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SECTION I: GENERAL  

DEFINITIONS AND ABBREVIATIONS  

This Draft Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies, shall 

have the meaning ascribed to such definitions and abbreviations set forth. References to any legislation, act, regulation, rules, 

guidelines, clarifications or policies shall be to such legislation, act, regulation, rules, guidelines, clarifications or policies as 

amended, supplemented or re-enacted from time to time until the date of this Draft Prospectus, and any reference to a statutory 

provision shall include any subordinate legislation notified from time to time pursuant to such provision. 

 

The words and expressions used in this Draft Prospectus but not defined herein shall have, to the extent applicable, the same 

meaning ascribed to such words and expressions under the SEBI NCS Regulations, the Companies Act, 2013, the SCRA, the 

Depositories Act, the RBI Act and the rules and regulations notified thereunder. 

 

Notwithstanding the above, the terms defined as part of ñRisk Factorsò, ñGeneral Informationò, ñIndustry Overviewò, 

ñRegulations and Policiesò, ñStatement of Possible Tax Benefits Available to the Debenture Holdersò, ñOther Regulatory and 

Statutory Disclosuresò, ñProvisions of Articles of Associationò and ñFinancial Statementsò on pages 13, 35, 73, 248, 57, 217, 

262 and 286, respectively, shall have the meaning ascribed to them as part of the aforementioned sections. Terms not defined 

as part of the sections ñOur Businessò, ñRisk Factorsò, ñIndustry Overviewò and ñRegulations and Policiesò, on pages 87, 

13, 73 and 248, respectively, shall have the meaning ascribed to them hereunder. 

 

General Terms 

 
Term Description 

ñCompanyò or ñIssuerò  Aditya Birla Finance Limited, a public limited company incorporated under the provisions of the 

Companies Act, 1956, having its Registered Office at Indian Rayon Compound, Veraval ï 362 266, 

Gujarat, India and its Corporate Office at One World Centre, Tower 1, 18th Floor, 841, Jupiter Mills 

Compound, Senapati Bapat Marg, Elphinstone Road, Mumbai 400 013, Maharashtra, India 

ñWeò or ñusò or ñourò Unless the context otherwise indicates or implies, refers to our Company 

 

Company related terms:  

Term Description 

ABFL Scheme 2022 Aditya Birla Finance Limited Employee Stock Option Scheme 2022 

ñArticlesò or ñArticles of 

Associationò or ñAoAò 

Articles of association of our Company, as amended 

Audit Committee  Audit committee of Board of Directors of our Company, constituted in accordance with applicable laws 

2021 Audited Financial 

Statements 

Audited financial statements of our Company comprising of balance sheet as at March 31, 2021, and the 

statement of profit and loss (including other comprehensive income), statements of changes in equity, the 

statement of cash flows for the year ended March 31, 2021 and a summary of significant accounting 

policies and other explanatory information, as audited by Previous Statutory Auditors 

2022 Audited Financial 

Statements 

Audited financial statements of our Company comprising of balance sheet as at March 31, 2022, and the 

statement of profit and loss (including other comprehensive income), statements of changes in equity, the 

statement of cash flows for the year ended March 31, 2022 and a summary of significant accounting 

policies and other explanatory information, as audited by our Previous Joint Statutory Auditors 

2023 Audited Financial 

Statements 

Audited financial statements of our Company comprising of balance sheet as at March 31, 2023, and the 

statement of profit and loss (including other comprehensive income), statements of changes in equity, the 

statement of cash flows for the year ended March 31, 2023 and a summary of significant accounting 

policies and other explanatory information, as audited by our Previous Joint Statutory Auditors 

Audited Financial Statements  2021 Audited Financial Statements, 2022 Audited Financial Statements and 2023 Audited Financial 

Statements 

ñBoardò or ñBoard of Directorsò Board of directors of our Company and includes any committee constituted thereof 

Borrowings Includes debt securities and borrowings other than debt securities  

CEO  Chief Executive Officer 

CFO  Chief Financial Officer 

Corporate Office One World Centre, Tower 1, 18th Floor, 841, Jupiter Mills Compound, Senapati Bapat Marg, Elphinstone 

Road, Mumbai 400 013, Maharashtra, India 

Corporate Social Responsibility 

Committee 

Corporate social responsibility committee of Board of Directors of our Company constituted in 

accordance with applicable laws 

Committee  A committee constituted by the Board, from time to time 

Compliance Officer for the Issue 

and Company Secretary  

Compliance Officer for the Issue and Company Secretary of our Company, namely, Ankur Shah 

Director(s) Director(s) of our Company  

Equity Shares Equity shares of face value  10 each of our Company  

Finance Committee Finance Committee constituted by the Board of Directors of our Company, in accordance with applicable 

laws 
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Term Description 

Group Companies  Group Companies as identified for the Issue in accordance with regulation 2(1)(r) of the SEBI NCS 

Regulations, namely: 

1. ABREL EPC Limited; 

2. Aditya Birla ARC Limited; 

3. Aditya Birla Capital Foundation;  

4. Aditya Birla Capital Digital Limited; 

5. Aditya Birla Capital Technology Services Limited (formerly known as Aditya Birla MyUniverse 

Limited); 

6. Aditya Birla Financial Shared Services Limited; 

7. Aditya Birla Health Insurance Company Limited;  

8. Aditya Birla Housing Finance Limited; 

9. Aditya Birla Insurance Brokers Limited; 

10. Aditya Birla Management Corporation Private Limited; 

11. Aditya Birla Money Insurance Advisory Services Limited; 

12. Aditya Birla Money Limited; 

13. Aditya Birla Money Mart Limited; 

14. Aditya Birla PE Advisors Private Limited; 

15. Aditya Birla Stressed Asset AMC Private Limited; 

16. Aditya Birla Sun Life Asset Management Company Limited; 

17. Aditya Birla Sun Life Insurance Company Limited; 

18. Aditya Birla Sun Life Pension Management Limited; 

19. Aditya Birla Wellness Private Limited; 

20. Essel Mining and Industries Limited;  

21. Grasim Industries Limited; 

22. Hindalco Industries Limited; 

23. Ultratech Cement Limited; and 

24. Waacox Energy Private Limited. 

Independent Directors(s) Independent director(s) of our Company, as disclosed under ñOur Managementò, beginning on page 110 

ñJoint Statutory Auditorsò or 

ñAuditorsò 

Jointly, MSKA & Associates, Chartered Accountants and Singhi & Co., Chartered Accountants 

ñKey Managerial Personnel(s)ò 

or ñKMP(s)ò  

Key managerial personnel(s) of our Company as disclosed under ñOur Managementò, beginning on page 

110 and appointed in accordance with regulation 2(1)(sa) of the SEBI NCS Regulations and the provisions 

of the Companies Act, 2013  

Limited Review Financial 

Results 

The unaudited financial results of our Company for the quarter ended June 30, 2023 which have been 

prepared in accordance with recognition and measurement principles laid down in Ind AS 34 ñInterim 

Financial Reportingò prescribed under Section 133 of the Companies Act, 2013, as amended, read with 

relevant rules issued there-under and other accounting principles generally accepted in India and 

Regulation 52 of the SEBI Listing Regulations which has been subjected to limited review as described 

in Standard on Review Engagements (SRE) 2410, ñReview of Interim Financial Information Performed 

by the Independent Auditor of the Entityò issued by the Institute of Chartered Accountants of India, by 

the Previous Joint Statutory Auditors 

ñMemorandumò or 

ñMemorandum of Associationò 

or ñMoAò 

Memorandum of association of our Company 

MSKA M S K A & Associates, Chartered Accountants 

ñNomination and Remuneration 

Committeeò or ñNRC: 

Nomination and remuneration committee of Board of Directors of our Company, constituted in 

accordance with applicable laws 

Non-Executive Director(s) Non-executive director(s) of our Company, as disclosed under ñOur Managementò, beginning on page 

110  

Previous Statutory Auditors Deloitte Haskins & Sells LLP, Chartered Accountants 

Previous Joint Statutory 

Auditors 
Jointly, Deloitte Haskins &  Sells LLP, Chartered Accountants and Singhi & Co., Chartered Accountants 

Promoter Aditya Birla Capital Limited 

Promoter Group Includes such persons and entities constituting the promoter group of our Company pursuant to Regulation 

2(1)(pp) of the SEBI ICDR Regulations, 2018, as amended 

Registered Office Indian Rayon Compound, Veraval ï 362 266, Gujarat, India  

ñRegistrar of Companiesò or 

ñRoCò  

Registrar of Companies, Gujarat at Ahmedabad  

Risk Management Committee Risk management committee of Board of Directors of our Company constituted in accordance with 

applicable laws 

Senior Management Senior Management of our Company as disclosed under ñOur Managementò, beginning on page 110 and 

in accordance with Regulation 2(1)(iia) of the SEBI NCS Regulations 

Shareholders Equity Shareholders of our Company from time to time 

Stakeholders Relationship 

Committee 

Stakeholders relationship committee of Board of Directors of our Company constituted in accordance 

with applicable laws 
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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 Applicant as proof of registration of 

the Application Form 

A. K. Capital A. K. Capital Services Limited* 

 
* A.K. Capital Services Limited is deemed to be our associate as per the SEBI Merchant Bankers Regulations. Further, 

in compliance with the provisions of Regulation 21A and explanation to Regulation 21A of the SEBI Merchant Bankers 
Regulations, A.K. Capital Services Limited would be involved only in marketing of the Issue and as per Regulation 25 

(3) of SEBI NCS Regulations shall not issue a due diligence certificate. 

