisilratingdesk@crisil.com

Auditors of the Issuer
(for FY 2014-15)

M/s. BR Maheshwari & Co.
Chartered Accountants

Firm Registration No: 001035N
M -118, Connaught circus

New Delhi - 110001

Tel: (011) 43402222, 23416341
Fax: +91-11-23415796

E-mail: brmc@brmco.com

Arrangers to the Issue
(in alphabetic order)

A. K. Capital Services Ltd.

609, 6th Floor, Antriksh Bhawan 22
Kasturba Gandhi Marg

New Delhi - 110001

Tel: (011) 23739628

Fax: (011) 23739627

ICICI Securities Primary Dealership
Ltd.

ICICI Tower, NBCC Place, Bhisham
Pitamah Marg , Pragati Vihar

New Delhi-110003

Tel: (011) 24390025 / 26

Fax: (011) 43560036

Axis Bank Ltd.

Statesman House, 13th Floor
148, Barakhamba Road

New Delhi— 110001

Tel: (011) 43682437

Fax: (011) 41515449

Trust Investment Advisors Pvt.
Ltd.

109/110, 1st Floor, Balrama, Bandra
Kurla Complex, Bandra (East)
Mumbai - 400051

Tel:(022) 40845000

Fax:(022) 40845066

ICICI Bank Ltd.

ICICI Tower, NBCC Place, Bisham
Pitamah Marg, Pragati Vihar

New Delhi - 110003

Tel: (011) 42218113

Fax: (011) 24390124

Yes Bank Ltd.

Nehru Centre, 9th Floor
Discovery of India

Dr. A.B. Road, Worli
Mumbai - 400 018

Tel: (022) 66699219
Fax: (022) 66699018
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V.

1.

DETAILS OF DIRECTORS OF THE ISSUER

CURRENT DIRECTORS OF THE ISSUER

The composition of the Board of Directors of the Issuer as on date of this Private Placement Offer Letter is as under:

The composition of the Board of Directors of the Issuer as on date of this Private Placement Offer Letter is as under:

Sr. | Name, Age Address Director Other Directorships
No. | Designation and DIN (in years) of the
Company
since
1. Dr Ram S Sangapure 56 Executive Director 08.08.14 e Executive Director, Punjab
Director Punjab National Bank National Bank
DIN: 03297417 Head Office, 7, Bhikaiji
Cama Place
New Delhi— 110 066
Res; A-265, Ganpat
Andalkar Block, Asiad
Village Complex, New
Delhi-110049
2. Mr. Tejinder Singh 67 C-287, Ist Floor, 13.02.09 Rockland Hospitals Limited
Laschar Defence Colony
Director New Delhi -1100024
DIN: 00226860
3. Mr. P. K. Gupta 66 1006, Urvashi-1, 09.12.09 e U V Asset Reconstruction
Director Amrapali Royal Co Ltd.
DIN: 00603676 2B, Vaibhav Khand,
Indrapuram
Ghaziabad - 201010.
4, Mr. S. K. Jain 74 5/10, Shantinekatan 09.12.09 e Can Rebeco Asset
Director New Delhi -110021 Management Company
DIN: 00047474 ¢ R S Software India Ltd.
5. Mr. Vivek Vig 53 Destimoney 09.12.09 e Destomoney Enterprises
Director Enterprises Pvt. Ltd. Pvt. Ltd.
DIN: 01117418 Marathon Innova, Wing e Destimoney Financial
B-1, Genpatrapo Services Pvt. Ltd
Kadam Marg
Lower Parel (West)
Mumbai — 400013
Res. B Wing-1901,
19th Floor,
Beaumonde,
Appasaheb Marthe
Marg,Prabhadevi
Mumbai— 400026
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6. Mr. Anand Dorairaj 48 New Silk Route 09.12.09 ¢ New Silk Route Advisors
Director Advisors Pvt. Lid. Pvt. Ltd.
DIN: 01662849 205 Ceejay House, ¢ Destimoney Enterprises
Shivsagar Estate, Pvt. Ltd.
Dr. Annie Besant e Destimoney Financial
Road, Worli, Mumbai — Services Pvt. Ltd.
400018, India e Destimoney Commodities
Pvt. Ltd.
Res: 44 A, Mehar e Destimoney Securities Pvt.
Apartment, Anstey Ltd.
Road, Mumbai,
Maharashtra — 400026
7. Mr. S S Bhatia 59 General Manager 06.11.12 Nil
Director -Punjab National Bank
DIN: 05176843 Atma Ram House,
Tolstoy Marg
New Delhi — 110 001
8. Mr. Sanjaya Gupta 51 PNB Housing Finance | 25.06.10 e ADB nominated director on
Managing Director Ltd. the Board of HDFC PLC.
DIN: 02939128 9" Floor Antriksh Maldives
Bhawan ¢ India Shelter Finance
22, K G Marg Corporation Ltd
New Delhi -110001
2. CHANGES IN DIRECTORS OF THE ISSUERSINCE LAST THREE YEARS

Changes in the Board of Directors of the Issuer during the last three years are as under:

Name,
Designation and DIN

Date of Appointment

Date of Cessation

Reason

Mr. Tejinder Singh Laschar
Director
DIN: 00226860

13.02.2009

Continuing

Appointment

Mr. K. R. Kamath
Chairman
DIN: 01715073

09.11.2009

27.10.2014

Resignation

Mr. G. N. Bajpai
Director
DIN: 00946138

09.12.2009

08.08.2014

Expiry of tenure

Mr. P. K. Gupta
Director
DIN: 00603676

09.12.2009

Continuing

Appointment

Mr. S. K. Jain
Director
DIN: 00047474

09.12.2009

Continuing

Appointment

Mr. Vivek Vig
Director
DIN: 01117418

09.12.2009

Continuing

Appointment

Mr. Anand Dorairaj
Director
DIN: 01662849

09.12.2009

Continuing

Appointment

Mr. Sanjaya Gupta
Managing Director
DIN: 02939128

25.06.2010

Continuing

Appointment

Mr. Rakesh Sethi
Director
DIN: 02420709

30.04.2011

12.03.2014

Resignation
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Mr. S. P. Singh
Director
DIN: 05176843

01.09.2011

31.07.2012

Expiry of tenure

Mr. S. S. Bhatia
Director
DIN: 05176843

06.11.2012

Continuing

Appointment

Dr. Ram S. Sangapure
Director
DIN: 03297417

08.08.2014

Continuing

Appointment

3.

KEY MANAGERIAL PERSONNEL

Following are the details of key managerial person of the Company as on date of this Private Placement Offer Letter:

Sr. | Name, Designation, Address Associated with | Background/ Functions
No. | Age & Qualifications the Company handled
since
1. Mr. Shaji Varghese PNB Housing Finance Ltd. | 2012 Business Head
Age: 42 years 9th Floor, Antriksh Bhawan,
Qualifications: LLB and | 22, K G Marg,
PGDM/PGDBM New Delhi -110001
2. Mr. Ajay Gupta PNB Housing Finance Ltd. | 2012 Chief Risk Officer
Age: 48 years 9th Floor, Antriksh Bhawan,
Qualifications: B.Com 22, K G Marg,
and ACA New Delhi -110001
3. Mr. Nitant Desai PNB Housing Finance Ltd. | 2011 Head Operations and IT
Age: 52 years 9th Floor, Antriksh Bhawan,
Qualifications: B.Com 22, K G Marg,
New Delhi -110001
4 Mr. Anshul Bhargava | PNB Housing Finance Ltd. | 2011 Chief Peoples Officer
Age: 47 years 9th Floor, Antriksh Bhawan,
Qualifications: MBA 22, K G Marg,
New Delhi -110001
5 Mr. Sanjay Jain PNB Housing Finance Ltd. | 1995 Company Secretary and Head
Age: 50 years 9th Floor, Antriksh Bhawan, Compliance
Qualifications: FCS, 22, K G Marg,
LL.B New Delhi -110001
6. Mr. Jayesh K. Jain PNB Housing Finance Ltd. | 2014 Chief Financial Officer
Age: 37 years 9th Floor, Antriksh Bhawan,
Qualifications: B.com, 22, K G Marg,
FCA, DISA, CISA, New Delhi -110001
CISM
4. INTEREST OF PROMOTERS &DIRECTORS, LITIGATION ETC.

The Promoter, Directors or Key Managerial Personnel of the Company do not have any financial or other
material interest in the Issue of Bonds and thus there shall be no effect which is different from the interests of

other persons.

