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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates,rak f er ences i n this Draft Prospectus
ithe CompRUby ®roriwe®B or fAEdaweissd-inande & unvestmaaltiméed,tapublic

limited company incorporated under the Companies Act, 1956, having its registiicecht Edelweiss House,

Off. C.S.T Road, Kalina, Mumbai 400 098, Maharashtra, India.

Unless the context otherwise indicates or implies, the following terms have the following meanings in this Draft
Prospectus, and references to any legislation, agylation, rules, guidelines or policies shall be to such
legislation, act, regulation, rules, guidelines or policies as amended from time to time.

Company Related Terms

Term Description

"/Rs./INR/Rupees/ Indian | The lawful currency of th®epublic of India

Rupees

Al ssuer o0, i t N EFIL, a company incorporated under the Companies Act, 1956 and regi

four Company g asaNormBanking Financial Company with the Reserve Bank of India u
Section 49A of the Reserve Bank of Indidct, 1934 and having it
Registeredand CorporateOffice at Edelweiss House, Off. C.S.T Rog
Kalina, Mumbai 4098, Maharashtra

Act/Companies AcR013 The Companies Act 20138s amended read with the rules framed thereu

Companies Act, 1956

The erstwhile Companies Act, 1956

AOA/Articles/Articles of
Association

Articles of Association of our Company

2017 Audited Consolidate|

Financial Statement/2017
Audited Indian GAAP
Consolidated Financia
Statement

The ConsolidatedBalance Sheet of the Company as at March 317 204
the Consolidatedstatement of Profit and Lcmsd theConsolidated
Statement of Cash flows for the financial year ended March 2817 and
the summary of significant accounting policies including notes th
prepared in accordance witidian GAAP

2019 Audited standalon
Financial Statemerldited
Ind AS Financial Statement

The Balance Sheet of the Company as at March @19 and the Stateme
of Profit and Loss (including other comprehensive income
Statement of Cash flows and the Statement of Changes in Equity f
financial year ended March 31, 2019 and the summary of signi
accouning policies including notes thereto prepared in accordance wit
AS

Board/Board of Directors

The Board of Directors of our Company and includes any Committee th

Current Statutory Auditors

Our current statutory auditors being S.R. Batliboi & Co LLP, Chart
Accountants

DIN Director Identification Number

Equity Shares Equity shares of the face value'010 each of our Company

September 2019 Unauditd Unauditedinterim Condensed Standalone Financial Statement as at a
Interim Condense( thesix months period ended September 30, 2019 prepared irdacoe with

Standalondnd AS Financial

principleslaiddown n | ndi an Account. St

ng

Statement/ Interim | Fi nanci al Reportingo prescribed

Condensed Financig 2013 as amended

Statement

Memorandum/MOA/ Memorandum of Association of o@ompany

Memorandum of Associatior,

NAV Net Asset Value

NBFC Non-Banking Financial Company as defined under Sectichp4d the RBI
Act, 1934

NPA/ NPAs Non-Performing Asset

Net NPAs Gross NPAs less provisions for NPAs

Promoter Edelweiss Financial Services Limited

Preference Shares

Cumulative redeemable nanvertible preference shares @ each




Term

Description

Reformatted Standalone
Financial Statements/
Reformatted Standalone
Statements (under
IGAAP)

Thereformattedstandalonstatement of assets and liabilities of our Conyp
as at March 31, 2018/arch 31, 2017, March 31, 2016 and March 31, 2
and the related reformattesiandalonestatement of profit and loss for t
year ended 2018, 2017, 2016 and 2015 and the reformstdedalone
statement of cash flow for the yearded March 31, 2018, 2017, 2046d
2015

Specified Cities

Centres at Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Ja
Bengaluru, Hyderabad, Pune, Vadodara and Surat where the Memberg
Syndicate or the Trading Members of the StBgkhange shall accept ASB
Applications in terms of the SEBI Circular No. CIR/CFD/DIL/1/2011 da
April 29, 2011

Issue Related Terms

Term

Description

Abridged Prospectus

A memorandum containing the salient features of the Prospectus

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to an App
as proof of registration of the Application Form

Allot/Allotment/Allotted

The issue and allotment of the NCDs to successful Applicants pursuant
Issue to the successful Allottees

Allotment Advice

The communication sent to the Allottees conveying details of NCDs all
to the Allottees in accordance with the Basis of Allotment

Allottee(s)

The successful Applicant to whom the NCDs are being/haen Allotted
pursuant to the Issue

Applicant/Investor

Any prospective applicant who makes an Application pursuant to
ProspectusAbridged Prospectusnd the Application Form

ApplicatiofASBA
Application

An application (whether physical @lectronic) to subscribe to the NCI
offered pursuant to the Issue by submission of a valid Application Forn
authorising an SCSB to block the Application Amount in the ASBA Accq
which will be considered as the application for Allotment in teoh¢he
Prospectus

Application Amount

The aggregate value of the NCDs applied for, as indicated in the Applic
Form for the Issue

Application Form/ASBA
Form

Form in terms of which an Applicant shall make an offer to subscrik
NCDs through the ASBA press and which will be considered as
Application for Allotment of NCDs in terms of the Prospectus

Application Supported by
Blocked Amount/ASBA
ASBA Application

The application (whether physical or electronic) used by an ASBA Appl
to make arApplication by authorizing the SCSB to block the bid amoun
the specified bank account maintained with such SCSB

ASBA Account

An account maintained with a SCSB and specified in the Application |
which will be blocked by such SCSB to the extent efAipplication Amount]
in relation to the Application Form by an ASBA Applicant

ASBA Applicant

Any Applicant who applies for NCDs through the ASBA process

Bankers to the Issue

The banks which are clearing members and registered with SEBI as b
to the issue, with whorthe Public Issue Accounts and/or Refund Accou
will be opened by our Company in respect of the Isandas specified in
this Draft Prospectus

Base Issue

1,250 million

Basis of Allotment

The basis on which NCDs will kedlotted to successful applicants under
| ssue and whi cldsueiPecediig Basis of Blotcherdi n
pagel73

Bidding Centres

Centres at which the Designated Intermediaries shall accept the Applic
Forms, i.e., Designated Branche$SafSB, Specified Locations for Membe
of the Syndicate, Broker Centres for Registered Brokers, Designated
Locations for RTAs and Desighated CDP LocationgdbBiPs

Broker Centres

BrokerCentres notified by the Stock Exchange where Applicants can st
the ASBA Forms to a Registered Broker. The details of such Broker Ce




Term

Description

along with the names and contact details of the Trading Member,
available on the website of the Stock Exchaageww.bseindia.com

BSE

BSE Limited

Coupon Rate

The aggregate rate of interest payable in connection with the NC
accordance with the Pr olsspeeStracturs .
pagel38

Category | Investor

9 Public financial institutions scheduled commercial banks, Ind
multilateral and bilateral development financial institution which
authorized to invest in the NCDs;

T Provident funds, pensi on 250milfiod,s
superannuation funds and grayuiinds, which are authorized to inve
in theNCDs;

1 Mutual Funds registered with SEBI,

1 Venture Capital Funds/ Alternative Investment Fund registered
SEBI, subject to investment conditions applicable to them u
Securities and Exchange Board of endAlternative Investment Fund
Regulations, 2012;

9 Insurance Companies registered with IRDA,

i State industrial development corporations;

1 Insurance funds set up and managed by the army, navy, or air fo

the Union of India;

1 Insurance funds set up andanaged by the Department of Posts,
Union ofIndia;

1 Systemically Important NeBanking Financial Company, a nonbanki
financial company registered with the Reserve Bank of India and h
anetwor t h of @@ midiontasparihe lash auditdshancial
statements; and

1 National Investment Fund set up by resolution no. F. No. 2/3/2005
datedNovember 23, 2005 of the Government of India published in
Gazette ofndia

Category Il Investor

1 Companies within the meaning of section 2(20jh&f Companies Act
2013;

i Statutory bodies/ corporations and societies registered unde

applicable laws in India and authorised to invest in the NCDs;

Co-operative banks and regional rural banks;

Public/private charitable/ religious trusts which arehatised to inves

in theNCDs;

1 Scientific and/or industrial research organisations, which are authg

toinvest in the NCDs;

Partnership firms in the name of the partners;

Limited liability partnerships formed and registered under the provis

of theLimited Liability Partnership Act, 2008 (No. 6 of 2009);

1 Association of Persons; and

1 Any other incorporated and/ or unincorporated body of persons

=a =

f
f

Category lll Investor

High Networth individuals which include Resident Indian individuals
Hindu Undivided Families through the Karta applying for an amc
aggregating to abovel0 lacs across all series of NCDs in Issue

Category IV Investors

Retail Individual Investorsvhich include Resident Indian individuals al
Hindu Undivided Families through the Karta applying for an amg
aggregating up to and includindl million across all series of NCDs in Iss

Credit Rating Agencies

For the present Issue, the credit rataggncies, beinGRISIL andCARE

CRISIL

CRISIL Limited

CARE

Care Ratings Limited

CDP/ Collecting Depository

Participant

A depository participant as defined under the Depositories Act, 199¢
registered with SEBI and who is eligible to procukpplications at the
Designated CDP Locations




Term

Description

Client ID Client identification number maintained with one of the Depositorie
relation to the demat account
NCDs/Debentures Secured redeemable noonvertible debentures of the face valué {000

each

Debenture Holder (s) / NCD
Holder(s)

The holders of the NCDs whose name appears in the database
Depository and/or the register of NCD Holders (if any) maintained by
Company if required under applicable law

Debt Application Circular

Circular No.CIR/IMD/DF-1/20/2012 issued by SEBI on July 27, 2G&2
modified bycircular (No. CIR/IMD/DF/18/2013) date@ctober 29, 2013
issued by SEBI and circular no. CIR/DDHS/P/121/2018 dated August
2018 issued by SEBI

Debenture Trustee

Debenture Trustee fahe Debenture Holders, in this Issue beBgpacon
Trusteeship Limited

Debenture Trustee Agreeme

Agreement dateBecember 19, 201éntered into between our Company &
Beacon Trusteeship Limited

Debenture Trust Deed

Trust Deed to be entered into between our Companaadon Trusteeshi
Limited which shall be executed within the time limit prescribed
applicable statutory and/or regulatory requirements, for creating appro
security, in favour of the Debentuiigustee for the NCD Holders on tk
assets adequate to ensure 100% asset cover for the NCDs and the inte
thereon issued pursuant to the Issue

Deemed Date of Allotment

The date on which the Board or Debentures Committee approve
Allotment of NCDs or such date as may be determined by the Boa
Directors or Debentures Committee and notified to the Designated §
Exchange. All benefits relating to the NCDs including interest on the N
shall be available to the investors frone tDeemed Date of Allotment. Th
actual Allotment of NCDs may take place on a date other than the De
Date of Allotment

Demographic Details

The demographic details of an Applicant, such as his address, occuy
bank account details, Category, PAdt printing on refund orders which a
based on the details provided by the Applicant in the Application Form

Depositories Act

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

Depository(ies)

National Securities Depository Limited (NSDahd/or Central Depositor
Services (India) Limited (CDSL)

DP/Depository Participant

A depository participant as defined under the Depositories Act

Designated Stock
ExchangeBSE

BSE Limited

Direct Online Application

The application made using amline interface enabling direct applicati
by investors to a public issue of their debt securities with an online pay
facility through a recognized stock exchanghis facility is available only
for demat account holders who wish to hold the NCDOsymant to the Issu
in dematerialized form. Please note that the Applicants will not hav
option to apply for NCDs under the Issue, through the direct of
applications mechanism of the Stock Exchange

Designated Branches

Such branches of the SCSBhieh shall collect the Application Forms us
by the ASBA Applicants and a list of which is available

https.//www.sebi.gov.in/sebi_data/attachdocs/1365051213899.htarl at
such other website as may be prescribed by SEBI from time to time

Designated Dz

The date on which the Registrar to the Issue issues instruction to SCS
unblocking of funds from the ASBA Accounts to the Public Issue Acc
in terms of the Prospectus and the Public Issue Account Agreemer
following which the Board, shall Adt the NCDs to the successful Applicar

Direct Online Application

The Application made using the online interface and online payfaeility
of the Stock Exchange. This facility is available ofdy demat accoun
holders who wish to hold the NCDs puasit to the Issus dematerialized
form

Designated CDP Locations

Such locations of the CDPs where Applicants can submit the Applic
Forms. The details of such Designated CDP Locations, along with rzenth




Term

Description

contact details of the Collectingepository Participants eligible tccept
Application Forms are available on the website of 8teck Exchangg
(www.bseindia.com) as updatéwm time to time

Designated Intermediary(ies

Collectively, the Lead Managers, the Members of Syndicatepskers,
agents, SCSBs, Registered Brokers, CDPsCGRIGAs, who are authorise
to collect Application Forms from the Applicants in the Issue

Designated RTA Locations

Such locations of the RTAs where Applicants can submit the Applic
Forms to RTAs. Theletails of such Designated RTA Locations, along Vv
names and contact details of the RTAs eligible to accept ASBA Form
available on the website of the Stock Exchafge/w.bseindia.cor as
updated frontime to time)

Draft Prospectus

This Draft Prospectus datedDecember 20, 2019iled with the Stock
Exchange for receiving public comments in accordance the Regulatio
of the SEBI Debt Regulations and to SEBI for record purpose

EFIL

EdelweissFinance & Investments Limited

Financial Year/FY/Fiscal
Year

Financial Year ending March 31

FPI Foreign portfolio investors as defined under the SEBI (Foreign Portfg
Investors) Regulations, 201
FIPB The erstwhile Foreign InvestmeRtomotion Board

Ind AY IND (AS)

Indian accounting standards (Ind AS) as per Indian Companies (I
accounting standards) rules, 2045 amendedotified under section 13&f
the Actand other relevant provisions of the Act

Interest/ CoupoiPayment
Date

Pl ease see ther mecof ompagelidsos tkisdDyad
Prospectus.

Issue

Public Issue bythe Company of Secured Redeemable MNZonvertible
Debentures of face valwg " 1,000each aggregating up t@,500 million

Issue Agreement

Agreement dateBecember 19, 201éntered into between our Company &
the Lead Managers

Issue Opening Date

[ O]

Issue Closing Date

[ O]

Issue Period

The period between the Issue Opening Datd the Issue Closing Da
inclusive of both days during which Applicants can submit their Applicat

Lead Managers

IDBI Capital Markets & Securities Limite@hdEdelweiss Financial Service
Limited

Lead Brokers

[ O]

Lead Brokers Agreement

[ O]

Market Lot

1 (One) NCD

Members of Syndicate

Members of Syndicate includes Lead ManagewLead Brokers

Members of the Syndicate
Bidding Centres

Members of the Biddin€entresestablished for acceptance of Applicatio
Forms.

NCD HoldeKsyDebenture
Holder(syBond Holde(s)

The holders of the NCDs whose name appears in the database
Depository (in case of NCDs in the dematerialized form) and/or the re
of NCD holdersmaintained by our Company/Registrar if required un
Applicable Law

Offer Document

This Draft Prospectusthe Prospectus the Abridged Prospectus ang
Application Form

OCB or Overseas Corporate
Body

A company, partnership, society or otlvarporate body owned directly
indirectly to the extent of at least 60% (sixty percent) by NRIs inclu
overseas trusts, in which not less than 60% (sixty percent) of beng
interest is irrevocably held by NRIs directly or indirectly and which ina
existence on October 3, 2003 and immediately before such date had
benefits under the general permission granted to OCBs under the F
OCBs are not permitted to invest in the Issue

Public Issue Account

Account(s) opened with the Public Issue égnt Bank to receive monie
from the ASBA Accounts maintained with the SCSBs on the Desigr
Date




Term

Description

Public Issue Account Baii)

[ O]

Public Issue Account
Agreement

Agreement datefl dehtered amongst our Company, the Registrar, the P
Issue Account Banks), the Refund Bar(s) and the Lead Managers f
collection of the Application Amounts from ASBA Accounts and wh
applicable, refunds of the amounts collected from the Applicants on the
and conditions thereof

Record Date

The record dte for payment of interest in connection with the NCDs
repayment of principal in connection therewith shalllBe(fifteen) days
prior to the date on which interest is due and payable, and/or the d
redemption or such other date as may be deteminby the Board o
Directors or the Debentures Committee from time to time in accordancg
the applicable law. Provided that trading in the NCDs shall remain susp
between the aforementioned Record Date in connection with redempt
NCDs and thelate of redemption or as prescribed by the Stock Exchang
the case may be

In case Record Date falls on a day when Stock Exchange are having a
holiday, the immediate subsequent trading day will be deemed as the F
Date

Refund Account

Account opened with the Refund Bank from which refunds, if any, ol
whole or any part of the Application Amount shall be made and as spe
in the Prospectus

Refund Bank(s)

[ 0]

Registrar to the
Issue/Registrar

Link Intime India Private Limited

Registrar Agreement

The agreement datddecember 19, 2018etween our Company and t
Registrar in connection with the Issue

Registered Brokers or
Brokers

Stock brokers registered with SEBI under the Securities and ExcBaage
of India (StockBrokers) Regulations, 1992 and tteck exchanges havin
nationwide terminals, other than the Membershef Syndicate and eligibl
to procure Applications from Applicants

RTAs/ Registrar and Share
Transfer Agents

The registrar and share transfer ageatgstered with SEBI and eligible {
procure Application in the Issue at the Designated RTA Locations

Redemption Amount

Pl ease see t Teans oféthe Issdo o nt 14tel gasdrafi
Prospectus

Redemption Date

Please see thee c t i o Mernts oftthe esside fio n 14 af ghis Draft
Prospectus

SEBI Debt Regulations/Debit

Securities and Exchange Board of India (Issue and Listing of Debt Secu

Regulations/SEBI Regulations, 2008, as amended from timéne

Regulations

SEBI Listing Securities and Exchange Board of India (Listing Obligations and Disclc
Regulations/Listing Requirements) Regulations, 2055, amended from time to time
Regulations

SCSBs or Self Certified
Syndicate Banks

The banks registered wiBEBI under the Securities and Exchange Boar,
India (Bankers to an Issue) Regulations, 1994 offering services in relat
ASBA, including blocking of an ASBA Account, and a list of which
available on https://www.sebi.gov.in/sebiweb/home/list/5/33/0
Recognisedntermediarie®r at such other welink as may be prescribed k
SEBI from time to time. A list of the branches of the SCSBs where A
Applications submitted to the Lead ktagers, Lead Brokers or the Tradi
Member(s) of the Stock Exchange, will be forwarded by such |
Managers, Lead Brokers or the Trading Members of the Stock Excha
available at www.sebi.gov.in or at such other viak as may be prescribe
by SEBI fom time to time

Specified Cities/Spedid
Locations

Bidding Centres where the Member of Byndicateshall accep@pplication
Forms from Applicants a list of which is available onwebsite of the SEB



https://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/

Term

Description

at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecogni
yesand updated from time to time and at such other websites as m
prescribed by SEBI from time tame

Stock Exchange

BSE

Syndicate ASBA
Application Locations

ASBA Applications through the Lead Managerslembers of the
Syndicate subbrokers or the Trading Members of the Stock Exchange
the Designated Intermediaries

Syndicate SCSBranches

In relation to ASBA Applications submitted toMember of the Syndicate
such branches of the SCSBs at the Syndicate ASBA Application Loca
named by the SCSBs to receive deposits of the Application Forms fro
Members of the Syndicate, and list of which is available o
https.//www.sebi.gov.in or at such other website as may be prescribg
SEBI from time to time

Tenor

Tenor shall mean the tenor of the NCDs which will be specified in
Prospectus

Trading Members

Intermediaries registered with a Broker or a ®ibker under the SEB
(Stock Brokers) Regulations, 1992 and/or with the Stock Exchange und
applicablebyelaws, rules, regulations, guidelines, circulars issued by
Exchange from time to time andilg registered with the Stock Exchange
collection and electronic upload of Application Forms on the electr
application platform provided by the Stock Exchange

Tripartite Agreement(s)

Agreements entered into between the Issuer, Registrar andoéabke
Depositories under the terms of which the Depositories have agreed to
depositories for the securities issued by the Issuer i.e. tripartite agre
datedAugust 24, 201%etween the Company, Registrar to the Issue
CDSL andthe tripartite agreement dateflugust 26, 201%etween the
Company, Registrar to the Issue and NSDL

Uniform Listing Agreement

The uniform listing agreement to be entered between the Stock Exchan
our Company, pursuant to the ListilRegulations and SEBI Circular N
CIR/CFD/CMD/6/2015 dated October 13, 2015, in relation to the listin
the NCDs on the Stock Exchange

Wilful Defaulter(s)

Wilful defaulter as defined under Regulation 2(1)(lll) of the SEBI IC
Regulatiors

Working Days / Business
Days

All days excluding Sundays or a holiday of commercial banks in Mun
except with reference to Issue Period, where Working Days shall me
days, excluding Saturdays, Sundays and public holiday in |
Furthermore, for th purpose of post issue period, i.e. period beginning 1
Issue Closure to listing of the securities, Working Days shall mean all
excludingSaturdays and / @undaysandbr a holiday of commercial bank
in Mumbai or a public holiday in India, howayevith reference to paymer
of interest/redemption of NCDs, Working Days shall mean those
wherein the money market is functioning in Mumbai

Business/Industry Related Terms

Term Description
ALCO AssetLiability Management Committee
ALM Asset Liability Management
Assets under Manageme| Aggregate of receivable from financing business (secured and unse
(AUM) which has been shown as part of short term loans and advances and lo

loans and advances), accrued interest on Igaes which has been show
as part of other current assets and quoted and unquoted credit su
which has been shown as part of stock in trade

Bankruptcy Code

The Insolvency and Bankruptcy Code, 2016

CRAR/CAR

Capitatto-Risk-Weighted Assets Ratio

DSA

Direct Sales Agent



https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=%20yes
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=%20yes

Term

Description

Expected Credit Loss /ExCL

ExCL is a probabilityweighted estimate of credit losses. A credit loss is|
difference between the cash flows that are due to an entity in accordanc
the contract and the cash flows that the ermtitpects to receive discountt
at the original effective interest rate

FIR

First Information Report

Gross NPAs/GNPAs

Aggregate of receivable from financing business considered as
performing assets (secured and unsecured which has been shown as
short term loans and advances and long term loans and advances) &
performing quoted and unquoted credit subsgitforming part of stock i
trade.

Gross NPA is also referred to as GNPAs

KYC Norms

Customer identification procedure for opening of accounts and monit
transactions of suspicious nature followed by NBFCs for the purpo
reporting it to appropria authority

Loan Book as per IGAAP

Aggregate of receivable from financing business (secured and unse
which has been shown as part of short term loans and advances and lo
loans and advances), accrued interest on loans given which has been
as part of other current assets and quoted and unquoted credit su
which has been shown as part of stock in trade

Loan Book as per Inc
AS/Loans excluding
provisions

Aggregate of receivable from financing business, accrued interest on
given, unamortized loan origination cost, less of unamortized processir
as determined under Ind AS

Master Direction

Master Directioni Non-Banking Financial Company Systemically
Important NorDeposit taking Company and Deposit taking Comp
(Reserve Bank) Directions, 2016 dated September 01, 2016, as am
from time to time

NBFC Non-Banking Financial Company

NBFC-D NBFC registered as a deposit accepting NBFC

NBFC-ND NBFC registered as a nateposit accepting NBFC

NBFC-ND-SI Systemicallylmportant NBFGND with Asset size of more than 5000

million

Stage 1 Assets

Stage 1 Assets includes financial instruments that have not had a sign
increase in credit risk since initial recognition or that have low credit ris
thereporting date as defined under Ind AS

Stage 1 Provision

Stage 1 provision are Ponth EXCL resulting from default events that
possible within 12 months after the reporting date as defined under Ing

Stage 2 Assets

Stage 2 Assets includes finaalkcinstruments that have had a signific
increase in credit risk since initial recognition but that do not have obje
evidence of impairment as defined under Ind AS

Stage 2 Provision

Stage 2 provision are life time EXCL resulting from all defaultres that are
possible over the expected life of the financial instrument as defined
Ind AS

Stage 3 Assets

Stage 3 Assets includes financial assets that have objective evide
impairment at the reporting date as defined under Ind AS

Stage 3 Praision

Stage 3 provision are life time EXCL resulting from all default events the
possible over the expected life of the financial instrument as defined
Ind AS

Tier | Capital

Tier | Capital means owned fund as reduced by investmeatiaires of othe
NBFC and in shares, debentures, bonds, outstanding loans and ad
including hire purchase and lease finance made to and deposits
subsidiary and companies in the same group exceeding, in aggregg
percent of the owned fund amkrpetual debt instruments issued by
Systemically important nedeposit taking nofbanking financial compan
in each year to the extent it does not exceed 15% of the aggregate
Capital of such company as on March 31 of the previous accounting v

Tier Il Capital

Tier Il capital includes the following:
(a) preference shares other than those which are compulsorily convg




Term

Description

into equity;

(b) revaluation reserves at discounted rate of fifty five percent;

(c) General Provisions (including that for Standard As'sBtage 1 asse
and Stage 2 assets under Ind AS) and loss reserves to the exte
are not attributable to actual diminution in value or identifig
potential loss in any specific asset and are available to meet unex
losses, to the extent @ine and one fourth percent of risk weight
assets;

(d) hybrid debt capital instruments;

(e) subordinated debt; and

(f) perpetual debt instruments issued by a systemically important
deposit taking noibanking financial company which is in excess
what qualifies for Tier | Capital, to the extent the aggregate does
exceed Tier | capital

Conventional and General Terms or Abbreviations

Term Description

AGM Annual General Meeting

CBLO Collateralised borrowing and lending obligation

CAGR Compounded Annual Growth Rate and is calculated by dividing the val
the end of the period in question by the corresponding value at the beg
of that periodand raising the result to the power of one divided by the p¢
length, and subtractingne from the subsequent result.

CDSL Central Depository Services (India) Limited

CROMS Clearcorp Repo Order Matching System

DRR Debenture Redemption Reserve

ECGC Export Credit Guarantee Corporation of India

EGM Extraordinary General Meeting

EPS Earnings Per Share

FDI Policy The Government policy, rules and the regulations (including the appli
provisions of the FEMA NoibebtRuleg issued by the Government of Ind
prevailing on that date in relation to foreign investments in@ormp a
sector of business as amended from time to time.

FEMA Foreign Exchange Management Act, 1999, as amended from time to tim

FEMA Non-Debt Rules

Foreign Exchange Management (Ndebt Instruments) Rules, 2019

FEMA Debt Regulations

Foreign Exchange Management (Debt Instrument) Regulations, 2019

Fll/Flls

Foreign Institutional Investor(s)

GDP Gross Domestic Product

Gol Government of India

G-Sec Government Securities

HUF Hindu Undivided Family

IFRS International Financial Reporting Standards
IFSC Indian Financial System Code

Indian GAAP/IGAAP

Accounting Standards as per the Companies (Accounting standards)
2014 as amended, notified under Section @Bge Act and other relevar
provisions 6 the Act

IRDAI Insurance Regulatory and Development Authaoityndia

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

KYC Know Your Customer

LTV Loan to value

MCA Ministry of Corporate AffairsGovernment of India

MICR Magnetic Ink Character Recognition

MIS Management Information System

NA Not Applicable




Term Description
NACH National Automated Clearing House
NEFT National Electronic Funds Transfer
NII(s) NonInstitutional Investor(s)
NIM Net Interest Margin
NRI NonResident Indian
NSDL National Securities Depository Limited
PAN Permanent Account Number

Provision for NPAs

Aggregate of provision for non performing assets (which has been show
part of short term provision and long term provision).

Profit after Tax (PAT)

Profit for the year

RBI

The Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934, aseaished from time to time

RM Relationship Manager

ROC Registrar of Companies, Maharashtra, Mumbai

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended from time to tin

SCRR The Securities Contrac{Regulation) Rules, 1957, as amended from tim
time

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

SEBI Act The Securities and Exchange Board of India Act, 1992 as amendetirfrer]
to time

TDS Tax Deducted at Source

TNW Tangible Net worth

TOL Total Outside Liabilities

WDM Wholesale Debt Market

Notwithstanding the foregoing:

1.

2.

I n the

¢ hSummaeyrof Main Prbvisidns df the Articles of Associdtionb e g i n n i 226)

defined terms have the meaning given to such terms in that section.

I n the

¢ hRnpntia informatiadl ebde gfii n n i 180gefimed termahgwe the meaning given

to such terms in that chapter.

In the paragrapht i t Discthimeii Clause of BSE i n
begi nni 2l3definad tepna ghall have the meaning given to such terms in those

Disclosures
paragraphs.
I n the

¢ hStafermentrof TaxiBenkelitsdb efig i pagés3) definedterms have the meaning given

to such terms in that chapter.

I n the

¢ hKaypRegulationis arnd Padigies fb e g i n n i20lglefined tennsa fpe the meaning

given to such terms in that chapter.

I n the

¢ h@upBusimesd t b & lg & & n 187, gefired termsahgve the meaning given to such
terms in that chapter.
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

In this Draft Prospectus, unlestherwise specified or the context otherwise indicates or implies the terms, all

r e f er emBdelwesss Rinancel& Investmertts mi t ed o, Al ssuer 6, fAweod, fAuso, A
Edelweiss Finance & Investmeritanited. Unless stated otherwisal| references to page numbers in this Draft
Prospectus are to the page numbers of this Draft Prospectus. Unless stated otherwise, all references to financial
numbers are on a standalone basis.

Al references to fAl ndi ateterrtaries artd posdedsiens &hd all vekelences todhe | n d |
AfGovernment o or the fAState Governmento are to the Gov
Presentation of Financial Information

Our Company publishes its financialt at e ment s in R u paedites] standalonefinal@@almp any 6 s

statements for the year ended March 31, 20A&ch 31, 2017March 31, 206 andMarch 31, 205 andour

C o mp a augit@dsconsolidated financial statement for the year ended March 31h&@lBeen prepared in
accordance with Indian GAAP including the Accounting Standards notified under the Compan&318otad

with General Circular 8/2014 dated April 4, 208ur audited standalone financial statement for the year ended
March 31, 2018 hae been audited biprice Waterhouse Chartered Accountants LORr auditedstandalone
financial statements for the year ended March 31, 2017, March 31, 2016 and March 31, 2015 and our audited
consolidated financial statement for the year ended March 31, 2017 have been auBit8d=§ Associates

LLP, Chartered Accountants

With effect from Aprill, 2018, as per the roadmap issued by the Ministry of Corporate Affairs foBioking

Finance Companies dated 18 January 2016, for financial reporting purposes, the Company has followed the
Accounting Standards issued by the ICAl@fied under Section 133 of the Companies Act, 2013, read with

Rule 3 of the Companies (| ndiladrAStA)Accondingly; thenAgditesind ndar d)
AS Financial Statemerdnd theSeptember 2019 Unaudited Interim Condensed Standalah@&3nFinancial
Statemenhave beemprepared in accordance with Ind AS

The examination report on tieformatted StandaloénancialStatementa s i ssued by our Compa
Statutory AuditorS. R. Batliboi & Co. LLR CharteredAccountants, are included in this Draft Prospectus in the

¢ h a pt e Financialtinfoendtiod b e g i n n 130 Jhe2019 Apditef standalone Financial Statement

and theauditreport of our current Statutory Auditor, S. R. Batliboi & Co. L IGhartered Accountantsre
included in this Dr aft Fiframcial$nforenatioi sb e qpi n mig3dg haptepage i t |

The September 2019 Unaudited Interim Condensed Standalone Ind AS Financial Statmednten prepared

by our Company in accdance with the principles laid down in Indian Accounting Standard 34 (Ind AS 34)

Al nterim Financi al Reportingo prescribed under Sectic
Companies (Indian Accounting Standards) Rules, 2015, as ameadeédhas been included in this Draft
Prospectus i nFitahcelInfoenatiod olme ¢ i m h @3@g fat page

The auditreport on the2017 Audited Consolidated Financial Statemers i ssued by our Compan
statutory auditorsB S R & Associates LLP, Chartered Accountants, are included in this Draft Prospectus in the

c hapt erFinandiat Infermatio® begi nni 13§ Thae 2017pladited Consolidated Financial
Statementhas beerudited byB S R & Associates LLRChartered Accountants

Unless stated otherwise unless the context requires otherwige financial data: (a) as at and for the year ended

March 31, 2019 wused in this Dr af2@19 AditedssiaredalaneiFnancial der i v
Staement (b) as at and for the years ended March 31, 2BE8ch 31, 2017March 31, 2016 and March 31,

2015 wused in this Draft Pr oRepenattediSandaletendreialStatementsf r om o u
and (c) on a consolidated basis as at and for the year ended March 31, 2017 is derived 2@h7 dwdited

Consolidated Financial Statemeatlditionally, unless stated otherwiseunless the context requires otherwise,

the financial data as at and the six months ended September 30, 2019 used in this Draft Prospectus, is derived
from our Septambex 2049dJsaudited Interim Condensed Standalone Ind AS Financial Statement

Further, the financial data and numbers used in this Draft Prospeetusder Ind AS and IGAAP, as specifically
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mentioned in this Draft Prospectus and is not strictly comparable.

Unless stated otherwisg unless the context requires otherwise, the financial data used in this Draft Prospectus
is on a standalone basis.

Any discrepancies in the tables included herein between the amounts listed and the totals thereof are due to
rounding off.

Unless stated therwise, macroeconomic and industry data used throughout this Draft Prospectus has been
obtained from publications prepared by providers of industry information, government sources and multilateral
institutions. Such publications generally state thatitfiermation contained therein has been obtained from

sources believed to be reliable but that their accuracy and completeness are not guaranteed and their reliability
cannot be assured. Although the Issuer believes that industry data used in this BpafttBsois reliable, it has

not been independently verified. Further, the extent to which the market and industry data presented in this Draft
Prospectus is meaningf ul depends on the readersé fam
comgling such data.

Currency and units of Presentation

I n this Draft Prospectus, @d larre ftea elnncceisant oR uwpReuepse,e stdoh
the Republic of India.

Except where stated otherwise in this Draft Prospect
references to o6million/ milli oanl/emmnt. 6t or e6fteern tloa kohnse6 moirl |
6l akhs/ |l acs/ 1l acb6 means 6éone hundred thousandé and 6C
6one hundred croresbod

Certain figures contained in this Draft Prospectus, including financiahnafiion, have been subject to rounding
adjustments. Unless set out otherwise, all figures in decimals, including percentage figures, have been rounded
off to two decimal points. In certain instances, (i) the sum or percentage change of such numberson&yrnot

exactly to the total figure given; and (ii) the sum of the numbers in a column or row in certain tables may not
conform exactly to the total figure given for that column or row. Further, any figures sourced from third party
industry sources may lveunded off to other than two decimal points to conform to their respective sources.

Industry and Market Data

Any industry and market data used in this Draft Prospectus consists of estimates based on data reports compiled
by Government bodies, professal organizations and analysts, data from other external sources available in the
public domain and knowledge of the markets in which we compete. These publications generally state that the
information contained therein has been obtained from publicNeda documents from various sources believed

to be reliable, but it has not been independently verified by us, its accuracy and completeness is not guaranteed
and its reliability cannot be assured. Although we believe that the industry and marketedatia thés Draft
Prospectus is reliable, it has not been independently verified by us. The data used in these sources may have been
reclassified by us for purposes of presentation. Data from these sources may also not be comparable. The extent
to which theindustry and market data presented in this Draft Prospectus is meaningful depgend¢ he r eader
familiarity with and understanding of the methodologies used in compiling such data. There are no standard data
gathering methodologies in the industry inigthwe conduct our business and methodologies and assumptions

may vary widely among different market and industry sources
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FORWARD LOOKING STATEMENTS

This Draft Prospectus contains certain statements that are not statements of historical fact aine aatuire of
Afor-waoklki ng st at e melookingtateméntseenerally carr be identdied by words or phrases

such as fifai mo, ffanticipateo, ibel i eveo, Acontinueo,
ipotenti alwi,l IAdp,r ofiweicltlo,cointi nueo, Awill pursueo, dAwil
words or phrases of similar import. All statements regarding our expected financial condition and results of
operations and business plans and prospects are blwedking statements. These forwdmbking statements

include statements as to our business strategy, revenue and profitability and other matters discussed in this Draft
Prospectus that are not historical facts. Our Company operates in a highly compeyiti@mic and regulated
business environment, and a change in any of these v
plans. Further, these plans are not static, but are subject to continuous internal review and policies, and may be
alteredj f the altered plans suit our Companyds needs bet:t

All forward-looking statements are subject to risks, uncertainties and assumptions about us that could cause actual
results, performance or achievements to differ materially from those contemplated by the relevant statement.

Actual results may differ matially from those suggested by the forward looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limibed &ility to expand our product
portfolio, regulatory changes pertaining to our businesses and our ability to respond to them, our ability to
successfully implement our strategies, our growth and expansion, technological changes, our exposure to market
risks, general economic and political condits in India and which have an impact on our business activities or
investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest
rates, equity prices or other rates or prices, the performance ofaheiihmarkets in India and globally, changes

in domestic laws, regulations and taxes and changes in competition in our industry.

Important factors that could cause actual results to differ materially from our expectations theltm®wing:

1. Demandfor our current product@and our ability tointroduce new productand implement our growth
strategy

2. Maintenance of adequate collatebgtlour customertowardstheloansgranted to them
3. Volatility in interest rates

4. Adequacy ofo ur C o mipfaanmatfo echnology antelecommunicatiorsystemsand our abilityto
adoq to rapidtechnological changes

5. Change in control of our Company such that our Camymo longer forms part of the Edelweigeup;

6. Unanticipated turbulence in interest rade®ther rates or prices; the performance of the financial and capital
markets in India and globally;

7. Changes in political conditions in India;

8. Changes in the value of Rupee and other currency changes;

9. The outcome of any legal or regulatgmpceedings we are or may become a party to;

10. Changes in Indian and/or foreign laws and regulations, including tax, accounting, banking, securities,
insurance and other regulations; changes in competition and the pricing environment in India; and regional
or general changes in asset valuations;

11. Any changes in connection with policies, statutory provisions, regulations and/or RBI directions in
connection with NBFCs, including laws that impact our lending rates and our ability to enforce our
collateral;

12. Emegence of new competitors disruptive technologies

13. Performance of the Indian debt and equity markets;
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14. Occurrence of natural calamities or natural disasters affecting the areas in which our Company has
operations;

15. Our ability to attract andetain qualified personnel; and

16. Ot her factors discussed in this DrR&KRactoBr obsepge cntnu sn,g i
on pagels.

For further discussion of factors that could cause our actual results to differ frexpeatations, please refer to
t he s e c tRisloFactotéi talnedd cih alpdustryOserview tQuétds tfandi ng Li tigations
an @urBusiness begi nni 1566 13%andp7acgpecively.