ñAllotò or ñAllotmentò or 

ñAllottedò 

Unless the context otherwise requires, the issue and allotment of the NCDs pursuant to this Issue to the 

Allottees 

Allotment Advice The communication sent to the Allottees conveying details of NCDs allotted to the Allottees in accordance 

with the Basis of Allotment 

Allottee(s) The successful Applicant to whom the NCDs are Allotted, either in full or in part in terms of this Issue 

ñApplicantò or ñInvestorò or 

ñASBA Applicantò 

The person who applies for issuance and Allotment of NCDs through ASBA process or through UPI 

Mechanism pursuant to the terms of this Draft Prospectus, the Prospectus, Abridged Prospectus and 

Application Form 

ñApplicationò or ñASBA 

Applicationò 

An application (whether physical or electronic) to subscribe to the NCDs offered pursuant to the Issue by 

submission of a valid Application Form and authorized an SCSB to block the Application Amount in the 

ASBA Account or to block the Application Amount using the UPI Mechanism, where the Bid Amount 

or an Application Amount of up to UPI Application Limit will be blocked upon acceptance of UPI 

Mandate Request by retail investors which will be considered as the application for Allotment in terms of 

the Prospectus 

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

ASBA Account A bank account maintained by an ASBA Bidder with an SCSB, as specified in the ASBA Form submitted 

by ASBA Applicants for blocking the Bid Amount mentioned in the ASBA Form, and will include a bank 

account of a retail individual investor linked with UPI, for retail individual investors submitting 

application value up to UPI Application Limit 

ASBA Applicant Any Applicant who applies for NCDs through the ASBA process 

ñASBAò or ñApplication 

Supported by Blocked Amountò 

The Application (whether physical or electronic) to subscribe to the NCDs offered pursuant to the Issue 

by submission of a valid Application by authorized SCSB to block the Application Amount in the 

specified bank account maintained with such SCSB or to block the Application Amount using the UPI 

Mechanism, where the Bid Amount will be blocked upon acceptance of UPI Mandate Request by retail 

investors for an Application Amount of up to UPI Application Limit which will be considered as the 

application for Allotment in terms of the Prospectus 

Bankers to the Issue Collectively Public Issue Account Bank(s), Refund Bank and Sponsor Bank as will be specified in the 

Prospectus 

ñBase Issue Sizeò or ñBase 

Issueò 

1,000 crores 

Basis of Allotment The basis on which NCDs will be allotted to applicants as described in ñIssue Procedure ï Basis of 

Allotment for NCDsò on page 199 

Bidding Centres Centres at which the Designated Intermediaries shall accept the Application Forms, i.e., Designated 

Branches of SCSB, Specified Locations for Consortium, Broker Centres for Registered Brokers, 

Designated RTA Locations for RTAs and Designated CDP Locations for CDPs 

Broker Centres Broker centres notified by the Stock Exchanges where Applicants can submit the ASBA Forms (including 

ASBA Forms under UPI in case of UPI Investors) to a Registered Broker. The details of such Broker 

Centres, along with the names and contact details of the Registered Brokers are available on the website 

of the Stock Exchanges at www.bseindia.com and www.nseindia.com 

Category I Investor - 

Institutional Investors 
¶ Public financial institutions, scheduled commercial banks, and Indian multilateral and bilateral 

development financial institutions which are authorized to invest in the NCDs; 

¶ Provident funds and pension funds each with a minimum corpus of 25 crores, superannuation 

funds and gratuity funds, which are authorized to invest in the NCDs; 

¶ Alternative Investment Funds, subject to investment conditions applicable to them under the 

Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012; 

¶ Resident Venture Capital Funds registered with SEBI; 

¶ Insurance companies registered with the IRDAI; 

¶ State industrial development corporations; 

¶ Insurance funds set up and managed by the army, navy, or air force of the Union of India; 

¶ Insurance funds set up and managed by the Department of Posts, the Union of India; 

¶ Systemically Important Non-Banking Financial Company registered with the RBI and having 

a net-worth of more than 500 crores as per the last audited financial statements; 

¶ National Investment Fund set up by resolution no. F.No. 2/3/2005-DDII dated November 23, 

2005 of the Government of India published in the Gazette of India; and 

¶ Mutual funds registered with SEBI. 

Category II Investor - Non-

Institutional Investors  
¶ Companies within the meaning of Section 2(20) of the Companies Act, 2013; 

http://www.bseindia.com/
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¶ Statutory bodies/ corporations and societies registered under the applicable laws in India and 

authorized to invest in the NCDs; 

¶ Co-operative banks and regional rural banks; 

¶ Trusts including public/private charitable/religious trusts which are authorized to invest in the 

NCDs; 

¶ Scientific and/or industrial research organisations, which are authorized to invest in the NCDs; 

¶ Partnership firms in the name of the partners; 

¶ Limited liability partnerships formed and registered under the provisions of the Limited 

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

¶ Association of Persons; and 

¶ Any other incorporated and/ or unincorporated body of persons. 

Category III Investor ï High 

Net-Worth Individual Investors 

Resident Indian individuals or Hindu Undivided Families through the Karta applying for an amount 

aggregating to above  1,000,000 across all options of NCDs in this Issue 

Category IV Investor ï Retail 

Individual Investors 

Resident Indian individuals or Hindu Undivided Families through the Karta applying for an amount 

aggregating up to and including 1,000,000 across all options of NCDs in this Issue and shall include 

retail individual investors, who have submitted bid for an amount not more than UPI Application Limit 

in any of the bidding options in the Issue (including Hindu Undivided Families applying through their 

Karta and does not include NRIs) through UPI Mechanism 

Client ID Client identification number maintained with one of the Depositories in relation to the demat account 

ñCollecting Depository 

Participantsò or ñCDPsò 

A depository participant, as defined under the Depositories Act, 1996 and registered with the SEBI Act 

and who is eligible to procure Applications at the Designated CDP Locations in terms of the SEBI Master 

Circular 

Collecting Registrar and Share 

Transfer Agents or CRTAs 

Registrar and share transfer agents registered with SEBI and eligible to procure Applications, at the 

Designated RTA Locations 

Consortium Agreement  Consortium Agreement to be entered between the Company, Lead Managers and Consortium Members 

to the Issue 

Consortium Members As will be specified in the Prospectus 

ñConsortiumò or ñMembers of 

the Consortiumò or ñMembers 

of Syndicateò (each 

individually, a Member of the 

Consortium) 

The Lead Managers and the Consortium Members 

ñCouponò or ñInterest Rateò As will be specified in the Prospectus 

Credit Rating Agency(ies) India Ratings (as defined hereinafter) and ICRA (as defined hereinafter) 

ñDebenture Holder(s)ò or ñNCD 

Holder(s)ò 

The holders of the Secured NCDs whose name appears in the database of the relevant Depository and/or 

the register of NCD Holders (if any) maintained by our Company as required under applicable law. 

Debenture Trust Deed The trust deed to be entered between the Debenture Trustee and our Company which shall be executed in 

relation to the NCDs within the time limit prescribed by applicable statutory and/or regulatory 

requirements, including creation of appropriate security, in favour of the Debenture Trustee for the NCD 

Holders on the assets adequate to ensure at least 100% security cover of the outstanding principal amounts 

of NCDs and all interest due and payable thereon in respect of the NCDs maintained at all times as security 

until the Final Settlement Date, issued pursuant to the Issue. The contents of the Debenture Trust Deed 

shall be as prescribed by SEBI or any other applicable statutory/regulatory body from time to time. 

Debenture Trustee Agreement Agreement dated September 5, 2023 entered into between our Company and the Debenture Trustee.  

ñDebenture Trusteeò or 

ñTrusteeò 

Trustee for the NCD holders in this case being Vistra ITCL (India) Limited 

Deemed Date of Allotment The date on which the Board of Directors or the Financing Committee authorised by the Board approves 

the Allotment of the NCDs for the Issue or such date as may be determined by the Board of Directors/ or 

the Finance Committee authorised by the Board thereof and notified to the Designated Stock Exchange. 