Since Punjab National Bank, a Government of India undertaking, is the Promoter of the Company, it is not
possible to give details of litigations, legal actions or directions pending or taken by any Ministry or Department
of the Government or a statutory authority against the Promoter of the Company during the last three years.
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5. REMUNERATION OF DIRECTORS
A. WHOLE-TIME DIRECTORS

The following table sets forth the remuneration paid to the Whole-Time Directors of the Company during the current
year and last three financial years:

(Rs. in lacs)
Financial | Name of the Whole- Salary & | Contribution Reimburse- Variable Total
Year Time Director Allowances | to Provident ments Pay
Fund
2013-14 Mr. Sanjaya Gupta 55.44 2.60 6.09 20.00 84.13
Managing Director
2012-13 Mr. Sanjaya Gupta 55.57 2.31 6.27 20.26* 84.41
Managing Director
2011-12 Mr. Sanjaya Gupta 42.42 1.58 2.65 - 46.65
Managing Director

* includes arrears of Rs 9.17 lacs relating to FY 2010-11 and Rs. 11.09 lacs relating to FY 2011-12.
B. PART-TIME NON-OFFICIAL DIRECTORS

The Company has paid the following sums as sitting fees to the Part-Time Non-Official Directors for attending Board/
Committee meetings during the current year and last three financial years:

(Rs. in lacs)
Financial Year Fees Paid toPart-Time Non-Official Directors Total Amount
2013-14 Sitting fees for attending Board/ Committee Meetings 6.69
2012-13 Sitting fees for attending Board/ Committee Meetings 4.73
2011-12 Sitting fees for attending Board/ Committee Meetings 5.05

6. RELATED PARTY TRANSACTIONS

Details of related parties of the Company and transactions entered by the Company with the related parties during the
last three financial years immediately preceding the year of circulation of the Private Placement Offer Letter including
with regard to loans advanced, guarantees given or securities provided, are furnished as under:

A. PROMOTER/ HOLDING COMPANY

The Company is promoted by and is a subsidiary of Punjab National Bank, a Government of India undertaking, which
holds 51% shareholding in the Company as on September 30, 2014 and the balance 49% shareholding is held by
Destimoney Enterprises Pvt. Ltd.

Details of transactions entered into by the Company with Punjab National Bank, during last three years are as under:

(Rs. in lacs)
Details of transaction Financial Year
2013-14 2012-13 2011-12
Loan advanced by PNB to the Company 166000 129667 96577
Guarantee given by PNB to the Company Nil Nil Nil
Security provided by PNB to the Company Nil Nil Nil

Details of transactions entered into by the Company with Destimoney Enterprises Pvt Ltd., during last three years are
as under:

(Rs. in lacs)

Details of transaction Financial Year

2013-14 2012-13 2011-12
Direct Marketing Agent’s Commission 526.10 511.83 192.26
Interest on Compulsorily Convertible Debentures - 185.48 996.96
Dividend 470.66 171.60 171.60
Reimbursements 2.00 2.66 -
Conversion of Compulsorily Convertible Debentures - 13732.35 -
Issue of Bonus Shares - 317.05 -
Total 998.76 14920.97 1360.82
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B. GROUP COMPANIES/ SUBSIDIARIES OF HOLDING COMPANY OF WHICH THE COMPANY IS ALSO A

SUBSIDIARY
Transactions of the Company with PNB Gilts Ltd. (Rs. in crores)
Details of transaction Financial Year
2013-14 | 2012-13 | 2011-12
--NIL - -
Transactions of the Company with PNB Investment Services Ltd. (Rs. in crores)
Details of transaction Financial Year
2013-14 | 2012-13 | 2011-12
--NIL - -
Transactions of the Company with PNB Insurance Broking Pvt. Ltd. (Rs. in crores)
Details of transaction Financial Year
2013-14 | 2012-13 | 2011-12
--NIL - -

C. SUBSIDIARIES
The Company does not have any subsidiary company as on September 30, 2014.

D. ASSOCIATE COMPANIES, JOINT VENTURES, AFFILIATES OF THE COMPANY/ COMPANIES
PROMOTED/ CO-PROMOTED BY THE COMPANY

The Company does not have any associate company/ joint venture/ affiliate company/ company promoted/ co-
promoted as on September 30.

E. OTHER RELATED PARTIES

The Company has not entered into any transaction with any other related parties as given hereunder, with respect to
loan advanced, guarantee given or security provided, during last three years.

i Directors of the Company or their relatives;
ii. Key Managerial Personnel of the Company or their relatives;
iii. Firm, in which Directors, Key Managerial Personnel of the Company or their relatives are a partner;

iv. Private company in which Directors or Key Managerial Personnel of the Company are a member or director;

V. Public company in which Directors or key Managerial Personnel of the Company are a director and hold along
with their relatives, more than 2% of its paid up share capital;

vi. Body corporate whose board of directors, Managing Director or Key Managerial Personnel are accustomed to

act in accordance with the advice, directions or instructions of the Directors or Key Managerial Personnel of the
Company and such directions or instructions are not given in a professional capacity;

vii. Person on whose advice, directions or instructions the Directors or Key Managerial Personnel of the Company
are accustomed to act and such directions or instructions are not given in a professional capacity.
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VL. DETAILS OF STATUTORY AUDITORS OF THE ISSUER

1. CURRENT STATUTORY AUDITOR OF THE ISSUER (FY 2014-15)

Being a Government Company, the statutory auditors of the Issuer are appointed by the Comptroller and Auditor
General of India (“CAG”). The annual accounts of the Issuer are reviewed every year by CAG and a report is

published.

Details of the statutory auditors of the Issuer for financial year 2014-15 are as under:

Name of Statutory Auditor | Firm Registration No. | Address& Contact Details Auditor since
M/s. BR Maheshwari & Co. 001035N M -118, Connaught Circus 21.10.2013
Chartered Accountants New Delhi-110 001

Tel: (011) 43402222, 23416341
Fax: +91-11-23415796
E-mail: brmc@brmco.com

2 CHANGE IN STATUTORY AUDITORS OF THE ISSUER SINCE LAST THREE YEARS

Changes in the statutory auditors of the Issuer during the last three years are as under:

Name Address Date of Date of Auditor of Remarks
Appointment | Cessation | the Issuer
since

M/s. S.K. Kapoor & Co. | 16/98 LIC Building, 06.12.2008 08.08.2012 | From Retired
Chartered Accountants The Mall, Kanpur FY 2008-09

Tel. No: (0512) till

2372244,3261222 FY 2011-12

Fax No: (0512) 2372244

E-mail:

skkcoca@sancharnet.in;
kapoor_sk49@yahoo.com
M/s. Raj K. Aggarwal & | Plot No. 5, BN Block (W) | 06.11.2012 21.10.2013 | 06.11.2012 Retired
Associates Central Market,
Chartered Accountants lInd Floor, Adjoining
Bank of Baroda,
Shalimar Bagh (West),
New Delhi - 110 088

Tel. No: (011) 41419973,
274487547

Fax No: (011) 27476964
E-mail:
ca.rajkagg@yahoo.com
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Vil

BRIEF SUMMARY OF BUSINESS/ ACTIVITIES OF ISSUER AND ITS LINE OF BUSINESS

HIGHLIGHTS OF THE ISSUER

a) Subsidiary of Punjab National Bank, a premier nationalized bank more than a century old bank having total
business of Rs. 8,00,666 crore and total assets of Rs. 5,50,420 crore as on March 31, 2014.

b) Professionally managed Company with a strong track record of profitability.
c) Incorporated under the Companies Act, 1956 and commenced operations on November 11, 1988.
d) Reqgistered as a housing finance company with National Housing Bank (NHB).

e) Presence in most of the major cities throughout the country with a network of 35 branches and 3 zonal
offices.

f)  Loans sanctioned Rs. 8,840 crore (growth of 45%) and disbursed Rs. 5,500 crore (growth of 49%) in FY
2013-14.

g) Loans outstanding of Rs. 10,591 crore as on March 31, 2014 (growth of 60%).
h) Deposits outstanding Rs. 1,712 crore as on March 31, 2014 (growth of 63%).
i)  Gross NPAs of 0.32% and Net NPAs of 0.16% as on March 31, 2014.

i)  Total Income of Rs. 1,115 crore during FY 2013-14 (growth of 69%).

k) Profit After Tax of Rs. 127.44 crore during FY 2013-14 (growth of 39%).

I)  Net worth of Rs. 920 crore as on March 31, 2014 (growth of 51%).

m) Capital Adequacy Ratio of 13.39% as on March 31, 2014.

Highlights (Half-year ended September 30, 2014):

The Company has sanctioned 11392 loan applications worth INR 6888 Cr (109% growth in sanction value over
H-1 of last year).

The Company has disbursed loans worth INR 4314 Cr (72% growth over H-1 of last year).