By their nature, certain market risk digsures are only estimates and could be materially different from what
actually occurs in the future. As a result, actual future gains or losses could materially differ from those that have
been estimated. Forward looking statements speak only as oatthefdhis Draft Prospectus. The forward
looking statements contained in this Draft Prospectus are based on the beliefs of management, as well as the
assumptions made by and information currently available to management. Although we believe that the
expedations reflected in such forwatdoking statements are reasonable at this time, it cannot assure investors
that such expectations will prove to be correct or will hold good at all times. Given these uncertainties, investors
are cautioned not to place wel reliance on such forwatdoking statements. If any of these risks and
uncertainties materialise, or if any of our underlying assumptions prove to be incorrect, our actual results of
operations or financial condition could differ materially from thasalidbed herein as anticipated, believed,
estimated or expected. All subsequent forwlaking statements attributable to us are expressly qualified in
their entirety by reference to these cautionary statements. Neither our Company or the Lead Managegrsf no

their respective affiliates has any obligation to, and do not intend to, update or otherwise revise any statements
reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assmptions do not come to fruition. Our Company and Lead Managers will ensure that investors in
India are informed of material developments until the time of the grant of listing and trading permission by the
Stock Exchange.
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SECTION Il - RISK FACTORS

An investment in NCDs involves a certain degree of risk. You should carefully consider all the information
contained in this Draft Prospectus and the Prospectus, including the risks and uncertainties described below,
before making an investment @gan. The risk factors set forth below do not purport to be complete or
comprehensive in terms of all the risk factors that may arise in connection with our business or any decision to
purchase, own or dispose of the NCDs. The following risk factorsedeendined on the basis of their materiality.

In determining the materiality of risk factors, we have considered risks which may not be material individually
but may be material when considered collectively, which may have a qualitative impact thougintitatiye,

which may not be material at present but may have a material impact in the future. Additional risks, which are
currently unknown, if materialises, may in the future have a material adverse effect on our business, financial
condition, cash flowsand results of operations. The market prices of the NCDs could decline due to such risks
and you may lose all or part of your investment.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial
or other implication of any of the risks described in this section. This Draft Prospectus also contains-forward
looking statements that involve risks and uncertainties. Our results could differ materially from those anticipated
in these forwarelooking satements as a result of certain factors, including events described below and elsewhere
in this Draft Prospectus. Unless otherwise statdunless the context requires otherwise, the financial
information used in this section is derived from and shoultad in conjunction with Reformatted Standalone
Financial Statements, the 2019 Audit&thndalone Financial Statement, the 2017 Audited Consolidated
Financial Statement and/oBeptember 2019 Unaudited Interim Condensed Standalone Ind AS Financial
Statemat of our Company, as the case may be.

Investors are advised to read the following risk factors carefully before making an investment in the NCDs offered
in this Issue. You must rely on your examination of our Company and this Issue, including trendisks
uncertainties involved.

A. Risk Factors Relating to our Company

1. We have a limited product portfolio and our business may be adversely affected if any of our products
do not perform as expected or if competing products gain wider market acceptance.

While we intend to diversify our product offerings, as on the date of this Draft Prospectus, our product
portfolio is limited to granting loans against securitmagrgin trade financingeSOP financingnd IPO
financingand shall for the immediate futugeant loans which are linked to securities. Our failure to
retain or increase demand in such product may have a materially adverse effect on our operations.

The demand for our product may decrease dirgeo alia the increase in competition, regulatamtion

and pricing pressures. Further, our competitors may adopt a different return strategy and risk
management programme and offer loans to customers against securities which we do not grant loans
against, require the maintenance of a lower margin actérge a lower rate of interest.

Our failure to effectively react to these situations or to successfully introduce new products could
adversely affect our business, prospects, results of operations and financial condition.

2. Our Company extends loans agahsecurities to our customers and any default by a client coupled
with a downturn in the stock markets could result in substantial losses for our Company.

The loanggranted toour customerare currentlysecured against securities held by our custorniéres.
securities, which secure the loan, are subject to change in market valuation. In the event of a volatile
stock market or adverse movements in stock prices, the collateral which secures the loans may decrease
significantly in value, which might resuib losses which our Company may be unable to support.
Customers could default on their obligations to our Company as a result of various factors including
bankruptcy, lack of liquidity, lack of business and operational failure. As a result, it may balditji

carry out a precise credit risk analysis on such clients.

Although our Company uses a technoldipsed risk management system and follows strict internal risk
management guidelines on portfolio monitoring, which include limits on the amount of margin, assessing
the quality of collateral provided by the client gm@-determined margin call thresholds, there can be

no assurance that in the event the financial markets witness a significant adverse event or a general
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downtur n, our Companyodés financial condition, cas
adveregly affected.

A failure or inadequacy in our Company6s informat
or its inability to adapt to rapid technological changes may adversely affect its business, results of
operation, financial condition and cash flosy

Our Companyds ability to operate and remain compe
upgrade its information technology systems and infrastructure on a timely arefffeoste basis,

including its ability to processalargeu mber of transactions on a daily |
also rely on the secure processing, storage and transmission of confidential and other information in its
computer systems and networks. Our Cessingsystgmés f i na
and management information systems or its corporate website may fail to operate adequately or become
disabled as a result of events that may be beyond its control, including a disruption of electrical or
communications services. Furthereth i nf or mati on available to and r
management through its existing systems may not be timely and sufficient to manage risks or to plan for

and respond to changes in market conditions and other developments in its operations. thesg of

systems are disabled or if there are other shortec
or systems, it may di srupt our Companyds busi ness
liable to regulatory intervention or danegp its reputation. The occurrence of any such events may

adversely affect our Companybs business, resul ts

Our Company follows the Business Continuity Plan of the Edelweigp and it is dependent uptire
Edelweisggroup toassist in the management of our operationsase of any technological disruption.
Furthermore, we have recently upgraded part of our technology infrastructure and are in the process of
setting upa dsasterrecovery mechanism. Whilwe believe adequateare is being taken to ensure
uninterrupted operations of oGompany in the evendf the failure of anyf oursystems, includinthe

disruption or disablingof electrical or communication or computer servicesjf hortcomings or

failuresarisei n our Companyés internal procmagledsupted syst e
and/or our operational efficiency adversely impacted, thereby damaging our reputation and ability to
provide services to our customerglorrendemng usliable to regulatory interventiodccordingly, be
occurrence of any such events may adversely affe
financial condition and cash flows.

Further, our Company idependent on various extatrvendors who service the Edelweiss group for
the implementation of certain elements ofir operations, including implementing information
technology infrastructureand hardware, industry standard commercial-tiodfshelf products,
networking and backp support for disaster recover@ur Company is, therefore, exposed to the risk
that such vendors or service providers may be unable to fulfil their contractual obligations to the
Edelweiss group (or will be subject to the risk of fraud or operationalsgrfeailure to perform any of
these functions by such external vendors or service providers could materially and adférsebur
business, results of operations and cash flows.

I'n addition, the future succesartowifsabditytorespanditpany 6 s
technological advances and to emerging financing industry standards and practices effactivet

and timely basis. The development and implementation of such technology entails significant technical

and business risk§here can be no assurance that our Company will successfully implement new
technologies effectively or adapt its technology and systems to meet customer requirements or emerging
industry standards. If our Company is unable, for technical, legal, finamadher reasons, to adapt in

a timely manner to changing market conditions, customer requirements or technological changes, its
financial condition could be adversely affected. Any technical failures associated with its information
technology systems ametwork infrastructure, including those caused by power failures and other
unauthorised tampering, may cause interruptions o
to its customers on a timely basis or at all, and may also resa#isrof eputation or regulatory action

andadded costs to address such system failures and/or security breaches, and for information retrieval
and verification.
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Our Company is dependent on the Edelweggsoup ds goodwi | | and brand na
control of our Company or any other factor affecting the business and reputation of the Edelweiss

group may have a concurrent adverse effect on our
operations.

As at the date of this Draft Prospectus, our Promoter, abmeaf the Edelweisgroup, holds 100%, of

our paid upEquity Share capital. If th&edelweissgroup ceases to exercise majority control over our
Company as a result of any transfer of shares or
operations cold be adversely affected. Any disassociation of our Company frofadbkveissgroup

and/ or our Companyés inability to have access to
Edelweissgr oup coul d adversely af fad eustomersiand t€expapdonry 6 s ab
Company's business, which in turn could adversel
profitability.

Our Company is also dependent on the goodwill and brand nameEdehgeisgroup. Our Company

believes thathis goodwill contributes significantly to its business. There can be no assurance that the
AEdel wei sso brand, w h i ¢ well-recogniseddrand pnalmdia, wil @dt bee ves i s
adversely affected in the future by events or act
customer complaints, developments in other businesses that use this brand or adverse publicity from any

other source. In theventEdelweisgroup is unable to maintain the quality of its services or its goodwill
deteriorates, our Companyds business and results

Our Company operates in a competitive environment and our Company beliavéiseticdelweiss

gpoupds brand recognition is a significant compet:i
registered. Any failure to retain our Companyo6s n
equity that it has developed whiochay have a materi al adverse effect
results of operations.

Any disassociation of our Company from the Edelwgissip and/or our inability to have access to the
infrastructure provided by other companies in the Edelvwgimsp could adversely affect our ability to
attract customers and to expand our business, which in turn could adversely affect our goodwill,
operations and profitability. Any failure to retain our Company name may deprive us of the associated
brand equity thatve have developed which may have a material adverse effect on our business and
results of operations.

Limited availability of market information of unlisted companies and AlFs may affect our ability to
monitor the maintenance of security.

We provide our customers with loans against specific securities, which may include equity shares of
certain unlisted companies and units of AlFs. Since the loans granted by us are secured against securities
held by our customers, it is imperative that we able to monitor the valuation of the securities, to
ensure that adequate security is maintained by the customer. However, while we are able to monitor the
valuation of listed companies on a réiabe basis, there is limited availability of market infation of

unlisted companies and AlFs. We may not be able to receive regular updates of the valuation of securities
of unlisted companies and AlFs. Accordingly, we may not at all times have the necessary information to
monitor the maintenance of security dyr customers.

High levels of customer defaults and the resultant rparforming assets could adversely affect our
Company's business, financial condition, cash flows, results of operations and future financial
performance.

Our Company's business invelv lending money and accordingly, our Company is subject to risks of
customer default which includes default or delays in repayment of principal and/or interest on the loans
our Company provides to its customers. Customers may default on their obligat®nssult of various
factors, including certain external factors which may not be within our Company's control such as
developments in the Indian economy, movements in global markets, changes in interest rates and
changes in regulations. Any negativendte or financial difficulties affecting our Company's customers
could increase the risk of their default. Customers could also be adversely affected by factors such as,
bankruptcy, lack of liquidity, lack of business and operational failure. If customikts fepay loans in

a timely manner or at all, our Company's financial condition, cash flows and results of operations will
be adversely impacted. To the extent our Company is not able to successfully manage the risks associated
with lending to these ctmmers, it may become difficult for our Company to make recoveries on these
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loans. In addition, our Company may experience higher delinquency rates due to prolonged adverse
economic conditions or a sharp increase in interest rates. An increase in deljnquies could result

in a reduction in our Company's total interest income (i.e., our Company's accrued interest income from
loans, including any interest income from credit substitutes) and as a result, lower revenue from its
operations, while increasingpsts as a result of the increased expenses required to service and collect
delinquent loans, and make loan loss provisions as per applicable law. Our Company may also be
required to make additional provisions in respect of loans to such customers idaaceowith
applicable regulations and, in certain cases, evanbe required to writ@ff such loans.

Moreover, as our Company's loan book matures, our Company may experience increased defaults in
principal or interest repayments. Thus, if our Compamyoit able to control or reduce its level of NPAs,

the overall quality of its gross loan book may deteriorate, and its results of operations may be adversely
affected.

Our Company may be impacted by volatility in interest rates which could cause its Gogads to
decline, and consequently, affect its profitability.

Our Company's results of operations are substantially dependent upon the level of its net interest margins.
Our Company borrows and lends funds on both fixed and floating héstility and mismatch in
generally prevailing interest rates can materially and adversely affect our Company's financial
performance, especially if the changes are sudden or sharp.

While any reduction in interest rates at which our Company borrows nyagsised on to its customers,

our Company may nalwayshave the same flexibility in passing on any increase in interest rates to its
customers who have availed loamscluding particularly loans witlixed interest rates. In a rising

interest rate envimment, if the yield on our Company's intereatning assets does not increase
simultaneously with or to the same extent as our
interest rate environment, i fnesimuitan€dusin@r o thg Sarme c 0 s t
extent as the yiel déeaonionugr aGosneptasn y Gosu ri nCtoenrpeasnty 6 s n
interest margin would be adversely impacted. Competition pressures may also require our Company to
reduce the interesates at which it lends to its customers without a proportionate reduction in interest

rates at which it raises funds. Furthermore, cert
to take advantage of a declining interest rate environment. 8im#en increase in interest rates could
result in our Companyds customer s, particularly t

loans if less expensive loans are available from other sources. In a declining interest rate environment,
espeially if the decline is sudden or sharp, our Company could be adversely affected by the decline in
the market value of its fixed income securities and reduce its earnings from treasury operations.

Accordingly, our Comp anylactuations ia intarést rates.dnteest mtessares c e p t
highly sensitive and volatility in interest rates could be a result of many factors, including the monetary

policies of the RBI, deegulation of the financial services sector in India, domestic and ititanah

economic and political conditions and inflation. An increase in inflation and consequent changes in bank

rates, repo rates and reverse repo rates by thénRB& pashave led to an increase in interest rates on

loans provided by banks and finaalcinstitutions and consequently, interest rates in India have been

volatile in recent financial periods. There can be no assurance that our Company will be able to
adequately manage its interest rate risk in the future, which could have an adversmeéffeatne and

mar gi ns, which could in turn have a materi al adyv
condition, cash flows and results of operations.

Our inability to maintain relationship with our major customers or any default and npayment in
future by any major borrower(s), could materially and adversely affect our business, future financial
performance and results of operations.

Our business ahresults of operations would be adversely affected if we are unable to maintain or further
develop relationships with our significant customers. Our business and results of operations would
majorly depend upon the timely repayment of the interest andpairfrom these significant borrowers.

We cannot assure you that we will not experience any delay in servicing of the loan or that we will be
able to recover the interest and the principal amount of the loan. Any such delay or default will adversely
affed our income from operation and thereby our profitability. In case we are unable to recover the
complete the loan disbursed or any part of thereof, and the collateral is also not sufficient to recover our
loan, our financial conditions and cash flows mayablversely affected.
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10.

We are dedicated to earning and maintaining the trust and confidence of our customers, and we believe
that the good reputation created thereby, and inherent in our brand name, is essential to our business. As
such, any damage to oweputation could substantially impair our ability to maintain or grow our
business. There can be no assurance that we will be able to maintain the same levels of business from
these customers or that we will be able to replace these customers in case avgylof them. The loss

of any significant customer could have a material adverse effect on our results of operations and cash
flows.

Our Company is subject to supervision and regulation by ®Bl, as an NBFGND-SI, and other
regulatory authorities ancchanges in the RBI's regulations and other regulations, and the regulation
governing our Company or the industry in which our Company operates could adversely affect its
business.

Our Company is regulated principally by the RBI and is subject to the gBdislines on the regulation

of the NBFGND-SlIs, which includes, among other things, matters related to capital adequacy, exposure
asset and liability normand other prudential norms. It also has reporting obligations to the RBI. The
RBI also regulatethe credit flow by banks to NBFAD-SIs and provides guidelines to commercial
banks with respect to their investment and credit exposure norms for lending to theNNIBB(S. The

RBI& regulation of NBFEND-SIs may changer become more rigorous the futire which may

require our Company to restructure its activities, incur additional costs or could otherwise adversely
affect its business, financial performance and cash flows. In order to provide enhanced control, existing
rules and regulations have beeadified, new rules and regulations have been enacted and reforms have
been implemented. There can be no assurance that the RBI and/or the Government will not implement
further regulations or policies, including legal interpretations of existing regulatieleging to or
affecting interest rates, taxation, inflation or exchange controls, or otherwise take action, that may have
an adverse impact on NBAED-SIs.

Our Company is also subject to corporate, taxation and other laws in force in Indiarddwdations

are subject to frequent amendments and are dependent on government policy and there can be no
assurance that any changes in the laws and regulations relating to the Indian financial services sector
wi || not adver sely ismgndresultsof operaticrs.mAp aresylt@dfhighcosssiofn e
compliance, our Companyo6s profitability may be
with such regulatory requirements, its business and results of operations may be mate@aeesely

affected.

We are subject to supervision by regulatory authorities and +ommpliance with observations made
by regulatory authorities during their periodic inspections could expose us to penalties and
restrictions.

As an NBFC, we arsubject to periodic inspection by the RBI under Section 45N of the Reserve Bank

af

of I ndia ARBIActd])9 3 Hpu(rtshueanft to which the RBI inspec

records for the purpose of verifying the correctness or completenesy sfaaement, information or
particulars furnished to the RBAny irregularities found during such investigations by such regulatory
authoritiescould,similarly expose us to warnings, penalties and restrictions.

During the course of finalization of ingption, regulatory authorities share their findings and
recommendations with us and give us an opportunity to provide justification and clarifications. Further,
such regulatory authorities also seek certain clarifications and share their findings thirtheyarourse

of business. We have responded to observations made by such authorities and atiéradsedever

we cannot assure you that these authorities will not find any deficiencies in future inspections or
otherwise/ the authorities will not makendlar or other observations in the futuFr instance, pursuant

to the inspection of our book of accounts for Fiscal 2017, the RBI highlighted, among others, that there
were deficiencies in credit appraisals conducted by our Company, our Company lid@etxclusive

website for itself on a standalone basis and instead hosted all the important materials in its parent
companyb6és website , our Company needs to for mul
financial institution, loans sanctied in cases where the share were held as collateral/ corporate loans
sanctioned to real estate developers were not captured for real estate lending. Our Company subsequently
filed a letter with the RBI, replying to the observations made in the inspeeponty and has responded

to follow-up observations issued by the RBI.
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12.

13.

In the event we are unable to resolve such deficiencies to the satisfaction of the relevant authority, we
may be restricted in our ability to conduct our business as we currently die. Whseek to comply

with all regulatory provisions applicable to us, in the event we are unable to comply with the observations

made by the regulatory authorities, we could be subject to penalties and restrictions which may have an
adverse effect on olausiness, results of operations, financial condition and reputation.

Our Company's inability toobtain, renew or maintain the statutory and regulatory permits and
approvals which are required to operate its existing or future businesses may have a matatse
effect on its business, financial condition, cash flows and results of operations.

NBFCs in India are subject to regulations and supervision by the RBI. In addition to the numerous
conditions required for the registration as an NBFC withRiB#, our Company is also required to
comply with certain other regulatory requirements for its business imposed by the RBI. In the future,
there could be circumstances where our Company may be required to renew applicable permits and
approvals, includingt$ registration as an NBFBD-SI and obtain new permits and approvals for its
current and any proposed operations or in the event of a change in applicable law and regulations. There
can be no assurance that RBI or other relevant authorities will issseempermits or approvals in the
time-frame anticipated by our Company, or at all. Failure by our Company to renew, maintain or obtain
the required permits or approvals may result in an interruption of its operations and may have a material
adverse effeabn its business, financial condition, cash flows and results of operation.

In addition, if we establish additional branches, such branches would have to be registered under the
relevant shops and establishments laws of the states in which they arel.|ddageshops and
establishment laws regulate various employment conditions, including working hours, holidays and
leave and overtime compensation. If we fail to obtain or retain any of these approvals or licenses, or
renewals thereof, in a timely manner,a all, our business may be adversely affected. If we fail to
comply, or a regulator claims we have not complied, with any of these conditions, our certificate of
registration may be suspended or cancelled and we shall not be able to carry on stiels.activi

Our Companymay not be able to detect mondgundering and other illegal or improper activities
fully or on a timely basis, which could expose it to additional liability and harm its business or
reputation.

Our Company is required to comply with dippble antimoneylaundering and antierrorism laws and

other regulations in India. Our Company, in the course of its operations, runs the risk of failing to comply
with the prescribed KYC procedures and the consequent risk of fraud and money launddishgnest
customers despite putting in place systems and controls customary in India to prevent the occurrence of
these risks. Although our Company believes that it has adequate internal policies, processes and controls
in place to prevent and detectyadML activity and ensure KYC compliance, there can be no assurance
that our Company will be able to fully control instances of any potential or attempted violation by other
parties and may accordingly be subject to regulatory actions including impasitfores and other
penalties. Our Company, in certain of its activities and in pursuit of its business, runs the risk of
inadvertently offering its financial products and services ignoring customer suitability and
appropriateness despite having a KYC amdi-AMoney Laundering measures and associated processes
in place. Such incidents may adversely affect our

Our Company may not be able to recover the full value of collateral or amounts which are sufficient
to cover the otstanding amounts due under defaulted loans on a timely basis or at all and as a result,
which could adversely affect its financial condition, cash flows and results of operations.

The value of collateral we take against loans granted is dependent amsvagtors, including (i) the
nature and current valuation of the securities to be pledged by the borrower; (ii) prevailing market
conditions, (ii) the general economic and political conditions in India, (iii) growth of the stock markets
and the areas iwhich our Company operates, and (iv) any change in statutory and/or regulatory
requirements.

The significant and sudden fall in the market price of the underlying securities, delay in recovery
proceeds and delays in obtaining approvals for the enforceafienich collaterals may affect the

valuation of the collateral. As a result, our Company may not be able to recover the full value of the
collateral for the loans provided by it within the expected timeframe or at all. Further, legal proceedings
may haveto be initiated by our Company in order to recover overdue payments on loans and as a

20



consequence, the money and time spent on initiating legal proceedings may adversely affect our
Companyés cash fl ow.

The value of the security provided by the borrowersuoCompany may be subject to a reduction in

value on account of various reasons. While our Co
to cover the shortfalbr our risk management team may liquidate the collateral to cover shattéll

realisable value of theollateralfor the loans provided by our Company in the event of a liquidation

may besignificantlylower than the combined amount of the outstanding principal amount, interest and

other amounts recoverable from the customers.

Any default in the repayment of the outstanding
expose it to losses. A failuer delay to recover the loan value from sale of collateral security could
expose our Company to potential | osses. Any such |
condition, cash flows and results of operations. Furthermore, the procesgadibh to enforce our
Companybés | egal rights against defaulting custon

expensive process. Accordingly, it may be difficult for our Company to recover amounts owed by
defaulting customers in a timely manmerat all.

OQur Company extends margin funding |l oans or | oans
any default by a client coupled with a downturn in the stock markets could result in substantial losses
for our Company.

The loans granted hys are secured by securities at an appropriate defgenined margin levels. In

the event of a volatile stock market or adverse movements in stock prices, the collateral which secures
the loans may decrease significantly in value, which might resldsses which our Company may be
unable to supporiVhere debt securities are takercaBateral, in the event of a volatile debt market or
adverse movements in interest rates the value of collateral may decrease signi€cestdigners could

default on heir obligations to our Company as a result of various factors including bankruptcy, lack of
liquidity, lack of business and operational failure. As a result, it may be difficult to carry out a precise
credit risk analysis on such clients. Although our @any uses a technologpased risk management
system and follows strict internal risk management guidelines on portfolio monitoring, which include
limits on the amount of margin, assessing the quality of collateral provided by the client and pre
determinedmargin call thresholds, there can be no assurance that in the event the financial markets
witness a significant adverse event or a general
and results of operations would not be adversely affected.

Any adverse devel opment in the capital mar ket s w
operations.

We provide ESOP financing, IPO financing and margin trade financing facilities to our customers. These
facilities are to be used for the purchasesefurities. Accordingly, the demand for such products is
dependent on the demand for and/or viabditpurchasing the securities by our customers. Any adverse
development in the capital markets may affect the demand for our product offerings, théretiygaf

our results of operations

We rely on thirdparty service providers who may not perform their obligations satisfactorily or in
compliance with law.

We enter into outsourcing arrangements with third party vendors for a number of services required by
us. These vendors provide services, which include, among others, software services and client sourcing.
Though adequate due diligence is conducted beiftaZing such outsourcing arrangements, we cannot
guarantee that there will be no disruptions in the provision of such services or that these third parties
will adhere to their contractual obligations. If there is a disruption in the-plairty servicesor if the
third-party service providers discontinue their service agreement with us, our business, financial
condition, cash flows and results of operations will be adversely affected. In case of any dispute, we
cannot assure you that the terms of suckements will not be breached, which may result in litigation
costs. Such additional cost, in addition to the cost of entering into agreements with third parties in the
same industry, may materially and adversely affect our business, financial condisbrfjaws and

results of operationdVe may also suffer from reputational and legal risks if our thacdy service
providers act unethically or unlawfully or misrepresent or-seis our products and services, which
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18.

could materially and adversely affectir business, financial condition, cash flows and results of
operations.

Our Companyés business requires substantial capit
or an increase in its average cost of borrowings could have a material advefset @h its liquidity,
financial condition and cash flows.

Our Companyés |liquidity and profitability as wel!l
extent, dependent upon its timely access to, and the costs associated with, raising capitOur Company
funding requirements have historically been met through a combination of borrowings such as issuance

of commercial papers and noonvertible debentures (including market linked debentures) and availing

CROMS and CBLO facilities as welsaquity capital raised through private equity investment.

Our Company is also in the process of diversifyi
growth, liquidity and profitability depends and will depend on its ability to access diversédiatlyely
stableandlowc o st funding sources as well as our Company
adequacy levels, credit ratings and relationships with lenders. Any adverse developments or changes in
applicable laws and regulations whichi mi t our Companyés ability to 1
placements of nooonvertible debentures can disrupt its sources of funding and as a consequence, could
have a material adverse effect on our .Companyéds |

Out of our Comp asof G2,389.6Y milidn andl®,#3%.76 million gs at September

30, 2019 and March 31, 2019 respectively, an amountidf,971.26 million and ® 19,261.06 million

respectively will mature during the next twelmonths. In order to make these payments, our Company

will either need to refinance this debt, which may prove to be difficult in the event of a volatility in the

credit markets, or alternatively, raise equity capital or generate sufficient revenueetinestiebt. There

can be no assurance that our Company6s business w
existing debt or to fund its other liquidity needs.

OQur Companyo6s ability to borrow faffectatlby aavarietyof e f i nan
factors, including liquidity in the credit markets, the strength of the lenders from which our Company
borrows, the amount of eligible collateral and accounting changes that may impact calculations of
covenants i n angimg aggeementa. Ay event of default, a significant negative ratings

action by a rating agency, an adverse action by a regulatory authority or a general deterioration in
prevailing economic conditions that constricts the availability of credit may micgea our Company 6
cost of funds and make it difficult for our Company to access financing in @ffestive manner. A

disruption in sources of funds or increase in cost of funds as a result of any of these factors may have a
material adverse effectonoGro mpany és | iquidity, financial condi't

Our Companyds significant indebtedness and the co
arrangements could restrict its ability to conduct its business and operations in the manner our
Company desires.

As at September 30, 2019 and March 31, 2019, our Company had outstanding secured borrowings
of *7,366.34 million and " 14,16359 million respectively. As at September 30, 2019 and March 31,
2019, our Company had outstanding unsecured borrowings,@#3.32 million and™ 5,56817 million
respectively. Our Company will continue to incur additional indebtedness in the future.

Certainof our Companyés financing agreements include
to maintain certain financial ratios, maintain certain credit ratings and obtain consents from lenders prior

to carrying out certain activities and enteringinertain transactions. Failure to meet these conditions

or to obtain these consents could have signific:
operations. Under certain of our Companybds financ
unableto obtain, consents from the relevant lenders for, among others, the following matters: to enter

into any contractual obligation of a long term nature affecting the borrower financially to a significant

extent, undertake or permit any merger, consolidatreorganisation, scheme of arrangement or
compromise with its creditors or shareholders unless the same is within the group companies, to create

any charge, lien or encumbrance over its undertaking or any part thereof in favour of any financial
institution, bank, company, firm or persons or to permit any transfer of the controlling interest or make

any change in the management setup of the borrower. These covenants vary depending on the
requirements of the lender extending the loan and the conditionsiatedotinder each financing

document. Such covenants may restrict or delay certain actions or initiatives that our Company may
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propose to take from time to ti me. For det ail s
AFinanci al dnpayeldsof thid DraftPospectus

We have incurred loss after taand a negative EP$ the last financial year In the event we
continue to recorda loss after tax anchegative EPS, it may adversely affect our business and
financial condition.

We incurred a losafter taxo f 3 . @#dlion and an EPS of “(.06) in Fiscal 2019 as per o@019

Audited standalone Financial Statemdého r f u r t h e Finartid tnfarmdtien) , skeegifinni ng c
pagel30. We cannot assure you that we will not incur losselsave negative ERS thefuture, which

may adversely affect our business and financial condition

The financing industry is becoming increasingyo mpet i t i ve and our Companyo6s
on its ability to compete effectively.

The sector in which our Company operates in is highly competitive and our Company faces significant
competition frompublic sector, private sector and foreiganks and other NBFCs. Many of its
competitors are large institutions, which may have largeromest base, funding sources, branch

net works and capital compared to our Company. Cer
flexible and bettepositioned to take advantage of market opportunities. In particular, private banks in
Indiaand manyofau Companyés competitors may have operat.i
costeffective sources of funding and in implementing new technologies and rationalising branches as

well as the related operational costs. As a result of this increased c@mpédtians are becoming
increasingly standardised and terms such as variable (or floating) rate interest options, lower processing

fees and monthly reset periods are becoming increasingly common in the Indian financial sector. This
competition is likely tointensify further as a result of regulatory changes and liberalisation. These
competitive pressures affect the industry in which our Company operates in as a whole, and our
Companyés future success wil/l d e p eimath effedtive andd | ar g e
timely manner to these competitive pressures. There can be no assurance that our Company will be able

to react effectively to these or other market developments or compete effectively with new and existing
players in the increasinghyompetitive financial sector.

We may not be able sell ofinancial assets to asset reconstruction companies on a bilateral basis.

The RBlon December 6, 201&sued a circulaf t PABRC Gircular 0 ,)restrictingasset reconstruction

companieq ARCso0 ) from acquiring financial assets on a bilateral basis from a bank or financial
institution which is a sponsor #ieARC, a lender to the ARC or a subscriber to the fund, if any, raised

by the ARC for its operations or from any entity in the group to wthe ARC belongs. Provided that

the ARC may acquire financial assets from such entities pursuant to an auction process (conducted in a
transparent manner), on an armds |l ength basis and

We may in the future seek sell some of oufinancial assets to generate funds immediatélg. may
not be able to identify an ARC to purchase our financial assets on terms which are acceptable to us or at
all. Our failure to sell financial assets to an ARC where required, may ativaffect our cash floa

We and certain of our Directors are involved in certain legal and other proceedings and there can be
no assurance that we and our Directors will be successful in any of these legal actions. In the event
we areunsuccessful in litigating any of the disputes, our business and results of operations may be
adversely affected.

We and certain of our Directors are involved in certain legal proceedings, including civil suits and tax
disputes and criminal proceedingshebe legal proceedings are pending at different levels of
adjudication before various courts, authorities and tribunals. Certain of our Directors have been named
as parties to criminal proceedings, which are currently pending. For further details onredagal
proceedings inter alia involving our Company, our Promoter and certaioutoDirectors, see
AOutstanding Litonpagelf9%o n and Defaultso

Our Company may be exposed to fluctuations in the market values of its investment andasthetr
portfolio
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The financi al mar ket sdéd tur moi l have adversely af

Contnuedd et eri oration of the credit and capital mar Kk
investment earnings and impairmentstoro Companyds i nvestment and ass
value of our Companyébés investments depends on se
domestic and international economic and political
monet ary policies. Any decline in the value of the

financial condition and cash flows.

Our Companyés inability to i mplement its growth
business and financial reults.

There can be no assurance that our Company will be able to implement its growth plan successfully or

that our Company will be able to expand further or diversify its portfolio of products. A principal
component of our Co muadivegr§ifging the deeelmngnt of itssiewtpartfolmo n t i

of products to suit customers' needs. This growth strategy will place significant demands on our
Companyds management, financial and other resourc
developand improve its operational, financial and internal controls. Continuous expansion increases the
challenges involved in financial management, recruitment, training and retaining high quality human
resources, preserving our reprenayial rerywiéosment asl well ase , v al
devel oping and i mproving our Companyés internal
faces a number of operational risks in executing its growth strategy.

Our Companyds abil ity alsodepgndsegaradange exient, sipomyits ability h st r
to recruit trained and efficient personnel, retain key managerial personnel, maintain effective risk
management policies, continue to offer products which are relevant to its target base of cliemis, devel
managerial experience to address emerghallengesind ensure a high standard of client service. Our

Company will need to recruit new employees, who will have to be trained and integrated into our
Companyébés operations. O win exiStmgrgmnployges to adhere prapedydo h a v e

internal controls and risk management procedures.
may result in an increase in employee attrition rate, a need to hire additional employees, an erosion in
theqm!| ity of customer service, a diversion of the m

exposure to highisk credit and an increase in costs for our Company. If our Company grows its loan

book too rapidly or fails to make proper assessmentseafit risks associated with new customers, a

hi gher percentage of our -periormmg which wouldl laeem segatheey b ec o
i mpact on the quality of our Companyds asset s, it
inability to manage such growth could disrupt its business prospects, impact its financial condition and
adversely affect its results of operations including its cash flows.

OQur Companyoés growth will depend on ogampeltvenpany 6 s
rates which is dependent on a number of factors ir
ratings.

As our Company is an NBFAD-SI in terms of applicable RBI regulations, its liquidity and ongoing
profitability are primarily depetent upon its timely access to, and the costs associated with raising

capital. Our Companyés business is significantly
and commerci al borrowings. The demand abidyto such f
obtain funds at competitive rates wil!/l depend on
mai ntain positive credit ratings. Ratings reflect

strength, operating performance, strategasition and ability to meet its obligations. Thus, any
downgrade of our Companyés credit ratings would i
capital and debt markets. A reduction or withdrawal of the ratings may also adversely affeatkée m
price and liquidity ofthenoe onver ti bl e debentures and our Compan)

mar kets. As a result, this would negatively affec
addition, any downgrade of our Compad s credit ratings could increas
terms and conditions being imposed on any additional financing or refinancing arrangements in the

future. Any downgrade of our Companyds erm@edit rat
of our Companyos borrowings i n accordance wi t h
arrangements. Any such adverse development coul d

condition, cash flows and results of operations.

As an NBFCpur Company also faces certain restrictions on its ability to raise money from international
mar kets which may further constrain its ability t
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borrowing costs have been competitive in the past dus #@bility to raise debt products and its credit

rating, our Company may not be able to offer similar competitive interest rates for its loans if our
Company is unable to access funds at an effective cost that is comparable to or lower than its competitors
This may adversely impact our Companyds business

Our ability to borrow from banks in the future may be restricted on account of guidelines issued by
the RBI imposing restrictions on banks in relation to their exposureNBFCs which could have an
impact on our business and could affect our growth, margins and business operations.

The RBI vide its notification (No. RBI/20667/205/DBOD.No. FSD.BC.46 / 24.01.028 /260F) dated
December 12,2006 t MNetificétion o ,Jamendd the regulatory framework governing banks to address
concerns arising fromivergentregulatory requirements for banks and NBFCs. This notification reduces
the exposure (both lending and investment, including off balance sheet exposures) of a banksto NBFC

i ke wus. Accordingly, banks®é exposure |limits on
capital funds to 10% of its capital funds. Furthermore, RBI has suggested that banks may consider fixing
internal limits for their aggregate exposureto a8 NCs combi ned. This Noti fica

exposure to NBFCs which consequently restricts our ability to borrow from banks.

While we intend to diversify our borrowings in the fututiee Notificationcould affect our business and
any similar notifi@ations released by the RBI in the future, which hasrélar impact on our business
could affect our ability to raise funds and consequently our growth, margins and business operations.

Our Company may face asskability mismatches which could affects liquidity and consequently
may adversely affect our Companydés operations and

Asignificant portion of our Companyds funding rec
(including market linked debentures) and commercial papelC8idd and CROMS. Our Company

may face potenti al l'iquidity risks due to varying

mature. Moreover, raising lorigrm borrowings in India has historically begmallenging, more or so

in the current envonment after financial stressin afewlarge NBFCsOur Companyds inabil

additional credit facilities or renew its existing credit facilities in a timely andeffsttive manner to

meet its maturing liabilities, or at all, may lead to gapd mismatches between its assets and liabilities,

which in turn may adversely aff ectoperations angigiany 6s |
performance and cash flows.

We regularly monitor our funding levels to ensure we are able tsfysdkie requirement for loan
disbursements and maturity of our liabilities. As is typical for NBFCs, we maintain diverse sources of
funding and liquid assets to facilitate flexibility in meeting our liquidity requirements. Liquidity is
provided principallyby short and longerm general financing through the domestic debt markets and
retained earningandproceeds from equity issuances.

Our liquidity position may be adversely affected and we may be required to pay higher interest rates in
order to meeour liquidity requirements in the future, which could have a material adverse effect on our
business and financial results.

Our Companyds inability to recover the amounts du
loansin atimely manner,oratalc oul d adversely affect profitabilityCompany6
Certain loans to be granted by us, for instance IPO financing facilities, are unsecured at the initial stages.

In the event of defaults by such customers prior to the creation of pledge over the securities purchased
using the | oans, oredlseth€amountadug té isfrom theildars tvguld be restricted

to initiating legal proceedings for recovery as our Company will not have the benefit of enforcing any
security interest. There can be no guarantee as to the length of time it coulddakeltoe such legal

proceedings or for the legal proceedings to result in a favourable decision for our Company. A failure to
recover such | oans may adversely affect our Compa

A decline in our Co npoxoul desrictitsafyturetbasinessagdowrth.u a c y
Our Co mPRAR gotputed on the basis of the applicable RBI norms was 5%7.31.50%,

20.94% and 47.29%, as at September 30, 2019, March 31, 2019, March 31, 2018 and March 31, 2017,
respectively, with Ter | Capital comprising 325.81%, 24.86%, 16.57% and 38.49%, as at September 30,
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2019, March 31, 2019, March 31, 2018 and March 31, 2017, respectively. The Tier Il Capital was
51.34%, 6.64%, 4.37% and 8% as at September 30, 2019, March 31, 2019, Mat¢t?318 and

March 31, 2017, respectively. If our Company continues to grow its loan book and asset base, it will be
required to raise additional Tier | and Tier Il Capital in order to continue to meet applicable capital
adequacy ratios with respect tobitssiness. There can be no assurance that our Company will be able to

raise adequate additional capital in the future on terms favourable to our Company, in a timely manner,

or at all and this may adversely affect the growt

Our contingentliabilities could adversely affect our financial condition and cash flows.