The actual Allotment of NCDs may take place on a date other than the Deemed Date of Allotment. All 

benefits relating to the NCDs including interest on NCDs (as will be specified for this Issue by way of the 

Prospectus) shall be available to the Debenture Holders from the Deemed Date of Allotment 

Demographic Details The demographic details of an Applicant such as his address, email, bank account details, MICR Code, 

UPI ID (as applicable), category, PAN etc. for printing on refund or used for refunding through electronic 

mode as applicable 

Depository(ies) National Securities Depository Limited and /or Central Depository Services (India) Limited  

Designated Branches Such branches of the SCSBs which shall collect the Application Forms used by the ASBA Applicants and 

a list of which is available at http://www.sebi.gov.in/sebi_data/attachdocs/1365051213899.html or 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34 or at such 

other weblink as may be prescribed by SEBI from time to time. 

Designated CDP Locations Such locations of the CDPs where Applicants can submit the ASBA Forms, a list of which, along with 

names and contact details of the Collecting Depository Participants eligible to accept ASBA Forms are 

available on the websites of the Stock Exchanges at www.bseindia.com and www.nseindia.com 

Designated Date The date on which the Registrar to the Issue issues instruction to SCSBs for transfer of funds from the 

ASBA Account to the Public Issue Account(s) or to the Refund Account, as appropriate, in terms of the 

Prospectus and the Public Issue Account and Sponsor Bank Agreement 

http://www.sebi.gov.in/sebi_data/attachdocs/1365051213899.html
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Designated Intermediaries The Members of the Consortium, Sub-Consortium/agents, Trading Members, agents, SCSBs, Registered 

Brokers, CDPs and RTAs, who are authorized to collect Application Forms from the Applicants, in 

relation to the Issue 

Designated RTA Locations Such centres of the RTAs where Applicants can submit the Application Forms. The details of such 

Designated RTA Locations, along with the names and contact details of the RTAs eligible to accept ASBA 

Forms and Application Forms submitted using the UPI Mechanism as a payment option (for a maximum 

amount of UPI Application Limit) are available on the website of the Stock Exchanges at 

www.bseindia.com and www.nseindia.com updated from time to time 

Designated Stock Exchange The designated stock exchange for the Issue, being BSE  

Direct Online Application 

Mechanism 

An online interface enabling direct applications through UPI by an app based/web interface, by investors 

to a public issue of debt securities with an online payment facility 

ñDPò or ñDepository 

Participantò 

A depository participant as defined under the Depositories Act 

Draft Prospectus This draft prospectus dated September 7, 2023 filed with the Stock Exchanges for receiving public 

comments and with SEBI in accordance with the provisions of the Companies Act, 2013 and the SEBI 

NCS Regulations.  

Final Settlement Date The date on which all secured obligations (including all present and future obligations (whether actual or 

contingent and whether owed jointly or severally or in any capacity whatsoever) of the Company to the 

holders of the debentures or the debenture trustee under the Transaction Documents in respect of the 

debentures, including without limitation, the making of payment of any coupon, interest, redemption of 

principal amounts, the default interest, additional interest, liquidated damages, indemnity payments and 

all costs, charges, expenses and other amounts payable by the company in respect of the debentures) have 

been irrevocably and unconditionally paid and discharged in full to the satisfaction of the holders of the 

debentures. 

ICRA ICRA Limited 

ICRA Reports Reports titled Non-banking Financial Companies: Well-placed for strong performance in FY2024 as wellô 

dated July 2023 and óNBFC-Infrastructure Finance Companies: Earnings profile improves, driven by 

better asset quality: Entities well-poised for growthô dated April 2023 by ICRA 

ñIndia Ratingsò or ñIRRPLò India Ratings and Research Private Limited 

Issue Public issue by our Company of secured, rated, listed, redeemable, non-convertible debentures of face 

value of  1,000 each (ñNCDsò) for an amount up to 1,000 crores (ñBase Issue Sizeò) with an option to 

retain oversubscription up to 1,000 crores (ñGreen Shoe Optionò), aggregating up to 2,00,00,000 NCDs 

for an aggregate amount of up to 2,000 crores (ñIssue Sizeò or ñIssue Limitò) pursuant to the Prospectus. 

The Issue is being made pursuant to the provisions of SEBI NCS Regulations, the Companies Act, 2013 

and rules made thereunder as amended to the extent notified and the SEBI Master Circular 

Issue Agreement Agreement dated September 7, 2023 entered into by our Company and the Lead Managers  

Issue Closing Date As specified in the Prospectus 

Issue Documents This Draft Prospectus, the Prospectus, the Abridged Prospectus, the Application Form and supplemental 

information, if any, read with any notices, corrigenda and addenda thereto. 

Issue Opening Date As specified in the Prospectus. 

Issue Period The period between the Issue Opening Date and the Issue Closing Date inclusive of both days, during 

which prospective Applicants can submit their Application Forms 

Lead Managers Trust Investment Advisors Private Limited and A. K. Capital Services Limited 

Listing Agreement The uniform listing agreement entered into between our Company and the Stock Exchanges in connection 

with the listing of debt securities of our Company 

Market Lot 1 (one) NCD 

ñOCBò or ñOverseas Corporate 

Bodyò 

A company, partnership, society or other corporate body owned directly or indirectly to the extent of at 

least 60% (sixty percent) by NRIs including overseas trusts, in which not less than 60% (sixty percent) of 

beneficial interest is irrevocably held by NRIs directly or indirectly and which was in existence on October 

3, 2003 and immediately before such date had taken benefits under the general permission granted to 

OCBs under the FEMA. OCBs are not permitted to invest in the Issue 

ñNCDsò or ñDebenturesò Secured, rated, listed, redeemable, non-convertible debentures of face value of 1,000 each (ñNCDsò) for 

an amount up to 1,000 crores (ñBase Issue Sizeò) with an option to retain oversubscription up to 1,000 

crores (ñGreen Shoe Optionò), aggregating up to 2,00,00,000 NCDs for an aggregate amount of up to 

2,000 crores (ñIssue Sizeò or ñIssue Limitò) offered through this Draft Prospectus and the Prospectus.  

ñOption(s)ò or ñSeriesò An option of NCDs which are identical in all respects including, but not limited to terms and conditions, 

listing and ISIN and as further stated to be an individual option in this Draft Prospectus and the Prospectus. 

Collectively, the options of NCDs being offered to the Applicants as stated in the Prospectus 

Prospectus  The Prospectus to be filed with the RoC and submitted with SEBI and the Stock Exchanges in accordance 

with the provisions of the Companies Act, 2013 and the SEBI NCS Regulations 

Public Issue Account Account(s) to be opened with the Banker(s) to the Issue to receive monies from the ASBA Accounts 

maintained with the SCSBs (including under the UPI mechanism) on the Designated Date 

Public Issue Account and 

Sponsor Bank Agreement 

Agreement to be entered into amongst our Company, the Registrar to the Issue, the Public Issue Account 

Bank, the Refund Bank and Sponsor Bank, and the Lead Managers for the appointment of the Public Issue 

Account Bank and Sponsor Bank in accordance with the SEBI Master Circular and for collection of the 

Application Amounts from ASBA Accounts under the UPI mechanism from the Applicants on the terms 

and conditions thereof and where applicable, refund of the amounts collected from the applicants  
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Public Issue Account Bank Banks which are clearing members and registered with SEBI under the Securities and Exchange Board of 

India (Bankers to an Issue) Regulations, 1994, with whom the Public Issue Account will be opened and 

as will be specified in the Prospectus 

RBI Bulletin August 2023 Reserve Bank of India Bulletin - August 2023 (Volume LXXVII Number 8) 

Receivables Shall mean to include:  

(a) all receivables of our Company, both present and future, arising out of its business; 

(b) all other book debts;  

(c) receivables from senior and junior pass through certificates in which the Company has invested; 

such other currents assets, both present and future, as may be identified by the Company from time to 

time and accepted by the Debenture Trustee, but exclude any specific receivables in respect of which lien 

(undertaking to create charge) or a mortgage or charge or other encumbrance has been created to secure 

borrowings of any nature whatsoever, including in case of the issues of debentures, inter- corporate 

deposits, term loans, working capital demand loans, cash credit and other fund based and non-fund based 

credit facility/(ies) availed by the Company. 