Loan book of the Company has grown to INR 13737 Cr (61% growth over 30" September 2013.
Deposits have grown to INR 2,958 Cr (97% growth over 30" September 2013);

Total income was INR 781 Cr, (57% growth over H-10f last year);

Operating Profit at INR 149 Cr, (62% growth over H-10f last year);

Profit after tax at INR 87 Cr, (54% growth over H-10f last year);

Total loan delinquencies were INR 154 Cri.e. 1.12% of ENR (last year 1.89% of ENR);

Gross NPAs were INR 48.90 Cr i.e. 0.36% of ENR (last year 0.53% of ENR) and Net NPAs were INR 29.57 Cr
i.e. 0.22% of ENR (last year 0.32% of ENR);
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2. OWNERSHIP

As on September 30, 2014, 51% shareholding of the Company is held by Punjab National Bank - a Government of
India undertaking and 49% by Destimoney Enterprises Pvt. Ltd.

3. BUSINESS OVERVIEW

The Company is an approved housing finance company holding a certificate of registration issued by NHB. The
Company is engaged in the business of providing housing loans to individuals and bodies corporate for construction,
purchase and up gradation of houses. The Company is also providing other loans for commercial space and Loan
against property. The Company operates through a network of 35 branches throughout India.

Since 1988, the Company has steadily grown in business. During FY 2013-14, Company’s total income was Rs.
1,115.87 crore, net profit before tax was Rs. 175.74 crore and net profit after tax was Rs. 127.44 crore. As on March
31, 2014, the total loans outstanding were Rs. 10,591 crore (60% growth over March, 2013), the net worth was Rs.
920 crore, the book value per share was Rs. 140 and earnings per share was Rs. 25.42.

4. LENDING

The Company is in operations since November 1988. The Company is providing loans to individuals as well as non-
individuals such as builders, bodies corporate, development authorities, trust, partnership/ sole proprietorship firms for
their housing and non-housing loan requirements. The Company operates through a network of 35 branches and 3
zonal hubs spread across India. During FY 2013-14, the Company has sanctioned loans of Rs. 8,840 crore and
disbursed loans worth Rs. 5,500 crore. The Company has shown a steady trend in the growth of loans business over
the years.

5. PRODUCTS & SERVICES

The Company follows elaborate system of evaluation of each borrower and project. The Company follows a risk-rating
model for each individual and corporate borrower and then decides about lending and interest rates. The Company
also takes assistance of Direct Marketing Agents for outsourcing business, advocates for establishing chain of title,
experts for evaluation of borrowers’ credentials and valuers for establishing fair market value of property. The
Company officials also undertake site visits to ensure end use of funds and completion of projects.

The Company offers the following products to its retail borrowers:

Housing loan for purchase/ construction of independent houses/ flats/ bungalows/ farmhouses etc.

Housing loan for repair/renovation/up gradation of an existing house/ flat/ bungalow/ farmhouse etc.

Non-Housing loan for construction/purchase of commercial space such as offices and shops.

Non-Housing loan against mortgage of a property (residential and commercial) for any personal need of a
borrower.

e Lease Rental Discounting.

The Company also offers the following products to builders, bodies corporate, development authorities, trust,
partnership/ sole proprietorship firms:

e Housing loans for construction of multi-story buildings/group housing projects/mini cities etc. for construction of
flats/row houses/independent units/ penthouses/ bungalows etc.

¢ Non-Housing loans for construction of commercial space/ shops/ plazas/ condominiums/ hotels/ schools/ hostels/
nursing homes/ hospitals etc.

6. BORROWING

As per NHB Directions, the Company can borrow upto 16 times of its net owned funds. Further, the Company has
shareholders’ approval to borrow upto Rs. 25,000 crore under section 180 of the Companies Act, 2013. The total
borrowings of the Company are well within this limit. The Company borrows funds from different sources such as
public deposits, bank borrowings, refinance from NHB and bonds/non-convertible debentures. There is a healthy
mixture of different sources so as to broad base various sources, reduce cost of funds and meet the ALM requirement.

The Company has maintained Net Interest Margin (“NIM”) of about 3.00%-3.25% in the last three years through
efficient funds management and reduction in cost of funds. The Company brings down cost of borrowings by tying up
low cost funds.
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7. BUSINESS TRANSFORMATION AND RE-ENGINEERING PROJECT

The Company has completed business transformation and re-engineering project in consultation with KPMG Advisors
Pvt. Ltd.

8. INFORMATION TECHNOLOGY

The Company is upgrading software for all the key functions such as deposits, loans and accounts. The Company is
also integrating all branches, hubs and Central Support Office. The entire project is expected to take about 6 months’
time to complete.

9. CORE VALUES
a. People First

Our people are our only assets.

Grow talent, work inclusively with humility, continuously learn from our experience and past.
Empower our people.

Enable high performance, recognize and reward only performance.

Merit driven, fair, supportive, respect each other, believe in equal opportunity.

Give responsibility and demand accountability.

Work in teams and take complete ownership of our doings. Team spirit is critical to us.

How can | help others? Is our Team motto.

Foster spirit of belongingness. We are a great place to work.

b. Customer-Centric

Where customers feel at home, build long term relationship — 'Ghar Ki Baat'.

Hand hold customers over the entire relationship.

Deep understanding of the real estate developers expectations - and give solutions.

Our business partners are our customers too.

Safeguard customers' interest, give responsible advice.

Passionately create magic for external and internal customers. We exceed expectations.
Empathetic and pro-active, We deliver” Atithi Deva Bhava”.

Invert the pyramid and serve the front line.

Satisfied customers are our brand ambassadors.

C. Ethical Standards

Make no compromise in our professional ethics - 'We do the right things, We do things right.
Transparent and compliant with the law of the land.

Encourage and respond to open communication.

Conservative and take prudent business risk.

Fearless. We raise timely alarm.

Manage meaningful, relevant and engaging CSR.

Contribute to nation's well-being.

10. MANAGEMENT & MANPOWER

The Company is headed by a Managing Director. He is assisted by a senior team drawn from business, risk,
operations, human relations, internal audit and finance & accounts stationed at central support office. The zonal hubs
at North, West and South are headed by a hub head and each of 35 branches are headed by a branch head.

The Company has accorded high importance to the Human Resources Development and is hiring specialized
manpower from the market in order to upgrade the knowledge, skill and concept at every level in the context of the
emerging realities. New recruitments under various verticals are underway as part of new organization structure.

The various training programmes are oriented towards upgrading the knowledge on lending policies, developing
marketing and recovery skills, upgrading legal knowledge, financial market so that the employees are able to cope up
with present needs, develop quality business etc.
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The Company ensures that right kind and mix of people are posted at the right place. The Company also has well laid
down system and procedure for promotion of its employees at the various cadres. The Company has well-qualified
and experienced work force of 581 employees as on September 30, 2014.

11. CORPORATE STRUCTURE
(as on date of Private Placement Offer Letter)

Board of Directors

Mr. Sanjaya Gupta, Managing Director

Mr. Shaji Mr. Ajay Gupta Mr. Nitant Desai Mr. Jayesh Jain Mr. Sanjay Jain Mr. Anshul Bhargava
Varghese Chief Risk GM - Operations Chief Financial Company Head Human
Business Head Officer &IT Officer Secretary Resources

As on September 30, 2014 the functional distribution of the employees stood as under:

Sr. No. Functions handled % of employees
1. Operations, Branch, Accounts, IT & GAD 27%
2. Sales & Business Development 28%
3. Risk Management 30%
4. Collections 10%
5. Support Function 5%
12. KEY OPERATIONAL & FINANCIAL PARAMETERS OF THE ISSUER FOR THE LAST 3 AUDITED YEARS
(standalone)
Sr. Parameters Half Year FY FY FY
No. ended | 2013-14 | 2012-13 | 2011-12
30.09.2014
(Reviewed

1. Share Capital 80.77 65.69 50.00 30.00
2. Reserves & Surplus 1,137.25 868.95 570.80 373.97
3. Net-worth 1,218.01 934.64 620.80 403.97
4. Total Debt of which: 12712.00 | 10098.35 6684.67 | 3917.07

- Non-Current Maturities of Long Term Borrowing 9,147.57 7947.18 5328.03 | 2802.35