As per theSeptember 2019 Unaudited Interim Condensed Standalone Ind AS Financial Stafeouent
Company, as on September 30, 2019 we had certain contingent liabilities not provided fonag\ger

37 issued by ICAI, amounting to 3.19 million. The contingent liability amounts disclosed in our
Reformatted Standalone Financi&thtementandour September 2019 Unaudited Interim Condensed
Standalone Ind AS Financial Statemegpresent estimates and assumptions of our management based

on advice received. If, for any reason, these contingent liabilities materialize, it may adversely affect our
financi al condition and cash fl ows. Skementfofurt her
Contingent liabilitypy i n t h dinaochalalpfdrneatiom A b e g i npade @3 of this Draft

Prospectus.

We intend to introduce new products for our customers and there is no assurance that our new
products will be profitable in the future.

We intend tointroduce new products and services in our existing lines of busimésture We may

incur costs to grand our range of products and services and cannot guarantee that such new products
and services will be successful once offered, whether due to factors within or outside of our control, such
as general economic conditions, a failure to understand custlamemd and market requirements or a
failure to understand the regulatory and statutory requirements for such products or management focus
on these new products. If we fail to develop and launch these products and services successfully, we
may lose a pantr all of the costs incurred in development and promotion or discontinue these products
and services entirely, which could in turn adversely affect our business and results of operations.

The bankruptcy code in India may affect our rights to recover lodram borrowers.

The I nsolvency and BarknupayGoldddy wa@sdaeot201&@d( dn Augu
Bankruptcy Code offers a uniform and comprehensive insolvency legislation encompassing all
companies, partnerships and individuals (othen tti@ancial firms). It allows creditors to assess the

viability of a debtor as a business decision and agree upon a plan for its revival or a speedy liquidation.

The Bankruptcy Code creates a nawtitutional framework, consisting of a regulator, insolegn
professionals, information utilities and adjudicatory mechanisms, which will facilitate a formal and time

bound insolvency resolution and liquidation process.

In case insolvency proceedings are initiated against a debtor to our Company, we may carnipste

control over the recovery of amounts due to us. Under the Bankruptcy Code, upon invocation of an
insolvency resolution process, a committee of creditors is constituted by the interim resolution
professional, wherein eadimancial creditor is give a voting share proportionate to the debts owed to

it. Any decision of the committee of creditors must be taken by a vote of not less than 66% of the voting
share of all financial creditors. Any resolution plan approved by committee of creditors igghimpdin

all creditors, even if they vote against it.

In case a liquidation process is opted for, the Bankruptcy Code provides for a fixed order of priority in
which proceeds from the sale of the debtrerds ass
distributed to a secured creditor, they are to be distributed for the costs of the insolvency resolution and
liquidation processes, debts owed to workmen and other employees, and debts owed to unsecured
credits. Further, under this process, dues owdbdadCentral and State Governments rank at par with

those owed to secured creditors. Moreover, other secured creditors may decide to opt out of the process,

in which case they are permitted to realise their security interests in priority.

Accordingly, if the provisions of the Bankruptcy Code are invoked against any of the borrowers of our
Company, it may affect our Companyds ability to r
of our Companyds rights wild/l be subject to the Ba
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Our C o mp a sugcéss depends, to a large extent, upon its management team and key personnel and

its ability to attract, train and retain such pe
talented professionals or the loss of key management persomagl have an adverse impact on its

business and future financial performance.

Our Companyés ability to sustain the rate of grow
managerial personnel, developing managerial experience to addresging challenges and ensuring

a high standard of client service. Our Company faces a continuing challenge to recruit, adequately
compensate and retain a sufficient number of suitably skilled personnel, knowledgeable in sectors to

which it lends. Theresisignificant competition in India for such personnel, which has increased in recent

years as a significant number of banks and NBFCs have recently commenced operations. If our Company

is unable to hire additional qualified personnel or to retain themCaump any é6s abi l ity to
business may be impaired. Our Company will need to recruit new employees who will have to be trained
and integrated within our Companyds operations. I

employees to adhere internal controls and risk management procedures. Failure to train and motivate

its employees properly may result in an increase in employee attrition rate, a requirement to hire
additional employees, an erosion of the quality of customer service, @idivén the management's

resources, an increase in its exposure to-higihcredit and an increase in costs for our Company. Hiring

and retaining qualified and skilled managers are
depends on its co#-appraisal mechanism which is persondeVven. Moreover, competition for
experienced employees can be intense, and has intensified in the recent financial periods. While our
Company has an incentive struct untlentedpofessboalmp any 6 s
or the loss of key management personnel may have
future financial performance.

Our Company is exposed to operational risks, including employee negligence, petty theft, burglary
and embezzlement and fraud by employees, agents, customers or third parties, which could harm our
Companyds results of operations and financi al pos

Our Company is exposed to many types of operational risks. Operational risks can result from a variety

of factors, including failure to obtain proper internal authorisations, improperly documented
transactions, failure of operational and information security procedures, computer systems, software or
equipment, fraud, inadequate training and employee errous. Cdmpany attempts to mitigate

operational risk by maintaining a comprehensive system of internal controls, establishing systems and
procedures to monitor transactions, maintaining key -ogckprocedures, undertaking regular
contingency planning and praling employees with continuous training. Any failure to mitigate such

ri sks may adversely affect our Companyds business

I n addition, some of our Companyds transactions e
transactions by its employees and fraud by its employees, agents, customers or third parties. Our
Companyés insurance policies, security systems ar
risks may not be sufficient to prevent or deter such activitiell cases which may adversely affect our
Companyébés operations and profitability. Further mc

other proceedings in connection with any unauthorised transaction, fraud or misappropriation by its
representatigs and employees which could adversely affect its goodwill. In addition, the value of some

of the collaterals provided for the loans may significantly fall and this may expose our Company to a
loss of value for the collateral. As a result, our Company maaype able to recover the full value of the

coll ateral. Any |l oss of wvalue of the <coll ateral
profitability and business operations.

Our Co mp a msurdrxe coverage may not adequately protect our Compagginst losses which
could adversely affect our Companybés business, f
operations.

We are covered under various types of insurance covers which are taken at a centralised level covering

all the subsidiariesni the Edelweisgroup. These include general insurance for burglary, electronic

equi pment , machinery breakdown, directors and off
insurance. Such insurance policies may not, however, provide adequaegeoun certain
circumstances and are subject to certain deductibles, exclusions and limits on coverage.

27



We cannot assure you that the terms of its insurance policies will be adequate to cover any damage or
loss suffered by our Company or that such cagerwill continue to be available on reasonable terms

or will be available in sufficient amounts to cover one or more large claims, or that the insurer will not
disclaim coverage as to any future claim. Any successful assertion of one or more largagdairsis

our Company that exceeds our Companyds available
insurance policies, including any increase in premium or any imposition of larger deductibles or co
insurance requirements could adversely affectomm@a ny 6 s busi ness, financi al

and results of operations.

OurCompanapodsity to assess, monitor and manage ris
differs from the standards of some of its counterparts.

Our Company is exposed to arety of risks, including liquidity risk, interest rate risk, credit risk,
operational risk and legal risk. The effectiveness of our Company's risk management is limited by the
quality and timeliness of available data. Our Company's risk managementteehmay not be fully
effective in mitigating its risks in all types of market environments or against all types of risk, including
risks that are unidentified or unanticipated. Some methods of managing risks are derived from the
observation of historicamarket behaviour. As a result, these methods may not predict future risk
exposures, which could be greater than the indication based on historical measures. Other risk
management methods depend on an evaluation of information regarding markets, custatiens o
matters. This information may not be accurate, completeto-d@ate or properly evaluated. The
management of operational, legal or regulatory risk requires, among other things, proper policies and
procedures to record and verify a number of traiimas and events. Although our Company has
established these policies and procedures, they may not be fully effective.

Our Company's future success will depend, in part, on our Company's ability to respond to new
technological advances and emerging mastahdards and practices in a eeffective and timely

manner. The development and implementation of such technology entails significant technical and
business risks. There can be no assurance that our Company will be able to successfully implement new
technologies or adapt its transaction processing systems in accordance with the requirements of
customers or emerging market standards.

Our Companyb6s business is dependent oogroup.ddyati onsh
events that harm thesereat i onshi ps may |l ead to a decline in o
Further, our Companyé6és results of operations coul

with its employees.

Our Company6s busi ne pasoringd and eanpleyaed who tireallynmamnaeecliekt e y
relationships. Our Company encourages dedicated personnel to service specific clients since our
Company believes that this leads to ldegn client relationships, a trust based business environment
and oer time, better crosselling opportunities. While no key personnel or employees contribute a
significant percentage of the business, the business may suffer materially if a substantial number of them
either becomes ineffective or leaves the organisafiera result, there may be an adverse effect on our
Company's business and profits.

As at September 30, 2019, our Company empld#dull-time employees. Currently, none of our
Companyds employees are members of anthat bunbour u
Company maintains good relationships with its employees, there can be no assurance that our Company

will not experience future disruptions to its operations due to disputes or other problems with its work

force which may adversely affectourCompy 6 s business and results of o]

Security provided for the Issue may not be enforceable if the security provided for the Issue is
classified as O6Assetsd under the I T Act and wil!/l
any other sunpayable by our Company.

We have certain proceedings pending under the IT Act before the appellate authorities. Under section

281 of the IT Act and circular bearing number 04/2011 dated July 19, 2011, our Company is required to

obtain prior consent of thassessing officer to create the security provided for the Issue to the extent
classified as assets under section 281 of the IT Act, during the pendency of such proceedings. We made

an application to the relevant assessing officer seeking such prior tond@acember 92019 under

section 281 of the IT Act. In the event that such approval is not received or revoked, the security provided

for the I ssue to the extent classified as O6Assets
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any claim in respect of any tax or any other sum payable by our Company, including as a result of the
completion of these proceedings.

Significant fraud, systenfailure or calamities could adversely impact our Company's business.

Our Company seeks to protect its computer systems and network infrastructure from physidalsbreak

as well as fraud and system failures. Computer biremland power and communicatidisruptions

could affect the security of information stored
systems and network infrastructure. Our Company employs security systems, including firewalls and
password encryption, designed to minimise thle of security breaches. Although our Company intends

to continue to implement security technology and establish operational procedures to prevent fraud,
breakins, damage and failures, there can be no assurance that these security measures willtbe adequa

A significant failure of security measures or operational procedures could have a material adverse effect

on our Companyds business and its future financia
measures to safeguard against systelated ad other frauds, there can be no assurance that it would

be able to prevent frauds. Furthermore, our Company is exposed to many types of operational risks,
including the risk of fraud or other misconduct by its employees and unauthorised transactigns by it
empl oyees. Our Companyds reputation may be advers
employees, customers or outsiders.

OQur Companyés reliance on any misleading or mi sr
customersorcounterpagis or an i naccurate credit appraisal by
its creditjudgments as well as the assessment of the value of the collateral, which may adversely

affect its reputation, business and results of operations.

In deciding whetherat extend credit or enter into other transactions with customers and counterparties,
our Company may rely on information furnished to it by or on behalf of customers and counterparties,
including financial statements and other financial information. Our 2oy may also rely on certain
representations in relation to the accuracy and completeness of that information as well as independent
valuation reports with respect to the collateral. In addition, our Company may rely on reports of the
independent auditoia relation to the financial statements. For example, in deciding whether to extend
credit, our Company may assume that a customer's audited financial statements conform to GAAP and
the financial condition, results of operations and cash flows of thernastare presented fairly in all
mater i al respects. OQur Companyb6s financi al condi
adversely affected by relying on financial statements that do not comply with GAAP or other information
that may be materigllmisleading. Moreover, our Company has implemented Know Your Customer

( KYCO) checkl i st and other measures to prevent mo |
information furnished to our Company by potential customers and any analysis of suatatidn or
the independent checks and searches will return a

information may affect its judgement of the potential customers' credit worthiness, as well as the value

of the collateral, which may result aur Company having to bear the risk of loss associated with such

mi srepresentations. In the event of the ineffect
business and results of operations may be adversely affected.

Our Company may also be afted by the failure of its employees to adhere to the internal procedures

and an inaccurate appraisal of the credit or financial worth of its clients. Inaccurate appraisal of credit
may allow a loan sanction which may eventually result in a bad debt o B oumpany 6és books
accounts. In the event our Company is unable to mitigate the risks that arise out of such lapses, our
Companyés business and results of operations may

Our Company mayexperienceifficulties in expanding its business into new regions and markets in
India and introducing its complete range of products in each of its branches.

Our Company continues to evaluate attractive growth opportunities to expand its business into new
regionsand markets in India. Factors such as competition, culture, regulatory regimes, business practices

and customs and customer requirements in these ne
current markets and our Company 's experience in itsrdumarkets may not be applicable to these

new markets. In addition, as our Company enters new markets and geographical regions, our Company

is likely to compete with other banks and NBFCs that already have a presence in those jurisdictions and
markets. Aghese banks and NBFCs are more familiar with local regulations, business practices and
customs, they may have developed stronger relationships with customers.
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Our Company6s business may be exposed to various
necessary governmental approvals, identifying and collaborating with local business and partners with

whom our Company may have no previous working relationship, successfully gauging market
conditions in the local markets in which our Company has no prefamoigarity, attracting potential

customers in a market in which our Company does not have significant experience or visibility, being

susceptible to | ocal taxation in additional geog
marketing strategy @hoperations to the different regions of India in which different languages are
spoken. Our Companyds inability to expand its <cu

prospects, financial conditions, cash flows and results of operations.

Our Campany has entered into related party transactions and may continue to enter into related party
transactionswhich may involve conflict of interest.

Our Company has entered into related party transactions, within the meaning of AS 18 as issued by the
Companies (Accounting Standards) Rules, 2006 as amended from time to time and Ind AS 24 issued by

the Companies (Indian Accounting Standards) Rules, 2015, as amended from time to time. Such
transactions may potentially give rise to conflicts of interest wépect to dealings between our

Company and such related parties. While our Company believes that all related party transactions
entered into are conducted on an arms' length basis and in the ordinary course of business, there can be

no assurance that ibald not have achieved more favourable terms if such transactions had not been

entered into with related parties. Additionally, there can be no assurance that any dispute that may arise
between our Company and related parties will be resolved in our Cgnipan f avour . For def
fiRelated Party Transactions pagel29of this Draft Prospectus

Our Co mpreamoter®sectorsand related entities have interests in a number of entities which
are in businesses similar to our Companybs busin
interest with our Company.

Certain decisions concer ni nig strocture m&y preserd cogflctsof o per at
interest among our Companybés Promoter, ot her s ha
hol ders of Equity Shares. Our Companyb6s Promoter
various entities thare engaged in businesses similar to our Company. Commercial transactions in the

future between our Company and related parties may result in conflicting interests. A conflict of interest

may occur directly or indirecttheg bediwreexns oafr dwrmp
Promoter which could have an adverse effect on oLl
al so arise out of common business objectives sha
Directors and their related endtis . Qur Companybd6s Promoter, Director
compete with our Company and have no obligation to direct any opportunities to our Company. Our
Company cannot provide any assurance that these or other conflicts of interest willNedrasan

impartial manner.

Significant differences exist between Indian GAAP and IS , used to prepare out
financial statements and other accounting principles, such as IFRS, with which investors may be
more familiar.

Our Co mieomuti®d Standalone Financial Statemept® and for the year ended March 31,
2018 included in this Draft Prospectus are derived from the financial statements prepared in conformity
with Indian GAAP, while the2019 Audited standalone Fincial Statementor the year ended March

31, 2019prepared in conformity with InAS areincluded in this Draft Prospectughe 2017 Audited
Consolidated Financial Statement prepared in conformity with Indian GAAP are included in this Draft
ProspectusThe September 2019 Unaudited Interim Condensed Standalone Ind AS Financial Statement
for the six months ended September 3A,2Mave been prepared in conformity with K.

The degree to which the financial statements included in this Draft Prospectus will provide meaningful
information is entirely dependent on the investor's level of familiarity with Indian accountinicesact

Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Draft Prospectus should accordingly be limited. Prospective investors should review the
account i ng Spnuany ofiSigrsfantaDifferendes between Indian GAAP and IndASa n d
consult their own professional advisers for an understanding of the differences between these accounting
principles and those with which they may be more familiar. However, this summary may not céntain al
the differences between Indian GAAP and Ind AS applicable to our Company and reliance by prospective

30



45.

46.

47.

48.

investors on this summary should be limited. Accordingly, our financial statements for the period
commencing from April 1, 2018 will not be comparabletw historical financial statements.

Certain facts andstatisticsare derived from publications not independently verified by our Company,
the Lead Managers or their respective advisors.

The i nfor mat i on Industry©viereiews eocfDraftdPrnospedtus Hasbden derived from

t he r e p oAssessment bflLead agéinst securities industry in InDi@ c e mbeo @ODHKOH
fiReportd ) p r o CRISILeResedrcifa division ofCRISIL Limited). While our Company has taken
reasonable care to ensure that the facts and statistics presented are accurately reproduced from such
sources, they have not been independently verified by our Company, the Lead Managers or their
respective advisors and, teésre, they make no representation as to the accuracy of such facts and
statistics, which may not be consistent with other information compiled within or outside India. Due to
possibly flawed or ineffective calculation and collection methods and otheleprepthe facts and
statistics in this Draft Prospectus may be inaccurate or may not be comparable to facts and statistics
produced for other economies and should not be unduly relied upon. Further, there can be no assurance
that they are stated or compilen the same basis or with the same degree of accuracy as may be the
case elsewhere.

We do not own the premises where our branch office is located and in the event our rights over the
property is not renewed or is revoked or is renewed on terms lessufable to us, our business
activities may be disrupted.

At present wédnave one branch office and e not own the premises sfichbranch office. Our branch

office is utilised by us on a leasehold ba#fishe owners of this property do not renew theeagnent

under which we occupy the premises or only agrees to renew such agreements on terms and conditions
that are unacceptable to us, or if the owners of such premises withdraw their consent to our occupancy,
our operations may suffer a disruption. Weyntee unable to locate a suitable alternate location on
favorable terms, or at all, and this may have a matadakrseeffect on our business, results of
operations, financial condition and cash flows.

We may be required to bear additional tax liabilitprf previous assessment years, which could
adversely affect our financial condition and cash flows.

According to extant guidelines from the RBI, an NBFC is not permitted to recognise income if the
amount due in respect of a loan has not been paid by the borrower for 90 days or more and such amount
is considered an NPA. However, under section 43D redd nwie 6EB of the Income Tax Rules, the
definition of an NPA under the Income Tax Act is different from that provided by extant guidelines of
the RBI in force at present.

While we have been following the guidelines of the RBI on income recognition, iiftdrgretation of

the income tax department is different to ours, we may be required to bear additional tax liabilities for
previous assessment years, as well as an increased tax liability in the future as a result of our income
being recognized by thedome tax department at a higher level than the income offered for taxation
under the guidelines set out by the RBI.

This Draft Prospectus includes certain unaudited financial information, which has been subjected
to limited review, in relation to ouCompany. Reliance on such information should, accordingly, be
limited. Additionally, our Company may publish additional unaudited financial information during
the Issue Period.

This Draft Prospectus includes tBeptember 2019 Unaudited Interim CondenS&hdalone Ind AS
Financial Statementn relation to our Company, @ and for six months period end8dptember 30,

2019, in respect of which the Auditors have issued their Review ReportDatethber 19, 2019 he
September 2019 Unaudited Interim Cended Standalone Ind AS Financial Staterpegpared by our
Company have been subject only to a limited review and as described in Standard on Review

Engagements (SRE) 2410, iReview of I nterim Financ

Auditoroft he Entityo issued by the | CAIl, and not to
such information asit and for six months period end8eéptember 30, 2019 should, accordingly, be
limited. For further details in relation ®eptember 2019 Unaiteld Interim Condensed Standalone Ind
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AS Financial Statement s ee t he FHRnhmeigl tnrmationi t B egi nin i 180@f thast page
Draft Prospectus.

Any financial results published in the future may not be consistent with past performance. gigordi
prospective investors should rely on their independent examination of our financial position and results
of operations, and should not place undue reliance on, or base their investment decision solely on the
financial information included in this DitaProspectus.

This Draft Prospectus includes th2017 Audited Consolidated Financial Statemes#paratelyand
noref ormatted consolidated financial statements ha

Our Company has had no subsidiary since Fiscal 2018 and it was not mandatory to prepare consolidated
financial statements by our Company till Fiscal 2016. Meanwhile, oungany had one subsidiary at

the end of the financial year ended March 31, 2017 and accordumgompanyrepared consolidated
financial statemenas at andor the year ended March 31, 20XJonsequently, this Draft Prospectus

does not contain reformattednsolidated financial statemergs at and for the financial year ended
March 31, 2017

Risks pertaining to this Issue

Changes in interestatesmay affect the price of our NCDs.

All securities where a fixed rate of interest is offered, suabuasNCDs, are subject to price risk. The

price of such securities will vary inversely with changes in prevailing interest rates, i.e. when interest
rates rise, prices of fixed income securities tend to fall and when interest rates drop, the prices tend to
increase. The extent of fall or rise in the prices is a function of the existing coupon, days to maturity and
the increase or decrease in the level of prevailing interest rates. Increased rates of interest, which
frequently accompany inflation and/or a ginog economy, are likely to have a negative effect on the
price of our NCDs.

You may not bebleto recover, on a timely basis or at all, the full value of the outstanding amounts
and/or the interest accrued thereon in connection with the NCDs.

Our abilty to pay interest accrued on the NCDs and/or the principal amount outstanding from time to
time in connection therewith would be subject to various factors-atiterincluding our financial
condition, cash flowsprofitability and the general economic conditions in India and in the global
financial markets. We cannot assure you that we would be able to repay the principal amount outstanding
from time to time on the NCDs and/or the interest accrued thereon in a timely maanait.aklthough

our Company will create appropriate security in favour of the Debenture Trustee for the NCD holders
on the assets adequate to ensure 100.00% asset cover for the NCDs, which shall be free from any
encumbrances, the realisable value of 8sets charged as security, when liquidated, may be lower than
the outstanding principal and/or interest accrued thereon in connection with the NCDs. A failure or delay
to recover the expected value from a sale or disposition of the assets charged tysis@wmmection

with the NCDs could expose you to a potential loss.

There is no assurance that the NCDs issued pursuant to this Issue will be listed on Stock Exchange
in a timely manner, or at all.

In accordance with Indian law and practice, permissfongisting and trading of the NCDs issued
pursuant to this Issueill not be granted until after the NCDs have been issued and allotted. Approval
for listing and trading will require all relevant documents to be submitted and carrying out of necessary
procedures with the Stock Exchange. There could be a failure or delay in listing the NCDs on the Stock
Exchange for reasons unforeseen. If permission to deal in and for an official quotation of the NCDs is
not granted by the Stock Exchange, our Company faithwith repay, without interest, all monies
received from the Applicants in accordance with prevailing law in this context and pursuant to this Draft
Prospectus.

There is no assurance that the NCDs issued pursuant to this Issue will be listed orx&tadg&in a
timely manner or at all.
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Any downgrading in credit rating of our NCDs may affect the value of NCDs and thus our ability to
raise further debts.

The NCDs proposed to be i ssGRISILAA-N & e B(frdn@ibcedas ssue h
CRISIL double A minus rating with stable outlodky an amount of 5,000million, by CRISIL vide

their letter date@december 13,2018 n €ARE AA-;Stabl® ( p r o n DaullecAéVithusaGutlook

Stablg for an amount of 5,000million, by CARE vide their letter datedecember 17, 201Any

downgrade of our credit ratings would increase borrowing costs and constraint our access to capital and

debt markets and, as a result, would negatively affect our net interest margin and our business. In
addition, downgrades of our credit ratings lcbincreasethe possibility of additional terms and

conditions being added to any additional financing or refinancing arrangements in the future. Any such
adverse development could adversely affect our business, financial condition, cash flows anaf results
operations.

Securiteson our NCDs may be exclusive and/or rank par.i
obligations.

As at September 30, 2019, o u'r7,366.84mjliann ¥hé secuecd c u r e d
borrowings are secured against agany in Thane and government securities held by us.

The NCDs are to be securgplecific present and/or future receivables/assets and/or pari passu charge on
an identified immovable property of the Company as may be decided mutually by our Compargy and th

Debenture Truste@ur Company may in the future avail secured borrowings and seek to grant pari passu
charge over such receivables to such lenders.

Our Company may raise further borrowings and charge its assets after receipt of necessary consents
from its existing lenders.

Our Company may, subject to receipt of all necessary consents from its existing lenders and the
Debenture Trustee to the Issue, raise further borrowings and charge its assets. Our Company is free to
decide the nature afecurity that may be provided for future borrowings. In such a scenario, the NCD

holders will rank pari passu with other charge haderd to that extent, may reduce the amounts
recoverable by the NCD hol der s uupomiquidation. InCompany
addition, the Company may create pari passu/ exclusive charge on certain assets after necessary consents.

Payments to be made on the NCDs will be subordinated to certain tax and other liabilities preferred
by law. In the event bbankruptcy, liquidation or windingup, there may not be sufficient assets
remaining to pay amounts due on the NCDs.

The NCDs will be subordinated to certain liabilities preferred by law such as the claims of the
Government on account of taxes, and carliabilities incurred in the ordinary course of our business.

In particular, in the event of bankruptcy, liquidation or winding , our Company6s ass
available to pay obligations on the NCDs only after all of those liabilities that rank sethiese NCDs

have been paid as per Section 326 ofGbenpaniedict, 2013. In the event of bankruptcy, liquidation

or winding-up, there may not be sufficient assets remaining to pay amounts due on the NCDs.

You may besubjectto taxesarising on the saleof the NCDs.

Sale of NCDs by any hol der may gi ve rStakementtob t ax |
Tax Benefits  page53 of this Draft Prospectus

There may be no active market for the n@onvertible debentures on the WDM segment of 8teck
Exchange As a result, the liquidity and market prices of the nopnvertible debentures may fail to
develop and may accordingly be adversely affected.

There can be no assurance that an active market for the NCDs will devétdia. If an active market

for the NCDs fails to develop or be sustained, the liquidity and market prices of the NCDs may be
adversely affected. The market price of the NCDs walejdend on various factors inter alia including

(i) the interest rate on similar securities available in the market and the general interest rate scenario in
the country, (ii) the market for listed debt securities, (iii) general economic conditions ivgnaijr(
financial performance, cash flows, growth prospects and results of operations. The aforementioned
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factors may adversely affect the liquidity and market price of the NCDs, which may trade at a discount
to the price at which you purchase the NCDg/anbe relatively illiquid.

The fund requirement and deployment mentioned in the Objects of the Issue have not been appraised
by any bank or financial institution.

We intend to use the proceeds of the Issue, after meeting the expenditures of antbridatsgue, for

our various financing activities including lending and investments, subject to applicable statutory and/or
regulatory requirements, to repay our existing loans and our business operations including for our capital
expenditure and workinga pi t al requirements. For Objactsofther det ai
Issu@ on pageb0 of this Draft Prospectudhe fundrequirementaind deployment is based on internal
management estimates and has not been appraised by any bank or fimstitaigdn. The management

will have significant flexibility in applying the proceeds received by us from the Issue. Further, as per

the provisions of the Debt Regulations, we are not required to appoint a monitoring agency and therefore

no monitoring agecy has been appointed for the Issue.

There may be a delay in making refund to Applicants.

We cannot assure you that the monies refundable to you, on account of (i) withdrawal of your
applications, (ii) our failure to receive minimum subscription in cotioeovith the Base Issue, (ii)
withdrawal of the Issue, or (iii) failure to obtain the final approval from the BSE for listing of the NCDs,
will be refunded to you in aimely manner. We shall however, refund such monies, with the interest due
and payable¢hereon as prescribed under applicable statutory and/or regulatory provisions.

External Risks

Our business is affected by prevailing economic, political and other prevailing conditions in India and
the markets we currently service.

Our Company isncorporated in India, and the majority of our assets and employees are located in India.
As a result, we are dependent on prevailing economic conditions in India and our results of operations
are affected by factors influencing the Indian economy. Fatihatsmay adversely affect the Indian
economy, and hence our results of operations, may include:

1 any increase in Indian interest rates or inflation;

1 any exchange rate fluctuations;

9 any scarcity of credit or other financing in India, resulting in an adwensact on economic
conditions in India and scarcity of financing of our developments and expansions;

T volatility in, and actual or perceived trends i
exchanges;

T changes in | ndiabds tpalges, like applidation off GETS cal or monet a

1 political instability, terrorism or military conflict in India or in countries in the region or globally,
including in Indiads various neighbouring count

9 occurrence of natural or mamade disasters;
1 infectious disese outbreaks or other serious public health concerns;

T prevailing regional or global economic conditio
and

1 other significant regulatory or economic developments in or affecting India or its financial service
sectors.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian
economy, could adversely impact our business, results of operations and financial condition. Our
performance and the growth of our business depentdeoperformance of the Indian economy and the
economies of the regional markets we currently serve. These economies could be adversely affected by
various factors, such as political and regulatory changes including adverse changes in liberalization
policies, social disturbances, religious or communal tensions, terrorist attacks and other acts of violence
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or war, natural calamities, interest rates, commodity and energy prices and various other factors. Any
slowdown in these economies could adversely affexability of our customers to afford our services,
which in turn would adversely impact our business and financial performance.

Any adverse change in India's credit rating by an international rating agency could adversely affect
our Company dgprofliabiliyi ness an

In May 2013, Standard & Poor's, an international rating agency, reiterated its negative outlook on India's

credit rating. It identified India's high fiscal deficit and heavy Government borrowing as the most
significant constraints on itsitings and recommended the implementation of reforms and containment

of deficits. In June 2013, Fitch, another international rating agency, returned India's sovereign outlook

to "stable" from "negative" a year after its initial downgrade of the outloakingtthat the authorities

had been successful in containing the upward pressure on the central Government budget deficit in the

face of a weakethanexpected economy and that the authorities had also begun to address structural
factors that have weaken#tk investment climate and growth prospects. Similarly, Standard & Poor's
upgraded its outlook on India's sovereign debt rating to "stable" in September 2014 and retained such

rating in October 2015, while reaffirming the "BBB" lotgym rating on bond$§tandard & Poor's stated

that the revision reflects the view that India’'s improved political setting offers an environment which is
conducive to reforms that could boost growth prospects and improve fiscal management. Further,
Moody6s r ai smmthe lowest invesinient grgde 6f Baa3 to Baa2 and changed the outlook

from stable to positive. Recently in the month of November 2819 putlook on the Government of

I ndiadés rating was furt he Moo ldgodiggdaward,de savergignt i ve fr
ratings outlook will remain dependent on whether the Government is able to transition the economy out

of a lowgrowth and high inflation environment, as well as exercise adequate fiscal restraint. Any adverse
change in India's credit ratingsbynt er nat i onal rating agencies may
business and limit its access to capital markets.

The instability of economic policies and the political situation in India could adversely affect the
Indian financing industry.

There is no assurance that the liberalisation policies of the government will continue in the future.
Protests againsprivatisation could slow down the pace of liberalisation and deregulation. The
Government of India plays an important role by regulating the policies and regulations that govern the
private sector. The current economic policies of the government may chizamdgter date. The pace of
economic liberalisation could change and specific laws and policies affecting the industry and other

policies affecting investments in our Companyds b
India's economic lib@lisation and deregulation policies could disrupt business and economic conditions
in India and thereby affect our Companydés busines

Unstable domestic and international political environment could impact the economic performance in
the short term as wehs the long term. The Government of India has pursued various economic
liberalisation policies such as relaxing the restrictions in the private sector over the past few years.

The Government has traditionally exercised and continues to exercise gaigniffluence over many
aspects of the Indian economy. As a result, our C
interest rates, government policy and taxation. F
affected by social and civilnrest or other negative political, economic or other developments in or

affecting India.

Financial difficulties and other problems in certain financial institutions in India could cause our
Companyods business to suf f erresaltsafoperdtons.r sely affect

Our Company is exposed to the risks of the Indian financial system, which in turn may be affected by
financial difficulties and other problems faced by certain Indian financial institutions. Our Company can
also be affected by thénfincial difficulties faced by certain Indian financial institutions because the
commercial soundness of many financial institutions may be closely related as a result of credit, trading,
clearing or other relationships. This risk, which is commonly reteio as "systemic risk", may
adversely affect financial intermediaries, such as clearing agencies, banks, securities firms and
exchanges which exposes our Company to the systemic risks faced by entities operating in the Indian
financial system. For instan, certain Indian financial institutions have experienced difficulties in recent
years, including with respect to writdfs of Gross Stage 3 loans made to certain large, corporate
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borrowers. Some coperative banks (which tend to operate in rural sedtave also faced serious
financial and liquidity crises. There has been a trend towards consolidation with weaker banks and
NBFCs merging with stronger entities. Any instability in or any difficulties faced by the Indian financial
system could create anwadse market perception in relation to Indian financial institutions, banks and
the NBFCs. This, in turn, could adversely affect our Company's business and future financial
performance.

Any volatility in the exchange rate may lead to a decline in Indifseign exchange reserves and may
affectliquidity and interest rates in the Indian economy, which could adversely impact our Company.

Capital inflows into India have remained extremely volatile responding to concerns about the domestic
macroeconomic lafscape and changes in the global risk environment. While the current account deficit
(@ADO) remained a main area of concern over fisca!
sharply in fiscal year 2015 and fiscal year 2016. A substantial dedlitteeiimports bill, mainly on

account of lower crude oil prices led to a significant narrowing in the trade deficit that in turn reduced

the size of the CAD. However, the primary challenge for the Indian Rupee was the volatile swings in
capital flows. Thd ndi an Rupee ré&B8oMdRed oa UhiSgh d@R3ltetme and a
U.S. dollar between April 1, 2019 to September 30, 2019 and has been volatile in the past few months.
Although the Indian Rupee is less vulnerable givenrigrovements in the CAD, high forex reserves,

no capital account convertibility and visible moderation in inflation rates, there remains a possibility of
regulatory intervention in the foreign exchange market to control volatility of the exchange rate. The

need to intervene at that point in time may result in a decline in India's foreign exchange reserves and
subsequently reduce the amount of liquidity in the domestic financial system. This in turn could
adversely impact domestic interest rates.

The introduction of GST effective July 1, 2017 has resulted in an increase in our tax expenses and
future increases in our tax expenses may result in additional cost which may adversely affect our
business, financial condition and results of operations.

Theintroduction of the GST effective July 1, 2017 has resulted in increased administrative compliance
for companies which is a consequence of increased registration and form filing requirements, as a result
of the change to statevel tax compliance from cénalized tax compliance pf@ST. The rate of GST

on financial services, excluding interest revenue, is 18% compared to the 15% service tax rate that was
payable before the implementation of GST. While certain companies are allowed 100% of the input tax
cradit, NBFCs, such as our Company, and banks are required to reverse 50% of the input tax credit under
GST, which was also the rule under the service tax regime. However, due to the increase in the tax rate,
our input tax credit reversal has increased fronb% under service tax to 9.0% under GST for most of

the services that we avail resulting in additional cost. Although this impact is partially offset due to the
fact that we are entitled to avail input tax credit on the goods and services we purchase, the
implementation of GST has resulted in an overall increase in our tax expenses. Also, as under GST, more
than one adjudicating authority will be involved, each authority may hold a different opinion on the same
underlying issue which will prolong the adjadtion process and lead to increase in pending litigations.

The proposeschewt axati on system in India could adversely
financial condition, cash flows and results of operations.

The Government has proposed majeforms in Indian tax laws, namely provisions relating to the
GAAR (General Anti Avoidance Rules). The provisions have been introduced in the Finance Act 2012
and will apply (as per the Finance Act 2015) in respect of an assessment year beginning o20IL&pril

and thereafter. The GAAR provisions intend to catch arrangements declared as “"impermissible
avoidance arrangements"”, which is any arrangement, the main purpose or one of the main purposes of
which is to obtain a tax benefit and which satisfy at leastof the following tests (a) creates rights, or
obligations, which are not normally created between persons dealing at arm's length; (b) results, directly
or indirectly, in misuse, or abuse, of the provisions of the Income Tax Act 1961; (c) lacks @@hmer
substance or is deemed to lack commercial substance, in whole or in part; or (d) is entered into, or carried
out, by means, or in a manner, which is not normally employed for bona fide purposes. If GAAR
provisions are invoked, the tax authorities veblnhve wide powers, including denial of tax benefit or a
benefit under a tax treaty.
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As the taxation system is intended to undergo significant changes, the effect of such changes on the
financial system cannot be determined at present and there carabsunance that such effects would
not adversely affect our business, prospects, financial condition and results of operations.

Terrorist attacks, civil unrest and other acts of violence or war involving India and other countries
could adverselaffectthe financial markets and our business.

Terrorist attacks and other acts of violence or war may result in a loss of business confidence and as a

result, these events may negatively affect our Co

addition, any deterioration in relations between India and its neighbouring countries might result in
concerns by investors in relation to the stability in the Indian region, which may adversely affect our
Companyés business.

India has also witnessed civil disturtzes in recent years and it is possible that future civil unrest as

well as other adverse social, economic and political events in India could have a negative impact on our
Company. Such incidents may also result in general perception that investmeditiin dompanies
involves a higher degree of risk and may have an

Natural calamities could have a negative impact on the Indian economy and could adversely affect
our Co nhusnasg 6 s

India hasexperienced natural calamities such as earthquakes, a tsunami, floods and drought in the past
few years. The extent and severity of these natural disasters determines their impact on the Indian
economy. Further, prolonged spells of below normal rainfabbtber natural calamities could have a

negative impact on the Indian economy thereby, ad
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SECTION Il - INTRODUCTION
GENERAL INFORMATION

Our Company was incorporated in Mumbai, Maharashtra on October 27, 1994vasedlipnited company under

the provisions of the Companies Act, 1956 as Grasker Investments Private Limited and was granted a
certificate of incorporation by the Registrar of Companies, Maharashtra. Pursuant to a special resolution passed
by the shareolders of our Company ah&xtraordinary generamneeting held oduly 16, 2009the name of our
Company was changed fro@rossbordednvestments Private Limited to Edelweiss Finance & Investments
Private Limited and a fresh certificate of incorporation consequent upon change of name was issued on July 24,
2009 by the Registrar of Companies, Andhra Pradesh. Subsequently, pursuargdialaesolution passed by

the shareholders of our Company at the extra ordinary general meeting held on July 16, 2009, our Company was
converted into a public limited company and subsequently the name of our Company was changed to Edelweiss
Finance & Invetments Limited. The Registrar of Companies, Andhra Pradesh issued a fresh certificate of
incorporation consequent upon change of name on conversion to public limited company on Augustatj 2009

our registered office was moved to MumbRgor further det i | s , p | eldisoey andecértaim othero i
Corporate Matter6 begi nniléég on page

NBFC Registration

Our Comp

any originally obtained a certificate of
mb er9 . ® 042
co

nu 1 i s sruveed Boayn kt hoef Rensdei a under Section 45
1934, t o mmence/ cabagkongthenbonsi alessnefi mnoni on
Ssubject to the conditions meQothisemad nitn utploer ¢ diret icthiamayt
the registered office of our Company frbem RBeE Basatiess
us thecertviifsiedat e of registration dat eld3.®elcle misairedl Dy
the Reserve Bank of India under Section 45 I A of the
businesdanki mgonfinanci al institution without accept
mentioned itre tole regritsitfriada on.