Record Date 15 (fifteen) Days prior to the interest payment date, and/or Redemption Date for NCDs issued under the 

Prospectus. In case of redemption of NCDs, the trading in the NCDs shall remain suspended between the 

Record Date and the date of redemption. In case the Record Date falls on a day when the Stock Exchanges 

are having a trading holiday, the immediate subsequent trading day or a date notified by our Company to 

the Stock Exchanges, will be deemed as the Record Date 

Recovery Expense Fund A fund created by our Company with the Designated Stock Exchange for an amount equal to 0.01% of 

the Issue size, subject to a maximum of deposit of 25,00,000 at the time of making the application for 

listing of NCDs, in the manner as specified by SEBI in the SEBI Master Circular for Debenture Trustees 

and Regulation 11 of SEBI NCS Regulations. The recovery expense fund may be utilised by Debenture 

Trustee, in the event of default by our Company under the terms of the Debenture Trust Deed, for taking 

appropriate legal action to enforce the security 

Redemption Amount As will be specified in the Prospectus 

Redemption Date The date on which our Company is liable to redeem the NCDs in full as specified in the Prospectus  

Refund Account(s) The account(s) to be opened by our Company with the Refund Bank(s), from which refunds of the whole 

or part of the Application Amounts (excluding for the successful ASBA Applicants), if any, shall be made 

Refund Bank The Banker(s) to the Issue with whom the Refund Account will be opened and as specified in the 

Prospectus 

Register of NCD holder A register of debenture holders maintained by our Company in accordance with the provisions of the 

Companies Act, 2013 

Registrar Agreement Agreement dated September 5, 2023 entered into between our Company and the Registrar to the Issue, in 

relation to the responsibilities and obligations of the Registrar to the Issue pertaining to this Issue  

Registered Brokers or Brokers Stock brokers registered with SEBI under the Securities and Exchange Board of India (Stock Brokers) 

Regulations, 1992 as amended from time to time, and the stock exchange having nationwide terminals, 

other than the Consortium and eligible to procure Applications from Applicants 

Registrar to the Issue Link Intime India Private Limited 

ñSCSBsò or ñSelf Certified 

Syndicate Banksò 

The banks registered with SEBI, offering services in relation to ASBA and UPI, a list of which is available 

on the website of SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes for 

ASBA and https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40 for UPI, 

updated from time to time and at such other websites as may be prescribed by SEBI from time to time 

Security The principal amount of the NCDs to be issued together with all interest due and payable on the NCDs, 

thereof shall be secured by a pari passu charge over the Receivables of the Company, created in favour 

of the Debenture Trustee acting for the benefit of the Debenture Holders, in terms of and as specifically 

set out in and fully described in the Debenture Trust Deed, such that a security cover to the extent of at 

least 100% of the outstanding principal amounts of NCDs and all interest due and payable thereon in 

respect of the NCDs maintained at all times as security until the Final Settlement Date, issued pursuant to 

the Issue. The NCDs proposed to be issued shall rank pari passu without preference of one over the other 

except that priority for payment shall be as per applicable date of redemption / repayment 

Stock Exchanges BSE and NSE  

Specified Locations Centers where the member of the Consortium shall accept ASBA Forms from Applicants a list of which 

is available on the website of the SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from 

time to time, and at such other websites as may be prescribed by SEBI from time to time. 

Sponsor Bank(s) Banker(s) to the Issue, registered with SEBI, which is appointed by the Issuer to act as a conduit between 

the Stock Exchanges and NPCI in order to push the UPI Mandate Requests and / or payment instructions 

of the retail individual investors into the UPI and for retail individual investors applying through the 

app/web interface of the Stock Exchange with a facility to block funds through UPI Mechanism for 

application value up to the UPI Application Limit and carry out any other responsibilities in terms of the 

SEBI Master Circular and as will be specified in the Prospectus 

Syndicate ASBA  ASBA Applications through the Designated Intermediaries. 

Syndicate ASBA Application 

Locations 

Locations Bidding centres where the Designated Intermediaries shall accept Application Forms from 

Applicants, a list of which is available on the website of the SEBI at 

https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40


 

 

7 

Term Description 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to 

time and at such other websites as may be prescribed by SEBI from time to time 

Syndicate SCSB Branches In relation to ASBA Applications submitted to a member of the Syndicate, such branches of the SCSBs 

at the Syndicate ASBA Centres named by the SCSBs to receive deposits of the Application Forms from 

the members of the Syndicate, and a list of which is available on http://www.sebi.gov.in or at such other 

website as may be prescribed by SEBI from time to time 

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

Trading Members Intermediaries registered with a broker or a sub-broker under the Securities and Exchange Board of India 

(Stock Brokers) Regulations, 1992 and/or with the Stock Exchanges under the applicable byelaws, rules, 

regulations, guidelines, circulars issued by Stock Exchanges from time to time and duly registered with 

the Stock Exchanges for collection and electronic upload of Application Forms on the electronic 

application platform provided by Stock Exchanges 

ñTransaction Documentsò  Shall mean this Draft Prospectus, the Prospectus read with any notices, corrigenda, addenda thereto, 

Abridged Prospectus, the Issue Agreement, Registrar Agreement, Consortium Agreement, Debenture 

Trustee Agreement, Public Issue Account and Sponsor Bank Agreement, Tripartite Agreements, 

Application Form, the Debenture Trust Deed to be executed between our Company and the Debenture 

Trustee. For further details see, "Material Contracts and Documents for Inspection" on page 283 

Tripartite Agreements Tripartite Agreement dated March 28, 2008 entered into between our Company, Registrar to the Issue 

and NSDL and Tripartite Agreement dated September 19, 2008 entered into between our Company, 

Registrar to the Issue and CDSL for offering demat option to the NCD Holders  

Trust Investments Trust Investment Advisors Private Limited 

UPI ID Identification created on the UPI for single-window mobile payment system developed by the National 

Payments Corporation of India 

UPI Application Limit Maximum limit to utilize the UPI mechanism to block the funds for application value up to 500,000 for 

issues of debt securities pursuant to SEBI Master Circular or any other investment limit, as applicable and 

prescribed by SEBI from time to time 

ñUPI Mandate Requestò or 

ñMandate Requestò 

A request initiated by the Sponsor Bank on the retail individual investor to authorize blocking of funds in 

the relevant ASBA Account through the UPI mobile app/web interface (using UPI Mechanism) equivalent 

to the bid amount (not exceeding UPI Application Limit) and subsequent debit of funds in case of 

allotment 

ñUPI Mechanismò or ñUPIò Unified Payments Interface mechanism in accordance with SEBI Master Circular as amended from time 

to time, to block funds for application value up to UPI Application Limit submitted through intermediaries 

Wilful Defaulter Includes wilful defaulters as defined under Regulation 2(1)(lll) of the Securities and Exchange Board of 

India (Issue of Capital and Disclosure Requirements) Regulations, 2018 which includes a Person or a 

company categorized as a wilful defaulter by any bank or financial institution (as defined under the 

Companies Act, 2013) or consortium thereof, in accordance with the guidelines on wilful defaulters issued 

by the RBI and includes a company whose director or promoter is categorized as a wilful defaulter 

Working Day Working day means all days on which commercial banks in Mumbai, are open for business. In respect of 

announcement or bid/issue period, working day shall mean all days, excluding Saturdays, Sundays and 

public holidays, on which commercial banks in Mumbai are open for business. Further, in respect of the 

time period between the bid/ issue closing date and the listing of the NCDs on the Stock Exchanges, 

working day shall mean all trading days of the Stock Exchanges for non-convertible securities, excluding 

Saturdays, Sundays and bank holidays, as specified by SEBI 

 

Technical and Industry Related Terms and Abbreviations  

 
Term Description 

AE-EME Advanced Economies ï Emerging Market Economies 

ALM  Asset Liability Management 

AUM AUM comprises principal outstanding for our advances and investments (excluding high quality liquid assets)  

B2B Business-to-business 

CAGR Compounded Annual Growth Rate 

CFS Container freight station 

CoF Cost of Funds 

CRAR Capital to risk (weighted) assets ratio  

DSAs Direct Selling Agents 

EAI Economic Activity Index 

EMEs Emerging Market Economies 

EMI 1. Equated monthly instalment 

Gross Stage 2 

% 

Gross Stage 2% is calculated using Gross Stage 2 assets as per Financial Statements divided by Closing Gross loan book 

(excluding other advances of respective period) as per Financial Statements. 

Gross Stage 3 

%: 

Gross Stage 3% is calculated using Gross Stage 3 assets as per Financial Statements divided by Closing Gross loan book 

(excluding other advances of respective period) as per Financial Statements. 

HNI High Net worth Individual 

ICD Inland container depot 

IRACP Income recognition, asset classification and provisioning  

ISPI The Index of Supply Chain Pressure for India 

KYC Know Your Customer 
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LAF Liquidity Adjustment Facility 

LAP Loan Against Property 

LTV Loan-to-Value 

MSF Marginal Standing Facility 

MSME Micro, Small and Medium Enterprises  

NBFC-IFCs Non-Banking Financial Company ï Infrastructure Finance Company 

NBFC-ND-SI Non-deposit taking Systemically Important Non-banking Financial Company 

NBFC-UL Non-Banking Financial Company ï Upper Layer 

Net interest 

income 

Net Interest income (including fee income) is calculated as total income as per financial statements reduced by finance 

cost as per Financial Statements 

Net Stage 2 

Assets 

Gross Stage 2 Assets less Expected credit loss 

Net Stage 3 

Assets 

Gross Stage 3 Assets less Expected credit loss 

NIM Net interest margin 

NPA Non-Performing Asset 

ORM Operational Risk Management 

PIFA Protecting, Investing, Financing and Advising 

PMS Portfolio Management Services 

Public-IFCs Public - Infrastructure Finance Company 

RCU Risk Control Unit 

ROA Ratio of profit after tax under the financial statements for a period, to the average AUM for the same period. 