- Short Term Borrowing 0 0 0 0

- Current Maturities of Long Term Borrowings 3564.43 2151.17 1356.64 | 1114.72
5 Net Fixed Assets 25.75 22.77 12.57 3.67
6. Non-Current Assets 11627.94 | 8951.65 5506.44 | 3840.95
7. Cash and Cash Equivalents 182.03 24.75 188.49 11.43
8 Current Investments 435.11 526.74 718.82 324.69
9. Current Assets 2831.78 | 2201.03 1439.50 351.99
10. Current Liabilities 4632.81 2768.44 1873.81 | 1310.43
11. Assets Under Management NA NA NA NA
12. Off Balance Sheet Assets NA NA NA NA
13. Interest Income 756.40 | 1,077.57 642.43 454.37
14. Interest Expense 557.41 801.15 461.64 315.05
15. Provisioning and Write-offs 18.00 30.43 12.46 5.27
16. Profit After Tax 87.37 127.44 91.51 75.20
17. Gross NPA (%) 0.36 0.32 0.56 1.04
18. Net NPA (%) 0.22 0.16 0.35 0.67
19. Capital Adequacy Ratio (%) 12.97 13.39 14.40 17.77
20. Tier | Capital Adequacy Ratio (%) 10.51 10.38 9.78 11.50
21. Tier Il Capital Adequacy Ratio (%) 2.46 3.01 4.62 6.27
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13. GROSS DEBT / EQUITY RATIO OF THE ISSUER (standalone)

(Amount Rs. in crore)

Particulars Pre-Issue Post Issue of Bonds of
(as on 30-09-2014) Rs. 200 crore *

GROSS DEBT

Gross Debt 12712.00 12912.00

SHAREHOLDERS’ FUNDS

Share Capital 80.77 80.77

Reserve & Surplus (excluding Revaluation Reserve) 1137.26 1137.26

Net Worth 1,218.01 1,218.01

GROSS DEBT/ EQUITY RATIO

Gross Debt/ Equity Ratio 10.44 10.60

* after adding proposed Bonds of Rs. 200 crore to the figures of September 30, 2014.

14. PROJECT COST AND MEANS OF FINANCING, IN CASE OF FUNDINGOF NEW PROJECTS

The Company is involved into the business of providing loans to individuals as well as non-individuals such as
builders, bodies corporate, development authorities, trust, partnership/ sole proprietorship firms for their housing and
non-housing loan requirements. There is no project being executed by the Company.

15. SUBSIDIARIES OF THE ISSUER

The Company does not have any subsidiary company as on date of this Private Placement Offer Letter.
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VIll. BRIEF HISTORY OF ISSUER SINCE INCORPORATION, DETAILS OF ACTIVITIES INCLUDING ANY
REORGANIZATION, RECONSTRUCTION OR AMALGAMATION, CHANGES IN CAPITAL STRUCTURE,
(AUTHORIZED, ISSUED AND SUBSCRIBED) AND BORROWINGS

1. BRIEF HISTORY OF THE ISSUER

The Company was incorporated under Companies Act, 1956 on 11th November 1988 as private limited company. The
word private was deleted under section 44 with effect from 30.12.1989. The initial paid up capital of the Company was
Rs. 10 crore. The paid up capital was increased to Rs. 30 crore with effect from March 31, 1999. In December 2009,
Punjab National Bank (“PNB”) disinvested 26% of its shareholding in favour of Destimoney Enterprises Pvt. Ltd.
(“DEPL”). The Company had issued 1,35,29,411 Compulsory Convertible Debentures (“CCD”) to DEPL, amounting to
Rs. 137.32 crore on June 25, 2010. Each CCD has been converted into one equity share on June 08, 2012. As on
March 31, 2014, the authorized equity share capital comprised of 15,00,00,000 equity shares of face value of Rs. 10/-
each aggregating to Rs. 150 crore.

As on September 30 2014, paid-up and subscribed capital of the Company comprised of 5,00,00,000 fully paid up
equity shares of face value of Rs. 10/- each aggregating to Rs. 50 crore and 7,69,23,000 partly paid-up (called and
paid up Rs. 4/- per share) equity shares of face value of 10/- each aggregating to Rs. 30.77 crores (total paid up
capital being Rs. 80.77 crores), of which 6,47,30,700 equity shares are held by Punjab National Bank (constituting
51% of paid up share capital) and balance 6,21,92,300 equity shares are held by DEPL (constituting 49% of paid up
share capital). The Company is a subsidiary of Punjab National Bank and is a part of Punjab National Bank Group.
PNB Gilts Ltd. and PNB Investment Services Ltd. are the associate companies of the Company.

Punjab National Bank

Punjab National Bank (“PNB”) was incorporated under the Indian Companies Act, 1882 (Act VI of 1882) in 1894 as
Punjab National Bank Limited and commenced operations on April 12, 1895 from Lahore. Upon nationalization in
1969, it was renamed as Punjab National Bank.

With more than 119 years of strong existence, 6200 branches including 5 foreign branches, 6940 ATMs and more
than 87 million customers as on March 31, 2014, PNB is country’s a leading public sector commercial bank offering
banking products and services to corporate and commercial, retail and agricultural customers. As on March 31, 2014/
for FY 2013-14, key financial parameters of PNB stood as under:

Particulars (stand-alone) Amount (Rs. in crore)
Paid Up Share Capital 362.07
Reserves & Surplus 34125.07
Total Income 47799.96
Operating Profit 11384.45
Profit After Tax 3342.57
Deposits 451396.75
Advances 349269.12
Total Business 800665.87
Investments 143785.50
Shareholding of Government of India (%) 58.87
Capital Adequacy Ratio as per Basel-lll (%) 11.52
% of net NPAs (%) 2.85

PNB Gilts Limited

PNB Gilts Limited was formed in 1996 and PNB holds 74.07% shareholding inthe company. The company is licensed
as a primary dealer in the government securities market. It deals in Government securities, treasury bills, bonds and
other money market instruments.

PNB Investment Services Limited

PNB Investment Services Limited is a wholly owned subsidiary of PNB that carries out merchant banking business.
The company provides services in field of project appraisal, loan syndication, debt placement, financial restructuring,
security trustee services and advisory to SME, medium and large corporate customers and executes initial public
offerings/ further public offerings/ qualified institutional placements. The company is registered with SEBI as a
Category- | Merchant Banker. The company has its head office at New Delhi and branches at Mumbai, Chennai,
Ahmedabad and Hyderabad.
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PNB Insurance Broking Private Limited
PNB holds a majority stake in company jointly with Vijaya Bank as a minor shareholder. The company is however non-
functional and the broking license has been surrendered and steps are being initiated for winding-up of the company.

2. KEY MILESTONES
Financial Year Major milestone/achievement
November 11, Incorporated under the Indian Companies Act, 1956 as a wholly-owned subsidiary of Punjab
1988 National Bank
FY 1992-93 Opened5 new branches. Total branch network increased to 10
March 31, 1999 PNB increased its share capital from Rs. 10 crore to Rs. 30 crore
FY 2001-02 Opened4 new branches. Total branch network increased to 19
FY 2005-06 Total loans outstanding crossed Rs. 1,000 crore mark
FY 2008-09 Total loans outstanding crossed Rs. 2,000 crore mark
December2009 PNB disinvested 26% stake in favour of Destimoney Enterprises Pvt. Ltd. through a
competitive bidding process
FY 2010-11 Total loans outstanding crossed Rs. 3,000 crore mark
June 2010 Company issued 13529411 Compulsory Convertible Debentures (“CCD”) in favour of
Destimoney Enterprises Pvt. Ltd. to be converted into one equity share for each CCD
July 2010 Started business process re-engineering project with professional assistance from KPMG
Advisors Pvt. Ltd.
June 2012 13529411 CCDs were converted into equity shares. Equity share capital increased to Rs.
43.53 crores. PNB’s stake in the Company stood at 51%
March2013 Total loans outstanding crossed Rs. 6600 crore mark
Total deposits outstanding crossed Rs. 1050 crore mark
Got amongst the top 5 housing finance companies in the country in terms of loan assets
August 2013 Authorised share capital increased from Rs. 50 crore to Rs. 150 crore
November 2013 Floated rights issue of equity shares of Rs. 400 crore
March 2014 Total loans outstanding crossed Rs. 10,591 crore
Total deposits outstanding crossed Rs. 1,712 crore
Loans sanctioned crossed Rs. 8,840 crore
Loans disbursed crossed Rs. 5,500 crore
Total Income crossed Rs. 1,115 crore
Profit after tax surged over Rs. 127 crore
3. CAPITAL STRUCTURE (as on September 30, 2014)
Particulars Amount (Rs. in crore)
1. SHARE CAPITAL
a. Authorized Equity Share Capital
15,00,00,000 Equity Shares of Rs. 10/- each 150.00
b. Issued, Subscribed & Paid-up Equity Share Capital
(i) 5,00,00,000 Equity Shares of Rs. 10/- each fully paid up 50.00
(ii) 7,69,23,000 Equity Shares of Rs. 10/- each (amount called and 30.77
paid up Rs. 4/- per share)
Total Issued, Subscribed & Paid-Up Equity Share Capital 80.77
2 SHARE PREMIUM ACCOUNT 493.02

(i) The present offer comprises of issue of
Bonds in the nature of promissory notes (“Bonds”) (Series Ill) of Rs. 10,00,000/- each for cash at par
aggregating to Rs. 200 crore.