Registered Office & Corporate Office:

Edelweiss House

Off. C.S.T Road

Kalina, Mumbai

Maharashtra 400 098

Maharashtra, India

Tel.: +91 22 4009 4400

Fax: +91 22 4086 3610

Website: efildebtipo@edelweissfin.com

Registration

Corporate Identity Number issued by the RoC: U67120MH1994PLC286057 and registration number is 286057
Legal Entity Identifier 33580049HCK5HPWLJV93.

Chief Financial Officer:

Shivaraman lyer

Edelweiss House, Off C.S.T. Road, Kalina,
Mumbaii 400 098, Maharashtra, India

Tel.: +91 22 4009 4400

Fax: +91 22 4086 3610

Email: efildebtipo@edelweissfin.com
Company Secretary andCompliance Officer:

The details of the person appointed to act as Compliance Officer for the purposes of this Issue are set out below:

Pooja JayeshDoshi
Edelweiss House,
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Off. C.S.T Road,

Kalina, Mumbaii 400 098,
Maharashtra, India

Tel.: +91 22 400391400

Fax: +91 22 4086 3610

Email: efildebtipo@edelweissfin.com

Investors may contact the Registrar to the Issue or the Compliance Officer in case oflasygepost Issue
related issues such as na@teipt of Allotment Advice, demat credit of allotted NCDs, etc.

All grievances relating to the Issue may be addressed to the Registrar to the Issue, giving full details such as name,
Application Form number, address of the Applicant, number of NCDs applied for, amount paid on application,
Depository Participant and tredllection centre of the Members of the Syndicate where the Application was
submitted.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to the
relevant SCSB, giving full details such as name, addreggplicant, Application Form number, number of

NCDs applied for, amount blocked on Application and the Designated Branch or the collection centre of the SCSB
where the Application Form was submitted by the ASBA Applicant.

All grievances arising out of pplications for the NCDs made through the Online Mechanism of the Stock
Exchange or through Trading Members may be addressed directly to the Stock Exchange.

Registrar of Companies, Maharashtra at Mumbai
100,Everest House

Marine Lines

Mumbai 400 002

Maharashtra, India

Lead Managers to the Issue

IDBI Capital Markets & Securities Limited Edelweiss Financial Services Limited*

6th Floor, IDBI Tower Edelweiss House,

World Trade Centre, Cuffe Parade Off. CST Road, Kalina,

Mumbai 400 005 Mumbai 400 098,

Maharashtra, India Maharashtra, India

Tel.: +91 22 2217 1700 Tel.: +91 22 4086 3535

Fax: +91 22 2215 1787 Fax: +91 22 4086 3610

Email: efil.ncd@idbicapital.com Email: efil.ncd@edelweissfin.com

Investor grievance email: | Investor grievance email:

redresal@idbicapital.com customerservice.mb@edelweissfin.com

Website: www.idbicapital.com Website: www.edelweissfin.com

Contact Person:Anusha Shetty / Sumit Singh Contact Person:Lokesh Singhi

Compliance Officer:Chr i st i na D6 g Compliance Officer: B Renganathan

SEBI Registration No.:INM000010866 SEBI Registration No.:INM0000010650

CIN: U65990MH1993G0I075578 CIN: L99999MH1995PLC094641
* In compliance with the proviso to Regulation 21A (1)hef Securities and Exchange Board of India (Merchant Bankers)
Regul ati ons, 1Meflant Bankers Regdatiaits, Bdelydiss Financial Servicési mi tERESdo )( Aiwi | |  be

involved only in marketing of the Issue.
Debenture Trustee

BeaconTrusteeship Limited

4 C& D, Siddhivinayak Chambers,

Gandhi Nagar, OpgsiteMIG Cricket Club

Bandra (East), Mumbai 400 051

Tel: +91 22 26558759

Email: compliance@beacontrustee.co.in

Investor Grievance email: investorgrievances@beacontrustee.co.in
Website www.beacontrustee.co.in

Contact Person Vitthal Nawandhar

39



SEBI Registration Number: INDO0O0O000569
CIN: U74999MH2015PLC271288

Beacon Trusteeship Limitedhas pursuant to Regulation 4(4) of SEBI Debt Regulations, by its letter dated
December 16, 2018iven its consent for its appointment as the Debenture Trustee to the Issue and for their
name to be included in this Draft Prospectus and in all the subsgmr@mttical communications to be sent to

the holders of the NCDs issued pursuant to this Issue.

All the rights and remedies of the Debenture Holders under this Issue shall vest in and shall be exercised by the
appointed Debenture Trustee for this Issutheut having it referred to the Debenture Holders. All investors
under this Issue are deemed to have irrevocably given their authority and consent to the Debenture Trustee so
appointed by our Company for this Issue to act as their trustee and for dehirgcssiand signing such documents

to carry out their duty in such capacity. Any payment by our Company to the Debenture Holders/Debenture
Trustee, as the case may be, shall, from the time of making such payment, completely and irrevocably discharge

our Canpanypro tantofrom any liability to the Debenture Holders.

For details on the terms of
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Reqgistrar to the Issue:

Link Intime India Private Limited

C- 101, 1st Floor, 247 Park

LBS Marg, Vikhroli (West)

Mumbai 400083, Maharashtra, India
Tel: +91 22 4918 6200

Fax: +91 22 4918 6195

Email: Efil.ncd@linkintime.com
Investor Grievance mail: Efil.ncd@linkintime.co.in
Website www.linkintime.co.in

Contact Person Shanti Gopalkrishnan
Registration Number: INRO00004058
CIN: U67190MH1999PTC118368

Link Intime India Private Limitedhas by its letter datddecember 16, 201§iven its consent for its appointment
as Registrar to the Issue and for its name to be included in this Draft Prospectus and Prospectus and in all the
subsequent periodical communications sent to the holders of the Debentures issued pursuant to this Issue

Applicants or prospective investors may contact the Registrar to the Issue or the Company Secretary &
Compliance Officer in case of any pissue or postssue related problems, such as -neceipt of Allotment

Advice, demat credit etc. All grievanceadating to the Issue may be addressed to the Registrar to the Issue, giving
full details such as name, Application Form number, address of the Applicant, number of NCDs applied for,
paid on applicabDPddnanbDe mhcentre a thg rel@ant Designdted a n t

amount
Intermediary where the Application was submitted.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to the
relevant SCSB, giving full details such as name, addreggpplicant, Application Form number, nhumber of
NCDs applied for, amount blocked on Application and the Designated Branch or the collection centre of the SCSB

where the Application Form was submitted by the ASBA Applicant.

Credit Rating Agencies:

CRISIL Limited

CRISIL House, Central Avenue
HiranandanBusinesdPark

Powai, Mumbai 400 076, Maharashtra, India
Tel: +91 22 3342 3000

Fax: +91 22 3342 3050

Email: crisilratingdesk@crisil.com

Website www.crisil.com

CARE Ratings Limited

4™ Floor, Godrej Coliseum, Somaiya Hospital Rd
Off. Eastern Express Highwa8ion (Eas)

Mumbai 400 022Maharashtra, India

Tel: +91226754 3456

Fax: +9122 6754 3457/67

Email: ravi.kumar@careratgs.com

Website: www.careratings.com
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Contact Person Krishnan Sitaraman Contact Person:Ravi Kumar Dasari
SEBI Registration No.: IN/CRA/001/1999 SEBI Registration No: IN/CRA/004/1999

Disclaimer of CRISIL Researchfor Industry Report

CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and cauti@paring

this report (Report) based on the Information obtained by CRISIL from sources which it considers
reliable (Data). However, CRISIL does not guarantee the accuracy, adequacy or completeness of the
Data / Report and is not responsible for any emwor@mnissions or for the results obtained from the use

of Data / Report. This Report is not a recommendation to invest / disinvest in any entity covered in the
Report and no part of this Report should be construed as an expert advice or investment adyice o

form of investment bankingithin the meaning of any law or regulatid®dRISIL especially states that

it has no liability whatsoever to the subscribers / users / transmitters/ distributors of this\Réhotit

limiting the generality of the foregug, nothing in the Report is to be construed as CRISIL providing

or intending to provide any services in jurisdictions where CRISIL does not have the necessary
permission and/or registration to carry out its business activities in this réghaigheiss Fhance &
InvestmentsLimited will be responsible for ensuring compliancasd consequences of ron
compliances for use of the Report or part thereof outside InGRISIL Research operates
independently of, and does not have access to informatiot ai ned by CRI SI Lés Ra
CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which may, in their regular operations, obtain
information of a confidential nature. The views expressed in this Report are that of CRISIL Research
andnotof CRIEL6s Ratings Division / CRI'S. No part of
any form without CRISIL6s prior written approval

Legal Counsel to the Issue

Khaitan & Co

10" and13" Floors, Tower 1

One Indiabulls Centre

841 Senapati Bapat Marg, Bipstone Road
Mumbaii 400 013

Maharashtra, India

Tel: + 91 22 6636 5000

Fax: + 91 22 6636 5050

Current Statutory Auditors of our Company

S.R. Batliboi & Co. LLP

12" Floor, The Ruby

29 Senapati Bapat Marg

Dadar, Mumbai 400028

Maharashtra India

Tel: + 91 22 6818000

Email: srbc@srb.in

Firm Registration Number: 301003E/E300005

The Statutory Auditors were appointed for a period of five years pursuant to a resolution of our Shareholders at
their annual general meeting datedy R0, 2018.

Public Issue Account Bank to the Issue
[ 6]

Refund Bank(s)to the Issue

[ 0]

Lead Broker(s) to the Issue
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[ 6]

Bankers to our Company

ICICI Bank Limited Citibank N.A.

ICICI Bank Tower FIFC, 11" Floor, Plot no. C54 & C55
Bandra Kurla Complex G Block, Bandra Kurla Complex
Bandra (East), Mumbai 400 051 Bandra (East)Mumbai 400 098
Maharashtra, India Maharashtra, India

Tel: +91 22 6681 8906 Tel: +91 22 6175 6921

Fax: +91 22 6681 8844 Fax: +91 22 2653 5872

Email: pritesh.shah@icicibank.com Email: Anurag.gauba@citi.com
Contact Person:Pritesh Shah Contact Person:Anurag Gauba
Website: www.icicibankcom Website: www.online.citibank.co.in

Self-Certified Syndicate Banks

The list of banks that have been notified®iBI to act as the SCSBs for the ASBA process is provided on the
website of SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 as
updated from time to time. For a list of branches of the SCSBs named by the respESBe to receive the
ASBA Forms from the Designated Intermediaries, refer to the abmargioned link.

In relation to Bids submitted under the ASBA process to a Member of the Syndicate, the list of branches of the
SCSBs at the Specified Locations namgdhe respective SCSBs to receive deposits of the ASBA Forms from
the Members of the Syndicate is available on the website of SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to time.

For more information osuch branches collecting Bid cum Application Forms fronMeenbers of th&yndicate

at Specified Locations, see the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

Syndicate SCSB Branches

In relation to ASBA Applications submitted to thdembers of the Syndicat®r the Trading Members of the

Stock Exchange only in the Specified Cities (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur,
Bengaluru, Hyderabad, Pune, Vadodara and Surat), the list of branches of the SCSBs at the Specified Cities named
by therespective SCSBs to receive deposits of ASBA Applications from Miechbers of the Syndicate the

Trading Members of the Stock Exchange is providettts://www.sebi.gov.in/ or at such other website as may

be prescribed by SEBI from time to tinféor nore information on such branches collecting ASBA Applications

from Members of the Syndicate the Trading Members of the Stock Exchange only in the Specified Cities, see

the abovementioned wehbink.

Broker Centres/ Designated CDP Locations/ DesignatédRTA Locations

In accordance with SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012 and
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the ASBA Circular, Applicants can submit the
Application Forms with the Registered Brokers at the Brokeiti€s, CDPs at the Designated CDP Locations or

the CRTAs at the DesignatedRTA Locations, respective lists of which, including details such as address and
telephone number, are available at the websites of the Stock Exchange at www.bseindia.conof Dnarlties

of the SCSBs at the Broker Centres, named by the respective SCSBs to receive deposits of the Application Forms
from the Registered Brokers will be available on the website of the SEBI (www.sebi.gov.in) and updated from
time to time.

CRTAs /CDPs
The list of theCRTAs and CDPs, eligible to accept Applications in the Issue, including details such as postal

address, telephone number and email address, are provided on the website of the BSE for RTAs and CDPs, as
updated from time to time.
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Impersonation

As a matter of abundant caution, attention of the Investors is specifically drawn to the provisionsextgub
(1) of Section 38 of the Companies Act, 2013 which is reproduced below:

AAny person who:

(a) makes or abets making of an apation in a fictitious name to a company for acquiring, or subscribing for,
its securities; or

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

(c) otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to him, or to
any other person in a fictitious name, shall be liable for action under Section 447 of the Compar#ie@ Ac8 0

The |iability prescribed under Section 447 of the Con
1 million or 1.00% of the turnover of the Company, whichever is lower, includes imprisonment for a term which

shall not be less than smonths extending up to 10 years (provided that where the fraud involves public interest,

such term shall not be less than three years) and fine of an amount not less than the amount involved in the fraud,
extending up to three times of such amount. lecas he fr aud i nvolves (injiliomn amoun
or 1.00% of the turnover of the Company, whichever is lower; and (ii) does not involve public interest, then such

fraud is punishable with an imprisonment for a term extending up to five gea fine of an amount extending

up t million or%ith both.

Minimum Subscription

In terms of the SEBI Debt Regulations, for an issuer undertaking a public issue of debt securities the minimum
subscription for public issue of debt securities shall be 75% of the Base Issué¢ $ize.our Company doe
receive the minyrmhtwmoksuBaseilpstswea Sifze, as specified i
t hereunder, prior to the Issue Closing Date the ent.i
ASBA Account (s) of t he Appl i csauosig Daie provided wierein, theor ki n g
Application Amount has been transferred to the Public Issue Account from the respective ASBA Accounts, such
Application Amount shall be refunded from the Refund Account to the relevant ASBA Accounts(s) of the
Applicants within 15 (fifteen) working days from the Issue Closing Date, failingwhicdhthenp any wi | | b e c
l'iable to refund the Application Amount along with
del ayed period.

Under S6¢8)onf the Companies Act, 2013 and Rule 11(2)

Securities) Rules, 2014 if the stated minimum subscri
application money régetvethesbbaokbaccopadit édomnwhi ch
To the extent possible, where the required informati
and/ or Registrar, refunds wil!/ b e unra d@&o mpoa ntyh ea nadc/cooru nR
does not have the necessary nf ormation for making st

i
guidelines prescribed by SEBI in this regard includin
dated AR@®ri 2018

Underwriting

The Issuéds notunderwritten.

Arrangers to the Issue

There are no arrangers to the Issue.

Credit Rating

The NCDs proposed to be issCRSLAMSGIEeD ( pir enERIBImedhase
double A minuswith stable outlookfor an amount of5,000 million, by CRISIL vide their letter dateBecember

13, 2019 n €CARE AA-;Stabl® for an amount of 5,000million, by CARE vide their letter date®ecember
17, 2019 Such instruments cartyigh degree of safety regarding timely servicing of financial obligations and
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carry vey low credit rik. For the rationale for these ratings, see Annexure A and B to this Draft Prospectus.
These ratings are not recommendations to buy, sell or hold securities and investors should take their own decision.
These rating are subject to revision or withdrawal at any time by the assigning rating agencies and should be
evaluated independently of anther ratings.

For the rationale for these ratings, see Annexure A and B of this Draft Prospectus.

Utilisation of Issue proceeds

For details on wutilisation of |Gbrdseftheisade eoend¥p apglee ase r

Issue Programme

ISSUE PROGRAMME*
ISSUE OPENS ON [
ISSUE CLOSES ON [

O¢| O

]
]

* The Issue shall remain open for subscription on Working Days from 10 A.M. to 5 P.M. (Indian Standard Time)
during banking hours for the period indicated above, except that the Issue may close on such earlier date or
extended date as may be decided by tbard or theDebentures Committeas the case maybe, subject to
necessary approvals. In the event of an early closure or extension of the Issue, our Company shall ensure that
notice of the same is provided to the prospective investors through advertsémaneading national daily
newspaper with wide circulation on or before such earlier date of Issue Closure or initial date of Issue closure,
as the case may be. On the Issue Closing Date Application Forms will be accepted only between 10:00 a.m. and
3:00 p.m. (Indian Standard Time) and uploaded until 5:00 p.m. (Indian Standard Time) or such extended time as
may be permitted by BSE.

Further please note that Application shall be accepted only between 10.00 a.m. and 5.00 p.m. (Indian Standard

Ti mé&STo )fi Bidding Period ) during the | ssue Per(a)obytheBesignateeint i onec
Intermediaries at th&idding Centrs, or (b) by the SCSBs directly at the Designated Branches of the 8€SBs

mentioned on the Application Form, except that on the Issue Closing Date when Applications shall be accepted

only between 10.00 a.m. and 3.00 p.m. (IST) and shall be uploaded until 5.00 p.m. (IST) or such extended time as
permitted by Stock Exchangeid clarified that the Applications not uploaded in the Stock Exchange Platform

would be rejected.

Due to limitation of time available for uploading the Applications on the Issue Closing Date, the Applicants are
advised to submit their Applications ongydprior to the Issue Closing Date and, in any case, no later than 3.00
p.m. (IST) on the Issue Closing Date. All times mentioned in this Draft Prospectus are Indian Standard Time.
Applicants are cautioned that in the event a large number of Applicatierreeeived on the Issue Closing Date,

as is typically experienced in public offerings, some Applications may not get uploaded due to lack of sufficient
time.

Such Applications that cannot be uploaded will not be considered for allocation under thé\|[gslications will

be accepted only on Working Days, i.e., Monday to Friday (excluding any public holiday). Neither our Company,
nor the Lead Managers, nor any Member of the Syndicate, Registered Brokers at the Broker Centres, CDPs at
the Designated CDPdcations or the RTAs at the Designated RTA Locations or designated branches of SCSBs
are liable for any failure in uploading the Applications due to faults in any software/hardware system or
otherwise. Please note that, within each category of invest@®Basis of Allotment under the Issue will be on

date priority basis except on the day of oversubscription, if any, where the Allotment will be proportionate.
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CAPITAL STRUCTURE
Details of share capital

The share capital of our Compaay at September 30, 20i3set forth below:

Share Capital In "

Authorised Share Capital

41,620,000 Equity Shares of face value b each 416,200,000
31,380,000 Preference Shares of face valud@kach 313,800,000
Total Authorised Share Capital 730,000,000
Issued, Subscribed and Paidip share capital

3,435,332Equity Shares of face value ofL0 each fully paid up 34,353,320
20,692,000Preference Shares of face value d® each full paid up 206,920,000

Securities Premium Account
Securities Premium 711,806,171

Changes in the authorised share capital of our Company in the last five years preceding September 30,
2019:

Authorised Share
Date of EGM Capital (in )

August 1, 2017 730,000,000 | Reclassification of 3820,000 Preference Shares dD each
into 38620,000 Equity Shares 010 each.

Particulars

Changes in the Equity Share capital of our Companyn the five years preceding September 30, 2019

Considera Cumulati | Cumulati
Face . Cumulati | ve Equity | ve Equity
No. of Issue tion
Date of Equity Valu Price (Cash Nature of | ve No. of Share Share
Allotment Shares e‘(ln (in") | other than Allotment Equity Qaglt_al Pr_erplgm
) Shares (in " in (in " in
cash etc.) o .
million) million)
Allotment
August 4, to the
2017 585,000 10 512 Cash Holding 3,240,020 3240 2,271.4
Company
Allotment
February to the
28, 2018 195,312 10 512 Cash Holding 3,435,332 34.35 2,369.52
Company

* Allotmentto Edelweiss Financial Services Limiteg way of arights issue.
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Changes in the Preference Share capital of our Comparn the five years preceding September 30, 2019

Cumulative Cumulative Cumulative
Natur No. of Preference Preference
Face Redemption Consi Preference Share Capital Share
5 ae (t')-f No- O;E feference | value Price derati Aﬁ (t)f Shares outstanding Premium
redemption ares (in") (in") on o;’n outstanding after after
en after redemption redemption
redemption (in ") (in ")
June 14,| (10,688,000)*| 10 15 Cash | N.A. | 20,692,000, 206,920,000| 103,460,000
2019

*Redemption of preference shares
Issue of Equity Shares or Preference Shares for consideration other than cash

Our Company has not issued any Equity Shares or Preference Shares in the two years prior to the date of this
Draft Prospectus for consideration other than cash.
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Shareholding pattern of our Company as at quarter ended September 30, 2019:

Shareholdi
ng, asa %
No. of assuming
Shares full Number
Underlying | conversion of equity
. Number of
Number of Voting Rights held in each class of OIS EGI g n Number_of Shares pledged sharc_es
Sharehol SEAUiES g convertible Locked in or otherwise held in
No. of No. of ding as a convertible | securities ( shares encumbered demater
Cat No. of Partly shares % of securities asa ialised
a ggory Nos.of | fullypaid | paid- | underlyi | .. | totalno. (including | percentage form
Category | (p - eholde share- up equity up ng shares held of shares Warrants) | of diluted
r holders shares equity | Deposito (calculat shgre
held shares ry ed as per capital)
held Recepts SCRR, Total As a As a
1957) asa% No % of No % of
No of Voting Rights of (a). total (a). total
(A+B+ Shares Shares
C) held(b) held(b)
Class eg: Clas
Equity s eg: Total
Shares y
Vil) = (VIII)A? (XN)=
a%o VI+(X
0 () ) (V) V) V) (Vv | Araec (IX) ) '(AS ; (;) 2>f (XIl) (Xii) (XIV)
ey 2) (A+B+C2)
Promoter &
(A) Promoter 7* 3,435,332 - - 3,435,332 100 3,435,332 - 3,435,332 100 - - NA NA NA NA 600,000
Group
(B) Public - - - - - - - - - - - - - - - - -
Non
(©) Promoter - - - - - - - - - - - - - - - - - -
Non Public
Shares
(C1) Underlying - - - - - - - - - - - - - - - - -
DRs
Shares
Held by
(€2) Employee ) ) ) ) ) ) ) ) ) ) ) ) . . . ) .
Trust
Total 7 3,435,332 - - 3,435,332 100 3,435,332 - 3,435,332 100 - - - - - - 600,000

*6 individuals hold collectively hold 6 Equity Shares as nominees of Edelweiss Financial Services Limited
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None of the shares of our Company, held by the Promoter, are pledged or otherwise encumbered.
Shareholding of Directors in our subsidiaries, joint ventures and associates

Not Applicable

Statement of the aggregate number of securities of our Company mhased or sold by our Promoter, the
Promoter Group, directors of our Promoter, our Directors and/or their relatives within six months
immediately preceding the date of filing of ths Draft Prospectus

Not Applicable

Details of holding of Equity Shares or Preference Shares by our Directoras on the date of this Draft
Prospectus

Not applicable

List of top ten holders of Equity Shares of our Company on September 30, 2019:is

Total
shareholding as % of
total no of Equity Shares
Edelweiss Financial 3,435,332 600,000 100
Services Limited*

* Ashish Bansal, Amit Pandey, Dipakkumar K Shah, Vinit Agarwal, Tarun Khurana and Bashyam Renganathan each hold 1 Eqgity Share
nominees on behalf of Edelweiss Financial Services Limited

Total number of Equity No of shares in

Name of shareholders Shares held demat form

List of top ten holders of Preference Shares of our Company as @eptember 30, 2019 is

Total
Total number of No of Preference .
: shareholding as % of
Name of shareholders Preference Shares Shares in demat
total no of Preference
held form
Shares
Aman Mehta 670,000 670,000 3.24
Ashwani Talwar 670,000 670,000 3.24
Naresh Chander Oberoi 660,000 660,000 3.19
Jasmine Jehangir Jehangir 660,000 660,000 3.19
Ashok Kirtanlal Shah 660,000 660,000 3.19
Devika Dhanesh Raheja 600,000 600,000 2.90
Sunrise Industrial Trader| 530,000 530,000 2.56
Limited
Kolsite Corporation ILP 400,000 400,000 1.93
Siddharth Kirit Parekh 400000 400000 1.93
Mudit Vijaykumar Jatia 400,000 400,000 1.93

Debt- equity ratio:

The debtequity ratio of our Company, prior to this Issue is based on a total borrowing@ &89.67million and
shareholder Net worth amounting'td.,983.@ million as on September 30, 2019.

(in " million)
Post Issue*#(as on
Particulars Se';i}:fﬁgfg%ﬁ 2819) September 30,
2019

Part A
Debt securities 108.60 2,608.60
Borrowings (other than debt securities) 11,955.65 11,955.65
Subordinated Liabilities 325.42 325.42
Total debts/borrowings 12,389.67 14,889.67
Equity
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: Pre-Issue(as on e (S B el
Particulars September 30, 2019) Septggnlbger 30,
- Equity share capital 34.35 34.35
- Other Equity 1,984.% 1,984.%
Less: Deferred tax assets (net) (35.67) (35.67)
Net worth 1,983.¢1 1,983.&%
Part B
Total Debt to equity ratio® (number of times) | 6.25 | 751
Notes:
l.Debtsecurities under fPost i ssued col umn 250 nmililomfpomtthe d o n

proposed issue of secured redeemablecmvertible debentures.

2. Total debt to equity ratio = Total delts borrowingg Net Worth

3. Networth = Equity Share Capital + Other Equity Less Deferred tax asset (net)
* To be updated in the Prospectus

# Assuming the Issue is fully subscribed.

For detailson the total borrowingof our Company, please refer to the chapter tiflethancial Indebteness
beginning on pag&35.

Details of any Acquisition or Amalgamation in the last one year

Our Company has not made any acquisition or amalgamation in the last one year prior to filing of this Draft
Prospectus.

Details of anyReorganization or Reconstruction in the last one year

Our Company has not undergone any reorganisation or reconstruction in the last one year prior to filing of this
Draft Prospectus.

Details of Promoterds shareholding in our Companyos
Not Applicable

There are no outstanding borrowings taken/debt securities issued where taken/issued by our Company (i) for
consideration other than cash, whether in whole or in part, or (ii) in pursuance of an option as on the date of this
Draft Prospectuskurther, other than the Preference Shares which have been issued at a prefrbupernf
Preference Shares, no outstanding borrowings taken/debt securities issued have been taken/issued at a premium
or discount.

As onSeptember 30, 2018ur Company has issued no outstanding debt securities other than as disclosed in the
fiFinancial Indebtednegsheginningon pagel35chapter of this Draft Prospectus.

For details of the top ten hol dEimamcialdnflebéddenbebsgshning e s i s s

on pagel35of this Draft Prospectus.
Employee stock option scheme:

Our Company does not have any employee stock option scheme.
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OBJECTS OF THE ISSUE

Our Company has filed this Draft Prospectus for public issue of secured redeemabdmwenible debentures
of face value of 1,000e a c HCDé0f) a g g r e g B2a50millign withpah aption to retain oversubscription
upto” 1,250million, aggregatingipto™ 250 0 mi liskugn ( A

Our Company is in the business of financing, and as part of our business operations, we raise/avail funds for
onward lending and for repayment of existing loans.

Our Company proposes to utilise the funds whichbaiaeg raised through the Issue, after deducting the Issue
related expenses to t he NetProceetd ) p aty@awdred dyf wuadi Cp mphae y
(collectively, r@hfeegsdyed to herein as the i

1. For the purpose of onward lendiagd the repayment of interest and principal of existing borrowings of our
Company; and

2. For general corporate purposes.

The main objects clause of the Memorandum of Association of our Company permits our Company to undertake

the activities for which theuhds are being raised through the present Issue and also the activities which our
Company has been carrying on till date.

The details of the proceeds of the Issue are set forth in the following table:

(in * million
Sr. No. Description Amount
1. Gross proceeds of the Issue [ 0]
2. (less) Issue related expenses* [ 0]
3. Net Proceeds [ 0]

*The above Issue related expenses are indicative and are subject to change depending on the actual level of subdueipsisumnetatie
number ofallottees, market conditions and other relevant factors.

Requirement of funds and Utilisation of Net Proceeds

The following table details the objects of the Issue and the amount proposed to be financed from the Net Proceeds:

Sr. . Percentage of amount proposed to
No. Clejieaits o e Hresi e be finar?ced from Net??ropceeds
1. For the purpose of onwatdnding and for repayment of intere At least75%
and principal of existing borrowings of our Company
2. General corporate purposes* up t025%
Total 100%

*The Net Proceeds will be first utilized towards the Objects mentioned above. The bafmopesed to be utilized for general corporate
purposes, subject to such utilization not exceeding 25% of the amount raised in the Issue, in compliance with the DielnisRegula

Issue Related Expenses

The expenses of this Issue include, among others, fees for the Lead Managers, printing and distribution expenses,
legal fees, advertisement expenses and listing fees.

The estimated breakdown of the total expenses for the Issue is as follows

_ Amount As percentage | As percentage of total
Particulars (in million) of Issue expenses of théssue
proceeds (in %) (in %)
Fee Payable to Intermediaries includi [ © [ © [ ©
Registrar to the Issue and Debenture Trus
Lead Managers Fe&elling and Brokeragg [ © [ © [ ©
Commission, SCSB Processing Fee
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A As percentage | As percentage of total
. mount

Particulars (in million) of Issue expenses of théssue

proceeds (in %) (in %)

Advertising and Marketing, Printing an [ 6 [ O [ O
Stationery Costs

Other Miscellaneous Expenses [ © [ © [ ©
Grand Total [ © [ © [ ©

*Assuming the Issue is fully subscribed, and our Company retains oversubscriptiorl @sbmillion. The expenses are indicative and are
subject to change depending on the actual level of subscription to the Issue and the number of Allottees, nitéokstarmhdther relevant
factors.

Our Company shall pay processing fees to the SCSBs for ASBA forms procured by Lead Managers/ Consortium
Members/ SuiConsortium Members/ Lead Brokers / Sub brokers/Trading Members and submitted to the SCSBs
for blocking the Application Amount of the appiat, at the rate of10 per Application Form procured (plus
service tax and other applicable taxes). However, it is clarified that in case of ASBA Application Forms procured
directly by the SCSBs, the relevant SCSBs shall not be entitled to any ASBAd$Mgdese. Further, RTAs and

CDPs shall be paid 10 per each valid Application Form procured.

Funding plan

Not applicable

Summary of the project appraisal report

Not applicable

Schedule of implementation of the project

Not applicable

Interim use of Issue proceeds

Our management will have the flexibility in deploying the proceeds received from the Issue. Pending utilization
of the proceeds out of the Issue for the purposes described above, our Company intends to temporarily invest
funds in high quality interest bearing liquid instruments including money market mutual funds, deposits with
banks or temporarily deploy the funds in investment grade interest bearing securities. Such investment would be
in accordance with the investment p@& approved by the Board or any committee thereof from time to time.
Monitoring of utilization of funds

There is no requirement for appointment of a monitoring agency in terms of the SEBI Debt Regulations. The
Audit Committee shall monitor the utilizah of the proceeds of the Issue in accordance with its terms of
reference. For the relevant Financial Years commencing from Fiscal 2020, our Company will disclose in our
financial statements, the utilization of the Net Proceeds of the Issue under desbpadaalong with details, if

any, in relation to all such Net Proceeds that have not been utilized thereby also indicating investments, if any, of
such unutilized Net Proceeds. Our Company shall utilize the Net Proceeds only upon the execution of the
doauments for creation of securiggnd receipt of final listing and trading approval from the Stock Exchange
Variation in terms of contract or objects in Draft Prospectus

Our Company shall not, in terms of Section 27 of the Companies Act 2013, dmanpyary the terms of a
contract referred to in this Draft Prospectus or objects for which this Draft Prospectus is issued, except subject to
the approval of, or except subject to an authority given by the shareholders in general meeting by way of specia
resolution and after abiding by all the formalities prescribed in Section 27 of the Companies Act, 2013.

Other Confirmations

The main objects clause of the Memorandum of Association of our Company permits our Company to undertake

its existing activitis as well as the activities for which the funds are being raised through this Issue. In accordance
with the Debt Regulations, our Company will not utilize the proceeds of the Issue for providing loans to or for
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acquisitions of shares of any person who g of the same group as our Company or who is under the same
management of our Company.

The Issue proceeds shall not be utilized towards full or part consideration for the purchase or any other acquisition,
inter alia by way of a lease, of any propefthe Issue proceeds shall not be used for buying, trading or otherwise
dealing in equity shares of any other listed company.

The Issue proceeds from NCDs allotted to Banks will not be utilized for any purpose which may be in
contravention of the RBguidelines on bank financing to NBFCs including those relating to classification as
capital market exposure or any other sectors that are prohibited under the RBI Regulations.

No part of the proceeds from this Issue will be paid by us as consideration Byomoter, our Directors, key
managerial personnely companies promoted by our Promo®tceptpayments to be made by way of fees and
commission to various Edelweigeoup companies that participate in the Issue as SEBI registered intermediaries.
Our Company confirms that it will not use the proceeds of the Issue for the purchase of any business or in the
purchase of any interest in any business wheoelnyCompany shall become entitled to the capital or profit or
losses or both in such business exiieg 50% thereof, directly or indirectly in the acquisition of any immovable
property or acquisition of securities of any other body corporate.

The fund requirement as above is based on our current business plan and is subject to change in ligbtef variati

in external circumstances or costs, or in our financial condition, cash flows, business or strategy. Our management,
in response to the competitive and dynamic nature of the industry, will have the discretion to revise its business
plan from time to tne and consequently our funding requirements and deployment of funds may also change.

Utilisation of Issue proceeds

(a) All monies received pursuant to the issue of NCDs to public shall be transferred to a separate bank
account other than the baakcount referred to in stgection (3) of section 40 of the Companies Act,
2013;

(b) Details of all monies utilised out of Issue referred to in-isem (a) shall be disclosed under an
appropriate separate head in our balance Sheet indicating the purposécfosuch monies had been
utilised;

(© Details of all unutilised monies out of issue of NCDs, if any, referred to Hiteob(a) shall be disclosed
under an appropriate separate head in our balance Sheet indicating the form in which such unutilized
monies hae been invested;

(d) The Issue proceeds shall not be utilized towards full or part consideration for the purchase or any other
acquisition, inter alia by way of a lease, of any immovable property;

Details of all utilized and unutilized monies out of the nesncollected in the previous issue made by way of
public offer shall be disclosed and continued to be disclosed in the balance sheet till the time any part of the
proceeds of such previous issue remains unutilized indicating the purpose for which sues nawei been
utilized and the securities or other forms of financial assets in which such unutilized monies have been invested.
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STATEMENT OF TAX BENEFITS

To

The Board of Directors

Edelweiss Finance & Investments Limited
Edelweiss House, Off CST Road, Kalina,
Mumbaii 400 098.

Dear Sirs,

Sub: Proposed public issue of Secured RedeemableNom v er t i bl e Debentures (6NCDs6
& I nvestments Limited (the fAlssueod).

The following note discusses the matetak provisions applicable to the Clients investing in the NCDs of
Edel weiss Finance & Investments -Ltaxmi Aed, (191 ACome afly

We have performed the following procedures:

® Read the statement of tax benefits aggiin Annexure I, and
(i) Evaluated with reference to the provisions of the IT Act to confirm that statements made are correct in
all material respect.

Because the above procedures do not constitute either an audit or review made in accordance with the Standard

on Related Services (SRS) 4 4 Qupon prdcédnrgsarggardirg rFinanciat o per
i nformationo, i s s u erdd Abcpuntants ef India, sve do hat éxgresoahy agstrancetoe the
Statement of Tax Benefits, as set out in Annexure .

We confirm that the Statement of Tax Benefits as set out in Annexure | materially covers all the provisions of the
IT Act as amended wh respect to Debenture Holders. Several of these benefits are dependent on the debenture
holders fulfilling the conditions prescribed under the relevant tax laws.

The benefits discussed in the enclosed Annexure | are not exhaustive. The statemeimtisnaldgl to provide

general information and is neither designed nor intended to be a substitute for the professional tax advice. In view
of the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult
their own tax consultant with respect to specific tax implications arising out of their participation.

The contents of the enclosed Annexure | are based on the information, explanations and representations obtained
from the Company and on the basis of our usi@eding of the business activities and operations of the Company.

No assurance is given that the revenue authorities/ Courts will concur with the views expressed herein. Our views

are based on existing provisions of law and its interpretation, whictubject to change from time to time. We
do not assume any responsibility to update the views consequent to such changes.

We hereby consent to inclusion of the extracts of this certificate in the draft prospectus, prospectus and any other
document in reldon to the Issue.

This certificate has been issued at the request of Edelweiss Finance & Investments Limited for use in connection
with the Issue and may accordingly be furnished as required to the BSE Limited or any other regulatory
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authorities,asrequr ed, and shared with and relied on as necess.
duly appointed in this regard.

For S. R. Batliboi & Co. LLP

Chartered Accountants

ICAI Firm registration number: 301003E/E300005
UDIN: 19102102AAABFA8297

per Shrawan Jalan
Partner
Membership No. 102102

December 19, 2019
Mumbai
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ANNEXURE |

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE DEBENTURE HOLDER(S)

The note is based on the provisions of théAtT, as on date, taking into account the amendments made by the
Finance (No. 2) Act, 2019 (FA 2019) and the Taxation Laws (Amendment) Actt.2019

This note intend$o provide general information on the applicable provisions of the IT Act. Howeverunofi

the nature of the implications, the investors are best advised to consult their respective tax advisors/consultants for
appropriate counsel with respect to the specific tax and other implications arising out of their participation in the
Portfolio asindicated herein.