ROE Ratio of profit after tax for a period to the average total equity for the same period. Average total equity is calculated as 

average of monthly opening total equity. 

SDF Standing Deposit Facility 

SMA Special Mention Accounts 

SME Small and Medium Enterprises  

SRE Standard on Review Engagements 

STP Straight-Through Processing  

WPI Wholesale Price Index 

 

Conventional and general terms 

Term Description 

ñò or ñRs.ò or ñINRò or 

ñRupeesò 

The lawful currency of the Republic of India 

Arbitration Act Arbitration and Conciliation Act, 1996, as amended 

AS Accounting standards as prescribed by Section 133 of the Companies Act, 2013 read with Rule 7 of the 

Companies (Accounts) Rules, 2014 as amended from time to time 

AIF An alternative investment fund as defined in and registered with SEBI under the Securities and Exchange 

Board of India (Alternative Investment Funds) Regulations, 2012 as amended from time to time  

AY Assessment year 

BSE BSE Limited 

CSR Corporate social responsibility 

CDSL Central Depository Services (India) Limited 

Companies Act The Companies Act, 1956, or the Companies Act, 2013, as applicable 

Companies Act, 2013 Companies Act, 2013, and rules made thereunder 

Consumer Protection Act Consumer Protection Act, 1986 

COVID-19 Pandemic caused due to the worldwide spread of the novel coronavirus disease 

Depositories Act The Depositories Act, 1996 

DRR Debenture redemption reserve 

EGM Extraordinary general meeting 

ESOP Employee Stock Option Plan 

FEMA Foreign Exchange Management Act, 1999  

ñFiscalò or ñFinancial Yearò or 

ñFYò 

Financial year ending March 31 

GDP Gross domestic product 

GoI Government of India 

HUF Hindu undivided family 

IBC Insolvency and Bankruptcy Code, 2016  

IFRS International financial reporting standards 

IFSC Indian financial system code 

Ind AS Indian Accounting Standards 

Indian GAAP Generally accepted accounting principles in India 

IRDAI Insurance Regulatory and Development Authority of India 

ISIN International securities identification number 

IST Indian standard time 
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Term Description 

IT Act Income Tax Act, 1961 

ITAT Income Tax Appellate Tribunal 

MCA Ministry of Corporate Affairs, Government of India 

MICR Magnetic ink character recognition 

NACH National automated clearing house 

NBFC-ND-SI Directions Master Direction ï Non-Banking Financial Company ï Systemically Important Non-Deposit taking 

Company and Deposit taking Company (Reserve Bank) Directions, 2016 

NBFC-UL Non-Banking Finance Company ï Upper Layer 

NEFT National electronic funds transfer 

NSDL National Securities Depository Limited 

NSE National Stock Exchange of India Limited 

PAN Permanent account number 

RBI Reserve Bank of India 

RBI Act Reserve Bank of India Act, 1934, as amended 

RTAs Registrar and share transfer agents 

RTGS Real time gross settlement 

SCRA Securities Contracts (Regulation) Act, 1956, as amended 

SCRR Securities Contracts (Regulation) Rules, 1957, as amended 

SEBI Securities and Exchange Board of India established under Section 3 of the Securities and Exchange Board 

of India Act, 1992 

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

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012, as amended 

SEBI Debenture Trustee 

Regulations  

Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993, as amended 

SEBI Delisting Regulations Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021, as amended 

SEBI ICDR Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 

2018, as amended 

ñSEBI LODR Regulationsò or 

ñSEBI Listing Regulationsò 

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

Regulations, 2015, as amended  

ñSEBI NCS Regulationsò or 

ñDebt Regulationsò 

Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 

2021, as amended 

SEBI Merchant Bankers 

Regulations 

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as amended 

SEBI Master Circular Master Circular no. SEBI/HO/DDHS/PoD1/P/CIR/2023/119 dated August 10, 2021 issued by SEBI and 

as updated on July 7, 2023, as amended 

SEBI Master Circular for 

Debenture Trustees 

Circular no. SEBI/HO/DDHS-PoD1/P/CIR/2023/109 dated March 31, 2023 issued by SEBI and updated 

as on July 6, 2023, as amended 

SEBI RTA Master Circular SEBI circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023, as amended 

TDS Tax deducted at source 

ñUSDò or ñUS$ò The legal currency of the United States of America  

  



 

 

10 

 

FORWARD-LOOKING STATEMENTS  

 

Certain statements in this Draft Prospectus that are not statements of historical fact constitute ñforward-looking statementsò. 

Investors can generally identify forward-looking statements by terminology such as ñaimò, ñanticipateò, ñbelieveò, 

ñcontinueò, ñcouldò, ñestimateò, ñexpectò, ñintendò, ñmayò, ñobjectiveò, ñplanò, ñpotentialò, ñprojectò, ñpursueò, 

ñshallò, ñseekò, ñshouldò, ñwillò, ñwouldò, or other words or phrases of similar import. Similarly, statements that describe 

strategies, objectives, plans or goals are also forward-looking statements. 

 

All statements regarding expected financial conditions, results of operations, business plans and prospects are forward-looking 

statements. These forward-looking statements include statements as to business strategy, revenue and profitability, new business 

and other matters discussed in this Draft Prospectus that are not historical facts. All forward-looking statements are subject to 

risks, uncertainties and assumptions about our Company that could cause actual results and valuations to differ materially from 

those contemplated by the relevant forward-looking statement. Important factors that could cause actual results, including 

financial conditions and results of operations to differ from expectations include, but are not limited to, the following: 

 

1. We require substantial capital for our business and any disruption in our sources of capital or an increase in our average 

cost of borrowings could have an adverse effect on our business, results of operations and financial condition. 

2. We are affected by volatility in interest rates and other market conditions, which could materially and adversely impact 

our business, prospects, financial condition, results of operations and cash flows. 

3. If our customers default in their repayment obligations, our business, results of operations, financial condition and 

cash flows may be adversely affected. 

4. We may not be able to manage the growth of our business effectively or continue to grow our business at a similar rate 

to what we have experienced in the past. 

5. If we are unable to control the level of Stage 3 Assets in our portfolio effectively, it may impact our profitability due 

to higher provisions. 

6. Our inability to meet our obligations, including financial and other covenants under our financing arrangements could 

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

 

For further discussion of factors that could cause our actual results to differ, see ñRisk Factorsò on page 13 Certain other 

additional factors that could cause actual results, performance or achievements to differ materially include, but are not limited 

to, those discussed under the ñIndustry Overviewò, ñOur Businessò and ñOutstanding Litigations and Defaultsò on pages 73, 

87 and 206 respectively. 

 

The forward-looking statements contained in this Draft Prospectus are based on the beliefs of our management, as well as the 

assumptions made by and information currently available to our management. Although our Company believes that the 

expectations reflected in such forward-looking 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 undue reliance on such forward-looking statements. If any of these risks and uncertainties materialize, or if any of our 

Companyôs underlying assumptions prove to be incorrect, our actual results of operations or financial condition could differ 

materially from that described herein as anticipated, believed, estimated or expected. All subsequent forward-looking statements 

attributable to us are expressly qualified in their entirety by reference to these cautionary statements. 

 

By their nature, certain market risk disclosures are only estimate(s) 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. Neither our 

Company nor the Lead Managers nor any of their respective Directors and officers, nor any of their respective affiliates have 

any obligation 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 assumptions do not come to fruition. In accordance with the SEBI 

NCS Regulations, as amended, our Company and the Lead Managers will ensure that investors are informed of material 

developments between the date of filing the Prospectus with the RoC and the date of receipt of listing and trading permission 

being obtained from the Stock Exchanges for the NCDs. 
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND CURRENCY 

PRESENTATION 

 

General 

 

In this Draft Prospectus, unless the context otherwise indicates or implies, references to ñyouò, ñoffereeò, ñpurchaserò, 

ñsubscriberò, ñrecipientò, ñinvestorsò and ñpotential investorò are to the prospective investors in this Issue, references to our 

ñCompanyò, the ñCompanyò, ñweò, ñusò, ñourò or the ñIssuerò are to Aditya Birla Finance Limited. Unless stated otherwise, 

all references to page numbers herein are to the page numbers of this Draft Prospectus. 