Unsecured Redeemable Non-Convertible Subordinated Tier Il

(ii) Since the present offer comprises of issue of non-convertible debt securities, it shall not affect the paid-up
equity share capital or share premium account of the Company after the offer.
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4. EQUITY SHARE CAPITAL HISTORY OF THE ISSUER SINCE INCORPORATION
Sl. | Date of No. of Equity | Face Value | Issue Price| Nature/ form Cumulative Cumulative
No. | Allotment Shares | of Equity | of Equity | of Equity Share | Paid-up Equity
allotted | Shares Shares consideration Premium Share Capital
(in Rs.) (in Rs.) (Rs. in crore) (Rs .in crore)

1. | 11-Nov-1988 1,00,00,000 10/- 10/- Cash - 10.00

2. | 31-Mar-1999 2,00,00,000 10/- 10/- Cash - 30.00

3. 08-Jun-2012 1,35,29,411 10/- 101.50 Conversion of 123.79 43.53

CCDs

4. | 30-Mar-2013 64,70,589 10/- 10/- Issue of bonus 123.79 50.00

shares

5. | 29-Mar-2014 3,92,30,700 10/- 130/- Cash - Rights 312.10 65.69

(Rs. 4/- (Rs. 52/- | Issue
called & called &
paid up) paid up)
6. | 08-Aug-2014 3,76,92,300 10/- 130/- Cash - Rights 493.02 80.77
(Rs. 4/- (Rs. 52/- | Issue
called & called &
paid up) paid up)

Notes:

i The Company had allotted 1,35,29,411 Equity Shares of face value of Rs. 10/- each at a premium of Rs.
91.50 per share 0on08.06.2012 to DEPL upon conversion of 1,35,29,411 Compulsorily Convertible
Debentures (“CCDs”).

i The Company had issued 64,70,589 Equity Shares of face value of Rs. 10/- each as fully paidup Bonus
shares after capitalisation of General Reserves of Rs. 6,47,05,890 on March 30, 2013 to existing
shareholders inproportion of their shareholding (PNB - 33,00,000 equity shares and DEPL 31,70,589 equity
shares).

i The Company has allotted 7,69,23,000 Equity Shares of Rs. 10/- each (amount called and paid up Rs. 4/-
per share) along with premium of Rs. 120/- per share (proportionate share premium called and paid up Rs.
48/- per share) aggregating to Rs. 40000.00 lacs to Punjab National Bank on March 29, 2014 and to
Destimoney Enterprises Private Limited on August 8, 2014.

5. DETAILS OF EQUITY SHARES ALLOTTED FOR CONSIDERATIONS OTHER THAN CASH
Sl. | Date of No. of Equity | Face Value of Issue Price Consideration Aggregate Paid-
No. | Allotment Shares | Equity Shares | of Equity Shares up value and
allotted (inRs.) (inRs.) share premium
(Rs.in crore)
1. | 08-Jun-2012 1,35,29,411 10/- 101.50 Conversion of 137.32
CCDs

2. | 30-Mar-2013 64,70,589 10/- 10/- Issue of bonus 6.47

shares

Note:

Other than and to the extent shown above, the Company has not made any allotment of equity shares for

consideration other than cash.

6. CHANGES IN AUTHORISED CAPITAL OF THE ISSUER

Sl. | Date of change Particulars of change

No. | (AGM/EGM)

14-August-2013

The authorized share capital was increased from Rs. 50 crore (comprising of
5,00,00,000 Equity Shares of face value of Rs. 10/- each) to Rs. 150 crore (comprising
of 15,00,00,000 Equity Shares of face value of Rs. 10/- each)
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7. DETAILS OF ANY ACQUISITION OR AMALGAMATION IN THE LAST1 YEAR

None

8. DETAILS OF ANY REORGANIZATION OR RECONSTRUCTION IN THELAST 1 YEAR

None

9. SHAREHOLDING PATTERN OF THE ISSUER

(as on September 30, 2014)

Sr. No. | Name of Shareholder No. of Total No. of No. of Total
Shareholders Shares Shares in | Shareholding
demat form | as a %age of
Total No. of
Shares
1. Punjab National Bank (Holding Company) 1 6,47,30,700 | 6,47,30,700 51.00
2. Destimoney Enterprises Pvt. Ltd. 1 6,21,92,300 | 6,21,92,300 49.00
Total 2| 12,69,23,000| 12,69,23,000 100.00
10. TOP 10 EQUITY SHARE HOLDERS OF THE ISSUER (as on September 30, 2014)
Sr. | Name of Shareholder Total No. of | No. of Equity Shares Total Shareholding
No. Equity Shares held in demat form as a %age of Total
held No. of Equity Shares
1. Punjab National Bank 6,47,30,700 6,47,30,700 51.00
2. Destimoney Enterprises Pvt. Lid. 6,21,92,300 6,21,92,300 49.00
Total 12,69,23,000 12,69,23,000 100.00
11. PROMOTER HOLDING IN THE ISSUER (as on September 30, 2014)
Sr. | Name of Total No. of No. of Equity Total No of % of Equity
No. | Shareholder Equity Shares held | shareholding as a Equity Shares pledged
Shares held | in demat form | %age of Total No. Shares withrespect
of Equity Shares Pledged tosharesowned
1. | Punjab National 6,47,30,700 6,47,30,700 51.00 Nil Nil
Bank
12. CONTRIBUTION BEING MADE BY THE PROMOTERS OR DIRECTORS EITHER AS PART OF THE

OFFER OR SEPARATELY IN FURTHERANCE OF OBJECTS OF THE ISSUE

The Promoter or the Directors of the Company have not made any contribution and shall not be subscribing to the
present Issue of Bonds.

13.

BORROWINGS OF THE ISSUER

A. SECURED LOAN FACILITIES

(as on September 30, 2014)

Lender’s Name Type of Facility Loan | Remaining Installment | Installment | Security
Outstanding | Period Amount (Rs. | Frequency
(Bs. in crore) in crore)
Punjab National Term Loan-I 100.00 | 1 Year 100.00 | Annual *
Bank Term Loan-I| 60.00 | 1 Year 60.00 | Annual *
Term Loan-lll 43.33 | 1 Year 43.33 | Half Yearly | *
Term Loan-IV 140.00 | 4 Years 20.00 | Half Yearly | *
Term Loan-V 400.00 | 4 Years 50.00 | Half Yearly | *
Term Loan-VI 270.00 | 4 Years 30.00 | Half Yearly | *
Term Loan-VII 500.00 | 5 Years 50.00 | Half Yearly | *
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India

National Housing Refinance 19.67 | 4 Years 1.31 | Quarterly A
Bank Refinance 0.80 | 4 Years 0.05 | Quarterly A
Refinance 0.03 | 4 Years 0.00 | Quarterly A
Refinance 1.01 | 4 Years 0.07 | Quarterly A
Refinance 8.63 | 4 Years 0.58 | Quarterly A
Refinance 4.04 | 5 Years 0.23 | Quarterly A
Refinance 3.93 | 5 Years 0.21 | Quarterly A
Refinance 13.91 | 5 Years 0.73 | Quarterly A
Refinance 2.96 | 5 Years 0.15 | Quarterly A
Refinance 3.84 | 2 Years 0.64 | Quarterly A
Refinance 3.84 | 2 Years 0.64 | Quarterly A
Refinance 13.51 | 2 Years 1.95 | Quarterly A
Refinance 10.46 | 2 Years 1.52 | Quarterly A
Refinance 8.44 | 8 Years 0.26 | Quarterly A
Refinance 14.36 | 8 Years 0.48 | Quarterly A
Refinance 26.74 | 8 Years 0.87 | Quarterly A
Refinance 1.69 | 8 Years 0.05 | Quarterly A
Refinance 2.72 | 8 Years 0.08 | Quarterly A
Refinance 15.69 | 9 Years 0.46 | Quarterly A
Refinance 1.76 | 9 Years 0.05 | Quarterly A
Refinance 9.46 | 2 Years 1.58 | Quarterly A
Refinance 6.22 | 2 Years 1.06 | Quarterly A
Refinance 12.67 | 2 Years 1.58 | Quarterly A
Refinance 24.74 | 8 Years 0.83 | Quarterly A
Refinance 38.15 | 8 Years 1.19 | Quarterly A
Refinance 98.43 | 8 Years 3.08 | Quarterly A
Refinance 0.71 | 8 Years 0.02 | Quarterly A
Refinance 27.10 | 8 Years 0.82 | Quarterly A
Refinance 25.38 | 8 Years 0.77 | Quarterly A
Refinance 187.44 | 8 Years 5.51 | Quarterly A
Refinance 43.59 | 8 Years 1.28 | Quarterly A
Refinance 16.92 | 8 Years 0.51 | Quarterly A
Refinance 32.37 | 3 Years 2.16 | Quarterly A
Refinance 6.71 | 3 Years 0.45 | Quarterly A
Refinance 165.60 | 8 Years 4.60 | Quarterly A
Refinance 0.00 | -1 Years 0.00 | Quarterly A
Refinance 0.00 | -1 Years 0.00 | Quarterly A
Refinance 5.31 | 1 Years 0.93 | Quarterly A
Refinance 1.61 | 8 Years 0.04 | Quarterly A
Refinance 0.91 | 5 Years 0.04 | Quarterly A
Refinance 48.71 | 8 Years 1.29 | Quarterly A
Refinance 120.00 | 8 Years 3.10 | Quarterly A
Refinance 16.00 | 8 Years 0.42 | Quarterly A
Refinance 4.00 | 8 Years 0.11 | Quarterly A
Refinance 3.50 | 8 Years 0.09 | Quarterly A
Refinance 15.00 | 8 Years 0.38 | Quarterly A
Refinance 227.60 | 8 Years 5.84 | Quarterly A
Refinance 23.90 | 8 Years 0.61 | Quarterly A
HDFC Bank Term Loan-IV (A) 91.67 | 1 Year 45.83 | Half Yearly | *
Term Loan-IV (B) 33.34 | 1 Year 16.67 | Half Yearly | A
Term Loan-V (A) 66.67 | 2 Years 16.67 | Half Yearly | A
Term Loan-V (B) 83.32 | 3 Years 16.67 | Half Yearly | *
Term Loan-VI 200.00 | 3 Years 33.33 | Half Yearly [ *
Union Bank of India | Term Loan-Il 150.00 | 3 Years 30.00 | Half Yearly [ "
Term Loan-lll 210.00 | 4 Years 30.00 | Half Yearly | *
Vijaya Bank Term Loan 120.00 | 3 Years 20.00 | Half Yearly | *
ICICI Bank Term Loan 118.00 | 5 Years 21.85 | Annual A
Central Bank of Term Loan 160.00 | 4 Years 20.00 | Half Yearly | *