Taxability under the IT Act

1. Taxability under various heads of Income

The returngeceivedby the investorérom NCD in the form of interest and the gains on the sale/ transfer of the
NCD, may be characterized under fbkbowing broad heads of income for the purposes of taxation under the IT
Act:

91 Profits and gains from business;
1 Income from capital gains; and

1 Income from other sources.

The returns from the investment in the form of interest would generally be subjedtta x under t he hea

from other sourceso. Under certain circumstances de|]
the interest income may be subject to tax under the &
The gains fromthe salef t he i nstrument or security may be charce
businessodo or as ACapital Gai nso. This is discussed i
® AProfit and gains from businessodo versus fACapital
Gains from the transferaf ecur i ti es/ i nstruments of the investee co
Gainso or as fAProfits and gains from businessodo in t
i nvestments in NCD are hel d asscanivanpwassdomthefactss@dfeach as 06
investordéds case (taking into account factors such as

and sales, the period of holding, whether the intention to earn a profit from sale or to earnetttgrest

The investors may obtain specific advice from their tax advisors regarding the tax treatment of their investments.
2. Taxation of interest, profits from business and capital gains

Taxation of Interest

Income by way of interest received on debentures, bonds, and other debt instruments held as investments will be
charged to tax as under the head Al ncome from Ot her

1 The Taxation Laws (Amendment) Bill, 2019 was passed by the Lok Sabha on 2 December 2019 and by the Rajya Sabha on
5 December 2019 and it has received the assent of the President of India on 11 December 2019.
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deduction of expenses, if any, alldvi@under section 57 of the IT Act. These are essentially, expenses (not being

in the nature of capital expenditure) laid out or expended wholly and exclusively for the purpose of earning the
interestincome.

In case of debentures, bonds or other debtunsnts held as stock in trade and sold before their maturity, the
interest accrued thereon till the date of sale and in
incomed (treatment separately discussed bel ow).

Further, in case of c&in specific fixed income securities and certain debt instruments, purchased and held as
investments and transferred prior to maturity, the gain from the transfer may also possibly be characterised as
Acapital gainso (treat)ment separately discussed bel ov

The investors may obtain specific advice from their tax advisors regarding the tax treatment of their investments.
Taxation of Profits and gains from business

As discussed above, depending on the particular facts of each case, the investmentsentmn ioases, be
regarded to be in the nature of stock in trade and, hence, the gains from the transfer/ sale of such investments
would be considered to be in the nature of AProfits a

In such a scenario, the gains fromthe busise of i nvesting in the NCD may be ¢
(that is, net of allowable deductions for expenses/allowances under ChajptasfiVie IT Act).

The AProfits and gains from busi neoffd ldsses and unabsgbed e d a
allowances, if any, would go to form part of the gross total income of the investor.

The gross total income would be reduced by deductions if any available under Chafstef tle IT Act and

the resultant total income would be sudbjto tax at the tax rates as applicable to the investor (Refer Note 1 and

Note 2).

Based on section 145 of the IT Act, the timing of charging any income to tax would depend on the method of
accounting followed by the taxpayer consistently (i.e. cash ocantle).

Investors should obtain specific advice from their tax advisors regarding the manner of computing business
income, the deductions available therefrom and the tax to be paid thereon.

Taxation of Capital Gains

As discussed above, based on thdipaar facts of each case, the investments may, in certain cases, be regarded

to be in the nature of capital assets and hence the gains from the transfer/ sale of such investments would be
considered to be in the nature of HAcapital gainso.

Aspersectio2 (14) of the I T Act, the term O6capital asset o h
by a foreign institutional investor which has invested in such securities in accordance with the regulations made
under Securities and Exchange Boardinadfia Act, 1992.

9 Period of holdingi long-term & shortterm capital assets

A security (other than a unit) listed on a recognised stock exchange in India -@omemn bond (as defined)
held for a period of more thd® monthsare considered lortgrm caital assets.

In case of share of an unlisted company and immoveable property, they will be considered dsranlcagital
asset where they are held for a period of more 2damonths

Any assets (other than as described above), are consideradéidongapital assets where they are held for a period
of more thar86 months.
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The above assets, where held for a period of not more than 12 months/ 24 months/ 36 months, as the case may be,
will be treated as sheterm capital assets.

The gains arising érm the transfer of longerm capital assets are termed as {®rgn capital gains.

The gains arising from the transfer of shigmm capital assets are termed as stewrh capital gains.

1 Computation of capital gains

Capital gains are computed aftexducing from the consideration received from the transfer of the capital asset,

the cost of acquisition of such asset and the expenses incurred wholly and exclusively in connection with the
transfer.

9 Nature of transactions and resultant capital gain treaént

The capital gains tax treatment of transactions is given in Note 4.

The following transactions would attract the Aregul ar
A Transactions of sale of debentures, bonds, listed or otherwise; and
A Transactions in structured lalentures.

1 Set off of capital losses

Long-term capital loss of a year can be set off only againstiemqg capital gains arising in that year and cannot
be set off against shemrm capital gains arising in that year. On the other hand,
shortterm capial loss in a year can be set off against both dleont and longerm capital gains of the same
year.

Unabsorbed shofterm and longterm capital loss of prior years can be separately carried forward for not more
than eight assessment yearsnediately succeeding the assessment year for which the first loss was computed.
Unabsorbed shorterm capital loss shall be eligible for set off against shern capital gains as well as long

term capital gains. However, unabsorbed le¢egm capital Igs shall be eligible to be set off only against long
term capital gains.

1 Certain deductions available under Chapter \A of the IT Act

Individuals and Hindu Undivided Families would be allowed a deduction in computing total income, inter alia,
under section 80C of the IT Act for an amount not exceeding INR 150,000 with respect to sums paid or deposited
in the previous year in certain spéed schemes.

T Alternate Minimum Tax (AAMTO)

The IT Act provides for the levy of AMT to tax investors (other than companies) at the rate of 18.5 per cent (plus
applicable surcharge and health and education cess) on the adjusted total incsitiaion where the income

tax computed as per the nor mal provisions of the |IT
investor shall be liable to pay taxasper AMTAdj ust ed total incomeodo for this p
giving effect to the deductions claimed under section C of chapteék {@ther than section 80P) and deduction

claimed, if any, under section 10AA and deduction claimed, if any, under section 35AD as reduced by the amount

of depreciation allowable in accordancehtihe provisions of section 32 as if no deduction under section 35AD

was allowed in respect of the assets on which the deduction under that section is claimed. AMT will not apply to

an Individual, HUF, AOP, BOI or an Artificial Juridical Person if the atid total income of such person does
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not exceed INR 20 lakhgzurther, the credit of AMT can be further carried forward to fifteen subsequent years
and set off in the year(s) where regular income tax exceeds the AMT.

The provisions of AMT also providdat the Foreign Tax Credit (FTC) claimed against AMT liability which
exceeds the FTC that would have been allowable while computing income under normal provisions, would be
ignored while computing tax credit under AMT.

f Mini mum Alternative Tax (AMATO)

ThelT Act provides that where the tax liability of a company (under the regular provisions of the IT Act) is less
than 15 per cent of its 'book profit', then the book profit is deemed to be its total income and tax at the rate of 15
per cent (plus applicabkurcharge and health and education ¢eBefer Note 2) is the MAT payable by the
company.

Tax credit is allowed to be carried forward for fifteen years immediately succeeding the assessment year in which
tax credit becomes allowable. The tax credit barsetfoff in a year when the tax becomes payable on the total
income is in accordance with the regular provisions of the IT Act and not under MAT.

The CBDT vide its Circular no. 29 of 2019 dated 2 October 2019 has clarified that MAT credit is not @vailabl

a domestic company exercising option under for section 115BAA of the Act. The circular further clarifies that
there is no time limit within which the option under section 115BAA of the Act can be exercised and accordingly,
a domestic company havingcagnulated MAT credit may, if it so desires, exercise the option of section 115BAA

of the Act at a future date, after utilizing the MAT credit against tax payable as per the regime existing prior to
the Taxation Laws (Amendment) Act, 2019.

As per the prowions of section 115JB of the IT Act, the amount of income accruing or arising to a foreign
company from capital gains arising on transactions in securities or interest, royalty, or fees for technical services
chargeable to tax at the rates specified iafZér Xl of the IT Act, shall be excluded from the purview of MAT,

if such income is credited to the Profit and Loss Account and the tax payable on such income under the normal
provisions is less than the MAT rate of 15 per cent. Consequently, corraspengenses shall also be excluded

while computing MAT.

Further, Explanation 4 to section 115JB of the IT Act clarifies that provisions of MAT will not apply to a foreign
company if:

(&) Itis aresident of a country with which India has a DTAA and the company does not have a permanent
establishment in India in accordance with the provisions of such DTAA; or

(b) itis aresident of a country with which India does not have a DTAA and thgiiacempany
is not required to register under any law applicable to companies.

Further, it is provided that the FTC claimed against MAT liability which exceeds the FTC that would have been
allowable while computing income under normal provisions, woulidiered while computing tax credit under
MAT.

Also, subsection 5A to section 115JB, inserted vide the Taxation Laws (Amendment) Act, 2019 provides that
the provisions of section 115JB shall not apply to a person who has exercised the option referredatioc
115BAA or section 115BAB of the IT Act.

i Taxability of nonresident investors under the tax treaty

In case of nowresident investor who is a resident of a country with which India has signed a Double Taxation
Avoidance Agr eemetnnte g tiyDONAAOwlirchitiaskx in force) i ncome
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in the IT Act, as discussed below, or the rates provided in such tax treaty, if any, whichever is more beneficial to
such norresident investor.

For nonresidents claiming such taxetty benefits, the IT Act mandates the obtaining of a Tax Residency
(606 TRCO6O)

Cert

i ficate

from the home country tax

Section 90(5) of the IT Act provides that an assessee to whom a DTAA applies shall provide such other documents
and informatdn, as may be prescribed. Further, a notification substituting Rule 21AB of the htaoReales,

1962

(ARuUl es o)

has
IT Act, i.e. in Form No 10F. Where the requiiatbrmatior? is not explicitly mentioned in the TRC, the assessee

been issued prescribing the

shall be required to furnish a seléclaration in Form No 10F and keep and maintain such documents as are
necessary to substantiate the information mentioned in Form 10F.

I General AntiAvod a n c e

The

Gener al Ant i

Rul
Av oi

es (AGAARDO)

dance Rule (66GAARQ@2 The &s

2015 made the provisions of GAAR applicable prospectively from 1 April 2017. Further, income accruing,
arising, deemed to accroearise or received or deemed to be received by any person from transfer of investments
made up to 31 March 2017 would be protected from the applicability of GAAR.

1 Widening of taxability of Capital Gains

In the context of taxation of capital gains,thédeni t i ons

of ficapital asse-to

effect from 1 April 1961 specifically with a view to tax, in the hands ofresidents, gains from direct or indirect
transfer of assets situated in India.

9 Withholding provisions

Sr. No Scenarios Provisions
1 Withholding tax rate orf A Interest paid to residents other than insurance companies will be subject
interest on NCD issued t withholding tax as per section 193 of the IT Act at the rate of 10 per cent.
Indian residents A Further, ndaax is required to be deducted on any interest payable on any
security issued by a company, where such security is in dematerialized fq
and is listed on a recognized stock exchange in India in accordance with
the Securities Contracts (Regulation)}tAt956 (42 of 1956) and the rules
made thereunder
2 Withholding tax rate or A Interest on NCD issued to FPI may be eligible for concessional withholdir
interest on NCD issued t tax rate of 5 per cent under section 194LD of the IT Act.
Foreign Portfolio Investo
(FPI) A Interest on NCD issued to FPI may alternatively be eligible for concessio

tax rate of 5 per cent under section 1940L)@&2 of the IT Act provided
specific approval is obtained from Central Government for interest rate.

If both sections i.e. 194LC and 194LD of the IT Act are not applicable, the
deduction should be made as per sections 196D read with setfaD of the
IT Act i.e. at 20 per cent subject to relief under the relevant DTAA

2 - Status(individual, company, firm etc) of the taxpayer;

- Nationality (in case of an individual) or country or specified territory of incorporation or registration (in case of;others)

- Taxpayer's tax identification number in the country or specifetitory of residence (In case there is no such number, then, a unique
number on the basis of which the person is identified by the Government of the country or the specified territory of vehiekphyer
claims to be a resident);
- Period for which theesidential status, as mentioned in the certificate of residence is applicable; and

- Address of the taxpayer in the country or specified territory outside India, during the period for which the certifiqggibdatde.
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Sr. No Scenarios Provisions

A Withholding rate will be increased by surcharge as applicable (Refer Notg
and a health and education cess of 4 per cent on the amount of tax plus
surcharge as applicable.

Withholding tax rate or A Interest payable to neresident (other than FPI) would be subject to
interest on NCD issued to no withholding tax at the rate of 30 per cent/40 per cent as per the provision
residents other than FPIs section 195 of thell Act depending upon the status of the mesident.

Alternatively, benefits of concessional rates of 5 per cent under section 1
of the IT Act could be availed provided specific approval is obtained fron
Central Government with respect to tiage of interest.

A Withholding rate will be increased by surcharge as applicable (Refer Notg
and a health and education cess of 4 per cent on the amount of tax plus
surcharge, as applicable.

Notes:

Note 1: Tax rates
Resident Individuals andHindu Undivided Families

The individuals and HUFs are taxed in respect of their total income at the following rates:

Slab Tax rate *

Total income up to Rs 250,000 Nil

More than Rs 250,06®ut up to 5 per cent of excess over RS0,000

Rs 500,000@

More than Rs 500,000 but up to Rs 1,000,000 20 per cent of excess over Rs 500,000
+ Rs 12,508

Exceeding Rs 1,000,000 30 per cent of excess over Rs 1,000,000
+Rs 112,509

@A resident individual (whose total income does not exceeaDB®00) can avail rebate under section 87A. It

is deductible from income tax before calculating health and education cess. The amount of rebate available would

be 100 per cent of incorrtax chargeable on his total income or

Rs 12,500, whichever is |l ess. 0

* plus surcharge, as applicable (reléote 2 and health and education cess at the rate of 4 per cent.

# for resident senior citizens of sixty years of age and above but below eighty years of age,
Rs250,000 has to be read as B30,000and for residentssni or ci ti zens of eighty year
senior citizen) Rs 250,.0006 has to be read as Rs 500,
$Similarly, for resident senior citizens of sixty years of age and above but below eighty years of BE2}60Rs

has to be read as Rs 10,60 Rsl12,500has to be read as R$0,000 And for super senior citizen Rs 12,500

has to be read as Nil and Rs 112,500 has to be read as Rs 100,000.

Partnership Firms & LLPO®&s

60



The tax rates applicable would be 30 per cent (plus surchaagplitablei Refer Note 2 and a health and
education cess of 4 per cent on the amount of tax plus surcharge, if applicable).

Domestic Companies

Base normal
tax rate on income
Type of Domestic company (other than incomg BaseMAT rate
chargeable at specig
rates)
Domestic companies having turnover of less than 25 per cent 15 per cent
Rs 400 Crin FY 20118
Domestic manufacturing company gt and registered on or aft{ 25per cent 15 per cent
1 March 2016 subject to fulfilment of prescribed conditions (Seg
115BA)
Any domestic company (even if an existing company or engag{ 22 per cent Not applicable

nonrmanufacturing business) has an option to avail beneficial
subject to fulfilment of prescribed conditions (Section 115BAA)
Domestic nanufacturing company sep and registered on or aft{ 15 per cent Not applicable
1 October 2019 and commences manufacturing upto 31 March

has an option to avail beneficial rate, subject to fulfilment
prescribed conditions (Section 115BAB)

Domesic companies not falling under any of the above category 30 per cent 15 per cent

Note 2: Surcharge (as applicable to the tax charged on income)

Non-corporate assessees other than firms and @perative societies (other than FPIs)

Particulars Rate of Surcharge

Where total income (including income under the provisions of section 1| Nil
and section 112A of the IT Act) does not exceed Rs 50 lacs

Where total income (including income under the provisions of section 1] 10 per cent on total tax
andsection 112A of the IT Act) exceeds Rs 50 lacs but does not exceed
crore

Where total income (including income under the provisions of section 1] 15 per cent on total tax
and section 112A of the IT Act) exceeds Rs 1 crore but does not excee
crore

Where total income (excluding income under the provisions of section 1 15 per cent on total tax
and section 112A of the Act) does not exceed Rs 2 crore but total in
(including income under the provisions of section 111A and section 112
the Act) exceeds Rs 2 crore

Where total income (excluding income under the provisions of section 1 25 per cent on tax on income excludi
and section 112A of the IT Act) exceeds Rs 2 crore but does not excee( incomeunder the provisions of sectio
crore 111A and, section 112A of the IT Act

15 per cent on tax on income under t
provisions of section 111A and, sectig
112A of the IT Act

Where total income (excluding income under the provisions of section 1 37 per cent on tax on income excludi
and sectin 112A of the IT Act) exceeds Rs 5 crore income under the provisions of sectiq
111A and, section 112A of the IT Act
15 per cent on tax on income under t
provisions of section 111A and, sectig
112A of the IT Act

FPIs (Noni corporate)
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Particulars

Rate of Surcharge

Where total income (including income of the nature referred to in sec
115AD(1)(b) of the IT Act) does not exceed Rs 50 lacs

Nil

Where total income (including income of the natigferred to in section
115AD(1)(b) of the IT Act) exceeds Rs 50 lacs but does not exceed
crore

10 per cent on total tax

Where total income (including income of the nature referred to in sec
115AD(1)(b) of the IT Act) exceeds Rs 1 crore but dassemceed Rs 2
crore

15 per cent on total tax

Where total income (excluding income of the nature referred to in se(
115AD(1)(b) of the Act) does not exceed Rs 2 crore but total inc(
(including income of the nature referred to in section 115AD(Df{the
Act) exceeds Rs 2 crore

15 per cent on total tax

Where total income (excluding income of the nature referred to in se«
115AD(1)(b) of the IT Act) exceeds Rs 2 crore but does not exceed
crore

25 per cent on tax on income excluding inco
of the nature referred to in section 115AD(1)(
of the IT Act

15 per cent on tax on income of the naty
referred to in section 115AD(1)(b) of the IT A¢

Where total income (excluding income of the nature referred to in se«
115AD(1)(b) of the IT Actexceeds Rs 5 crore

37 per cent on tax on income excluding inco
of the nature referred to in section 115AD(1)(]
of the IT Act

15 per cent on tax on income of the naty
referred to in section 115AD(1)(b) of the IT A¢

For assessees other thaiose covered above

Particulars

Rate of surcharge applicable

Non-corporate taxpayers being firms and-amerative| Rs 1 crore

Nil where taxable income does not exceed

societies

12 per cent where income exceeds Rs 1 crore

Rs 1 crore

Nil where taxable income does not exceed

Domestic companiegother than companies availin 7 per cent where taxable income does not exceed Rs 1
benefit under section 115BAA and section 115BAB| but does not exceed

the IT Act) Rs 10 crore

Rs 10 crore

12 per cent where taxable income exceeds

Domestic companies availing benefit under sec{ 10 per cent (irrespective of taxable income)

115BAA and section 115BAB of the IT Act

Nil where taxable income does not exceed is equal to or
than Rs 1 crore

Foreign Companies (including corporate FPIs)

2 per cent where taxable income exceeds
Rs 1 crore but does not exceed Rs 10 crore

Rs 10 crore

5 per cent where taxable income exceeds

A health and education cess of 4 per cent is payable on the total amount of tax plus surcharge.

Note 3: Taxability of interest income
For all Residents (including Indian Corporates)

I n case of resi
professioné

Note 2 above.

dent s,

wher e i
shoul d be

nterest i ncome i s
chargeabl e t o t ax
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For Nonresidents (other than FPI entities)

In case of norresidents, under the IT Act the interest income should be chargeable to tax at the rate of 30/ 40 per
cent depending on the status of the-nesident (plus applicable surcharge and health and education cess).

However, the above @ibject to any relief available under DTAA and any Covered Tax Agreement (CTA) entered
into by the Government of India.

For FPI entities

In case of FPlinterest on NCD may be eligible for concessional tax rate of 5 pefpmastapplicable surcharge

and health and education ceasger section 194LD or 194LC of the IT Act. Further, in case where section 194LD

or 194LC is not applicable, the interest income earned by FPI should be chargeable tax at the rate of 20 per cent
under section 115AD of the ITAA

However, the above is subject to any relief available under DTAA and any CTA entered into by the Government
of India.

Note 4: Regular capital gains tax rates
1. Tax on Longterm Gains
1.1 For all Residents (including Indian Corporates)

Long-term Captial Gains (other than lorgerm capital gains chargeable under section 112A of the IT Act)
will be chargeable to tax under Section 112 of the IT Act, at a rate of 20 per cent (plus applicable surcharge
and health and education cess respectivétgfer Noe 2) with indexation.

Alternatively, the tax rate may be reduced to 10 per cent without indexation (plus applicable surcharge and
health and education césRefer Note 2) in respect of listed securities (other than a unit) orcpemon
bonds (as defingd

However, as per the fourth proviso to section 48 of the IT Act, benefit of indexation of cost of acquisition
under second proviso to section 48 of the IT Act, is not available in case of bonds, debentures, except
capital indexed bonds. Accordingly, lprierm capital gains on listed bonds arising to the bond holders,
should be subject to tax at the rate of 10 per cent, computed without indexation, as the benefit of indexation
of cost of acquisition is not available in the case of debentures.

1.2  For Resident Individuals and HUFs only

Where the taxable income as reduced by {tmmn capital gains is below the exemption limit, the long
term capital gains will be reduced to the extent of the shortfall and only the balanterforzapital gains

will be charged at a rate of 2i&r cent with indexation (plus applicable surcharge and health and education
cess’ Refer Note 2).

Alternatively, the tax rate may be reduced to 10 per cent without indexation (plus applicable surcharge and

health and education €& Refer Note 2) in respect of listed securities (other than a unit) ocpegmon
bonds as defined.
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However, as per the fourth proviso to section 48 of the IT Act, benefit of indexation of cost of acquisition
under second proviso to section 48 of theAct, is not available in case of bonds, debentures, except
capital indexed bonds. Accordingly, long term capital gains arising to the bond holders, should be subject
to tax at the rate of 10 per cent, computed without indexation, as the benefit citiodef cost of
acquisition is not available in the case of debentures.

1.3 For NonResident Individuals

Longterm capital gains (other than lotgym capital gains chargeable under section 112A of the IT Act)

in case of listed securities will be chargealnheler Section 112 of the IT Act at a rate of 20 per cent (plus
applicable surcharge and health and education cessl Refer

Note 2) with applicable foreign exchange fluctuation benefit or indexation, as the case may be. The tax
payable (for other than asted unit) could alternatively be determined at 10 per cent (plus applicable
surcharge and health and education ¢d3sfer Note 2) without indexation.

The abovementioned rates would be subject to applicable treaty relief.
1.4  For FPI entities

As per sedbn 115AD of the IT Act, long term capital gains on transfer of NCD by FPI are taxable at 10
per cent (plus applicable surcharge and cess).

The abovementioned rates would be subject to applicable treaty relief.
2. Tax on Short-term Capital Gains

Shortterm capital gains are chargeable to tax as per the applicable general tax rates (discussed in Note 1 and
Note 2 above).

In case of FPI, as per section 115AD of the IT Act, short term capital gains on transfer or sale of NCDs are
taxable at the ratef 30 per cent (plus applicable surcharge and cess).

Note 5: Relevant definitions under the IT Act

fi S e c u rshall have thé same meaning as assigned in section 2(h) of the Securities and Contracts (Regulation)
Act, 1956, whichijnter alia, includes:
A shares, scrips, stocks, bonds, debentures, debenture stock or other marketable securities of a like nature
in or of any incorporated company or other body corporate;
A derivative;
A units or any other such instrument issued to the investors under any ronaiatheme; and
A rights or interest in securities;

For the purpose of section 112 of the IT Act:
- fiListed securitie8 means the securities which are | isted on
- AUNnIl i st e dmearsscacurities dtherghan listedurities.

fizero couponbom means a bond

9 issued by any infrastructure capital company or infrastructure capital fund or public sector company [or
scheduled bank] on or after 1 June 2005;
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1 in respect of which no payment and benefit is receiveeoeivable before maturity or redemption from
infrastructure capital company or infrastructure capital fund or public sector company [or scheduled bank];
and

1 which the Central Government may, by notification in the Official Gazette, specify in this behalf.

Note 6: Amendments in the withholding tax provisions
Section 139A(5A) requires every person from whose income tax has been deducted under the provisions of chapter
XVIIB of the IT Act, to furnish his PAN to the person responsible for deduction of tsouate.

As per provisions of section 206AA of the IT Act, the payer would be obliged to withhold tax at penal rates of
TDS in case of payments to investors who have not furnished their PAN to the payer. The penal rate of TDS is 20
per cent or any higheate of TDS, as may be applicable, plus applicable surcharge and health and education cess.

Section 206AA of the IT Act to provides that the provisions shall not apply toesidents in respect of payment
of interest on longerm bonds as referred ito section 194LC and any other payment subject to such conditions
as may be prescribed.

Further, the CBDT, vide its notification dated 24 June 2016, has clarified that the provisions of section 206AA
shall not apply to nomesidents in respect of paymeirtdhe nature of interest, royalty, fees for technical services
and payment on transfer of capital assets provided theeasitents provide the following information to the
payer of such income:

1  Name, emaild, contact number;

Address in the country @pecified territory outside India of which the deductee is a resident;

1 A certificate of his being resident in any country or specified territory outside India from the government of
the other country or specified territory if the law of that country oci§ipé territory provides for issuance
of such certificate;

1  Tax Identification Number of the deductee in the country or specified territory of his residence and in a case,
no such number is available, then a unique number on the basis of which the ele&ligsatified by the
Government of that country or the specified territory of which he claims to be a resident.

==
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SECTION IV - ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information in this section has not been independently verified by use#ddeManagers, or any of our or

their respective affiliates or advisors. The information may not be consistent with other information compiled by
third parties within or outside India. Industry sources and publications generally state thafotimation

contained therein has been obtained from sources it believes to be reliable, but their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured. Industry and Government
publications are alsorepared based on information as of specific dates and may no longer be current or reflect
current trends. Industry and Government sources and publications may also base their information on estimates,
forecasts and assumptions which may prove to be irstoecordingly, investment decisions should not be

based on such information. Figures used in this section are presented as in the original sources and have not been
adjusted, restated or roundeft for presentation in this Draft Prospectus.

This sectio contains copies of certain tables and charts from the CRISIL Re$a#ssessment of Loan against
securities industry in IndeDe c e mber PRWda9édse of the | etter AEO after
number and t he usanumber mednsitislaprojeceed numbBro af t er

Overview of the NBFC landscape in India
Systemic credit scenario in India
Assessment of overall credit and retail credit in India

Retail versus nonretail credit in total systemic credit in India

Corporate credit determines growth in overall credit as it accounts for nearthitdaf the overall systemic
credit.Corporate (industry + services) credit of banks grew just approximately 3féavras at March 2019, as
demand dropped sharply and atige capital market channels opened up. Overall systemic corporate credit saw
a growth of approximately 9% in FY 2019. However, its contribution to overall loans decreased as players
aggressively focused on the retail segment. The systemic retail aediithessed a slowdown with a growth of
15% in FY 2019 as compared to growth of 19% in FY 2018 due to slowdown in consumer demand.

Retail segment key growth driver in systemic credit; NBFCs' share in retail credit to increase

The total systemic credit has grown at a CAGR of 9% to reach Rs. 133 trillion in FY 2019 from Rs. 93 trillion in
FY 2015. During the same period, the banking credit grew at a CAGR of 8% while the NBFC credit grew at a
CAGR of 16%. As at FY 2019, the retaiéggment accounted for ofmurth of the overall systemic credit. With

slow growth in the corporate loan portfolio, banks have shifted their focus to retail, where, growth-aeaisk
opportunities are more favourable in the current leg of the cya ishpairment in the corporate loan portfolio

and relatively lower risk in retail is leading to high growth in the retail portfolio. With NBFCs contributing
strongly in overall retail credit, systemic retail credit reached Rs. 35.2 trillion as at Mdrghatter growing at

a fouryear CAGR of 17% from FY 2015 to FY 2019. The share of systemic retail credit in total systemic credit
also improved to 26% by the end of March 2019 from 20% in FY 2015.

The market is expected to pick up in FY 2020 supportechbpital infusion of Rs. 700 billion which will help the
remaining PSBs to come out of PCA framework. It will also provide growth capital for weak PSBs and allow
them to grow at 6% in FY 2020.

CRISIL expects systemic credit to grow at a CAGR of ~13% theenext 3 years. The bank credit is expected
to grow at a rate of approximately 12% over the next 3 years whereas NBFC credit is expected to grow at a rate
of approximately 15% during the same period.
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Systemic growth rebounded to double digit again
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Note: P: Projected; Systemic credit includes domestic banking credit, NBFC credit, commercial papers,
external borrowings, corporate bonds excluding those issued by Banks and NBFCs
Source: Reserve bank of India (RBI), Company Reports, CRISIL Research

NBFCs share in total systemic credit has improved over the years
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Note: P: Projected; others include Corporate bonds, Commercial paper and external debt excluding banks and
NBFCs
Source: Company Reports, CRISIL Research

Prior to FY 2015, the NBFGCaredit growth was led due to credit to sectors like infrastructure and industry. This
was followed by a strong retail book loan growth between the period FY 2015 and FY 2018. However, in FY
2019, the NBFCs witnessed a moderation in credit growth dueutditigconcerns in the system.
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Sectorwise deployment of NBFC credit

(%)
100% -

90% -
80% -
70% -
60% -
50% -
40% -
30% -
20% -
10% -

0% -

m Agriculture u Industry m Services = Retail Others
Source: RBI, CRISIL Research

While systemic credit in India grew at a tepid rate of 9% annually between FY 2015 and FY 2019, retail credit
grew at a much faster rate of 17% CAG&Ring the same period. The growth in retail credit is expected to sustain
over the next 3 years. This growth will be propelled by an increase in private consumption with steady rise in
GDP growth, a shift in attitude with consumers who are much moretogeaking on debt, continuing trend of
urbanisation and nuclearisation, increased availability of data from credit bureaus as weltragitional data

and financiers leveraging technology and data analytics to serve their target markets in a musfficieoite
manner.

Indian economy is consumption led and this has kept the economy going through-geamltivestment

slowdown. This has led to an increase in money borrowed by the individual and the rising level of household debt.

For example: Theetail loan (includes consumer durable, housing loans, vehicle loans and other personal loans)
given by banks has increased at 18% CAGR from Rs. 11.6 trillion in FY 2015 to Rs. 22.2 trillion in FY 2019.
Despite the fast gr o welationtoltstcDP silbremaihsdawstelh.39d ad compatedto i n  r
BRICS countries 17% in Russia, 28% in Brazil and 52% in China. CRISIL Research expects the retail credit
growth to continue with banks and NBFCs focus towards this segment.

Credit to household(as a % of GDP)
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Source: Bank of International Settlements, CRISIL Research
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Systemic credit growth is on an increasing trend in the last two fiscal years, driven by higher credit penetration
especially in the retail segment. NBFCs (dzanking financialnstitutions) are playing a major role as their share

is increasing in overall credit, however the share of NBFCs in overall systemic credit declined from 21% in FY
2018 to 20% in FY 2019 due to liquidity squeeze.

Retail segment accounted for over onthird of overall

X ) Retail credit growth to continue on a strong footing
systemic credit
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Banks continue to address majority of retail credit; NBFCs share has remained same
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Note: Banks includes dafar Private Banks, Public Banks, SFBs, RRBs and other cooperative banks, NBFCs
include HFCs
Source: RBI, CRISIL Research

Within retail credit, banks continue to retain significant market share and, in théeemaamwill continue to be
benefited in current environment of liquidity concerns due to wider access to deposits. Howebankshave
consistently gained marketasie. The segments which have propelled growth oftraorks and areas where they

have gained market share are housing finance, microfinance, auto loans and education leaask&Nbave

been able to compete with banks mainly on account of their strogmation skills, extensive reach, better
customer service, faster processing, lower documentation requirements, customized product offerings, local
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knowledge, and differentiated credit appraisal methodology. However post R&fiSs, the NBFCs are
strugding to grow which presents a strong opportunity for private banks, strong NBFCs to grow their market

shares.

Capital Market in India

Overview

The performance of entities in the capital markets business is primarily influenced by two factors: the performance

of the primary and secondary equity markets, and-faiging through equity (initial public offer, rights issue,

qualified institutions pleement) or debt markets.

Capital marketelated entities have had an excitin@ Ziscals as equity markets have given investors healthy

returns. Corporates too have tapped the capital markets for equity and debt issuances. However since September

2018,the market has been volatile.

Growth in Indian equity markstndexed to 100 as on April 1, 2014
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Over the last three to five years, there has been an increasing number of investors, particularly fromtier 2 and

3 cities which has been contributing

t o

ndi

aobds

growt

2017 and FY 2018, the trading volumes increased by 12% and 26% respectively as the market sentiment were
positive. However due to ina@eing uncertainty in the market post IL&FS crisis, the investors have turned risk

averse, which has led to reduction in trading volumes.

Growth in equity market and trading volumes
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Source: NSE, BSE, CRISIL Research

3 Infrastructure Leasing and Fingial Services
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Growth Drivers
GDP growth

Private consumption and investment drove real gross domestic product (GDP) growth in India from fiscal 2014
until fiscal 2019. Low inflation, benign interest rates and revisions in salaries of government employees bolstered
growth in privateconsumption. Investments saw a gradual increase over the3dageas, led by government
spending through budgetary resources and additional capital expenditures by public sector enterprises.

Private sector investments decelerated as low capacityatitin in the manufacturing sector and high leverage

in the infrastructure sector deterred corporates from making additional investments. Exports picked up in 2017
and the first half of 2018 in line with higher global growth but have lost momentum sesedbnd half of 2018

as rising United States (U$)hina trade tensions have slowed global growth.

A sharp slowdown in fixed investment, private consumption and export growth weighed on growth in the fourth
quarter of fiscal 2019. However, higher govermmeonsumption and slow import growth provided support.
Overall GDP growth was higher in the first half of fiscal 2019 as the second half saw slower growth in agriculture
(1.4% versus 5% in the first half), manufacturing (4.7% versus 9.4%), services\@&.4ds 7.4%), construction

(8.4% versus 9.1%) and electricity and other utilities (6.3% versus 7.7%). On the demand side, growth in
investments (7.6% versus 12.5%) and private consumption (7.7% versus 8.5%) decelerated. As a result, real GDP
growth declind by 130 basis points (bps) from 7.5% in the first half to 6.2% in the second half, resulting in an
overall growth rate of 6.8% for fiscal 2019.

Decelerating global economic growth driven by falling trade intensity on the back of riskZhidsha trade

tensi ons, is hurting India too. I ndiaés financi al S e
quality following the recent Infrastructure Leasing & Financial Services (IL&FS) anebanking financial

institution (NBFC) crises, causediamino effect on the Indian economy as liquidity squeeze led to consumption

slow down and decline in GDP growth. In the second half of this fiscal, we expect growth to recover mildly to

5.5% from 4.8% in the first half. We also expect, agriculture, a pidklup in government spending, and a weak

base effect leading to 5.1% GDP growth in fiscal 2020.
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Source: Central Statistics Office (CSO), IMF, CRISIL Research

Nominal GDP per capita of Rs 142,719 in fiscal 2019 is expected to grow at a compound annual growth rate
(CAGR) of 10% over the next five years to Rs 230,000 in fiscal 2024.
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Nominal per capita GDP (Rs @00)
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As of July 2019, the International Monetary Fund (1 MF
next five years, faster than many emerging economies such as Brazil, Russia, and China, as wellelspieel
economies like Japan, US and UK, driven by the following factors:

1 Benign inflation supporting purchasing power of consumers

1 Rising consumer aspirations and needs, growing middle class with continuous increases in per capita
income

1 Gradual increses in investment post demand recovery and optimised capacity utilisation

9 Urbanisation leading to a pickup in both investment demand and consumption demand

1 Improving competitiveness in the economy due to structural reforms such as the implementation of
Goods and Services Tax (GST), Insolvency and Bankruptcy Code (IBC), Real Estate (Regulation and
Development) Act and steep cuts to corporate income tax rates

1 Reform measures aimed at enhancing financial inclusion, broadening the base of the banking
ecosystm and leading to higher lending and investment

1 Increasing digitalisation improving the efficiency in the economy and leading to faster growth
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Note: GDP growth is based on constant prices. The above figure includes IMF estimates and forechsyas of
2019. P: Projected
Source: IMF (World Economic OutlockApril 2019), CSO, CRISIL Research

Household savings
Gross domestic savings rate
India has historically been, and is expected to continue to be, a high savings economy. High savingsezhn be

to finance investments, which can further ease sugigly constraints in the economy and drive logrgn
economic growth. India also has a high savings rate compared with other large economies
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While I ndiabds gross domestic savings (GDS) rate has
fiscal 2018, this was primarily the result of a sharp decline in public savings as the central government resorted

to fiscal stimulus to address theternal shocks from the Global Financial Crisis of the past decade. Household
savings as a percentage of GDP remained more stable and have seen modest declines from 22.5% in fiscal 2013
to 17.2% infiscal 2018, largely due to higher consumption, low jobation and an increase in financial liabilities

to meet shorterm consumption needs, while the proportion of financial savings in household savings increased
over the period. As of fiscal 2018, the quantum of gross household financial savings was tREid8. ¥WVith

rising income levels and better control over inflation, we expect the household savings rate to have increased in
fiscal 2019.

Parameters (Rs. billion) Mar-16 | Mar-17

33,692 36,082 40,200 42,829 46,484 52,160
Percentage of GDP 33.9 32.1 32.2 31.1 30.3 30.5

Household sector savings (net financia
savings, savings in physical assets and ir 22,353 22,853 24,391 24,749 26,229 29,382
form of gold and silver ornaments)

Percentage of GDP 225 20.3 19.6 18.0 171 17.2
Gross financial savings 10,640 11,908 12,572 14,962 14,384 18,696
Financial liabilities 3,304 3587 3,768 3,854 4,686 7,406
Savings in physical assets 14,650 14,164 15,131 13,176 16,069 17,679

Savings in the form of gold arsilver
ornaments

Note: The data is for financial year ending March; Physical assets means the ones held in physical form like real
estate etc.
Source: Handbook of Statistics on Indian Economy 2I8,8RBI, MOSPI, CRISIL Research

367 368 456 465 463 413

Household savings growth

Goingforward, with stable inflatiosrising disposable income levels and ongoing robust GDP growth, we expect
the growth in household savings of the past few years to continue.
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Share of savings in physical assets
I ndi ands have al ways preferred savings in form of sa

savings include net dition in physical assets of household, comprising investment in construction, machinery,
equipment and change in stock. However, we have seen that the share of saving in physical assets has seen a
decline from 66% in FY 2013 to 60% in FY 2018. Similathg share of investment in gold and silver also saw

a marginal decline between FY 2013 and FY 2018.

Over the past five years, Consumer price index (CPI) inflation has continued to decline from a high of 9.4% in
fiscal 2014 to 3.4% in fiscal 2019. In JWY19, CPI inflation slowed down to 3.15%, which was well below the
RBI 6 s +eerdtargenof 4.00%. The RBI has stated that it is committed to keeping inflation low and range
bound over the long term, which we expect to provide further impetus for lsghiegs ratesCRISIL Research
expects CPI inflation to average 3.8% in fiscal 2020, up from 3.4% in fiscal 2019 as food prices are continuously
rising.