 

In this Draft Prospectus, references to ñRupeesò,òò, ñRs.ò, ñINRò are to the legal currency of India and references to ñUSDò, 

ñUS$ò are to the legal currency of the United States of America. All references herein to the ñU.S.ò or the ñUnited Statesò are 

to the United States of America and its territories and possessions and all references to ñIndiaò are to the Republic of India and 

its territories and possessions, and the ñGovernmentò, the ñCentral Governmentò or the ñState Governmentò are to the 

Government of India, central or state, as applicable. 

 

Certain figures contained in this Draft Prospectus, including financial information, have been subject to rounding adjustments. 

Unless set out otherwise, all figures in decimals, including percentage figures, have been rounded off to one decimal point. In 

certain instances, (i) the sum or percentage change of such numbers may not conform 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 be rounded off to other than one decimal point to 

conform to their respective sources. India has decided to adopt the ñConvergence of its existing standards with IFRS with some 

differenceò referred to as the ñIndian Accounting Standardsò or ñInd ASò. In terms of a notification released by the MCA, our 

Company is required to prepare its financial statements in accordance with Ind AS for accounting periods beginning on April 

1, 2019. 

 

Unless stated otherwise all references to time in this Draft Prospectus are to Indian standard time. 

 

Presentation of Financial Information 

 

The current financial year of our Company commences on April 1 and ends on March 31 of the next year, so all references to 

particular ñfinancial yearò, ñfiscal yearò and ñfiscalò or ñFYò, unless stated otherwise, are to the 12 months period ended on 

March 31 of that year. 

 

The Financial Statements in this Draft Prospectus consist of (a) the Audited Financial Statements which have been prepared in 

accordance with Indian Accounting Standards (Ind AS) prescribed under Section 133 of the Companies Act, 2013 (the óActô) 

read together with the Companies (Indian Accounting Standards) Rules, 2015, as amended from time to time and other relevant 

provisions of the Act and the guidelines and directives issued by the Reserve Bank of India (RBI), to the extent applicable; and 

(b) the Limited Review Financial Results which have been prepared in accordance with the SEBI Listing Regulations, as 

applicable, applicable accounting standards prescribed by the ICAI and Companies Act, as applicable, and are included in this 

Draft Prospectus in ñFinancial Statementsò, beginning on page 286. Further, the Limited Review Financial Results for the 

quarter ended June 30, 2023 is not indicative of results for a full Financial Year and are not comparable with Audited Financial 

Statements.  

 

Unless stated otherwise and unless the context requires otherwise, the financial data used in this Draft Prospectus is derived 

from the respective Audited Financial Statements and the Limited Review Financial Results, as included in this Draft 

Prospectus. 

 

Our Company prepares its financial statements in lakhs or 1,00,000 and for the purposes of this Draft Prospectus, our Company 

has presented all numerical and financial information in ñcroreò units, ñmillionò units, ñbillionò units or in whole numbers 

where the numbers have been too small to represent in crores, millions or billions. One crore represents 1,00,00,000, one million 

represents 1,000,000 and one billion represents 1,000,000,000. Accordingly, any amount below  5,00,000 has been rounded 

off to  0.0 crores in this Draft Prospectus. 

 

Currency and Units of Presentation 

 

All references to: 

 

¶ ñRupeesò or ñò or ñINRò or ñRs.ò are to Indian Rupee, the official currency of the Republic of India; 

¶ ñUSDò or ñUS$ò or ñ$ò are to United States Dollar, the official currency of the United States of America. 
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Exchange Rates 

 

This Draft Prospectus contains conversion of certain other currency amounts into Indian Rupees that have been presented solely 

to comply with the SEBI NCS Regulations. These conversions should not be construed as a representation that these currency 

amounts could have been, or can be converted into Indian Rupees, at any particular rate or at all. 

 

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee and 

USD (in Rupees per USD):  

 
Currency As at 

June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021 

1 USD 82.04 82.22 75.81 73.50 

Source: RBI reference rate and www.fbil.org.in  
 

Industry and Market Data  

 

Unless stated otherwise, industry and market data used throughout this Draft Prospectus has been obtained from various industry 

publications and sources, including the Reserve Bank of India Bulletin August 2023 (Volume LXXVII Number 8) and the 

reports titled óNon-banking Financial Companies: Well-placed for strong performance in FY2024 as wellô dated July 2023 and 

óNBFC-Infrastructure Finance Companies: Earnings profile improves, driven by better asset quality: Entities well-poised for 

growthô dated April 2023 (the ñICRA  Reportsò). 

 

Industry publications generally state that the information contained in such publications has been obtained from publicly 

available documents from various sources believed to be reliable but accuracy, completeness and underlying assumptions of 

such third-party sources are not guaranteed. Although the industry and market data used in this Draft Prospectus is reliable, the 

data used in these sources may have been re-classified by us for the purposes of presentation however, no material data in 

connection with the Issue has been omitted. Data from these sources may also not be comparable. 

 

Disclaimer of ICRA  

 

This Draft Prospectus contains data and statistics from the ICRA Reports, which is subject to the following disclaimers:  

 

ñAll information contained herein has been obtained by ICRA from sources believed by it to be accurate and reliable. Although 

reasonable care has been taken to ensure that the information herein is true, such information is provided 'as is' without any 

warranty of any kind, and ICRA in particular, makes no representation or warranty, express or implied, as to the accuracy, 

timeliness or completeness of any such information. Also, ICRA or any of its group companies, while publishing or otherwise 

disseminating other reports may have presented data, analyses and/or opinions that may be inconsistent with the data, analyses 

and/or opinions in this publication. All information contained herein must be construed solely as statements of opinion, and 

ICRA shall not be liable for any losses incurred by users from any use of this publication or its contents.ò 

 

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors, including 

those discussed in ñRisk Factorsò, on page 13. Accordingly, investment decisions should not be based solely on such 

information. 

  

http://www.fbil.org.in/
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SECTION II: RISK FACTORS  

 

An investment in NCDs involves a certain degree of risk. You should carefully consider all the information contained in this 

Draft Prospectus, including the risks and uncertainties described below, before making an investment decision in relation to 

NCDs. 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. 

 

If any of the following risks or other risks that are not currently known or are now deemed immaterial, actually occur, our 

business, financial condition and results of operations could suffer, the market price of the NCDs could decline and you may 

lose all or part of your interest and/or redemption amounts. The risks and uncertainties described in this section are not the 

only risks that we currently face. Additional risks and uncertainties not known to us or that we currently believe to be immaterial 

may also have an adverse effect on our business, results of operations and financial condition. 

 

Unless the context otherwise requires, indicates or implies, ñweò, ñusò or ñourò refers to our Company. 

 

This Draft Prospectus contains forward looking statements that involve risk and uncertainties. Our Companyôs actual results 

could differ materially from those anticipated in these forward-looking statements as a result of several factors, including the 

considerations described below and elsewhere in this Draft Prospectus. Unless otherwise stated in the relevant risk factors set 

forth below, financial or other implications of the risk factors mentioned below are not quantifiable. 

 

To the extent applicable financial information as of and for the Financial Years 2021, 2022 and 2023 used in this section is 

derived from the Audited Financial Statements and the financial information as of and for the quarter ended June 30, 2023 is 

derived from the Limited Review Financial Results included in this Draft Prospectus. For further information, see ñFinancial 

Statementsò on page 286. 

 

INTERNAL RISKS  

 

1. We require substantial capital for our business and any disruption in our sources of capital or an increase in our 

average cost of borrowings could have an adverse effect on our business, results of operations and financial 

condition. 

 

The liquidity and profitability of our business depends, significantly, on our timely access to, and the costs associated 

with financing. Our financing requirements have historically been met from several sources, including term loans, 

external commercial borrowings and working capital facilities, proceeds from non-convertible debentures, commercial 

papers, market linked debentures. As at June 30, 2023 and Financial Years ended 2023, 2022 and 2021, the capital 

adequacy ratio (Tier I and Tier II) of our Company was 16.0%, 16.4%, 21.8% and 22.7%, respectively. Further, our total 

borrowing as at June 30, 2023 and as at the Financial Years ended 2023, 2022 and 2021 was 75,476.0 crore, 70,770.7 

crore, 45,985.8 crore, and 41,215.2 crore, respectively. 

 

We may require additional capital for our business operations from time to time. The actual amount and timing of our 

future capital requirements may differ from estimates as a result of, among other things, changes in business plans due 

to prevailing economic conditions, unanticipated expenses and regulatory changes, including any changes to RBIôs 

monetary policies which are applicable to us or unforeseen delays in our operations. To the extent our capital 

requirements exceed our available resources, we will be required to seek additional debt or equity capital. Additional 

debt financing could increase our interest costs and require us to comply with additional restrictive covenants in our 

financing agreements.  