Page 30 of 74




Private Placement Offer Letter PNB Housing Finance Limited

United Bank of Term Loan-lI 133.33 | 3 Years 33.33 | Half Yearly | *
India
Dena Bank Term Loan 366.67 | 3 Years 33.33 | Quarterly A
Bank of Baroda Term Loan 100.00 | 4 Years 16.67 | Half Yearly | *
State Bank of India | Term Loan 500.00 | 4 Years 100.00 | Yearly A
Deutsche Bank Term Loan 100.00 | 1 Year 100.00 | Repayable | *
on
30.09.2015
International ECB - Term 610.70 | 5 Years 610.70 | Repayable | *
Finance Loan on
Corporation 07.08.2019
Total 5877.09 1547.00
| Notes:

* Secured by hypothecation of book debts and negative lien on properties charged to/ guarantees obtained by
the Company against loans disbursed.

A Secured by hypothecation of specific loans/ book debts against which refinance/ term loans has been availed
by the Company.

B. UNSECURED FACILITIES (as on September 30, 2014)
Lender’s Name Type of Facility Principal Amount Outstanding | Repayment Date/
(Rs. in crore) | Schedule
Holders of Fixed Fixed Deposits - Non-Cumulative 425.77 | Upto 5 Years
Deposits Fixed Deposits - Cumulative 2331.78 | Upto 5 Years
Total 2757.55
Note:

Non-current and current fixed deposits are secured by floating charge on SLR securities of Rs. 30,684.80 lacsas
per NHB Directions.

C. SECURED BONDS

Issue | Deemed Amount | Tenure | Current Coupon | Interest Payment | Date of Security
Series | Date of (Rs. in (in Credit Rate Dates Redemption
Allotment crore) | months)| Rating (% p.a.)
11 09.12.2006 100.00 116 * 8.70 30-Sep & 31-Mar | 09.08.2016 +
v 30.07.2007 90.00 116 * 9.25 30-Sep & 31-Mar | 30.03.2017 +
VII-A | 16.01.2008 30.00 132 * 9.20 30-Sep & 31-Mar | 16.01.2019 +
VII-B | 16.01.2008 30.00 144 * 9.20 30-Sep & 31-Mar | 16.01.2020 +
VII-C | 16.01.2008 30.00 156 * 9.20 30-Sep & 31-Mar | 16.01.2021 +
VII-D | 16.01.2008 30.00 168 * 9.20 30-Sep & 31-Mar | 16.01.2022 +
VII-E | 16.01.2008 30.00 180 * 9.20 30-Sep & 31-Mar | 16.01.2023 +
IX-A'$ | 09.11.2009 75.00 60 * 8.55 30-Sep & 31-Mar | 09.11.2014 +
IX-B 09.11.2009 125.00 120 * 8.85 30-Sep & 31-Mar | 09.11.2019 +
X 26.07.2011 200.00 120 * 9.50 30-Sep & 31-Mar | 26.07.2021 A
Xl 12.09.2011 200.00 120 * 9.55 30-Sep & 31-Mar | 12.09.2021 +
Xl 29.06.2012 300.00 120 * 9.25 30-Sep & 31-Mar | 29.06.2022 A
Xl 14.09.2012 200.00 120 * 9.15 30-Sep & 31-Mar | 14.09.2022 +
XV 21.12.2012 200.00 120 * 9.00 30-Sep & 31-Mar | 21.12.2022 +
XV 16.05.2013 600.00 120 * 8.58 30-Sep & 31-Mar | 16.05.2023 A
XVI 20.01.2014 300.00 42 # 9.59 30-Sep & 31-Mar | 20.07.2017 A
XVII-A | 31.01.2014 300.00 60 # 9.53 30-Sep & 31-Mar | 31.01.2019 A
XVII-B | 31.01.2014 300.00 120 # 9.48 30-Sep & 31-Mar | 31.01.2024 A
XVl | 21.10.2014 600.00 36 * 9.05 30-Sep & 31-Mar | 21.10.2017 A
Total 3,740.00
Notes:
A Secured by way of hypothecation of book debts to the extent of1.10 times of outstanding amount of Bonds
and mortgage of buildings of Rs. 77.23 lacs.
+ Secured by hypothecation of book debts to the extent of 1.25 times of outstanding amount of Bonds and
mortgage of buildings of Rs. 77.23 lacs.
* Bonds are rated “CARE AAA” by CARE and “CRISIL AA+/Stable” by CRISIL
# Bonds are rated “CRISIL AA+/Stable” by CRISIL and “[ICRA] AA+ Outlook: Positive” by ICRA
$ Bonds are fully repaid on 09.11.2014 (maturity)
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D. UNSECURED TIER Il SUBORDINATED BONDS

Issue Deemed Amount Tenure | Current Coupon Interest Payment | Date of
Series | Date of (Rs. in (in Credit Rate Dates Redemption
Allotment crore) | months) | Rating (% p.a.)
Tier Il 22.07.2006 100.00 116 * 9.25 30-Sep & 31-Mar | 22.03.2016
Tier Il 21.12.2012 200.00 120 * 9.10 30-Sep & 31-Mar | 21.12.2022
Total 300.00
Note:
* Bonds are rated “CARE AAA” by CARE and “CRISIL AA+/Stable” by CRISIL
14. TOP 10 BONDHOLDERS* (as on September 30, 2014)

Sr. No. | Name of bondholder Total no. of bonds held
1. | FOOD CORPORATION OF INDIA CPF TRUST 1134
2. | TRUSTEES GEB'S C P FUND 1068
3. | VISAKHAPATNAM STEEL PROJECT EMPLOYEES PROVIDENT FUND

TRUST 953
4. | CBT EPF-11-C-DM 855
5. | BE S AND T UNDERTAKING PF 820
6. | HINDUSTAN PETROLEUM CORPORATION LIMITED PROVIDENT FUND 650
7. | TATA MOTORS LIMITED PROVIDENT FUND 622
8. | BOARD OF TRUSTEES M .S. R.T.C. CPF 618
9. | DELHI DEVELOPMENT AUTHORITY 608
10. | TRUSTEES HINDUSTAN STEEL LIMITED CONTRIBUTORYPROVIDENT

FUND, ROURKELA 600

* Top 10 holders’ of bonds have been shown on a cumulative basis for all outstanding bonds.