(%) 9.4

3.4 38
*._— l
Mar-14 Mar-15 Mar-16 Mar-17 Mar-18 Mar-19 Mar-20F

Note: The data is for financial year ending March
Source: CSO, CRISIL Research

We expect lowei nf | ati on to decrease the relative attracti v
favourite physical assets) as investment options. Coupled with an increase in financial literacy, the relative
outperformance of financial assets over recentsyear and the governmentds efforts
activity, we expect the share of financial assets as a proportion of net household savings to increase over the next

five years.
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as % of net household savings
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Role of shares and debentures

The share of savings in shares and debentures in overall household savings has increased steadily since fiscal
2013 and stood at 3.3% in fiscal 2018. With the financial sector being particularly sensitive to improved economic
conditions and given the exged changes in saving pattermwg expect an increase in the share of financial assets

1 direct and through shares and insuraingetotal financial savings.

(Rs. billion) Mar-14  Mar-15 Mar-16

Gross financial househo&hvings 10,640 11,908 12,572 14,962 14,384 18,696

Currency 1,115 995 1,333 2,005 -3,165 4,708
Deposits 6,062 6,670 6,124 6,445 9,680 5,353
Shares and debentures 170 189 204 284 443 630
Insurance funds 1,799 2,045 2,993 2,642 3,543 3,504
Provident and pension funds 1,565 1,778 1,909 2,907 3,252 3,679
Others -71 231 10 679 631 822

Note: Others include claims on government and provident and pension funds; the data is for financial year ending
March
Source: National AccourBtatistics 2019, MOSPI, RBI, CRISIL Research

Rise in demat accounts and companies trading in demat format

The number of companies available for trading in the demat format has increased sharply since the launch of the
Central Depository Services Limitd@DSL) in February 1999. Due to the sizeable benefits of dematerialisation

and the presence of a dual depository system in India, many companies accessed the capital markets through
depositories.

As of March 31, 2019, there were 17.4 million and 18.8ionildemat accounts at the CDSL and the National
Securities Depository Limited (NSDL), respectively. The number of demat accounts with CDSL and NSDL rose
at 16% and 8% CAGR, respectively, between fiscals 2015 and 2019, which again indicates the risamigypopu

of direct equity investments. A total of 13,104 and 25,233 companies had signed up for dematerialisation at the
CDSL and the NSDL, respectively, as of March 31, 2019.
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Earnings growth to drive markets in future

As of March 31, 2019, S&P BSE Sensex and NIFTY 50 P/E ratios were 28 and 29 respectively as compared to
22.7 and 24.Tespectively on March 31, 2018. This indicates that the stocks were overvalued and were trading at
a higher multiple and hence the investor turned cautious in FY 2019. Going forward, the investors are bullish on
the market as they expect regulatory changettle in and generate higher earnings growth rates in the future.

Price to Earnings ratio (FY 2019

Index FY18 FY19
S&P BSE Sensex 22.7 28
NIFTY 50 24.7 29

Source: SEBI, CRISIL Research

Growth in market capitalization (in Rs. Trillion)

In FY 2016, market capitalization of BSE, NSE and MSEI Index was Rs. 101 trillion, Rs 99 trillion and Rs 98
trillion respectively. It increased by 2% and 17% in FY 2017 and FY 2018 on account of favourable economic
conditions and positive market sentimend&jng the market capitalization to Rs. 151 trillion, Rs 149 trillion and

Rs 148 trillion respectively. The growth was relatively slower in FY 2019 as it increased only by 6% due to lack
of broadbased participation in the markets.
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Market Capitalizéion at BSE, NSE and MSEI (in Rs. Trillion)
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Macroeconomic headwinds weighed on investor sentiment, market sees foreign funds outflow

After two years of good foreign fund inflows, Indian market saw a tremdrsal in fiscal 2019. The domestic
financial market suffered a foreign flow outflow on account of investor sentiments throughout the year. Hike in
federal rates, depreciating rupee, concerns about current account and fiscal deficit and trade tiffQeitveee

and India dampened the mood in the emerging markets.

Net fund flows from Flls and FPIs (Rs Billion)
( Bn)
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Source: NSDL, CRISIL Research

Bond market

In the corporate bond market, primary market issuances have risen at a 14% CAGR duririgYEY;1¢he
financial services sector continues to dominate accounting for 68% of total issuances in the last 4 years.
Nonetheless, issuances by the private-fimencial sector have also grown at an impressive 16% CAGR during
FY10-FY19. The quantum of primary issuzes are expected to grow with the steady rise in entities accessing the
bond market to raise funds.
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Declining new issuances after growth in recent years
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Fundraising from secondary market has also seen arise burthee st or 6s i nterest is | arg
in AAA category as they turned risk averse due to weak economic condition and uncertain global scenarios. The
investors also preferred short term bonds over long term bonds in the secondary market.

Secodary bond market
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Growth drivers
The key growth drivers for primary bond issuances is expected to come from:

1. Capex funding, primarily for infrastructure: The top 5 sectorsad, power, railwaysyrigation and
urban infrastructure which accounts for ~ 90% of the total spend is significant for economic growth and
is expected to witness higher government focus. CRISIL Research expects an uptick in infrastructure
projects and execution of stalled jmcts, which would lead to increase in fundraising from bond market.

2. Enhanced investor confidence: Bankruptcy norms have led to material growth in corporate bond markets
in many countries. Insolvency and Bankruptcy Code (IBC) in India is speeding lgabadgrocess and
has reduced the average resolution time. Further, effective implementation of IBC is expected to bring
back investor confidence and free up capital for the financial institutions which will enhance the
macroeconomic situation in the coont
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3. Other factors like regulatory push for incremental funding of large corporates, NBFC and HFCs will also
aid the bond market.

Loan against Shares (LAS)
Background

Under LAS, a loan is disbursed against the security of listed equity shares, defhdmuads or mutual funds to
individuals, stock and share brokers and market makers. Loans are extended against only those securities that are
a part of the approved list maintained by the company. In addition to the banks, LAS can be granted by NBFC
ND-Sl and NBFGND.

LAS offers an opportunity to leverage on investments in shares for loans to meet unforeseen expenses. LAS can
be availed for any personal and/or business purposes and this has to be declared at the time of origination.
However, unlike LAP lpan against property) disbursements, the-esel of LAS is restricted. It cannot be
sanctioned for:
91 Inter-corporate investments or
9 Acquiring controlling interest in company / companies.
T Advances to the bankés directors against itds equ
1 Advancse t o bank employees/ employee trusts set up by
own shares under employee stock ownership plan (ESOP)/ initial public offering (IPO) or from the
secondary market. This prohibition will apply irrespective dfether the advances are unsecured or
secured.
1 Share and stock brokers not registered with SEBI and who do not comply with capital adequacy norms
prescribed by SEBI / stock exchanges.
1 The abovementioned restrictions are as per RBI guidelines applicabjetofianks.

RBI guidelines on exposure norms for banks

As per RBI guidelines, loans against security of shares, convertible bonds, convertible debentures and units of
equity oriented mutual funds should not exceed the limit of Rs 10 lakh setheities are held in physical form

and Rs 20 lakh per individual if the securities are held in demat form. For subscribing to IPOs, loans given to
individuals will not exceed Rs 10 lakh. Banks may extend finance to employees for purchasing shares of thei
own companies under ESOP to the extent of 90 per cent of the purchase price of the shares or Rs 20 lakh,
whichever is lower.

RBI clamped restrictions on lending against securities for NBFCs

In August 2014, to curb potential volatility on stock marldie to bad loans, RBI put limits on the amount that
NBFCs can lend against shares pledged as collateral. Now NBFCs will be required to maintaito-addae

ratio of 50%. Any shortfall in maintenance of the 50% LTV occurring due to movement in thepshaseshall

be made good in seven working days. Prior to the regulation, there was no cap on LTVs on NBFCs unlike banks.
Also, now NBFCs can only accept Group 1 shares as collateral for loans amountingtaltsand above.

Group 1 shares are those that were bought and sold on at least 80% of the trading days in the previous 18 months
on the stock exchanges, and the average cost incurred due to a price decline is less than 1%.

LAS market is driven by bubh market sentiments

During the period FY 2011 to FY 2018, the LAS segment has grown by a CAGR of around 18 per cent riding on
back of the bullish market sentiments. However, in F
faces challengdsoth on domestic and global fronts.

The macreeconomic situation continues to remain weak, clgaiof financial system is prolonged and there still

exists apprehensions about4Z8ina trade tension. In addition, the cost of loan against shares hasettes

the market remains volatile. The lenders are also demanding more cover along with higher interest rate as they
turn risk averse due to plunging stock prices. This surge in interest rate and demand for a higher cover has led to
a small decline in nr&et for loan against shares.
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Trend in LAS growth over the past five years
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LAS constitutes a minute proportion of the total outstanding bank credit

As of March 2019, LAS segment was arduhl per cent as a proportion of overall banking credit and 0.3 per
cent of banking retail credit.

Share of LAS in bank credit (FY 2019) Share of LAS in retail bank credit (FY 2019)

Source: RBI, CRISIL Research
Growth Outlook

LAS market toshrink as regulators and lenders tighten norms and process

Mutual funds and NBFCs have been the biggest lenders of loan against shares in the last few years, however
regulators are now tightening pledging norms due to concerns of rising risky exposwedridustry. Earlier,

there was no rules on the equity cover that the mutua
cover of four times has made it difficult for promoters to raise funds and has clearly shrunk the market.

stock broking for pledging cl i
worth of clientds securities to its group company wi't
are now relooking at allthe pledgest see i f the securities pledged with t
CRI SI'L Research expects that with Karvy stock broking
for handling of client securities, the size and the demand for inAtSe industry will come down with both

Recently, &€ B | banned Karvy t
i
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investors and lenders turning cautious. However, in the long run, the market is expected to stabilize and recover
as macroeconomic and regulatory scenario is expected to improve.

Loan against securities to recowetthe long run
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Note: P: Projected
Source: Company Reports, CRISIL Research
Potential Drivers for growth

Performance of the equity markets

An expected, improvement in the macroeconomic scenario combined with likelyugeainfinancialsector,
resolution of IBC cases and earnings growth (gradual recovery across key sectors) would drive a rebound in the
equity markets, which in turn would drive the growth in the LAS segment. The effect of increased risk perception
after IL&FS default coud is also expected to wither out which will lead to decrease in interest rate for the product.
Instant liquidity and easy to borrow

Loans against shares, debentures or bonds are usually taken by individuals to meet contingencies or urgent
personal needand the loan processing in this segment is typically simple and quick. This also provides the
customer with instant liquidity without selling the securities or without losing on any of the benefits on the
securities. The securities are pledged in favduhe bank, but dividends, bonuses, or any other benefit on the
pledged shares shall accrue only to the customer and not the bank.

Interest accrues only on outstanding amount

The bank creates a current accounasthe imitfTheeustonnescaro mer 6 s
withdraw money from the account as and when needed and he will be charged only on the amount utilised and
for the period that it is utilised.

Exhaustive list of approved securities

Every bank has an extensive list of shares and mutual funds that can be kept as collateral. Hence, the customer is
offered a loan against an exhaustive list of securities.

Liquid nature of collateral and high collateral cover

The collateral in this segmeis highly liquid in nature and it is usually based on banks/NBFCs approved list of
shares. Also, the minimum margin stipulation of 50 per cent and lower NPA makes it more attractive for the banks
and NBFCs to lend to this segment.

Competitive Scenar

NBFCs continue to dominate LAS market as borrowers continue to pledge shares
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The borrowers are increasingly becoming dependent on pledging shares to raise capital if they find it difficult to
arrange for any other credit lines. However, with bankihg riskaverse and having a ceiling on lending to
individuals followed by liquidity squeeze in the market, stronger NBFCs are using this opportunity to tighten its
grip in loan against securities market as the overall risk appetite of banks go dowritdwsvh challenges.

NBFCs continue to lead lending against securities market

Banks,
23%

NBFCs, 77%

Source: RBI, CRISIL Research
Credit assessment for loan against securities

Credit assessment is largely the same for both banks and NBFCs, and it largely depends on the risk profile of the
stock that is being kept as collateral and the credit ability of the customer.

Banks/NBFCs avail the facility of pledging of dematerialisedres/debentures, whereby the securities pledged

by the borrower get blocked in favour of the lending bank. The loan limit depends on the valuation of the security,
applicable margin and ability to service and repay the loan. The loan is normally gihenfanm of overdraft

facility against the pledge of the securities. A declaration is obtained from the borrower indicating the details of
the loans / advances availed against shares and other securities, from any other bank, in order to ensure compliance
with the ceilings prescribed for the purpose.

In case of a situation when the collateral value goes below-depeemined limit, the bank or the NBFC solicits
for additional collateral or cash. In case the customer cannot do the same within thedspewfikmit, the
bank/NBFC can sell the collateral to recover the loan amount.

Since the collateral is highly liquid in nature and has good cover due to high margin stipulation, the credit quality
of this segment is superior and NPAs stays in cli@ckoth banks and NBFCs.

ESOP Funding

An employee stock ownership plan (ESOP) is an employee benefit plan that gives workers ownership interest in
the company. Before an employee could exercise his option, he/she needs to go through jpeviesting. the
employee has to work for the organization until a part or entire stock option is exercised. It is usually available to
few employees and is formed to allow employees the opportunity to buy stock in a closely held company to
facilitate succssion planning and encourage employees to do best for the shareholders, since they themselves are
shareholders. In addition, ESOP gives the company, the shareholder and the participants various tax benefits.

Currently, lot of players are offering produtist enable their clients to avail a loan and exercise stock options
while facilitating the process of demat, bank paperwork and share transfer. In case, the employee falls short of
funds to exercise their ESOP, he/she can avail finance facility aneoiy in their company and benefit from
appreciation in value of shares.
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IPO Market in India
IPO Financing

IPO financing is a loan facility offered to help investors make a profit in a short amount of time by investing in
IPO and followon public dfering (FPO). It requires customer to pay a margin amount upfront to avail the loan.
The margin differs based on the expected -@dascription.

In FY 2019, commercial papers in the range of Rsi 27 trillion was issued for the purpose of IPO finagc

In FY 2020, the market for IPO financing was subdued in Q1 as financial institutions have been very selective
about commercial borrowings and typically opt for this route when there is certainty that the money is required
for a stipulated period andilreturn back in that time frame.

However, in the middle of Q2, an uptrend started with domestic institutions starting to raise money for IPOs like
Indian Railway Catering and Tourism Corporation limited (IRCTC), Catholic Syrian Bank (CSB) and Ujjivan
Small Finance Bank. CRISIL Research expects that with improve macroeconomic situation and increased in
number of IPO listings will continue to increase issuances for IPO financing.

IPO Index gained more than Sensex in fiscal 2017 and 2018, declinechir2fid 9

In the last five years, FY 2017 and FY 2018 have been the best years for Indian Initial Public Offering market
(IPO). Out of the 85 companies that had their IPO in the last three years, 26 IPOs were launched in FY17, 41 in
FY18 and 18 in FY19.

During this period, BSE IPO Index showed a similar trend, growing by 37% and 25% in FY2017 and FY2018
outpacing Sensex Index which grew by 17% and 11% in FY2017 and FY2018 respectively. BSE IPO Index tracks
the growth in investor 0ss afier isling dof a seingary isubsequenpte suécessful o f
completion of IPO. However, in fiscal 2019, the BSE IPO Index declined by 11% whereas Sensex grew by 17%.
This decline in IPO listings could be attributed to continuing volatility in global and danfastors.

IPOs dried In FY 2019 due to weak market sentiment and continued volatility
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Number of IPOs in the last three years (IPOs on main board)
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Companies which raised funds and their subscription status by investor segment in FY2019

Subscription Detail

Company Name NII Retail Employee @ Others Total

1 SandhaiTechnologies Limited | 14.5x 6.39x 1.31x | - - 6.14x
2 Karda Construction Ltd 1.55x 3.44x 2.01x | - - 2.53x
3 ICICI Securities Ltd 1.04x | 0.36x | 0.89x | - 0.34x | 0.78x
4 Mishra Dhatu Nigam Limited | 1.96x 0.13x 0.72x | 0.26x - 1.21x
5 Lemon Tree Hotels Limited 3.88x 0.12x 0.12x | - - 1.19x

IndoStar Capital Finance
6 Limited 16.08x | 6.91x 1.17x | - - 6.65x
7 RITES Limited 71.71x | 194.56x| 14.24x| 0.96x - 66.74x
8 Fine Organic Industries Limiteq 12.85x | 21x 1.19x | - - 8.77x
9 Varroc Engineering Limited 9.15x 2.45x 0.84x | 0.63x - 3.54x
10 | TCNS Clothing Co. Limited 13.47x | 5.08x 0.57x | - - 5.22X

HDFC Asset Management
11 | Company Limited 192.26x| 195.15x| 6.57x | 1.51x 2.65x | 82.99x
12 | CreditAccess Grameen Limited 5.52x 0.98x 0.87x | - - 2.22x
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Subscription Detall

Company Name 0]]=} NII ‘ Retail Employee Others Total

13 | IRCON International Limited | 12.29x | 4.92x 9.66x | 0.36x - 9.77x

14 | Aavas Financiers Limited 2.77x 0.26x 0.25x | - - 0.97x
Garden Reach Shipbuilders &

15 | Engineers Limited 1.81x 0.31x 0.24x | 0.14x - 1.02x
Xelpmoc Design and Tech

16 | Limited 1.24x 7.69x 2.64x | - - 3.25x

17 | Chalet Hotels Limited 4.66x 1.1x 0.03x | - - 1.57x

18 | MSTC Limited 1.13x 2.15x 2.95x | 1.54x - 1.46x

Note: The subscription numbers indicates the number of times the quota for the categories was subscribed
Source: NSE, BSE, CRISIL Research

Keymarket trends

IPO activities dropped in India in FY 2019 on account of market corrections in the stock markets in midcap and
small cap stocks. In addition, the amount of volatility increased due to uncertainty around global growth
compounded by US/China trade war. Fartldomestic factors, liquidity crisis among NBFCs and currency
volatilities added to the woes. In Q2FY20 and Q3FY20, the scenario has slightly improved due to recent fiscal
reforms aimed at improving the liquidity in the country. Corporate earnings ingvieng to demand in the
festive season and the conditions are expected to get better.

The companies have adopted a fAiwait and watcho policy,
intention that when timing is right, they would launckitHPO with minimal time and effort. CRISIL Research

expects that the increasing bdok of IPOs will stop as macreconomic situations improve and more companies

will resort to capital market to raise funds through IPO.

Guidelines on IPO Financing

Bark s 6 aggregate exposure to the capital mar ket cover.i
and debentures, units of equity oriented mutual funds; and all exposures to Venture Capital Funds (VCFs),
advances against shares to individualsifieestment in equity shares (including IPOs / ESOPs ), bonds and
debentures, units of equityriented mutual funds etc. and secured and unsecured advances to stockbrokers and
guarantees issued on behalf of stockbrokers and market makers; should not%eyezednt of their total

outstanding advances (including Commercial Paper) as on March 31 of the previous year.

This ceiling of 5 percent prescribed for investment in shares would apply to total exposure including both fund
based and nefund basedexgour e t o capit al mar ket in all forms. Wit
in shares, convertible bonds and debentures, units of egpigtyted mutual funds and all exposures to Venture

Capital Funds (VCFs) should not exceed 20 percent of teewvarth. The banks are required to adhere to this

ceiling on an ongoing basis.

Banks can extend loans up to R8.lakh to individuals for subscribing to IPO. Finance extended by a bank for
IPOs will be reckoned as an exposure to capital market andiatthithin the ceiling.

Usage of UPI in IPO subscriptions

Earlier, the investor used to invest in a public issue through application supported through blocked amount
(ASBA) facility, which used to take six days to process the IPO application. RecdaBY n&andated all retail
investors to make payment through UPI route. The UPI system allows instant transfer of funds between the two
banks and cuts the time of IPO process from six to three days.

Under the new payment system, the investor will have tr éig/her UPI Id on the application form. When the

IPO application gets processed by the concerned bank and the registered agent, an investor receives a notification
on the UPI application. After providing the pin, the amount is blocked.
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Key risks in PO financing and LAS

By design, IPO financing mitigates most of the risk that it carries. IPO financing is aeftmortredit provided

by the NBFC, wherein the investor pays an upfront payment of margin amount to avail a loan against the IPO
issue. Thigproduct is usually made available to high net worth individuals. The NBFCs typically raise required
guantum of funds through issue of short term debt instrument and charge an interest rate in the rabg#®of 10

to the borrower for the loan that is extedder the period between close of IPO and date of listing.

As NBFCs charges an upfront fee and have also got a lien on the shares allotted in the IPO, they have got their
loan amount covered. If the listing of the shares is good, the lender can lidisigensitions and meet their short

term debt obligations. However, if the stock fetches a price which is way below the offer price, NBFCs could run
into the risk of making a default.

Asset quality in LAS and IPO financing

In case of loan against sharéise collateral is highly liquid in nature and it is usually based on banks/NBFCs
approved list of shares which are reliable and are less volatile. This keeps the lenders covered against the potential
loss. Similarly, in IPO financing, the NBFC alreadgeives an upfront fee and has a lien on the allotted share
which keeps their exposure at check. The NPAs in this product has been relatively less as lenders liquidate the
pledged shares to recover their dues in case of an unforeseen scenario.

Disclaimer

CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report
(Report) based on the Information obtained by CRISIL from sources which it considers reliable (Data). However,
CRISIL does not guardee the accuracy, adequacy or completeness of the Data / Report and is not responsible
for any errors or omissions or for the results obtained from the use of Data / Report. This Report is not a
recommendation to invest / disinvest in any entity coverdte Report and no part of this Report should be
construed as an expert advice or investment advice or any form of investment banking within the meaning of any
law or regulation. CRISIL especially states that it has no liability whatsoever to the swpscfibisers /
transmitters/ distributors of this Report. Without limiting the generality of the foregoing, nothing in the Report is
to be construed as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not
have the neessary permission and/or registration to carry out its business activities in this regard. Edelweiss
Finance & Investments Limited will be responsible for ensuring compliances and consequences of non
compliances for use of the Report or part thereof oatBidia. CRISIL Research operates independently of, and

does not have access to information obtained by CRI S
Solutions Ltd (CRIS), which may, in their regular operations, obtain information of a cotidideature. The

views expressed in this Report are that of CRI SIL Res
of this Report may be published/ reproduced in any for
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OUR BUSINESS

In this seabn, any reference téwed, fiusd or fiourd refers toEdelweiss Finance & Investments Limited.

Unl ess ot hewmwiesssthéeedontext requires otherwise, the
derived from and should be read in conjunst itdre wWiOtlh t
Audi ted Consolidated Fi neadn csitaa n dSatlaotneemeFnitn, aSnechi eael th DSkt Ba t Ae
2019 Unaudited Interim Condenseadf Sawmmd@dmmaeny.nd AS Fi

Some of the information contained in the following discussion, including information with respect to our plans

and drategies, containforwarl o o ki ng st atements that involve risk and
Looking Stat d3fieonrt sa0 dons cpuasgseé on of the risks and wuncer
Fact or s 0l15form dipcasgieof certain factors that may affect our business, financial condition, cash

flows or results of operations. Our actual results may differ materially from those expressed in or implied by these
forward looking statements. The following information sho@ddad together with the more detailed financial

and other information included in this Draft Prospectus, including the information contained in the chapter titled
filndustry Overviewbeginning on pagé6.

Overview

We are part of the Edel weiss group, which is one of
credit, wealth, asset management, asset reconstruction and capital market advisory services and life and general
insurance. Our Company is preflg engaged in the business of granting loans against securities, margin trade
financing and | PO financing. Qur company intends to
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ratio), as of September 30, 2018f aaglp Macathl 8 1RBI20r&q w
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Key Operational and Financi al Parameters

A summary of our key operational and financial parameters as at and for the six months ended September 30,
2019 and the year ended March 31, 2019 are as follows:

(" in million)

Parameters As at September | As at March 31,
30, 2019 2019

Equity (Note 1) 2,018.69 1,847.71
Total Borrowings of which 12,389.67 19,731.75
- Debt securities 108.60 -
- Borrowings (other than debt securities) 11,955.65 19,215.16
- Subordinated Liabilities 325.42 516.59
Property, Plant and Equipment and Other Intangible assets (N 14.44 15.83
Financial assets (Note 3) 14,545.85 20,534.88
Non-financial assets (Note 4) 415.97 374.53
Cash and cash equivalents 48.90 1,050.24
Bank balances other than casid cash equivalents 3.31 53.33
Financial liabilities (Note 5) 440.15 342.31
Non-financial liabilities (Note 6) 179.96 107.04
Loans(Note 7) Nil Nil
Interest Income 998.73 1,410.66
Finance Costs 817.58 1,204.46
Impairment on financiahstruments - -
Total Comprehensive Income 171.00 (3.54)
Stage 3 Assets Nil Nil
Stage 3 assets as % of Loan Book as per Ind AS Nil Nil
CRAR- Tier | Capital Ratio (%) 325.81% 24.86%
CRAR- Tier Il Capital Ratio (%) 51.34% 6.64%

Notes: The below notes are applicable to tkey operational and financial parameters for the half year ended
September 30, 20%hd the Fiscal ended March 31, 204 as follows:

1.

=13

Equi ty o aggregate of Equity shiarb @apital and Other equity.

2 AProperty, Plant and Equipment and Other I ntangible
Equipment and Other intangible assets.

3.AFinanci al assetso r ef erisancialanstiurheats, Segugitie® feld foretrading, Der i v
Receivables, Other Receivables and Other financial assets.
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4. "Nonf i nanci al assetso referred to the aggregate of C
Other non financial assets.

5 AFinand¢diabilitiesdo refers to the aggregate of Deriyv
financial liabilities

6. iNefni nanci al l'iabilitiesd refers to the aggregate of
financial liabilities.

7.iLoando refers to Loan Book as per I nd AS less of Stz¢

A summary of our key operational and financial parameters as at and for the years ended March 31, 2018 and
2017 (on a standalone basis3,derived from thReformatted StandalorfénancialStatementsare as follows:

(_7in million)
Parameters As at March 31, 2018 As at March 31, 2017*
Sharehol dersé Funds (N 2,308.42 3,681.66
Total Borrowingg(Note 9) 17,569.70 18,172.54
- Long term Borrowings - 1,761.61
- Short term borrowings 17,542.79 11,877.28
- Current maturities of long term debt - 3,762.80
- Interest accrued but not due on borrowings 26.91 770.84
- Interest accrued and due on borrowings - 0.01
Fixed assets (Note 2) 14.49 206.13
Non-Current Assets (Note 3) 492.84 1,363.07
Current Assets (Note 4) 24,697.56 16,648.09
Cash andank Balances 202.96 795.03
Non-Current liabilities (Note 5) 43.94 318.59
Current liabilities (Note 6) 5,485.78 809.4
Loans (Note 7) Nil 3,970.08
Interest Income 1,595.08 2,614.83
Finance Costs 1,298.30 1,133.59
Provisioning and write offéNote 8) - 199.3
Profit for the year 212.26 793.11
Gross NPA (%) Nil Nil
Net NPA (%) Nil Nil

*The Company had one subsidiary at the end of the financial year ended March 31, 2017 and acgoegiagdg consolidated financial
statement for the year ended March 31, 2017.

Notes: The below notes are applicable to the key operational and finamaialgpers as at and for the years ended
March 31, 2018 and March 31, 2017, are as follows:

l.AShareholders Fundso refers to the aggregate of Sha
2.
3.

=1

Fixed Assetso refers to the aggregate of Property,

=1

NeGurrent Assetso r ef e€ourentlhvestntertse Deferged Tar Assets,d.ong ferm&N o n
loans and advances and other raurrent assets and excludes long term secured and unsecured Receivable
from financing business and interest accrued on loans given.
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AfCurrent assetso

r erfest ingestrments, Sthck in taadeg(exdudiagtcredit substit@as),

Trade receivables, Short term loans and advances and other current assets (net) and short term excludes
secured and unsecured Receivable from financing business and interest accrued givéaans

es0 refers to the aggregate of

but not due on borrowings and Interest accrued and due on borrowings) and Long term provisions.

Liabil i tgated trade mayables,sOther curréntliabiliteesy(gxcluing current

maturities of long term debt, interest accrued but not due on borrowings and Interest accrued and due on

L cAdAR incBding Interessaccpuedron lbamsdgivennPro@sion for

nonperforming assets and provision for standard assets are included under Provisions under the liabilities.

tDaminutitnen value @fr IrvgsentneProwasion for

5. iNeQurrent Liabiliti
6. iCurrent
borrowings) and Short term provisions.
7.Loano refers to
8. Provisioning & Writeof f s 0 refers
standard assets(written back) Provision fordoubtful debts / (written back)
9. iTot al Borrowingso

r e f earns borrowingg, shefteran dhgrrovengsa tuerento f |l on

maturities of long term debt, interest accrued but not@udorrowings and interest accrued and due on

borrowings.

A summary of our key operational and financial parameters as at and for the year ended March 31, 2017 (on a
consolidated basisas derived from the 2017 Audited Consolidated Financial Statearerds follows:

( 7in million)
Parameters As at March 31, 2017*
Shareholdersé Funds (Note 1) 6,082.68
Total BorrowinggNote 8) 20,339.22
- Long term Borrowings 1,761.61
- Short term borrowings 13,777.15
- Current liabilities of long term debt 3,762.80
- Interest accrued but not due on borrowings 1,037.6
- Interest accrued and due on borrowings 0.01
Fixed assets (Note 2) 206.13
Other NonCurrent Assets (Note 3) 2,307.64
Other Current Assets (Note 4) 17,864.71
Cash and BanBalances 834.73
Other NonCurrent liabilities (Note 5) 56.27
Other Current liabilities (Note 6) 935.91
Loans (Note 7) 6,200.87
Interest Income 2,834.67
Finance Costs 1,241.14
Profit after Tax 1,442.23
Gross NPA (%) Nil
Net NPA (%) Nil

*The Company had one subsidiary at the end of the financial year ended March 31, 2017 and accorejraghd consolidated financial

statement for the year ended March 31, 2017.

Notes: The below notes are applicable to the key operational and financial parametersctorstiielated
financial statemerds at and for the year ended March 31, 2017, are as follows:

1. iSharehol der s
2. NMFi xed Assetso

Fundso
refer

refer
to t

eserves an@Suiplgsgyr egat e of Sha

s
S he aggregate of Property,
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i Ot herCuNaomenNnt

Asset so

r &én€urrentinvestmertseDefered Tax Apsets, dong f

terms loans and advances and atm®n-current assets and excludes long term secured and unsecured
Receivable from financing business and interest accrued on loans given.

4. A Ot her

current

assetso

refers

to the

aggregate of

substitutes)Trade receivables, Short term loans and advances and other current assets (net) and short term
excludes secured and unsecured Receivable from financing business and interest accrued on loans given.

fi Ot WNenrCurrentL i

abi

' itieso

r e ¢f ©thes long dermt likbitiesa(exgudieggirdetrest

accrued but not due on borrowings and Interest accrued and due on borrowings) and Long term provisions.

Ot her

Current

Liabiliti

eso

refers

to

the aggregat e

current maturities of long term debt, interest accrued but not due on borrowings and Interest accrued and due
on borrowings) and Short term provisis.

.ALoano

refers

t o Loan

Bo ok

as

per I ndi

an GAAP incl t

nonperformingassets and provision for standard assets are included under Provisions under the liabilities.

AfTot al

Borr owi ngs gate rofelébngtarns borrowingd, shetera dpagrrovengs, current

maturities of long term debt, interest accrued but not due on borrowings and interest accrued and due on

borrowings.

Select Financial Information:

Certain select financidhformation of our Company is as below:

1 Interest income to Total revenue from operations
(_in million)

: Six months ended .
Particulars September 30, 2019 Fiscal 2019
Interest income 998.73 1,410
Interest income as a percentage to total revéougoperationg 84.87% 99.90¢
Revenue from operations 1,176. 71| 1,412
Total Revenué 1,176. 71| 1, 424
Interest income as % of Total revenue 84.87% 99. 02

*Total revenue refers to the aggregate of the revenue from operations and other income.
(" in million)
Particulars Fiscal 2018
Interestincome 1,59
Total Revenue 1,54
Interestincomeas % of TotaRevenue 103.
1  Sources of Funding
September 30, 2019 March 31, 2019
Particulars Amount ( % of total | Amount ( in % of total
in million) | borrowings million) borrowings
Clearcorp Repo Order Matching System 7,2 5175 5&.% 14, 16 71. 7
Non-convertible debentures 1080 08 & - -
Loans from related parties 46 9 7. 3P 50588 25. 6
Subordinatediabilities 325, 2.6 516, 2.6
Total borrowings 12,38 100. ( 19,73 100. (
*As per IndAS 24.
T Net worth
( _in million)
Particulars As at September 30, 2019| As at March 31, 2019
Equity Capital 34.35 34.35
Other Equity (Reserves & surplus) 1,984.% 1,813.36
Less: Deferred tax asset (35.67) (74.03)
Net worth 1,983.@% 1,773.68
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Corporate Structure

Our Companyds corporate structure is to be as set out

Loan against Securities

ESOF Financing
Businass

Functions
Margin Trade Funding

PO Funding

Finance & Accounts

Compliance & Legal

Enterprise Resources & Treasury

Functions

Human Resources

Rizk & Governance

COMPETI TI VE STRENGTHS
Set out below are the key strengths which our Company
Established brahdt hedEdgelrwetagegroup

Our Company is a pagrotupof whheh Edsl welies sof I ndi ads di
congl omer at es.

Edel weosp enjoys a | arge client base of over 1,250,00
30, 2019. DheufEdlrddve4d 88 offices being 459 offices ac
eight offices outside India in six cities as at Septe

t he Edglowepi spsr ovi des brantineeatb derdi veée wighifticant
benefits as a result ofgrotp. asWe ch altiiowe wti it &ht tthlkee Erdesll
group has developed, provides us ivrestcaentt ab marbdi s eecs
from the Edel weiss group which helps wus in sourcing
increasing mar ket penetration

We draw upon a range of resources from thenEdabweiussl
besides sharing the value system, gui diiogpds iaxpeliesr
in the various facets of the financi al services sect
and heldepsiwgsniing our products to suit the requirement
opportunities that arise out of changes i-masmrdkfett e ¢
Edel weowsps, includisegti manwgemehtabdsasess.
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Liquid balance sheet

We believe that we benefit from a |liquid balance sh
comfortable capital (ICRAR)sk Wiheé il @ghtmadc ag s gt mpuarmmybiasd anh T
focus is on risk management and capital preservation
smooth operations of our business. Given our Company
able to depltay td ami tnalw fbaarsi nesses and expanding exi st
strategnyi toifgartiisokn t hrough diversification. Our Compan
borrowings through its adtarnacreg schreeedi ts irmautlitmg.e oA sl iy q i
redeploy capital towards business opportunities that

Adequately capitalised for growth

Our Company is subjecCAR) capgiut ale maad prad yoyh a thiree RBil e
Company is currently required to maintain a minimum |
t he RBI based on its total capital to risk weighted a
mai ntapintsalc adequacy higher than the statutorily pres
2019, our Companyébés percentage of capital funds to

computed on the basi s emkent3E15%pn&I.50%raebsl pee cRB IV erleyg u i

The following table sets out our Companyb6s capital a
AS:
Particulars September 302019 March 31, 2019

CAR prescribed by RBI 15% 15%

Percentage of capital funds to risk weighted assefsdsure 377.15% 31.50%

(capital adequacy ratio)

Tier | Capital 325.81% 24.86%

Tier Il Capital 51.34% 6.64%

Di versified afndn diicrce spsr dfoi reemnge of cost effective f unit

OQufund requirements are currdritesyuprefiomedarthipli ddepb
debentures (including market l inked debentures) on a
commer ci al paper and money mar ket borrowings.

We ebi eve that we have established a track record of t
We believe that we have been able to achieve a relati
management and diversifivedifhumndt eirrpiatsht enrgivyati dbtgedradnst. o Weo |
to avail borrowings through market linked debentures
sources of borrowings of our Companymehd sadmi eévhe dwn L
intend to diversify our fund raising programs, after

cost of Dborrowing.

Set out below is certain information regarding the portion that our different funding sources cortgute of
our total funding:

Source of funding As at September 30, 2019 As at March 31, 2019
Non-convertible debentures (%) 08 &% -
Subordinatediabilities (%) 2.6 2.6
Clearcorp Repo Order Matching System (%) 585 .% 71. 7
Loan fromRelated Party (%) 3792% 25.60%
Total 100 100

*As per IndAS 24.
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Robust risk management systems and independent proces

Our Company believes its business processegsegasunpa o0
responsi biliacgurescr eMbi tbedperwaei sal aandvett edist omantrri slk |
processes and policies allow | ayers of multiple chec
includes document verification, fraud and KYCeverific
di sbursement of | oans is typically conducted by the I
obtained. Further mor e, our Companydés processes have
guality of servieecy.ndTlinsuirs ngchiféved by facilitatdi
wor kforce, processes and technology.

Our loan approval and administration procedures, collection and enforcement procedures are designed to
minimise delinquencies and maximise reagv&Ve believe that our procedures have ensured that there has been
no write off (aggregate of badkbts and advances written off and loss on sale cpediorming assets) of loans

due to norrecovery in the six months ended September 30, 2019 and ttedsFésided March 31, 2019, 2018

and 2017.

OQur Company believes that it has the necessary inter:rt
to assess and mouistionreBisesk$ sacmassagement sydteearhs f un«
department with a dedicated centralised risk manageme

exposure through a variety of separate but compl ement

=13

For furthesPrdstoziolin9,pagee
Equipped with advanced technology

We use a software solution which offers a comprehensive loan management systdntaters to end to end
services for funding products like loan against securities and ESOP financing. The safepripped to handle
collateral management, accounting of loans and client communications, while also providing 360 degree client
loan view and quick disbursement and real time drawing power informatieragdplication provides a seamless

flow of thedeal through its various stages of processing and maintains all records and audit trails and generates
various reports.