 

Our ability to raise funds on favourable terms, at competitive rates and timely manner, depends on various factors, 

including our current and future results of operations and financial condition, our credit ratings, the regulatory, 

environmental and policy initiatives in India, macro and micro economic conditions and lack of liquidity in the market. 

Further, any additional financing that we require on an ongoing basis for our capital requirements may place restrictions 

on us, which may, inter alia, limit our flexibility in planning for, or limit our ability to pursue our growth plans or require 

us to dedicate a substantial portion of our cash flow from operations to service our debt obligations, or reacting to changes 

in our business and our industry, either through the imposition of restrictive financial or operational covenants or 

otherwise. 

 

We cannot assure you that we will be able to raise financing on acceptable terms in a timely manner or at all. If we are 

unable to obtain adequate financing in a timely manner and on acceptable terms, our business, results of operations and 

financial condition may be adversely affected. 
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2. We are affected by volatility in interest rates and other market conditions, which could materially and adversely 

impact our business, prospects, financial condition, results of operations and cash flows. 

 

Our results of operations and cash flows are dependent upon the level of our interest income which represented 95.7%, 

94.4%, 95.4% and 95.6% of our total income as at June 30, 2023 and Financial Years ended 2023, 2022 and 2021, 

respectively. Further, the rate of interest that we charge on the loans that we provide impacts the market demand of the 

loans that we provide. 

 

The carrying amount of fixed interest-bearing AUM in our Company was 34,341.2 crore and 31,133.7 crore for the 

quarter ended June 30, 2023 and the Financial Year ended 2023, respectively, which represented 40.0% and 38.7% of 

total fixed interest-bearing AUM for the respective periods. On the other hand, the carrying amount of floating interest-

bearing AUM was 51,550.0 crore and 49,421.9 crore for the quarter ended June 30, 2023 and the Financial Year ended 

2023, respectively, which represented 60.0% and 61.4% of total floating interest-bearing AUM for the respective 

periods.  

 

Further, our fixed interest-bearing borrowings was 32,879.8 crore, 31,958.9 crore, 25,882.6 crore and 26,122.6 

crore for the quarter ended June 30, 2023 and Financial Years ended 2023, 2022 and 2021, respectively and our floating 

interest-bearing borrowings were 53,894.5 crore, 49,225.3 crore, 28,115.1 crore and 22,566.6 crore for the quarter 

ended June 30, 2023 and Financial Years ended 2023, 2022 and 2021, respectively. 

 

Interest rates are highly sensitive to many factors beyond our control, including the monetary policies of the RBI, 

domestic and international economic and political conditions, deregulation of the financial sector in India, and other 

macro and micro economic factors, which have historically resulted in changes in interest rates in India. For instance, 

between January 2022 and June 2023, the RBI has revised the repo rate from 4.00% to 6.50%, which has led to increase 

in interest rates by lenders. Fluctuations in interest rates may also adversely affect our operations. In a rising interest rate 

environment, especially if the rise is sudden or sharp, we could be adversely affected by the decline in the market value 

of our securities portfolio and other fixed income securities. Further, in a rising interest rate environment there might be 

decline in the demand of loans from our customers. Further, to the extent our borrowings are linked to market interest 

rates, we may have to pay interest at a higher rate than companies that borrow only at fixed interest rates. Our failure to 

pass on increased interest rates on our borrowings to our customers, including pursuant to the measures taken by us for 

protection against interest rate volatility or our inability to effectively and efficiently manage interest rate variations, 

may result in decline of our net interest income, which would decrease our return on assets and could adversely affect 

our business, prospects, financial condition, results of operations and cash flows. While we believe that we adequately 

hedge our foreign currency exposure, we cannot assure that we will be able to mitigate the losses incurred entirely due 

to the fluctuations in the interest rate of our external commercial borrowings, and the same may affect our financial 

condition, results of operations and cash flows. 

 

Further, in a declining interest rate environment, if our cost of funds does not decline simultaneously or to the same 

extent as the yield on our interest-earning assets, it could lead to a reduction in our net interest income and net interest 

margin, which may affect profitability and financial condition of our Company. 

 

3. If our customers default in their repayment obligations, our business, results of operations, financial condition and 

cash flows may be adversely affected. 

 

Our customers may delay and/or default on their repayment obligations due to a variety of reasons, including as a result 

of their business failure, insolvency, lack of liquidity, government or other regulatory intervention. In addition, our 

customers may not have credit histories supported by tax returns and other documents that would enable us to assess 

their creditworthiness, and we may not receive updated information regarding any change in the financial condition of 

our customers, or may receive inaccurate or incomplete information, as a result of any fraudulent misrepresentation by 

our customers. Additionally, some customers may intentionally default on their repayment obligations. Historically, 

customers in our loans business have been adversely affected by economic conditions in varying degrees. Such adverse 

impact may limit our ability to recover the dues from such customers and the predictability of our cash flows. Increasing 

credit losses due to financial difficulties of customers in our business in the future could adversely affect our business, 

financial condition, results of operations and cash flows. Further, we also provide financial services to mid corporate 

borrowers / clients with limited banking and credit history.  

 

Earning capacity of customers depends on various macro and micro economic factors that affect them from time to time. 

Further, we may not be able to recover, on a timely basis or at all the full value of the security provided by our customers 

or amounts which are sufficient to cover the outstanding amounts due under defaulted loans. The value of the security 

provided to us, may be subject to reduction in value on account of extraneous reasons inter alia, prevailing market 

conditions, general economic and political conditions etc. Consequently, the realizable value of the security for the loans 

provided by us, when required to be liquidated, may be lower than principal amount outstanding along with interest and 

other costs recoverable from such customers. We have a greater risk of loan defaults and losses in the event there are 
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adverse economic conditions which may have a negative effect on the ability of our borrowers to make timely payments 

of their loans. As a result, we are more vulnerable to customer default risks including delay in repayment of principal or 

interest on our loans. 

 

As of June 30, 2023, March 31, 2023, March 31, 2022 and March 31, 2021, our Gross Stage 3 Assets % was 2.8%, 3.1%, 

3.6% and 2.9%, respectively, and our Net Stage 3 Assets % was 1.5%, 1.7%, 2.2% and 1.7%, respectively. 

 

We also provide loans to customers who are unrated SME borrowers and mid corporate borrowers / clients where rating 

is not applicable. Such customers are often considered to be higher credit risk customers due to their increased exposure 

to fluctuations in cash flows particularly in adverse economic conditions. To the extent we are unable to successfully 

manage the risks associated with lending to such customers, it may become difficult for us to recover outstanding loan 

amounts from such customers. We cannot assure you that our risk management controls will be sufficient to prevent 

future losses on account of customer defaults, which may adversely affect our business, results of operations, financial 

condition and cash flows.  

 

We have previously faced certain instances of customers defaulting or failing to repay dues in connection with loans or 

finance provided by us. We have, in certain instances, initiated legal proceedings to recover amounts due from such 

customers. For further information in relation to litigation, see ñOutstanding Litigations and Defaultsò beginning on 

page 206.  

 

If we are unable to effectively manage credit appraisal, portfolio monitoring and recovery processes, the proportion of 

Stage 3 Assets in our loan portfolio could increase or there may be a delay in the recovery of dues, which may, in turn, 

have an adverse effect on our business, results of operations, financial condition and cash flows.  

 

4. We may not be able to manage the growth of our business effectively or continue to grow our business at a similar 

rate to what we have experienced in the past. 

 

We have experienced significant growth in our business in recent periods. While our Companyôs total revenue from 

operations has grown to 8,236.9 crore for the Financial Year 2023 from 5,511.5 crore for the Financial Year 2021, 

representing a CAGR of 22.3%, our Companyôs profit after tax has grown at a CAGR of 42.2% to 1,553.8 crore for 

the Financial Year 2023 from 768.8 crore for the Financial Year 2021. We may not be able to effectively manage this 

growth or achieve the desired profitability in the expected timeframe or at all and may not be able to reflect improvement 

in other indicators of financial performance from the expansion.  

 

Our inability to manage our expansion effectively and execute our growth strategy in a timely manner, or within budget 

estimates could have an adverse effect on our business and results of operations. We will also need to manage 

relationships with a greater number of customers, service providers, lenders and other parties as we expand. 

 

In order to manage our growth effectively, we must implement and improve our operational systems, processes, 

procedures and controls in a timely manner. If we fail to implement these systems, processes, procedures and controls 

in a timely manner, we may not be able to meet our customersô needs, hire and retain new employees or operate our 

business effectively. Our ability to sustain our rate of growth also depends significantly upon our ability to select and 

retain key managerial personnel, maintaining effective risk management policies and training managerial personnel to 

address emerging challenges. Further, a number of external factors beyond our control could also affect our ability to 

continue to grow our business and loan portfolio, such as demand for small business loans in India, business and domestic 

economic growth, the RBIôs monetary and regulatory policies, RBI Master Directions, inflation, competition and 

availability of cost-effective debt and equity capital. We cannot assure you that our existing or future management, 

operational and financial systems, processes, procedures and controls will be adequate to support future operations or 

establish or develop business relationships beneficial to future operations. 