15. AMOUNT OF CORPORATE GUARANTEES ISSUED BY THE ISSUER IN FAVOUR OF VARIOUS
COUNTER PARTIES INCLUDING ITS SUBSIDIARIES, JOINT VENTURE ENTITIES, GROUP COMPANIES
ETC.
None
16. COMMERCIAL PAPER ISSUED BY THE ISSUER (as on September 30, 2014)
S. No Maturity Date Total face value amount of commercial papers outstanding (Rs. in crore)
(DD/MM/YY)
1 16/3/2015 200.00
2 3/11/2014 100.00
3 10/11/2014 100.00
4 15/12/2014 50.00
5 14/11/2014 200.00
Total 650.00
17. OTHER BORROWINGS (INCLUDING HYBRID DEBT LIKE FOREIGN CURRENCY CONVERTIBLE BONDS

(“FCCBs”), OPTIONALLY CONVERTIBLE BONDS/ DEBENTURES/ PREFERENCE SHARES)

(as on September 30, 2014)

Party’s Name (in | Type of Amount Principal Repayment | Credit | Secured/ | Security
case of facility)/ | Facility/ Sanctioned/ | Amount date/ rating | unsecured
Instrument Name | Instrument | Issued outstanding | schedule

(" in crore) (" in crore)

The lIssuer has not issued any
Convertible Bonds/ Debentures/ Preference Shares etc.

hybrid debt like Foreign Currency Convertible Bonds (“FCCBs”), Optionally
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18. DETALS OF DEFAULT(S) AND/OR DELAY(S) IN PAYMENTS OF ANY KIND OF STATUTORY DUES,
DEBENTURES/ BONDS/ DEBT SECURTIES AND INTEREST THEREON, DEPOSITS AND INTEREST
THEREON, LOANS FROM ANY BANK OR FINANCIAL INSTITUTION AND INTEREST THEREON AND
OTHER FINANCIAL INDEBTEDNESS INCLUDING CORPORATE GUARANTEE ISSUED BY THE ISSUER

a. The Issuer has not defaulted on payment of any kind of statutory dues to the Government of India, State
Government(s), statutory/ regulatory bodies, authorities, departments etc, since inception.

b. The main constituents of the Issuer's borrowings are generally in form of deposits, bonds/debentures/debt
securities, commercial paper, loans from banks and financial institutions, refinance from National Housing
Bank etc. In respect of such borrowings, the Issuer certifies that:

(i) it has serviced all the principal and interest liabilities on all its borrowings on time and there has been
no instance of delay or default since inception; and

(i) it has not affected any kind of roll over or restructuring against any of its borrowings in the past.

C. The Issuer has not defaulted on any of its payment obligations arising out of any corporate guarantee issued
by it to any counterparty including its subsidiaries, joint venture entities, group companies etc in the past.

19. DETAILS OF ANY INQUIRY, INSPECTIONS OR INVESTIGATIONS INITIATED OR CONDUCTED UNDER
THE COMPANIES ACT OR ANY PREVIOUS COMPANY LAW IN THE LAST THREE YEARS
IMMEDIATELY PRECEDING THE YEAR OF CIRCULATION OF PRIVATE PLACEMENT OFFER LETTER
AGAINST THE COMPANY AND ITS SUBSIDIARIES

There has been no inquiry, inspection or investigation initiated or conducted against the Company or its subsidiaries
under the Companies Act or any previous company law in the last three years immediately preceding the year of
circulation of Private Placement Offer Letter. Further there was no prosecution filed, fines imposed, compounding of
offences against the Company or its subsidiaries in the last three years immediately preceding the year of circulation
of Private Placement Offer Letter.

20. 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

There has been no act of material fraud committed against the Company in the last three years immediately preceding
the year of circulation of Private Placement Offer Letter.

21. OUTSTANDING BORROWINGS/ DEBT SECURITIES ISSUED FOR CONSIDERATION OTHER THAN
CASH, WHETHER IN WHOLE OR PART, AT A PREMIUM OR DISCOUNT, OR IN PURSUANCE OF AN
OPTION

Other than and to the extent mentioned elsewhere in this Private Placement Offer Letter, the Issuer has not issued
any debt securities or agreed to issue any debt securities or availed any borrowings for a consideration other than
cash, whether in whole or in part, at a premium or discount or in pursuance of an option since inception.

22, MATERIAL EVENT, DEVELOPMENT OR CHANGE AT THE TIME OF ISSUE

There has been no material event, development or change having implications on the financials/ credit quality of the
Issuer (e.g. any material regulatory proceedings against the Issuer/ Promoters of the Issuer, 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 of the Issuer.
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IX. AUDITED STAND-ALONE FINANCIAL INFORMATION OF THE ISSUER

A. PROFIT & LOSS STATEMENT (Rs. in crore)
FOR THE YEAR Half Year 2013-14 | 2012-13 2011-12

ended

30.09.2014

(Reviewed)

| REVENUE FROM OPERATIONS
Interest and Other Charges 756.40 1077.57 642.43 454.37
Other Income 25.11 38.31 19.01 8.73
Total Revenue 781.51 1115.87 661.44 463.10
| EXPENSES
Finance Cost 557.41 801.15 462.27 315.05
Employee benefit expense 31.18 40.40 25.97 15.83
Other expenses 40.49 63.26 33.02 22.99
Depreciation expense 3.18 4.89 1.66 0.37
Provision for Doubtful Debts & Contingencies 17.84 22.44 9.92 3.50
Bad Debts Written Off/ Business Loss 0.16 7.99 2.55 2.77
Total Expenses 650.26 940.13 535.40 360.52
Profit Before Tax 131.25 175.74 126.04 102.58
Less: Provision for Tax - Current 38.94 50.00 34.55 28.96
- Earlier years (Net) - 0.65 - -
- Deferred Tax (Net) 4.94 (2.35) (0.02) (1.58)
Profit After Tax 87.37 127.44 91.51 75.20
Earning per equity share:

- Basic (in Rs.) 18.93 25.42 22.30 25.07
- Diluted (in Rs.) 18.93 25.42 22.30 18.82
B. BALANCE SHEET (Rs. in crore)
AS ON Half Year March 31, March 31, March 31,

ended 2014 2013 2012
30.09.2014
(Reviewed)

| EQUITY AND LIABILITIES
Shareholders’ Funds

Share Capital 80.77 65.69 50.00 30.00
Reserves & Surplus 1137.25 868.95 570.80 373.97
Sub-Total 1,218.02 934.64 620.80 403.97
Non-Current Liabilities
Long-Term Borrowings 9147.57 7947.18 5328.03 2802.35
Other long-term liabilities 39.72 28.01 14.88 -
Long term provisions 64.50 48.67 28.31 16.07
Sub-Total 9,251.79 8023.86 5371.21 2818.42
Current Liabilities
Short-term provisions 255.71 237.46 175.90 137.50
Trade payables 37.02 16.51 6.42 3.16
Other current liabilities 4,340.07 2514.46 1691.49 1169.77
Sub-Total 4,632.80 2768.44 1873.81 1310.43
TOTAL 15,102.61 11726.94 7865.81 4532.81
| ASSETS

Non-Current Assets
Fixed Assets

Tangible assets 25.75 22.77 12.57 3.67
Capital work-in-progress 13.84 3.02 3.59 0.53
Non-current investments 306.85 232.41 73.79 53.60
Deferred tax assets (net) 9.74 14.68 12.33 12.31
Loans & Advances 11195.22 8640.65 5388.16 3773.71
Other non-current assets 102.30 60.89 28.56 0.80