We believe that the elevation of technology will help us create a compelling offering for our tligats in

terms of variety of gswice, cost efficiencies, safety and security, turnaround time, customisation and
specialisation, among others. Our Company intends to provides our customers a seamless and pleasant experience
through the use of technology in our products and services.

ng the onboarding processCAPSUr wBompanyn, reaé¢s ta me
validates customer information and borrower és ratings
ustomeor é st maamoactdiealn dyhsetem, which include
t core back office system AFinSmarto manage
to Al maepageocge wbr thl i Gvoear stbheef cyuesatrosme rwe b e
hapl acnprewvgag ewme kt and governance, whil e &
o customers and will enable us to scale up
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STRATIEES

Minimise concentration risk by diversifying the portfolio of products and expanding our customer base

We intend to further improve the diversity of our product portfolio to cater to the various financial needs of our
customers as well as expand our customer base. We expect that our diverse revenue stream will reduce our
dependence on any particular prodactcustomer base, which will enable us to spread and mitigate our risk

exposure to any particular industry, business, geography or customer segment. Further, offering a wide range of
products helps us to attract more customers and to increase ourf sgzdeations.
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Leveraging the client relationships of the Edelweiss group and the technology of the Edelweiss group to
increase retention of clients

While, we intend to expand our customer base beyond the customers of the Edelweiss group, we intend to leverage
the exiging client relationships of the Edelweiss group to develop and retain the existing customers. We believe
that the Edelweiss brand helps increase increases our ability to attract and retain customers , due to the reputation
and diversified product and s@® offerings of the Edelweiss group.

Additionally, since the Edelweiss group has diversified product and service offerings, proprietary technology has
been developed and as well tested and utilised for various specific purposes. We intend to taphhityani
such technology for use in our business, as our product offerings and portfolio expand.

Optimising return while developing loaatooknai nt ai ning th

While, we seek to expand our product offerings and our loan portfolio, we are focused on developing a high
quality loan book.We believe that the credit and risk management systems and requirements we have
implemented will adequately enable us to optinose product mix in outoan book.With this strategy, we

believe that we are able to maintain our margins in the event the interest rate becomes volatile and keep our credit
costs to the minimum in the event of downturn in the economy.

Ensure effective asetliability management, diversify borrowing sources and strengthen our credit profile

The Company has in place Risk Management Committee and Asset Liability Management Committee (ALCO),
consisting of Directors and senior officials. They regularly medtraview the policies, systems, controls, and
positions of the financing business. Our Company is adeposit taking NBFC with the lending portfolio
resulting into maturities of loans in different time buckets, efforts are made to match the matlisibylinés

with those of the assets and minimize the asset liability mismatch. We monitor liquidity risk through our ALCO
Committee with the help of fortnightly and monthly liquidity and Asset Liability mismatch reviews. This involves
the categorisationfall assets and liabilities in different maturity buckets, and evaluating them for any mismatches
in any particular maturity bucket, especially in the stentn. We secure funding from a variety of sources to
meet our capital requirements. We believet tha have been able to access -@fdctive debt financing and
reduced our average cost of borrowings over the years due to several factors, including our financial performance
and improving credit ratings. We will continue to focus on developing a dfieerfunding model to achieve an
optimum cost of funds while balancing liquidity and concentration risks. We believe we will continue to improve
our credit ratings and thereby access a greater pool of diversified funding sources.

Achieveoper ati onal excellence by further strengthening
infrastructure and risk management systems

We focus on building a process driven organisation with an audit and compliance based culture. Improvement
andcompetitiveness in our operations and risk management forms an integral part of our business. The objective
of our risk management systems is to measure and monitor the various risks that we are subject to and to
implement policies and procedures to adslreach risks. We intend to continually improve our operating
processes and risk management systems that will enhance our ability to manage any inherent risks to our business.

Risk management forms an integral part of our business as it is exposedus vigakis. The objective of our risk
management system is to measure and monitor the various risks that we are subject to and to implement policies
and procedures to address such risks. Furthermore, we intend to continue to train existing and new émployees
appraisal skills, customer relations, communication skills to improve customer centricity and risk management
procedures to enable replication of talent and facilitate smooth transition on employee attrition, and, update our
employees with the latest\d@opments to mitigate risks in relation to frauds and cheating.

Whi | e, we use proprietary technology for our oper at
infrastructure to optimise the moni ttoerri ntgo oofurounre w opa
of feMengatend tmewmplememeér relationship management ¢
process automation and artificial i nael thgesameg t heee
al so i murowiffdgciency.
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Product s

Currently, we offer our customers wilbans against securities, margin trade financing and IPO finan@img
Loan Book as per Ind A&s on December 18, 2019 aggregateslp5046 million.

Set forth below are the details of our product offeri

Loan against securities

We grant |l oans against securities toi peofsfomrsedgtao ncsus
who require liquidity against their iemqwuasigmant s iof S
mutual funds, fixed income instruments (such as gover
ofAAand above) andumittAss Fef @ndchmadkeg.Thenknad i cdhememn emoe
such |l oans is up to 30 months.

ESOP financing

We provide |l oans to employees of corporates, empanel e
on the exercise of options granted to them. The | oan:
empl oyees on d hepteixensigreamtfed ht o t hem.f ofrhea tpeerradro do fof
montThhse | oans can only be used for purchasing the sha

Margin trade financing

We provide customers who meet our specific credit C
required to maintain a margin in the form of securit.i
financing for tthee sp uarncdh ahsoel daofn gs epcousriit i ons against suc
facility is typically thirty months. The facility can

| PO financing

We provide customers, doésiciofgfeoi sgbsofi bempani eist aa
by I'isted compamielsgamws t hagdiomdst margins maintained b
of the securities to obepl edygstdomesv,ous d aly oalgameastarnd et
The tenor of sguecnhe sladvabrgg Wwwoylso@ nb &€ an onl y Dbteh eu speudr cbhya st eh
of the securities.

Of fice Network

As on September 30, 2019, the Edel weiss group had 467
our Registered and Corporate Office) in New Del hi

MARKETING

We source our potential customers through the experienced and well trainedgsteanis of the Edelweiss

group companies. Furthermore, there is also cross selling of loan products to the clients who have an existing
relationship with other lines of business in the Edelweiss group. In addition, the Edelweiss group also advertises
throuwgh television, print and road shows to increase the visibility of our brand.

PROCESSES

Our credit policy

Al | |l oans are sanctioned WreditePolicyb he wbietli haanthernsiadp

Company.The Credit Policy is applicable to all our product offeringe place emphasis on demonstrated past
and future assessment of income, repayment capacity and credit history prior to approving any loan.
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Sourcing of clients

We source our clients through well trained internal house teams of the Edelweiss group including relationship
Edel w

managers. We | everage

customers.

Sanction process

the relationships of

t he

Loans are provided only against those scripts which meet tkaefireed criteria established in the policies of our
Company The securities are monitored and the list is periodically updated based on the prices of the securities on

the sto& exchanges. The margin for the security is determined badateoaliathe collateral quality and tenure

of the loan. For instance, a relatively poor collateral will have require a higher margin (lower LTV) as against a

portfolio with a relatively goodollateral.

We have an internal and external credit appraisal system prior to loan saDati@anction process involves laid
down predefined checks on the borrowers including evaluation of CIBIL or equivalent credit score, other
regulatory checks ahreceipt of all the required documents. All the loan approvals requires approvals as per a
defined approval matriAll standard sanctions for loans are generally of 30 months duration unless a tenor lower

than 30 months is specifically required.

For the margin trade

financing (AMTFO) and

record with Edelweiss group and clean credit bureau records.

Two levels of checks are performed on loan applications received, while Firdperations team verifies the

I PO

KYC documents the credit risk team verifies the credit information report and other releecantentation and
carries out necessary regulatory checks. The Credit Team will also seek approval from Credit Committee and
Investnent Committee as applicable and approve the loan request in loan origination system.

f

nanec

After approval is granted for the sanction of the loan, the relationship manager from the Edelweiss group will get
the documentation in relation to the loan and secesigcuted. Margin money and other charges are collected
prior to any loan disbursements. The disbursing officer retains evidence of the applicant's acceptance of the terms
and conditions of the loan as part of the loan documentation.

Prior to the loardisbursement, our officer from the business/client servicing team ensures that a KYC checklist

is completed by the applicant. The officer verifies the information that has been provided and includes the records
in the loans file. The officer also ensurésattthe contents of the loan documents are explained in detail to the
customer either in English or in the local language of the customer and a statement to such effect is included as

part of the loan documentation. The customer is provided with a capg tdan documents which the customer

then executes.
Credit Appraisal

The below flow chart

depicts our Companyébs

Name Clearance
Business

oK
Reject
Loan Request

oK
Reject
Credit Appraisal
(Regulatory, Financial, legal)

oK
Reject
Approval

oK
Reject
Client Onboarding

(KYC, Financials, Funding requirement)

Client Relationship & Commercials

Review of documents, collateral value & Collateral quality

Identification and documentation of key risks

Credit Risk Team/ChiefRisk Officer/Investment Committee) Proposal evaluation and approval

Sanction, Documentation, Security Creation and Disbursement

basi
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Disbursement Process

Post completion of the sanction and psahction formalitiesincluding the relevant documentation and legal
vetting, our onboarding team creates the client master in our loan management system.

With respect tdoan against securitieend MTF products, would create a pledge on the securities provided as
security forthe loans. Our operatiomm®llateral team would thereafter confirm the creation of the pledge. Upon
confirmation of the pledge, our customer would check their drawing pamgtinitiate a disbursement request

with our CompanyDisbursement requests are received in core system (FinSmart) from the client or relationship
manager. It goes to our risk management team through workflow and based on available drawing power these
requests are approved and pushed to our accounts teah.Dir sement s are made to cli

POA) and from clients®d bank account payment i s made

Since ESOP financinigvolves the creation of the security after the issuance of the shares to the employees of the
body corporates empanelled with us, the security would be created after the disbursement of the loan, in line with
the timelines agreed with the empanelled bodgporate. The signed copy of the pledge agreement and other
necessary documentation for creation of the pledge would be collected from the borrower prior to the disbursement
of the loan. The body corporate would intimate our Company of the issuanceesf ththhe borrower, post which

the pledge is created over such shares.

With respect to IPO financing, based on the credit and risk appraisal and confirmation of receipt of margin money,
our Company would transf er fnkacchsent undera powereof atiorndydandrag t o
pledge agreement is to be entered into for the securities to be purchased. If the client is allotted the shares, the
shares are pledged in our favour post allotment.

Loan Management Technology Platform

We use a software solution which offers a comprehensive loan managementisystesffering an end to end
solution to our clientsThe software offera comprehensive loan management system, which caters to end to end
services for funding products likean against securitie&d ESOP financing. The software is equipped to handle
collateral management, accounting of loans and client communications, while also providing 360 degree client
loan view and quick disbursement and real time drawing power infarmdhe application provides a seamless

flow of the deal through its various stages of processing and maintains all records and audit trails.

Loan Administration and Monitoring

The customer (and guarantor, if any) execute(s) the documents for the creation of security and the loan agreement
which sets out the terms of the loan. The loans against securities and margin trade funding facilities are revolving
facilities, which can bevailed and repaid up to the specified limit till the sanction period exdiresESOP

financing and IPO financing facilities are to be repayable on our demand.

Loans disbursed are recovered from the customer in accordance with the terms and corfditeftan. This

data is analysed based on the loans disbursed and location of the customer. We manage all recovery of amounts
due on loans internallyOur officers ensure that all stages of the collections process are implemented and
executed.

We monita the completeness of documentation and the creation of security. Given the nature of the security
provided for our loans (certain marketable securities), it is imperative that we monitor the valuation of the security
of our Company on a redéime basis. V& deploy proprietary technology, which monitors the valuation of the
securities and tracks whether the valuation of the security is that such level, that the required margin is maintained.
If the valuation of the marketable securities changes, such thatatgin required as part of the terms of the loan

is not maintained, the intday report sent to the customer would intimate the customer of the shortfall and our
customer would be required to provide additional security within typically seven dayessifdttfall.

Financials of borrowers with outstanding more thd®0 million are usually reviewed on yearly basis while
collateral for all loans is reviewed on weekly basis or more frequently wherever wariafetdéelieve that our

close monitoring of dat servicing enables us to maintain high recovery ratios and maintain satisfactory asset
quality.
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Portfolio Management, Collection and Recovery Processes

We manage the portfolio management and collection procesbesige. A daily report is sent to the customer
automatically informing the customer of the loan balance available and the margin maintained based on the
valuation of the security at the time.

Our risk management team will regularly monitor the available drawing power, loan utilisation and collateral
quality of customers. In case of any shortfall or deterioration in collateral quality, our risk management team will
intimate the relationship mager to either collect extra margin or seek repayment to the extent of shortfall, in
case shortfall is not regularised as per agreed timeline, the risk team may liquidate the collateral to regularise the
loan facility within acceptable norms.

A loan grared may be recalled in case any of the events of defaults are triggered in the loan agreements, including
by way of payment default, failure to maintain adequate security, material misrepresentation of facts.

Dues from customers are either collected fribw@ customers or in the case of default by enforcement of the
pledge, which may involve the sale of the securities.

Interest on the loans availed is charged as per agreed frequency as per the terms of the loan. Even if after giving
sufficient remindersnterest is not received, our risk management team has rights to liquidate the available
collateral to recover the overdue interest. Post loan repayment, collateral is released only after collection of entire
loan outstanding along with interest and otttearges if any.

Working capital

We expect to meet our working capital needs and liquidity requirements for the next 12 months primarily from
the cash flows from our business operations and borrowings, as determined by our management. In addition, we
expect that we will be able to accesnestic debt and equity capital markets without any material constraints in
order to meet our liquidity requirements.

Asset Quality

We maintain our asset quality by adhering to credit evaluation standards, limiting exposure and interacting with
customers directly and regularly and monitoring the collateral through our proprietary technological platform. We
ensure that prudent LTV raicare adhered to while lending. We ensure prompt collection and proper storage of
postdisbursement documents.

We believe we follow the necessary risk management policies to ensure that the asset quality of our credit book
remains comfortableNVe had noNPAs on September 30, 2019, March 31, 2019, March 31, 2018, March 31,
2017, March 31, 2016 and March 31, 2015.

OUR PROVISIONING POLICY
For the six months ended September 30, 2019 and the financial year ended March 31, 2019

Our policy istor ecogni se provisions basedCLONn enxpektetdoanedi b
financial assets measured at amortised cost together with undrawn loan commitment and financial guarantee
contracts, in this sectitbtnumddt or.efEquietdy tion sasr ufininm
impairment.

ECL is a probabilityweighted estimate of credit losses. A credit loss is the diffefeetvecen the cash flows

that are due to an entity in accordance with the contract and the cash flowsetleatity expects to receive
discounted at the original effective interest rate. Because ECL consider the amount and timing of payments, a
credit loss arises even if the entity expects to be paid in full but later than when contractually due.

Company cagorises its financial assets as follows:
Stage 1 Assets includes financial instruments that have not had a significant increase inreskdiince initial

recognition or that have low credit risk at the reporting date. For these assetenttiexpected credit losses
(resulting from default events possi bl &tageilAskets) 12 mor

99



Stage 2 Assets includes financial instruments that have had a significant increase in credit risk since initial
recogniton. For these assets lifetime ECL (resulting from default events possible within 12 months from reporting
date) ar e Stage2Asgets) sed (i

Stage 3 For Assets considered crémijpaired our Company recognises the lifetime expected credit losses fo
these |l oans. The method is similar tSmgeBAssats)f. or St age

The ongoing assessment of whether a significant increase in credit risk has occumediimyg capital facilities

is similar to othetending products. The interest rate used to discotlm® ECLs for working capital facilities is

based on the average effective interest rate that is expected to be charged over the expected period of exposure to
the facilities.

Company recognises an iaipment gain or loss in profit or loss for all financial instruments with a corresponding
adjustment to their carrying amount through a loss allowance account.

The expected credit losses on the loan commitment have been recognised together with khedose dbr the
financial asset.

Our Companyds product of fering includes a working ca
reduce the facilities with a prescribed notice. Our Company does not limit its exposure to credit losses to the

contractual notice period, but instead calculates ECL
the customer behaviour, its likelihood of default an

could include reducing or cancellitige facilities.

For the Financial Years 2018, 2017, 2016 and 2015

Provisionfornopp er f or mi ng assets is based on the management d
the loan asset and the level of provisioning required as per the prudentialpnestrsbed by RBI. Provisions
against standard assets are made on the basis of prudential norms prescribed by RBI.

FUNDING SOURCES

We raise funds from diversified sources and through a wide range of instruments in order to reduce our funding

cost. This assists us to raise resources at competitive rates, protect interest margins and maintain a diversified
funding portfolio that enablas to achieve funding stability and liquidity. Our sources of funding include credit

facilities from redeemable neronvertible debentures (include market linked debentures) and money market
borrowings, CBLO and CROMS:or details in relation to the debarntésor bonds and redeemable preference
shares and other instruments issued by ourFinghoiahpany an
Indebtedness o n 13hag e

BORROWI NGS
Pl ease refer tFa ntame i ad cdl modpedBfoedtdined si Dr aft Prospectus

CREDI T RATI NG

The details of the credit ratings currently received
for its market | inked debentures,: commerci al papers a8
Sr. | Rating Amount (in PUIDOSE Ratin With effect
No. | agency " million) P 9 from
1 5 000 Principal protected market linke] BWR PRMLD AA
' debentures (lonterm) (outlook: negative)
BWR AA (outlook: November
2 BWR 4,500 Secured NCD¢long-term) negative) 222019
3 500 NCDs (longterm) BWR AA (outlook:
negative)
4 5 000 Principal protected market linkel] CARE PRMLD AA- | September
CARE ' debentures (outlook: stable) 11,2019
. September
5 10,000 Commercial paper CARE Al+ 11, 2019
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Sr. | Rating Amount (in . With effect
< Purpose Rating
No. | agency million) from
Commercial paper (IPO November
6 25,000 financing) CARE AL+ 22,2019
Non-convertible debentures ) December
! 5,000 (public issue) CARE AA-; Stable 17,2019
8 715 Principal protected market linke| CRISIL PR MLD November
debenturegshortterm) Al+r 5, 2019
9 1,050 Preference shares CRISIL AA-stable | 9% 7"
10 5,100 Non-convertible debentures CRISIL AA-/stable Ngvg(r)nlbger
11 5.000 Principal protected market linke| CRISIL PRMLD AA- | November
CRISIL ' debentureglong-term) r/stable 11,2019
. November
12 10,000 Commercial paper CRISIL A1+ 21. 2019
Commercial paper (IPO November
13 30,000 financing) CRISIL A1+ 5. 2019
14 5,000| Bank loan facility (longterm) CRISIL AA-/stable Oc;%ti%r £
o December
15 5,000 NCDs (public issue) CRISIL AA-/stable 13, 2019
Principal protected market linke June 25,
16 4,000 debentures (shoterm) PRMLD [ICRAJAL+ 2019
17 5,000 Line of credit [ICRA] AA-(negative) ‘]uzr(‘)igs’
Principal protected equity linkeq PRMLD [ICRAJAA - June 25,
18 ICRA 7,000 debentures (lonterm) (negative) 2019
19 350| Subordinated debt (loAgprm) [ICRA] AA -(negative) Juzr:)elgS,
20 11,000 NCDs (longterm) [ICRA] AA-(negative) 3“2%8135’

Treasury Operations

Our treasury operations are mainly focused on meeting our funding requirements and managing short term
surpluses. Our sources of funding comprise of credit facilities from redeemabtemeertible debentures and

money market borrowings, CROMS and CBLOe \hklieve that through our treasury operations we are able to
maintain our ability to repay borrowings as they mature and obtain new financing facilities at competitive rates.
Our treasury department undertakes liquidity management by seeking to maindgitinaum level of liquidity

and complying with the RBI requirements of asset liability management. The objective is to ensure smooth
functioning of all our operations and at the same time avoid the holding of excessive cash. Our treasury maintains
a balarce between interest earning liquid assets and cash to optimise earnings. We actively manage our cash and
funds flow using various cash management services provided by banks. As part of our treasury activities we also
invest our temporary surplus funds wiliquid debt based mutual funds and government securities. Our
investments are made in accordance with the investment policy approved by our Board.

CAPI TAL ADEQUACY

Our Company is subject CAR) heeqaprt & ak nbeysl etgheea ERrBels.a t O u
Company is currently required to maintain a minimum o
of the RBI based on its total capital to risk weight
mai nt ai aseqapctyahi gher than the statutorily prescri be
The table below sets out our Companyb6s CAR, which is
as at the dates indicated.
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Particulars As at September 30, | As at March 31,
2019 2019

CAR prescribed by RBI 15% 15%
Percentage of capital funds to risk weighted assets/ exp 377.15% 31.50%
(capital adequacy ratio)

Out of which:

Tier | Capital 325.81% 24.86%
Tier Il Capital 51.34% 6.64%

RI SK MANAGEMENT

The
hav

Ri s
Ede
Wh i
yet
str
emb
i nd

Fin
clu
t he
ma n
Ma n
cou
Cen

ness activities of our Company are exposed t

busi
their genesis in changes to external environment

e
k management is integral part of butsi meact iad e sE defl
| weiss group have facilitated navigating through
|l e we have been managing various risks, a need f ol
anot mery ItoonwprjdesurEnt er pri se Ri sk Management (ERM)
ategically benchmark our practices to the best in
edding risk managementel a¢i 9 ggnosptihas fFevcelsedt o
i vidual 6s agenda by creating first | evel of defenc

vices industry has been igmpeatneadc cien rTeadkd
s, we have strengthened oversight on Ri s
k Committee at the Group Il evel, t he Ent
rsexs al so been constituted. ERM counci l
age and Mitigate risks across -hassamefBlskwedn a mawsr b
pl ed with risk goverinnaenscse Isetvreulc truirsek ttheaatm,i n&l|oubdael s |
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companies and ensures that there are enough defences

Credit and risk policy

Our
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pol
sce

We
cat
ar e

Comp anyd ehfaisnead weilslk management policy frameworKk
trol to effectively manage risks associated with t
eogures that the margin requirements are conserve
narios of sharply declining prices. As a result, 0

require the maintenang¢lkaiof cut Ymar ti ean doafr dt hnea rogd Inlsa t
egories of securities for shortfall computation toc
reviewed periodically. Margins dryprautodalf ufnWdnd nan i

Lower margins (higher LTV) could be provided on cert
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Our
t ec

ically require our customers to maintain an LTV | o
roved iltfiisesof secur

selection of the coll ater al and the associated ma
egories i.e. equity, mut ual funds, fixed i ncome i
h a | onogf tAeArdm arbaotvien)g and ot hers (including Al Fs an

approved | ist of securities (incl usdpencgi fmuetdi ailn ftumed
ri skwpothcgre updat edw olni sat pieg i @plp Iciad a tblass i fsor Ae ae
ni ficant negative news on a particular security, s
h i mmedi ate effect and a shortf alpr onvoitdiefdi csautciho ns ewcc
coll ateral for the |l oan taken. Clients are provid
er on account of changes in the approved Ilist, if
hnol ogy I nfrastructure:

the Edel wei ss gt

Company shamggs inmfie asechobure of
the Group. The Edel

hnol ogy upgradation efforts of
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across businesses and has t akietn ttch el eV eartd goa ma afplpeoiale
hil

scal able foundati on, w
processes.

e speeding devel opment ti

The platform approach has hel ped the Edtil oweifslsowys ocaiqr

customer s, partners, front office, back office and
technologies to further secure our organisation,

protect iEBadre.l weti stshegr oup, strengthening I T governance

I T resource management and performance management

Ri sk and security monitoring

Ri sk monitoring is domvweraal Ipogudaloiltiyo dfe vpedr tbfacsliiso .t hCl

parameters such as the quality of collateral, portfol
portfolio of security. Such iPoritdeontiiof yeivnagl utante omo rhtefl
speci al monitoring. Portfolios identified as | ow qual
for margin regularizati on.

A portfolio of a customer sicOow@pogsitdeéesediocencetdranr at s e
of overall p ortthfreetes ol odri nigf wteigghttod s greater than
portfolio. Portfolio quality is deter minrgedvilhéasicoltl laa ¢
cover. Overall portfolio qgalkboveyf astassessed basis
As most of the cruci al functions |like client sourci
carried-housebyeamsobnkexpowedate @any risks arising
parties or channel partners.

The cretdpol aoyg aliso identifies other risks su<h as
based I ending. Our Cfoumrpdainryg heagaians p o laipcpyr oo ed scri
Furthermore, our Company Kkeeps its sectoral exposur e
avoiding a concentration in any particular sector.

We have hpaedr fnoor mmiomge aprseedesdiimg t3 Fi scals and the si
ASSET AND LIABILITY MANAGEMENT

We require a sizeable working capital. As a result, oustdaday liquidity management is a critical function. As
our loan book scales up, the asset sidetion lengthens which requires greater attention to the management of

l'iabilities. OQOur treasury and ALB8@O )Asmseenadedasabauri tlyi gvain

balance sheet as well as ensures that maturing liabilities are repaathmThe ALCO also manages key
components of balance sheet, monitors interest rate sensitivity in our portfolio and takeyppve steps to
mitigate any potential liquidity risks and interest rate risks.

We formed the ALC@n June 5,200MheAs set Li abilitAMManasgamementt oé du

is prepared on quarterlybasisto track the inflows and outflows of our Company. The ALM statement is placed
before the ALCO periodically and is also submitted to the RBI. Since we haveed meinding portfolio
comprising short term and long term loans, we make efforts to match the maturity of liabilities with the maturity
of assets.

We structure the treasury assets to maintain sufficient liquidity, address the capital needsusfrtbes and
manage interest rate risks. We focus on enterwide risk management which ensures optimum returns while
preserving our capital. In addition to the Treasury, the ALM committee actively reviews any asset liability
mismatch effectively by plyging possible mismatches.

CORPORATE SOCIAL RESPONSIBILITY
Our corporate social responsibilities are carried out through the EdelGive Foundation which is the philanthropic
arm of the Edelweiss group. The EdelGive Foundation undertakes CSR activitrafictirough the Edelweiss

group. The EdelGive Foundation's mission is to leverage its resources with a view to empowering social
entrepreneurs and organisations towards achieving systemic change. Through the EdelGive Foundation, we and
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the Edelweiss gup financially support worthy neprofits and social entrepreneurs, plan, review and manage
our portfolio of norprofits and social entrepreneurs

TECHNOLOGY

We believe in leveraging technology to provide us with a strategic competitive advantageptcei productivity

and performance, to enable new ways of managing and organising, to develop new businesses and to provide
customers with a better experience. Over the years, the Edelweiss group has constantly invested in building and
upgrading its techmlogical infrastructure. The Edelweiss group has a-rh@énber technology team with the
relevant BFSI domain expertise to provide contemporary and flexible technology solutions. We believe that we
have leveraged technology effectively to enable growthdbigk management and provide enhanced customer
experience for our credit business. The technology enterprise function is managed centrally for the Edelweiss
group and all the group companies, including us, share the services.

We use a software solutiorhich offers a comprehensive loan management sysgeim offering an end to end

solution to our clientsThe software offera comprehensive loan management system, which caters to end to end
services for funding products like LAS and ES®#ancing. The software is equipped to handle collateral
management, accounting of loans and client communications, while also providing 360 degree client loan view
and quick disbursement and real time drawing power informatiba.application provides seamless flow of

the deal through its various stages of processing and maintains all records and audit trails and generates various
reports.

COMPETITION

The key businesses that we are currently operating in are subject to highly competiieés. Our competitors
include public sector banks, private sector banks, foreign banks and NBFCs.

INSURANCE COVERAGE

We are covered under various types of insurance covers which are taken at a centralised level covering all the
subsidiaries in the Edweiss group. We believe that these insurance covers are appropriate and adequate for our
operations. These include general insuraganst fire and allied perils, burglary and housebreaking, money
insurance, all risiportable equipment, electronic egmient insurance, machinery breakdown insurance and
management liability insurance.

REAL ESTATE

Our registered office and corporate office is located at Edelweiss House, Off. C.S.T Road, Kalina, Mumbai 400
098, Maharashtra, India. We have dmanch office located in New Delhi. We do not own any of these premises.
Our Registered and Corporate Office and our branch office are used by us on the basis of memorandum of
understandings with group companies owning and leasing the premises undenyiegistered and Corporate

Office and branch office respectively. We additionally own a premises in Ambernath, Thane, Maharashtra

INTELLECTUAL PROPERTY

We are permitted to use certain trademarks of the Edelgrigp, in terms of the trademarks lis® agreement
dated January 17, 2018 entered into by us with our Promoter.

EMPLOYEES

As at September 30, 2019, our Company employed 24ifudl employees.

Our Company believes that its human capital is one o
efficiency and productivity. As a result, our Compan
various initiatasepar Ouci LCaotmpdaniyn hsever al initiati v
strengthening the ability of its managers to bring t
results. The Edel weiss group alsxcthae afl eadeéeiphiypn
capability, devel oping internal |l eaders and ensuring
Approxi mately 6.00 per cent. of tthe rEede |Evdeil sve igrso U pds
They comprise of management committee members, senior
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of whom wundergo a structured engagement, communi ca
member ship period in the Chdwlamei siss lanadiemtsdrg palpomdnr t
programme of the Edel weiss group. A few of our Compan
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HISTORY AND CERTAIN OTHER CORPORATE MATTERS

Corporate Profile

Our Company was incorporated in Mumbai, Maharashtra on October 27, 1994 as a private limited company under
the provisions of the Companies Act, 1956 Gr@ssbordernvestments Private Limited and was granted a
certificate of incorporation by the Regist@rCompanies, Maharashtra. Pursuant to a special resolution passed
by the shareholders of our Companyraeatraordinary generaimeeting held oduly 16, 2009the name of our
Company was changed fro@rossbordeidnvestments Private Limited to EdelweiBfance & Investments

Private Limited and a fresh certificate of incorporation consequent upon change of name was issued on July 24,
2009 by the Registrar of Companies, Andhra Pradeshsequently, pursuant to a special resolution passed by

the shareholers of our Company at the extra ordinary general meeting held on July 16, 2009, our Company was
converted into a public limited company and subsequently the name of our Company was changed to Edelweiss
Finance & Investments Limited. The Registrar of Cong@nAndhra Pradesh issuedfrash certificate of
incorporation consequent upon change of name on conversion to public limited campamgust 20, 2009

Qur Company originally obtained a certifictata&tiodn r

nNumbe&r9 0421 issued by the Reserve Bank of I ndia und
1934, to commence/ cabagkongthienbduonesi alessneofi hotnhi on wi t
subject to tthieomewhdiniomse med®dndeqguaaert odporegtilse rahaoag
the registered office of our Company ftriboem RBeE Baatiess
us t hecertviifsiedat e of r ergils3t,r a2t0ilo6n bdeaatreldd gDDeRckednitbset 5 a t1 B d
the Reserve Bank of India under Section 45 I A of the
businesdawnki mgonfinanci al institution wothbet coadept
mentioned in the certificate of registration.

The registered office of our Company is situate&delweiss House, Off. C.S.T Road, Kalina, Mumib&i00

098, Maharashtralndia. The original signatories to the Memorandum of Association were Satish Kumar
Padmanabhan and Vijaylaxmi Padmanabhan, who were allotted 10 equity shares each at the time of incorporation
of our Company. The liability of the members of our Compariyriged. The Corporate Identification Number

of our Company i&J67120MH1994PLC286057

Change in registered office of our Company

Pursuanto a resolution of our Board aluly 5, 2006 andpecial resolution passed by the shareholders of our
Company on Jy 28, 2006 the registered office of our Company was shifted fis# Floor, Express Towers,
Nariman Point, Mumbai400 020,Maharashtr#o Office No 303, & Floor, Mayank Plaza, Opposite Green Park,
Ameerpet, Hyderabad, Andhra Pradesh 500Witl6 effect from December 29, 2006, which was confirmed by

an order of the Company Law Board, Mumbai dated January 2, 2007. A certificate of registration for change of
state was issued by the Registrar of Companies, Andhra Pradesh on January 17, 2007.

Thereafterpursuant to a resolution of our BoatatedOctober 23, 2008ur registered office shiftddom Office

No 303, 3 Floor, Mayank Plaza, Opposite Green Pdkeerpet, Hyderabad, Andhra Pradesh 500 t015¢

Floor, MB Towers, Plot No. 5, Road No 2, Banjara Hills, Hyderabad, Andhra Pradesh with effect from December
1, 2008.

Further, the registered office of our Company again shifted #8loor, MB Towers,Plot No. 5, Road No. 2,

Banjara Hills, Hyderabad500 034 Telangana to Edelweiss House, Off. C.S.T Road, Kalina, Mumbai 400 098,
Maharashtra with effect froleptember 12, 20J8ursuant to special resolution passed by the shareholders of our
Company on July 29, 2011, which was confirmed by an order of the Réfioactor dated June 30, 2016. A
certificate of registration of Regional Director order for change of state dated September 20, 2016 was issued by
the Registrar of Companies, Maharashtra

Main objects of our Company
The main objects of our Company@mtained in our Memorandum of Association are:
1. To carry on the business of investment company and to invest in, acquire, subscribe for, mortgage or hold

shares, bonds, stocks, debentures, government securities;@wertibles and bonds and aiher securities
issued or guaranteed by any company, Government or Public body constituted in India or elsewhere.
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3A.

To carry on in India or abroad the business of financing, money landing, bill discounting, factoring, Corporate
lending to advance money Wibr without securities; to provide finance to industrial enterprises on short
term, medium term and long term basis; to provide finance on the securities of shares, stocks, bonds,
debentures or other similar instruments; to participate in consortiuncénaith other institution or body
Corporates but the Company shall not do banking business as defined in Banking Regulafi®d%\d¢t

take acceptances and obligations; to provide guarantees and counter guarantees; and provide all types of
financial sevices. To carry on the business to provide all kinds of loans including secured, unsecured, long
term, on demand, on call, term loans to any persons, firm, institutions, companies, organizations either on
security of movable or immovable properties or peed securities under any scheme.

To undertake and carry on the business and activities of and provide services of a Depository Participant, to
provide Custodial services to the financial markets, to conceive, design and markets products such as
depositoy services and margin funding, to obtain registration and empanelment with various exchanges,
depositories current and future recognised and operating under various Statutes and Regulations.

To buy, acquire, sell, deal, dispose off, exchange, conwsderwrite, subscribe, participate, invest in and

hold whether on its own account or on behalf of any person, shares, stocks, debentures, dtbekgure

units, promissory notes, bills of exchange, bonds, warrants, commercial paper, treasury Hitateat
deposits, Interest Rate Derivatives, Security Receipts issued by Securitization Companies/ Reconstruction,
Asset Backed Securities, Mortgage Backed Securities, special certificates or participation units, other money
market or capital market itrsiments, including Repos arrangements, lending in Call/Notice/Term/CBLO
market, put and call option and forward contracts in any of the securities and other instruments obligations
and securities issued or guaranteed by any Government, or any locar lbodypany, whether incorporated

or not or by any person or association and to act as dealers/ primary dealers of any of the securities aforesaid
and other instruments, and to act as foreign exchange dealer and to buy, sell or otherwise deal in all kinds of
foreign currencies, foreign currency options, forward covers, swaps of all kinds and to transact the same for
itself or on behalf of any person and also discounting auliscounting of bills and to carry on the business

as lenders, borrowers, brokerspking houses, arrangers, primary dealers.

Subsidiaries of our Company

As on the date of this Draft Prospectus our Company does not have any subsidiary.

Associate of our Company

As on the date of this Draft Prospectus our Company does not haessotjate.

Key terms of the Material Agreements

Our Company has nentered intany material agreemerih the preceding two years since the date of the Draft
Prospectus
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OUR MANAGEMENT

Board of Directors

The Articles of Association of our Company require us to have not less than three and not more than 15 Directors
(unless otherwise determined by the Company in General Meeting). As on the date of this Draft Prospectus, the
Company has one Executive Diregtivo Non-Executive Directas andtwo Independent Directsr The general
superintendence, direction and management of our affairs and business are vested in the Board ofieectors.
composition of the Board is in conformity with the Companies Act, 201Bthe rules prescribed thereunder, as
amendedCurrently, we have four Directors on the Board of Directors.

Details relating to Directors

Name, Designation, DIN, Nationality,

Occupation and Address Age Other Directorships
Subramanian Ranganathan 56years | 1. Edel Finance Company Limiteend
2. Edelweiss General Insurance Compeé
Designation Executive Director Limited
DIN: 00125493
Nationality: Indian
Occupation: Service
Director of our Company since January
24, 2013
Term: Up toFebruary 72023
Address: A-407/408, 4" Floor, Golf
Scaape, Sion TrombagZhembur, Mumbal
400071
Venkatchalam Arakoni Ramaswamy 52years | 1. Edelweiss Financial Services Limited;
2. ECL Finance Limited;
Designation Non-Executive Director 3. Edelweiss Asset Reconstruction Compé
Limited;
DIN: 00008509 4. Edelweiss Capital (Singapore) Pi¢d.;
5. Edelweiss Alternate Asset AdvisoRde. Ltd.;
Nationality: Indian and

6. Edelweiss Investment Advisors Private Limit
Occupation: Service

Director of our Company since
November 1, 2013

Term: Liable to retire by rotation
Address: 142, Beach Towers, P. Ba

Road, Prabhadevi, Mumbai 400 025
Shabnam Panjwani 54years | 1. Island Investments Private Limited

Designationn Non-Executive Director
DIN: 02057371

Nationality: Indian
Occupation: Service

Director of our Company since March
20, 2015
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Name, Designation, DIN, Nationality,

Singapore 789 967

Occupation and Address Age Other Directorships
Term: Liable to retire by rotation
Address: 26" Hemprabha Building, 7
Floor, Marine Drive, Mumbai 400 020
Pudugramam Narayanaswamy| 74years | 1. Edelweiss Financial Services Limited;
Venkatachalam 2. Edelweiss Housing Finance Limited;
3. Sundaram Finance Limited,;
Designation:Independent Director 4. Sundaram Home Finaad.imited;
DIN: 00499442 5. ECL Finance Limited:;
6. Edelweiss Tokio Life Insurance Compan
Nationality: Indian Limited; and
Occupation: Professional 7. Edelweiss Asset Reconstruction Compa
Limited
Director of our Company since July 14,
2008
Term: 5 years fromjuly 2Q 2017
Address: Flat No. 3C, Settlur Manor No.Z
Sivaswamy Street, (Behind UTI Bank), G
Dr. Radhakrishnan Salai, Mylapor|
Chennai 600 004
Kunnasagaran Chinniah 62years | 1. Edelweiss Financial Services Limited,;
2. Nirlon Limited;
Designation Independent Directdsf 3. Edelweiss Rural & Corporate Servic
DIN: 01590108 Limited;
4. Edelweiss Capital (Singapore) Pte. Ltd.;
Nationality: Singaporean 5. Changi Airport International Pte. Ltd.;
Occupation: Professional 6. Keppel Infrastructure Fund Management.H
Ltd.;
Director of our Company since 7. Azalea Asset Management Pte. Ltd.;
December 132019 8. Astrea lll Pte. Ltd.;
9. Azalea Investment Management Pte. Ltd.;
Term: Till the conclusion of theannual 10. Hindu Endowments Board;
general meeting of our Company to be h 11. Greenko Energy Holdings;
in 2024* 12. Edelweiss Secui#s Limited,;
13. ECL Finance Limitedand
Address: 12, Countryside  Grove 14. Edelweiss Tokio Life Insurance Compa

Limited

*Subject toequity & a r e h o | d e [ *¢ &unmagagaran @hinhiahas been appointed by as an Additional Director by our Board on
December 13, 2019 subject to approval of equity shareholders

Profile of Directors

Subramanian Ranganathani s t he

Executi ve

Director o f degree in

Compar

commercefrom the University oBombay He is an associate member of the Institute of Cost Accountants of
India, the Institute of Chartered Accountants of India and the Institute of Company Secretaries bieliglthe
also currently the chief financiaffeer of Edelweiss Financial Services Limited and is on the board of directors
of Edel Finance Company Limited; and Edelweiss General Insurance Company Limited.

Venkatchalam Arakoni Ramaswamy, is the NorExecutive Director of our Company. He is tAeomoter and

Co-founder of Edelweiss Financial Services Limited has over two and half decades of experience in the financial

mar ket s. Wi dely

recogni s-makersahe ctmade theoGloball Wiedlth andl Assdt i n e s t

Management business, while continuing to play a mentorship role with Edelweiss Investment Banking. He has
been instrumental in crafting a cliem¢ed focused solutions approach for the Distressed Asset Resolution as well
asthe ARC business. Today, Edelweiss ARC is the leading ARC in the country. Using his skills at building and
maintaining large institutional relationships including International Pension Funds and Insurance companies, the

Edelweiss Global Asset Managemerarte today is one of the fastest growing muo#tegory Alternative Asset
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Management businesses in India. An MBA from the University of Pittsburgh, United States of America, he also
holds a bachel or 6s degr ésimg hisnskillE€ &t eitdingr amch maingaining fagge neer i n
institutional relationships including International Pension Funds and Insurance companies, the Edelweiss Global
Asset Management team, today is one of the fastest growing multicategory Alternative Asset Management
businessesni India. An MBA from the University of Pittsburgh, United States of America, he also holds a
bachel ords degree in Electronics Engineering.

Shabnam Panjwani,is anNon-ExecutiveDirector on our BoardShe holds & a ¢ h e | o rindadsfraimetter e e

St. Xavi er 6 sMuQlmialnedgehas a diploma in advertising and n
Communication, MumbaBhe has over 25 years of marketing and communications experience, starting her career

with daCunha Advertising followed by a long stimith Everest DY&R.Shejoined the Edelweisgroup in 2006

and has led various initiatives to establish the Edelweiss brand in the financial services space.

Pudugramam Narayanaswamy Venkatachalamis an Independent Directan our BoardHe has ovefour

decades of experience in the banking sector in India and abroad and has also worked in the software industry in
banking and finance verticals. He joined State Bank of India in 1967 and retired in 2004 as its managing director.
He was a member of thelt er i m Pensi on Fund Regul atory Authority
Economics and is a Certified Associate from the Indian Institute of Bankers.

Kunnasagaran Chinniahis an Independent Director on our Board. He has more than three decexiesrEnce

in the financial sector. He is presently a director of Edelweiss Financial Services Limited and Edelweiss Tokio
Life Insurance Company Limited, Changi Airport International, Keppel Infrastructure Trust, Azalea Asset
Management, Hindu EndowmenBoard, Singapore and several other companies. Earlier, he retired as the
Managing Director/Global Head of Portfolio, StrategydRisk Group with GIC Special Investments (GICSI),

the Private Equity arm of the Government of Singapore Investment Corpof@tlich He joined GIC in 1989

and has held various positions with the Special Investments Department of GIC in their North American, European
and Asian regions. He is a Chartered Financial Analyst and his other academic qualifications inglgde & | or 6 s
degree in Electrical Engineering from the National University of Singapore and an MBA from the University of
California, Berkeley.

Confirmations

None of our Directors nor our Promoter are restrained or prohibited or debarred by SEBictressing the
securities market or dealing in securities.

None of our Directors are Wilful Defaulters. None of our Directors features in any list of defaulter by ECGC or
any government/regulatory authority.

Relationship between Directors

None of our Orectors are related to each other.

Remuneration of the Directors

The Board of Directors of our Company at their meeting heldubn14, 200&ave approved payment of sitting
fees to the Independent Director of our Company for attending every meétihg Board of Directors and

Committees, in accordance with the applicable provisions of the Companies Act.

Terms of appointment and remuneration of Directors

Executive Director

Subramanian Ranganathan was originally appointedN@ngexecutive Director on our Board pursuant to the
resolution of our board dated January 24, 2013 and a resolution of our members dated August 26, 2013. Thereafter,
Subramanian Ranganathan was appointed as an Executive Director pursuant to a resauti®oafd dated
February 8, 2017 and members resolution dated March 28, 30h7amanian Ranganathamas appointed for a
periodup toFebruary7, 2023 as the Executive Director of our Company by a resolution of the Board of Directors
datedNovember 112019subjected to approval of the shareholders of our Compdrey current remuneration

payable is as follows:
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Particulars Details

Salary Not exceeding 12.50 million per annum
Bonus Not exceeding 12.50 million per annum
Perquisites Not exceeding 12.50 million per annum

Independent Director

Our Board has at their meeting held on July 14, 2008, approved the paym20{08f0 to independent directprs
as sitting fees for attending meetings of the board or committees of the board.

Details of remuneration paid/payable to our Directors during the financial year ended March 31, 2019 by
our Company are as follows:

(in ~ million)
By the Company
SI. No. Name of theDirector Remuneration /Sitting Fees
0) Nature

1. Subramanian Ranganathan Nil -
2. Venkatchalam Arakon 9.40 Remuneration

Ramaswamy
3. Shabnam Panjwani N.A -
4, Pudugramam Narayanaswar 0.32 Sitting fee

Venkatachalam
5. Kunnasagaran Chinniah Not applicable -
6. Vinod Juneja* 0.14 Sitting fee

*Ceased to be a director of our CompanyJuly 20, 2018 Note: Information relating to remuneration paid to key managerial person
mentioned above excludes provision made for gratuity, leave encashment and deferred bonus which are provided for glaygesf@mp
an overall basis.

Borrowing Powers of the Board

Pursuant to a resolution passed by the shareholders aAtBMrheld September 92014, in accordance with
Section 180(1)(c) and all other applicable provisions of the Companies Act and Articles of Association, our Board
has been authorised to borrow monies from time to time, and, if they think fit, mortgaging or charging the
Co mp a n y rhaking and dny property or any part thereof to secure such borrowings up to a continuous limit
for the time being remaining outstanding and not exce€dittg000million (apart from temporary loans obtained
from the Companyds bseoflbusiness)even thohgk theomowey to lerbgrroveed tagether
with the monies already borrowed by the Company may exceed the aggregate of-the gfede capital of the
Company and its free reserves.

Interest of the Directors

All the Directors of outCompany, including our Independent Directors, may be deemed to be interested to the
extent of fees, if any, payable to them for attending meetings of the Board or a Committee thereof as well as to
the extent of other remuneration and reimbursement ofhsrgepayable to them. Further, none of the Directors

of our Company have any interest in the promotion of our Company or any immovable property acquired by our
Company in the two years preceding the date of this Draft Prospectus or any immovable propesgdto be

acquired by itNo benefit/interest will accrue to our Promoter/Directors out of the objects of the iaube

Directors of our Company, including the Independent Directors, may also be deemed to be interested to the extent
of Equity Shaes, if any, held by them or by companies, firms and trusts in which they are interested as directors,
partners, members or trustees and also to the extent of any dividend payable to them and other distributions in
respect of the said Equity Shares.

All our directors may be deemed to be interested in the contracts, agreements/arrangements entered into or to be
entered into by our Company with any company in which they hold directorships or any partnership firm in which
they are partners as declared in thespective declarations. Except as otherwise stated in this Draft Prospectus

i nHiist ory and Certai n antpdgeld6 a@icstatptory raedisers iMantainesl oy aur
Company in this regard, our Company has not entered into any contract, agreements or arrangements during the
preceding two years from the date of this Draft Prospectus in which the directors are interestedodirectly
indirectly and no payments have been made to them in respect of these contracts, agreements or arrangements and
which may be entered into with them. None of our Dire
of profit.
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There are no lans outstanding to our Directors.
Changes in the Directors of our Company during the last three years:

The changes in the Board of Directors of our Company in the three years preceding the date of this Draft
Prospectus are as follows:

Name of Date of Director of the : :
; . DIN Reason Designation
Director Change Company since
Kunnasagaran December 13, December 13, | 01590108 | Appointment Independent
Chinniah 2019 2019 Director*
Venkatchalam August 12, November 1, 00008509 | Change in | Executive Director
Arakoni 2019 2013 designation | to NonExecutive
Ramaswamy Director
Ajay Manglunia April 11, 2019 July 5, 2017 02861202 | Resignation Non-Executive
Director
Vinod Juneja July 20, 2018 | January 21, 201( 00044311 | Resignation Independent
Director
Raviprakash July 14,2017 | July 26,2010 | 00090160 | Resignation| Non-Executive
Ramautar Bubna Director

* Kunnasagaran Chinniahas been appointed by as an Additional Director by our Board on December 13, 2019 subject to approval of our
equity shareholders

Shareholding of Directors, including details of qualification shares held by Directors:

Our Company's Articles of Assodiah do not require our Directors to hold any qualification shares in our
Company. None of the Directors of our Company, hold any Equity Shares in our Company, as on the date of this
Draft Prospectus.

Key Managerial Personnel

OQur Companyb6s Key Manageri al Personnel are as foll ows

1. PoojalJayeshDoshiaged3ears i s t he Company Secretary of our Com
in commercdrom the University of Mumbaand she is also an Associate Member of the Inst@fi€Company
Secretaries of India. She hager sevenyears of experienc@ secretariamattersandwas appointed as the
Company Secretary of our Company®eptember 1, 2019

2. Shivaraman lyer aged43, is theChief Financial Officeiof our Company. He holdstaa ¢ h edegoee id s
commercefrom the University ofMumbai and is an associate membértioe Institute of Chartered
Accountants of IndiaHe was appointed as tizhief Financial Officeof our Company oMay 13, 2019.

Details of various committees

Our Company hasiter alia constituted the following committees:

1. Audit Committee

The Audit Committeavas last reconstituted ddecember 13, 2019he members of the Audit Committee
as on date of this Draft Prospectus are:

1. P.N. Venkatachalam;
2. Shabnam Panjwanand
3. Kunnasagaran Chinniah

The terms of reference of the Audit Committee are as follows:

(i)  the recommendation for appointment, remuneration and terms of appointment of auditors of the
company;

(i) reviewandnoni t or the auditords independence and perf
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(i)
(iv)
(V)
(Vi)
(vii)
(viii)
(ix)

examination of the financi al statement and the
approval or any subsequent modification of transactions of the company with related parties;

scrutiny of intercorporate loans and investments;

valuation of undertakings or assets of the company, wherever it is necessary;

evaluation of internal financial controls and risk management systems;

monitoring the end use of funds raised through putifiers and related matters, and

to oversee the vigil mechanism.

Risk Management Committee

The

The

Risk Management Committeas last reconstituted on May 13, 2019.

members of thRisk Management Committes ondate of this Draft Prospectase:

1. S. Ranganathan;
2. Shivaraman lyerand
3. Amit Kothari

The terms of reference of the Risk Management Committee are as follows

(i)

(ii)

(i)

(iv)
(v)

(Vi)

(vii)

(viii)

Ensuring that all the risk associated with the functioning of our Company are identified)ledrand
mitigated;

laying down procedures regarding managing and mitigating the risk through Integrated Risk
Management Systems, Strategies and Mechanisms;

Dealing with issues relating to credit policies and procedure and manage the credit risk, operational risk,
managemerof policies and process;

identifying, measuring and monitoring the various risk faced by our Company;

assisting in developing the policies and verifying the models that are used for risk measurement from
time to time;

ensuring that all the risk andhatr policies including Anti Money Laundering and KYC (Know your
Customer) Policies are properly implemented and followed;

Promoting an enterprise risk management competence throughout the organisation, including
facilitating development of I'Telated entgorise risk management expertise; and

Establishing a common risk management language that includes measures around likelihood and impact
and risk categories.
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3. Asset Liability Management Committee
The Asset Liability Management Committeas last reconstituted dkugust13, 2019.
The members of thAsset Liability Management Committes ondate of this Draft Prospectase:

1 S. Ranganathan;
2 Shivaraman lyer;
3. Amit Kothari; and
4 Vineet Mahajan

The terms of reerence of the Asset Liability Management Commitieter alia, include:

(i) monitoring the asset liability gap;

(i)  strategizing action to mitigate risk associated with the asset liability gap;

(i)  Developing risk policies and procedures aratifying adherence to various risk parameters and
prudential limits;

(iv)  reviewing the risk monitoring system; and

(v) ensure that credit exposure to any one group does not exceed the internally set limits as well as statutory
limits set by RBI.

4. Nomination and Remuneration Committee

The Nomination and Remuneration Committeges last reconstituted dbecemben3, 2019

The members of thomination and Remuneration Commiteseondate of this Draft Prospectase:

1. P.N. Venkatachalam;

2. Shabnam Panjwanard

3. Kunnasagaran Chinniah

The terms of reference of the Nomination and Remuneration Committee, are as follows:

0] identify the persons who can become directors;

(i) to ensure o6fit and proper 6 staoryys and credenti al

(i) formulate the criteria for determining the qualifications, positive attributes etc. and independence of a
director; and

(iv) recommend to the Board a policy relating to the remuneration for the directors, key managerial
personnel, for the approval of the&d.

5. Corporate Social Responsibility Committee

The Corporate Social Responsibility Committdeur Companywas last reconstituted dviay 16, 2014

The members of th€orporate Social Responsibility Committeg ondate of this DrafProspectusre:

1 Venkat Ramaswamy;

2 S. Ranganathan; and

3 P.N. Venkatachata

The terms of rerence of the Corporate Social Responsibility Committeer alia,are as follows:

(i) formulate and recommend to the Board, a Q%cy which shall indicate the activities to be
undertaken by the company for CSR as specified in Schedule VII of the Companies Act, 2013;

(i) recommend the amount of expenditure to be incurred on the CSR actasities
(i) monitor the Policy of the company from time to time.
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6. Debentures Committee
The DebentureCommittee was last reconstituted $eptember 1, 2019.
The members of thBebenture Committee as on date of this Draft Prospectus are:

1. S. Ranganathan;
2. Shivaraman lyer; and
3. PoojaJayestDoshi

The terms of reference of tiebenture Committee, inter alia, are as follows:

0] to decide all the terms and conditions of the securstbemable, nenonvertible debentures (the
debentures) including the security, rate of interest, tenure and such other terms and conditions and to
accept any amendments, modifications, variations or alterations thereto, to make the allotment of the
debentires and the redemption of the debentures on maturity or early redemption or conditional
redemption, if any;

(i) to decide the property or other assets of the Company to be charged for securing the issue of the
debentures, make purchase of the propertyHerpurpose of offering the same as security for the
debentures and to do all acts, deeds, matters and things, as may be necessary for securing the
debentures including but not limited to sign and execute the necessary deeds, purchase agreements,
other agrements and other papers and documents;

(iii) to appoint and enter into arrangements with the one or more debenture trustees, Credit Rating
Agency(ies), Brokers, Registrar and Transfer Agents, if any, and other agencies or persons or
intermediaries required fahe issue of the debentures and to negotiate and finalise the terms of their
appointment, including but not limited to changing and/or substituting any one or more of the above
agencies, execution of the Mandate Letters, negotiation, finalisation andiemexfuthe debenture
trust deed, Memorandum of Understanding with various intermediaries;

(iv) admission of the debentures in dematerialise mode with National Securities Depository Limited
(NSDL) and Central Depository Services (India) Limited (CDSL) andtto agreements and/or such
other documents, as may be required with NSDL, CDSL and such other agencies, authorities or
bodies, as may be required in this connection;

(v) to make applications BBSE Limited and / or National Stock Exchange of India Limited Aadany
stock exchange for listing of the debentures, accepting any alterations/modifications in the said
applications and to execute and to deliver or arrange the delivery of necessary documentation to the
concerned Stock Exchange(s);

(vi) to authorise anyDirector, the Company Secretary and others to sign and execute the above
documents, debenture trust deed, agreements, deeds, documents and other necessary papers to be
executed with aforesaid intermediaries, agencies, parties, etc, for and on behalCofrthany
together with the authority to vary, amend or modify the same as such authorised person may consider
necessary, desirable or expedient in the interest of the Company and for the aforesaid purpose, to give
such declarations, affidavits, certificateetc as such authorised person deem fit and to do all acts,
deeds, matters and things, as may be necessary;

(vii)  toremunerate aforesaid agencies including the payment of commissions, brokerage, fees, or the likes;
(viii)  to approve the preliminary as well as fireal Shelf Information Memorandum / Offer Document /
Term Sheet / Supplementary Information Memorandum / other agreements / deeds and documents,
as may be required or desirable for the proposed issue of debentures;

(ix) to open and operate baa&counts, as may be required in connection with the issue of the debentures;

(x) to issue debenture certificate(s), credit the debentures to the beneficiary accounts;
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(xi) to settle all questions, difficulties or doubts that may arise in regard to such issliegnoent as it
may, in its absolute discretion deem fit; and

(xii)  Any other matter as may be specified by the Board from time to time.
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OUR PROMOTER

Profile of our Promoter

Our Promoter is Edelweiss Financial Services Limited (QI9B999MH1995PLC094641). Our Promoter was
incorporated on November 21, 1995 as a public limited company under the provisions of the Companies Act,
1956 as Edelweiss Capital Limited. Our Promoter received the certificate of commencement of business on
Januay 16, 1996. Subsequently, the name of our Promoter was changed to Edelweiss Financial Services Limited
pursuant to fresh certificate of Incorporation dated August 1, 2011 issued by the Registrar of Companies,
Maharashtra at Mumbai. The registered office@of Promoter is situated at Edelweiss House, Off C.S.T Road,
Kalina, Mumbai- 400 098.

Our Promoter has obtained a certificate of permanent registration dated October 11, 2012 bearing registration no
INM0000010650 issued by the Securities and Exchargedof India to carry on the activities as a Category |
Merchant Banker.

Pursuant tdhe internal restructuring of the Edelweiss group, our Compaagtheir letter dated July 24, 2019
has made an application to the Department of-Ranking Supervisio, Reserve Bank of India (RBI) fdhe
transfer ofEquity Shares held by ouPromoterin our Company to its another subsidiarizdelweiss Securities
Limited. The approvabf RBI is awaited Post completion of such transfer, diompany will continue to ba
subsidiary of EFSL.

Interest of our Promoter in our Company

Except as st at ed QGamta Structuréh eo ncdbpapgetsed party trarlsactbns @ntered into

between our Company and our Promoter, as disclostha ichapter titledRelated Party Transactiod®n page

129 and to the extent of their shareholding in our Company, our Promoter does not have any other interest in our
Companyds business. Further, our Pr coor@€onpany ihtheslastn o i nt
two years from the date of this Draft Prospectus, or proposed to be acquired by our Company, or in any transaction

with respect to the acquisition of land, construction of building or supply of machinery.

Other Confirmations

Our Promoter is neither a Wilful Defaulters nor is it in default of payment of interest or repayment of principal
amount in respect of debt securities issued by it, if any, for a period of more than six months.

There were no instances of noompliance by or Promoter on any matter related to the capital markets, resulting
in disciplinary action against the Company by the Stock Exchange or Secamitie&xchange Board of India
(SEBI) or any other statutory authority, except the following:

EFSL, Axis Capith Li mi t ed and SBI Chppellantsdol) Mardk eftisl eldi maint eadp p(efk
Securities Appel | 8ATe) Maynld 20ignter aliadvto setkaside an(ofder datéthrch

31, 2rde® ) ( passed by an S HB IRespodard) ngndf tiocgmr amt an in
the Order. The Responderitiethe Order had imposed a penalty 40.00 million jointly and severally on the

Appellants for violation of Regulation 57(1), Regulation 57(2)(a)(ii) and Regulation 64¢hedbEBI ICDR

Regul ations and Regulation 13 of t h eMB Bdgidtionsh) Me i mh ant
relation to certain disclosure requirements set forth under the SEBI ICDR Regulations and adherence to the code

of conduct set forth underehVIB Regulations for the merchant bankers, respectively, for the initial public offer

of Electrosteel Steels Limitedhe Securities Appellate Tribunal vidts order dated November 14, 2019, has

partly allowed the appeal by reducing the penalty amount frb crore to' 50 lakh. The penalty of50 lakhs

imposed on théppellantshave been jointly paidy the Appellants

Our Promoter is not restrained or debarred or prohibited from accessing the capital markets or restrained or
debarred or prohibited from buying, selling or dealing in securities under any order or directions passed for any
reasons by SEBI or any other aattity or refused listing of any of the securities issued by any stock exchanges

in India or abroad.
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Promoter shareholding in our Company as on date as at quarter ended September 30, 2019:

5 :
Total Number of TotaI_ Shares /0 ©F (ST
. | shareholding as Shares pledged
Sr. Name of number of shares held in pledged or :
) o a % of total : with respect to
No. Promoter Equity dematerialized otherwise ;
number of Equity Shares
Shares form ; encumbered
Equity Shares owned
1. | Edelweiss 3,435,332 600,000 100 Nil Nil
Financial
Services
Limited*
Total 3,435,332 600,000 100 Nil Nil

*6 individualscollectively hold 6 Equity Shares as nominees of Edelweiss Financial Services Limited

Details of allotment made to Promoter during last three financial years are as follows:

Number of Shares

ﬁg_ Name of Promoter Allotted Date of Allotment

1 Edelweiss  Financial  Service 585,00 August 4, 2017
Limited

2 Edelweiss  Financial  Service 195,312 February 28, 2018
Limited
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Shareholding Pattern of our Promoter as on September 30, 2019

Table | - Summary Statement holding of specified securities

. : . Shareholding Number of Number of Shares
No. of Number of Votm? nght_s_ held in each clas§  No. of “asa % 9 Locked in | pledged or otherwise
No. of | shares| of securities Share_s assuming full _shares encumbered
: : Underlying : Number of
Nos. of No. pf fully Pgrtly un_derl No of Voting Rights Outstandin | cOnversion of As a equity shares
Cate Category of shareholder paid up |paid-up| ying convertible % of held in
gory shareholder s equity shares equity | Deposi Class eq: Total as 4 samvEiise securities (a No total As a % of T
held shares| tory Equi g: Class Total % of S o a percentage " [Share| No. (a) |[total Shares -
held |Receip quity | go-y | ToRl aipec)| SECUMES | ot ited | @) | s held(b)
ts Shares (DEIGlry share held(
Warrants) A
capital) b)
(Xn=
0 0 (an v | W | v (%) 09 | VECOAS T o i) xv)
(A+B+C2)
(A) |Promoter & 12| 30,72,84,49| - - 30,72,84,49 -| 30,72,84,49(32.90719 - 32.90719 - -1 5,23,08,000 17.0227%4 30,72,84,49
Promoter Group
(B) |Public 1,58,819 58,16,11,441 - - 58,16,11,44 -1 58,16,11,44{62.28499 - 62.28499 - - - -| 58,07,96,83
(C) | Non Promoter - 4,48,96,78( - - 4,48,96,78 -| 4,48,96,78( 4.8080%: - 4.80809 - - - - 4,48,96,78
Non Public
(C1) | Shares - - - - - - - - - - - - - -
Underlying DRs
(C2) | Shares Held By 4,48,96,78( - - 4,48,96,78 - 4,48,96,78( 4.80809 - 4.80809 - - - - 4,48,96,78
Employee Trust
Total 1,58,833 93,37,92,71/ - - 93,37,92,71 -1 93,37,92,714 100.000( -l 100.00009 - -| 5,23,08,00 5.60179% 93,29,78,10
%
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Table Il - Statement showing shareholding pattern of the Promoter and Promoter Group

. . . Number of| Number of Shares
Number of Voting Rights held in each . . f
class c?f A e%u tins gi?ar?efs Locked in | pledged or otherwise
Underl |Shareholdin shares encumbered
No. of Sharehold f ) ying as a OA: d
i 9 No of Voting Rights )
Nos ggr.tlo J sh:re mgfigtgl & e Outsta (assuming full
| No. of fully Y nding |conversion of As a Number of equity
of . paid- |[under no. of . -
Cate | Category & Name of PAN share paid up u vin Total nos. shéres Total as a|convert| convertible % of As 2 % of shares held in
gory | the shareholders holde equity shares e Lﬁ ge go shares held (calculate % of ible |securities ( a4 No total total dematerialised
held quity | Dep . |Cla Total |[securiti | a percentage " |Shar| No. (a) form
rs shares|sitory das per | Class eg: " " (@) Shares
. ; Sss Voting es of diluted es
held |Recei SCRR, Equity . Total : . . held(b)
. 1957) Shares | €9 rights |(includi share held
P y ng capital) (b)
Warra
nts)
Xl)=
W= ) (D) (VII)(+ ()x) As
0) () (I Iv) v | v | ((V+HV)+ | a% of (1X) ) a % of (X1 (X (XIV)
(VD) (A+B+C2) (A+B+C2)
1 Indian
Individuals / Hindu 9| 26,43,84,49| - -1 26,43,84,49( 28.3130% 26,43,84,49( -| 26,43,84,49( 28.3130% - 28.3130% - - 18.574¢ 26,43,84,49
(@  |undivided Family 4,91,08,00
Rashesh Chandrak§ AAGPS5933 -| 14,53,01,73f - -1 14,53,01,73( 15.5604% 14,53,01,73( -| 14,53,01,73| 15.5604% - 15.5604% - - 15.829] 14,53,01,73
Shah G 2,30,00,00
Venkatchalam AAADPR1740 -|  5,80,26,56( - -| 5,80,26,56( 6.214199 5,80,26,56( -| 5,80,26,56( 6.2141% - 6.2141% - - 30.158¢ 5,80,26,56
Ramaswamy H 1,75,00,00
Vidya Rashesh ShahlAMEPS3037 -l 3,30,31,20( - - 3,30,31,20( 3.5373% 3,30,31,20( -| 3,30,31,20( 3.5373% - 3.5373% - -| 61,08,00¢ 18.491¢ 3,30,31,20
M
Aparna TAEUPC2507 - 1,22,10,00( - -l 1,22,10,00¢ 1.3076% 1,22,10,00¢ -| 1,22,10,00( 1.3076% - 1.3076% - -|  25,00,00 20.475( 1,22,10,00!
Chandrashekar C
Kaavya Arakon AOJPA3266 - 1,17,90,00( - - 1,17,90,00( 1.2626% 1,17,90,00¢ -| 1,17,90,00( 1.2626% - 1.2626% - - - - 1,17,90,00!
Venkat M
Avanti Rashesh ShallBMCPS7421 - 20,00,00( - -l 20,00,00( 0.214299 20,00,00¢ - 20,00,00( 0.2142% - 0.2142% - - - - 20,00,00
L
Sneha Sripad Desai |AJEPD1297H - 10,25,00( - -l 10,25,00( 0.1098%9 10,25,00¢ - 10,25,00¢ 0.1098% - 0.1098% - - - - 10,25,00
Shilpa Urvish Mody |AAHPM5200 - 9,50,00( - - 9,50,00¢ 0.1017% 9,50,00¢ - 9,50,00¢ 0.1017% - 0.1017% - - - - 9,50,00(
B
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Number of

Number of Shares

Number of Voting Rights held in each . :
cIassc?fsegcurities gr?érzfs Locked in | pledged or otherwise
Underl |Shareholding Shidies Chiciinbelee
No. of Sharehold : _ " %
No. of | share ing as a % No of Voting Rights ying rasach
NoS Partly s of total Qutsta |assuming full
of | No. of fully aid- |under no. of nding |conversion of As a Number of equity
Cate | Category & Name of PAN share paid up pu vin Total nos. shéres Total as a|convert| convertible % of As a % of shares held in
gory | the shareholders holde equity shares a Lﬂty ge go shares held (calculate % of ible |[securities (a3 No total tota;) dematerialised
held d ep . |Cla Total |[securiti | a percentage " |Shar| No. (a) form
rs shares|sitory das per | Class eg: - : (a) Shares
. : Ss Voting es of diluted es
held |Recei SCRR, Equity F Total . . . held(b)
g: rights |(includi share held
pts 1957) Shares °
y ng capital) (b)
Warra
nts)
Xl)=
W= ) (D) (VII)(+ ()x) As
| 1l 1 \% V VI) [ (IV)+(V)+ a % of IX X Xl X1 XIV
a % of
(V1) (A+B+C2) (A+B+C2)
Arakoni AALPR4970 - 50,000 - - 50,000 0.0054% 50,00 - 50,000 0.0054% - 0.0054% - - - 50,00d
Venkatachalam P
Ramaswamy
Central Government - - - - - - -l - - - - - - - - -
by |/ State
Government(s)
Financial Institutions - - - - - - -l - - - - - - - -
(©) |/ Banks
@ Any Other (Specify) 2| 4,19,50,00( - -| 4,19,50,00( 4.49249 4,19,50,00( -| 4,19,50,00( 4.4924% - 4.4924% -| 32,00,00 7.6281 4,19,50,00
Bodies 2| 4,19,50,00( - -| 4,19,50,00( 4.4924% 4,19,50,00( -| 4,19,50,00( 4.4924% - 4.4924% - 32,00,00 7.628] 4,19,50,00
Corporate/Trust
Mabella Truste| AASTS6413H -l 3,87,50,00( - -| 3,87,50,00( 4.149799 3,87,50,00( -| 3,87,50,00( 4.1497% - 4.1497% - - - 3,87,50,00
Services Privat
Limited (on behalf g
M/s. Shah Famil
Discretionary Trust)
. ABWFS7286 - 32,00,00( - -l 32,00,000 0.3427% 32,00,00( - 32,00,00( 0.3427% - 0.3427% -| 32,00,00( 100.000( 32,00,00
Spire Investmer H
Advisors LLP
Sub Total (A)(1) 11| 30,63,34,49 - -1 30,63,34,49( 32.8054% 30,63,34,49( -| 30,63,34,49( 32.8054% - 32.8054% - 17.075¢ 30,63,34,49
5,23,08,00
Foreign
2
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n " n Number of| Number of Shares
ML oil\gcs’tsmgf Ségcﬁtr?ﬂr;ild 10 ERE gt? of Locked in | pledged or otherwise
BEE : shares encumbered
Underl |Shareholding
No. off Sharehold : . " %
No. of | share ing as a % No of Voting Rights ying rasach
NoS Partly s of total Qutsta |assuming full
of | No. of fully aid- |under no. of nding |conversion of As a Number of equity
Cate | Category & Name of PAN share paid up pu vin Total nos. shéres Total as a|convert| convertible % of As a % of shares held in
gory | the shareholders holde equity shares a Lﬂty ge go shares held (calculate % of ible |[securities (a3 No total tota;) dematerialised
held d ep . |Cla Total |[securiti | a percentage " |Shar| No. (a) form
rs shares|sitory das per | Class eg: - : (a) Shares
. : Ss Voting es of diluted es
held |Recei SCRR, Equity F Total . . . held(b)
g: rights |(includi share held
pts 1957) Shares °
y ng capital) (b)
Warra
nts)
Xl)=
Viy= | (Vi) As (V”§+ ()X) As
) (D) (1) (Iv) ~) | (VD) | (IV)+HV)+ a % of (1X) X) 2% of (XII) (XI1r) (XIV)
(V1) (A+B+C2) (A+B+C2)
Individuals (Non- 1 9,50,00( - - 9,50,00¢ 0.1017% 9,50,00¢ - 9,50,00¢ 0.1017% - 0.1017% - - - - 9,50,00(
(@) |Resident Individuals|
/ Foreign Individuals)
Sejal Premal Parekh | AOJPP3528H 9,50,00( - - 9,50,000 0.1017% 9,50,00¢ - 9,50,00¢ 0.1017% - 0.1017% - - - - 9,50,00(
Government - - - - - - - - - - - - - - - -
(b)
Institutions - - - - - - -l - - - - - - - - -
(©)
Foreign Portfolio - - - - - - -l - - - - - - - - -
(d)  |investor
Any Other (Specify) - - - - - - -l - - - - - - - - -
(e)
Sub Total (A)(2) 1 9,50,00( - - 9,50,00¢ 0.1017% 9,50,00¢ - 9,50,00¢ 0.1017% - 0.1017% - - - - 9,50,00(
Total Shareholding 12| 30,72,84,49| - -130,72,84,49( 32.9071% 30,72,84,49( -| 30,72,84,49{ 32.9071% - 32.9071% - - 17.022] 30,72,84,49
Of Promoter And 5,23,08,00
Promoter Group
(A)= (AD)+(A)(2)

Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders, outstaadielgl shaemat/unclaimed susperaccount, voting rights which are frozen etc.

Note:

(1) PAN would not be displayed on website of Stock Exchange
(2) The term 'Encumbrance' has the same meaning as assigned under regulation 28(3) of SEBI (Substantial Acquisitioanof Bhlezesers) Regulations, 2011.
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Table Il - Statement showing shareholding pattern of the Public shareholder

Number of
n " n Number of Shares
Number of Votlggszglrlrtiz:seld in each clas Locked in | pledged or
No. of Shareholdi No. of |Shareholding| shares | otherwise
No. of shaires ng % Snares BB e gietimbeled
) ; ; Underlying |assuming full Number of
No of Voting Rights
Nos. of b 9f Ul Pgrtly un_derl cellsuilizg "9 Rig Qutstandin|conversion of equity shares
Cate | Category & Name of paid up |paid-up| ying | Total nos. as per . As a As a :
the shareholders PAN SEITE e equity equity |Deposi shares held| SCRR COMENIZIE % of % of el
gory ders a a p ’ convertible|securities ( ag 0 0 dematerialised
shares held| shares| tory 1957As a Total as a IS | )| N total No total ro—_—
held [Receip| % of Class eg: |Clas % of (includin c?fdilutedge " [Share| * | Share
ts (A+B+C2) Equity |[seg] Total (A+B+C) 9 . @) s @ s
Warrants) |share capital
Shares y held( held(b
b) )
(viy= | (Vi) As a (V”)(f'z;) As
0) an () Iv) V) | v | (aV)+HV)+ % of (1X) (X) a % of (X1 (D) (XIV)
(V1) (A+B+C2) (A+B+C2)
1 Institutions
(@) |Mutual Fund 8| 2,37,11,39{ - -l 2,37,11,394 2.5393% 2,37,11,39 -l 2,37,11,39{ 2.5393% - 2.5393% - - - - 2,37,11,39
Hdfc Trusted AAATH1809A -l 1,89,26,71] 1,89,26,71 2.0269% 1,89,26,71 - 1,89,26,71] 2.02699 - 2.0269Y - - - - 1,89,26,71
Company Ltd- A/C
Hdfc Mid -
Capopportunities Fur
(b) |Venture Capital - - - - - - - - - - - - - - - - -
Funds
(c) [|Alternate Investment] 3 5,91,60¢ - - 5,91,609 0.0634% 5,91,604 - 5,91,604 0.0634% - 0.0634% - - - - 5,91,60¢
Funds
(d) |Foreign Venture - - - - - - - - - - - - - - - - -
Capital Investors
(e) |Foreign Portfolio 243 27,97,00,58; - -1 27,97,00,58{ 29.9532% 27,97,00,58 -1 27,97,00,58{ 29.9532% - 29.9532% - - - - 27,97,00,58
Investor/Foreign
Institutional
Investors
BIH SA AADCB9345B 2,51,52,62( - - 2,51,52,62 2.6936% 2,51,52,62 -| 2,51,52,62( 2.69369 - 2.6936% - - - - 2,51,52,62
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Number of

Number of Voting Rights held in each clas Tﬂ?kizr i?nf plggggcaisor
No. of Shareholdi of securities No. of [Shareholding| shares | otherwise
No. of shaires ng % Shares B A gietimbeled
’ ; ; Underlying |assuming full Number of
No of Voting Rights
Nos. of e 9f fully Pgrtly un'derl cellsuilizs "9 Rig Qutstandin|conversion of equity shares
Cate | Category & Name of PAN sharehol paid up |paid-up| ying | Total nos. as per o As a As a held in
gay | the shareholders equity equity |Deposi| shares held| SCRR, q o % of % of Sl
ders convertible|securities ( ag dematerialised
shares held| shares| tory 1957As a Total as a e total No total ro—-
held [Receip| % of Class eg: |Clas % of (includin c?fdilutedge * |Share| | Share
s () Equity |seg)  Total (RRERE) WarrantS% share capital @ s @ S
Shares | vy P held( held(b
b) )
Viy= | (Vi) Asa (V”)(f'z;) As
() (1 (D) (V) V) V) | (IV)+(V)+ % of (IX) (X) 2% of (XII) (X1r) (X1V)
(V1) (A+B+C2) (A+B+C2)
Cdpg Private EquifAAGCC6510Q 1,40,00,00( - -l 1,40,00,00 1.4993% 1,40,00,00 -| 1,40,00,00( 1.49939 - 1.4993% - - - - 1,40,00,00
Asia li Pte. Ltd.
The Pabrai Investme AAIFT9163B 1,27,24,00( - -l 1,27,24,00 1.36269% 1,27,24,00 - 1,27,24,00( 1.36269 - 1.3626% - - - - 1,27,24,00
Fund Iv, Lp
Baron EmerginfAAECB4051F 1,14,63,42{ - -l 1,14,63,42 1.2276% 1,14,63,42 - 1,14,63,424 1.22769 - 1.2276% - - - - 1,14,63,42
Markets Fund
® Financial Institutions 7| 2,06,39,70¢ - -| 2,06,39,70¢ 2.2103% 2,06,39,70 -| 2,06,39,70( 2.2103% - 2.2103% - - - - 2,06,39,70
/ Banks
Life Insuranc§ AAACL0582H 1,94,04,53; - 1,94,04,534 2.0780% 1,94,04,53 -l 1,94,04,53{ 2.07809 - 2.0780% - - - - 1,94,04,53
Corporation Of India
(g) |Insurance 2| 11,46,804 - - 11,46,80§ 0.12289% 11,46,804 - 11,46,80§ 0.1228% - 0.1228% - - - - 11,46,804
Companies
(h) |Provident Fundsl/| - - - - - - - - - - - - - - - - -
Pension Funds
0] Any Other (Specify) - - - - - - - - - - - - - - - - -
Sub Total (B)(1) 263| 32,57,90,10] - -1 32,57,90,10] 34.8889% 32,57,90,10 -1 32,57,90,10] 34.8889% - 34.8889% - - - - 32,57,90,10
2 Central Government/ - - - - - - - - - - - - - - - - -
State Government(s)
President of India
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