Sub-Total 11653.70 8974.42 5519.00 3844.62

Current assets
Current investments 435.11 526.74 718.82 324.69
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Cash and cash equivalents 182.03 24.75 188.49 11.43
Short-term loans and advances 2779.44 2156.44 1389.31 315.49
Other current assets 52.33 44.59 50.19 36.59
Sub-Total 3448.91 2752.52 2346.81 688.19
TOTAL 15102.61 11726.94 7865.81 4532.81
C. CASH FLOW STATEMENT (Rs. in crore)
For the year Half Year 2013-14 2012-13 2011-12
ended
30.09.2014
(Reviewed)
Net Profit before tax 131.25 175.74 126.04 102.58
Add: Depreciation 3.18 4.89 1.66 0.37
Loss/(Profit) on sale of fixed assets 0.08 0.14 0.01 (0.01)
Provision for Doubtful Debts & Contingencies 17.84 22.44 9.92 3.50
Bad debts written off/ Business Loss 0.16 7.99 2.55 2.77
21.26 35.47 14.1 6.63
152.51 211.21 140.18 109.22
Less : Interest income 22.61 43.60 25.56 17.59
Dividend 8.40 11.54 3.69 4.17
Profit/ (loss) on sale of Investment 6.87 9.50 4.25 0.77
37.88 64.64 33.50 22.53
Operating Profits before Changes in Working 114.63 146.57 106.68 86.69
Capital
Adjustment for changes in working capital and
provisions
Loans (3,142.01) (3979.56) (2651.22) (809.92)
Trade and other receivables (44.40) (22.43) (46.25) (6.28)
Trade payables 444.58 51.67 82.71 13.25
Provisions (5.10) 3.24 0.15 0.36
(2,746.94) (3947.07) (2614.60) (802.59)
Cash Generated from Operations (2,632.31) (3800.50) (2507.92) (715.90)
(Income/Interest Tax Paid)/ Refunds during the (34.78) (48.76) (37.11) (32.29)
year (Net)
A. NET CASH FROM OPERATING (2,667.08) (3849.26) (2545.03) (748.19)
ACTIVITIES
Fixed Assets :
Purchase (17.10) (14.77) (10.67) 2.85
Sale/Discarded 0.04 0.10 0.10 0.07
(17.06) (14.66) (10.57) (2.78)
Interest received 16.91 40.01 25.56 -
Dividend received 8.40 11.54 3.69 417
Investments :
Purchase (5,541.31) (11685.49) (7188.51) (3470.04)
Sale 5,565.36 11728.46 6778.44 3403.28
B. NET CASH USED IN INVESTING 32.31 79.85 (391.39) (47.78)
ACTIVITIES
Proceeds from borrowings
-Bonds - 1500.00 900.00 400.00
-Banks 1,970.70 2642.40 2331.69 766.85
-Unsecured Loans (net) 1,824.73 594.06 859.79 139.65
Repayment of borrowings
-Bonds 10.00 (150.00) (216.00) (12.00)
-Banks (1,191.78) (1172.78) (754.33) (546.60)
Proceeds from issue of share capital 15.08 15.69 0.00 0.00
Share Premium 180.92 188.31 0.00 0.00
Dividend paid (including dividend distribution (17.59) (12.00) (7.67) (7.67)
tax)
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C. NET CASH USED IN FINANCING 2,792.05 3605.68 3113.49 740.23
ACTIVITIES
NET CHANGES IN CASH & CASH 157.28 (163.74) 177.06 (55.74)
EQUIVALENTS (A+B+C)
Cash or Cash equivalents (Opening Balance ) 24.75 188.49 11.43 67.17
Cash or Cash equivalents (Closing Balance ) 182.03 24.75 188.49 11.43
NET INCREASE OF CASH OR CASH 157.28 (163.74) 177.06 (55.74)
EQUIVALENTS DURING THE YEAR
D. OTHER FINANCIAL PARAMETERS
(Rs. in crore)
Particulars Half Year FY 2013-14 FY 2012-13 FY 2011-12
ended

30.09.2014

(Reviewed)
Dividend declared (%age) - 30 25 22

E. CHANGES IN ACCOUNTING POLICIES DURING THE LAST THREE YEARS AND THEIR EFFECT ON
THE PROFITS AND THE RESERVES OF THE COMPANY

Financial Year | Change in accounting policies and their effect

2013-14 None

2012-13 Booking of loans / resources acquisition cost (Please Refer Not no. 22.18 of Balance sheet of
F.Y.2012-13)

2011-12 None

F. AUDITORS’ QUALIFICATIONS

Financial Year

Auditors’ qualifications, reservations and adverse remarks

2014-15 None

2013-14 None

2012-13 None

2011-12 None

2010-11 Regarding non-provision of deferred tax liability on the Special Reserve of Rs. 101.81 crore,
created and maintained u/s 36(1)(viii) of the Income Tax Act, 1961 as required by Accounting
Standard-22, which has resulted in understatement of Provision for Deferred Tax Liability by Rs.
33.03 crore and overstatement of Profit after Tax by Rs. 4.18 crore. This comment was
withdrawn in FY 2011-12.

2009-10 None
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X. SUMMARY TERM SHEET

Issuer PNB Housing Finance Limited (“PNBHFL”/ the “Company’/ the “Issuer”)
Issue Size Rs. 200 crore

Option to retain Nil

oversubscription

Objects of the Issue

Enhancing the long-term resource base of the Company for carrying out its regular
business activitiesincluding discharging existing debt obligations

Utilization of Issue
Proceeds

The funds being raised through present Issue of Bonds are not meant for financing any
particular project. The Issuer shall utilise the proceeds of the Issue for enhancing the
long-term resource basefor carrying out its regular business activitiesincluding
discharging existing debt obligations. The management of the Issuer shall ensure that the
funds raised via the present Issue shall be utilized only towards satisfactory fulfillment of
the Objects of the Issue

Instrument

Unsecured Redeemable Non-Convertible Subordinated Tier Il Bonds in the nature of
promissory notes (Series Ill) (“Bonds”)

Issuance Mode

In demat mode only

Trading Mode

In demat mode only

Credit Rating

“[ICRA] AA+ Outlook: Positive” by ICRA and “CRISIL AA+ (Outlook: Stable)” by CRISIL

Seniority Unsecured and Subordinated
Mode of Issue Private Placement

Security Unsecured

Security Name 8.70%-PNBHFL-2024

Face Value Rs. 10 Lacs per Bond
Premium on issue Nil

Discount on issue Nil

Issue Price At par (Rs. 10 Lacs) per Bond
Premium on Nil

redemption

Discount on Nil

redemption

Redemption Amount

At par (Rs. 10 Lacs) per Bond

Minimum Application

10 Bonds and in multiples of 1Bond thereafter

Tenor

10 years from the Deemed Date of Allotment

Put Option

None

Put Option Price

Not applicable

Put Option Date

Not applicable

Put Notification Time

Not applicable

Call Option

None

Call Option Price

Not applicable

Call Option Date

Not applicable

Call Notification Time

Not applicable

Redemption/ Maturity

At the end of 10th year from the Deemed Date of Allotment with prior consent of NHB

Redemption Date

November 24, 2024

Coupon Rate

8.70% p.a.

Step Up/ Step Down
Coupon Rate

None

Coupon Payment
Frequency

Semi-annually

Coupon Payment
Dates

Semi-annually on March 31 and September 30, of every year and on maturity of Bonds

Coupon Type Fixed
Coupon Reset None
Day Count Basis Actual/ Actual

Interest shall be computed on an “actual/actual basis”. Where the interest period (start
date to end date) includes February 29, interest shall be computed on 366 days-a-year
basis
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Interest on Application
Money against which
Allotment is made

In respect of Investors who get Allotment of Bonds in the Issue, interest on Application
Money shall be payable at the Coupon Rate (subject to deduction of income tax under the
provisions of the Income Tax Act, 1961, or any other statutory modification or re-
enactment thereof, as applicable) on the aggregate face value amount of Bonds for the
period starting from and including the date of realization of Application Money in Issuer’s
Bank Account up to but excluding the Deemed Date of Allotment. Such interest on
Application Money shall be paid by the Issuer to the relevant Applicants within 15 days
from the Deemed Date of Allotment.

Interest on Refunded
Money against which
Allotment is not made

In respect of applications, which are valid but rejected on account of oversubscription,
interest on refunded money shall be payable at the Coupon Rate (subject to deduction of
income tax under the provisions of the Income Tax Act, 1961, or any other statutory
modification or re-enactment thereof, as applicable) (excluding the valid rejections) for the
period starting from and including the date of realization of Application Money in Issuer’s
Bank Account up to but excluding the Deemed Date of Allotment. The refund amounts
together with interest thereon shall be paid by the Issuer to the relevant Applicants within
15 days from the Deemed Date of Allotment.

No interest on Application Money will be payable in respect of applications which are
invalid and rejected for not being in accordance with the terms of this Private Placement
Offer Letter.

Listing Proposed on the Wholesale Debt Market (WDM) segment of National Stock of India
Limited (“NSE”)

Trustees IDBI Trusteeship Services Limited

Depository National Securities Depository Limited and Central Depository Services (India) Limited

Registrars MCS Limited

Settlement Payment of interest and repayment of principal shall be made by way of cheque(s)/

interest/ redemption warrant(s)/ demand draft(s)/ credit through direct credit/ RTGS/ Fund
Transfer/ NECS/ NEFT or any other electronic mode offered by the Banks

Business Day/
Working Day

A “Business Day/ “Working Day” shall be a day on which commercial banks are open for
business in the city of New Delhi except with reference to Issue Schedule and Record
Date, where “Business Day”/ “Working Day” shall mean a day excluding Sunday and
public holidays at New Delhi or at any other payment centre notified in terms of the
Negotiable Instruments Act, 1881

Effect of holidays

If any Coupon Payment Date falls on a day that is not a Business Day, the payment shall
be made by the Issuer on the immediately succeeding Business Day along with interest
for such additional period. Further, interest for such additional period so paid, shall be
deducted out of the interest payable on the next Coupon Payment Date.

If the Redemption Date (also being the last Coupon Payment Date) of the Bonds falls on
a day that is not a Business Day, the redemption proceeds shall be paid by the Issuer on
the immediately preceding Business Day along with interest accrued on the Bonds until
but excluding the date of such payment.

In the event the Record Date falls on a day which is not a Business Day, the immediately