 

5. If we are unable to control the level of Stage 3 Assets in our portfolio effectively, it may impact our profitability due 

to higher provisions. 

 

As a NBFC, we are regulated by the RBI and are required to adhere to the prudential norms on income recognition, asset 

classification and provisioning (ñIRACPò) notified by the RBI from time to time, in addition to the Ind AS accounting 

and provisioning requirements applicable to our Company in the ordinary course. For instance, on November 12, 2021, 

the RBI issued a circular titled ñPrudential norms on Income Recognition, Asset Classification and Provisioning 

pertaining to Advances ï Clarificationsò (ñNovember 12 Circularò) with a view to ensuring uniformity in the 

implementation of IRACP norms across all lending institutions. The November 12 Circular, among other matters, 

requires borrower accounts to be flagged as overdue by lending institutions as part of their day-end processes for the due 

date, irrespective of the time of running such processes. Similarly, classification of borrower accounts as special mention 

accounts (ñSMAò) as well as NPA is required to be undertaken as part of day-end processes for the relevant date, such 

that the date of SMA/ NPA shall reflect the asset classification status of an account at the day-end of that calendar date. 
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The November 12 Circular clarifies that the SMA classification requirement for borrower accounts is applicable to all 

loans, including retail loans, irrespective of size of exposure of the lending institution. Further, the November 12 Circular 

provides that accounts classified as NPAs may be upgraded to óstandardô only if the entire arrears of interest and principal 

are paid by the borrower, as opposed to such upgradation being undertaken upon payment of only interest overdues.  

 

On December 14, 2021, the RBI issued a circular titled ñPrompt Corrective Action (PCA) Framework for Non-Banking 

Financial Companies (NBFCs)ò (ñPCA Framework Circularò) to enable supervisory intervention and implement 18 

remedial measures of NBFCs, including NBFC-NDs, on the basis of tracking certain indicators such as CRAR, Tier I 

Capital Ratio and Net NPA Ratio. Pursuant to the PCA Framework Circular, the PCA framework for NBFCs has come 

into effect from October 1, 2022, based on the financial position of NBFCs on or after March 31, 2022.  

 

As of June 30, 2023, March 31, 2023, March 31, 2022 and March 31, 2021, our Gross Stage 3 Assets amounted to 

2,418.9 crore, 2,507.1 crore, 1,956.0 crore and 1,422.5 crore, respectively and our Net Stage 3 Assets amounted to 

1,292.3 crore, 1,349.2 crore, 1,183.2 crore and 832.5 crore, respectively. We cannot assure you that in the future, 

we will be able to maintain the thresholds prescribed by the RBI under the PCA Framework Circular including on 

account of certain factors beyond our control, which could have an adverse effect on our business, financial condition 

and results of operations. Further, we are required to adhere to provisioning requirements pursuant to the Non-Banking 

Financial Company ï Systemically Important Non-Deposit taking Company and Deposit taking Company (Reserve 

Bank) Directions, 2016, as amended (ñRBI  Master Directionsò).  

 

Further, as of June 30, 2023, March 31, 2023, 2022 and 2021, our provision coverage ratio, which comprises provision 

for Stage 3 Assets divided by the gross amount of Stage 3 Assets was 46.6%, 46.2%, 39.5% and 41.5%, respectively.  

 

As our loan portfolio grows, our Stage 3 Assets may increase and the current level of our provisions may not adequately 

cover any such increases. If future regulations require us to increase our provisions for any reason, our profits may be 

adversely affected. Further, our ability to raise additional capital and debt financing as well as our results of operations, 

cash flows and financial condition could be adversely affected as a result thereof. The amount of our reported Stage 3 

Assets may increase in the future due to the aforementioned factors and other factors beyond our control, and we cannot 

assure you that we will be able to effectively control or reduce the level of the impaired loans in our total AUM. If we 

are unable to manage our Stage 3 Assets or adequately recover our loans, our business, financial condition and results 

of operations will be adversely affected. In addition, our current loan loss provisions may not be adequate to cover an 

increase in the amount of Stage 3 Assets or any future deterioration in the overall credit quality of our total AUM. If the 

quality of our loan portfolio deteriorates, we may be required to increase our loan loss provisions. If such provisions are 

not sufficient to provide adequate cover for loan losses that may occur, this could have an adverse effect on our business, 

financial condition and results of operations. 

 

Further, various factors that are beyond our control may cause a further increase in the level of Stage 3 Assets and have 

an adverse impact on the quality of our loan portfolio. These factors include macro-economic factors (including a rise 

in unemployment, a sharp and sustained rise in interest rates, adverse developments in the Indian economy, movements 

in global commodity markets and exchange rates) regulatory hurdles and global competition as well as customer specific 

factors such as wilful default and mismanagement of a customerôs operations. If our Stage 3 Assets increase, we will be 

required to increase our provisions, which would result in our net profit being less than it otherwise would be and would 

adversely affect our results of operation and financial condition. There can be no assurance that the levels of Stage 3 

Assets and losses will not increase in future or will remain at levels that will maintain our profitability, that the credit 

performance of our customers will be maintained, that our credit and our underwriting analysis, servicing and collection 

systems and controls will continue to be adequate.  

 

We may also not be successful in our efforts to improve collections and/ or foreclose on existing Stage 3 Assets. In 

addition, as our loan portfolio matures, we may experience greater defaults in principal and/ or interest repayments. 

Thus, if we are unable to control or reduce our level of Stage 3 Assets, the overall quality of our loan portfolio may 

deteriorate, and our results of operations and cash flows may be adversely affected. Moreover, there can be no assurance 

that there will be no deterioration in our provisioning coverage as a percentage of Stage 3 Assets or otherwise, or that 

the percentage of Stage 3 Assets that we will be able to recover will be similar to our past experience of recoveries of 

Stage 3 Assets. In the event of any further deterioration in our Stage 3 Asset portfolio, or if our provisions are insufficient 

to cover our existing or future levels of Stage 3 Assets, our ability to raise additional capital and debt funds as well as 

our results of operations, cash flows and financial condition could be adversely affected. 

 

6. Our inability to meet our obligations, including financial and other covenants under our financing arrangements 

could adversely affect our business, results of operations and financial condition.  

 

As of June 30, 2023, our outstanding total borrowings aggregated to 75,476.0 crore. Our ability to meet our debt service 

obligations and repay our outstanding borrowings will depend primarily on the cash generated by our business, which 

depends on the timely repayment by our customers. For details in relation to our outstanding indebtedness and certain 
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indicative terms of our borrowing facilities, see ñDisclosures on Existing Financial Indebtednessò on page 124.  

 

Our financing agreements contain several restrictive covenants for undertaking various actions, including: 

 

¶ entering into any scheme of expansion, merger, de-merger amalgamation, compromise or reconstruction causing 

an adverse effect except with the prior intimation to the lender; 

 

¶ restriction on selling, assigning, mortgaging or otherwise disposing of any of the fixed assts charged to the lender 

without prior consent of the lender; 

 

¶ restriction on selling or disposing off our undertakings without prior written consent of the lender; 

 

¶ permitting any change in our constitution or ownership or control, where any such change in ownership or control, 

directly or indirectly, exceeds 50% of our Companyôs share capital and/or voting power; and 

 

¶ making any change to/in our Companyôs constitutional documents which affects the ability of our Company to 

perform under the facility documents. 

 

Our failure to meet our obligations under our financing agreements, including inter alia creation of security as per 

terms agreed, default in payment of interest, default in redemption or repayment, default in payment of penal interest 

wherever applicable could have an adverse effect on our business, results of operations and financial condition. For 

details in relation to our outstanding indebtedness and certain indicative terms of our borrowing facilities, see 

ñDisclosures on Existing Financial Indebtednessò on page 124. 

 

Our future borrowings may also contain similar or more stringent restrictive provisions. If we fail to meet our debt 

service obligations or covenants provided under the financing agreements, the relevant lenders could declare us to be 

in default under the terms of our agreements and/ or accelerate the maturity of our obligations. We cannot assure you 

that, in the event of any such acceleration, we will have sufficient resources to repay the borrowings. The negative 

covenants as mentioned in this risk factor and in the section ñDisclosures on Existing Financial Indebtednessò on page 

124, and other clause/covenants of a similar nature under the financing arrangements entered into by us with our 

lenders are in the ordinary course of business and will continue post listing of the NCDs, as is customary for such 

borrowing arrangements for listed and unlisted companies. Any inability to meet our obligations under such financing 

arrangements could adversely affect our business, results of operations and financial condition. 

 

Further, the RBI vide its circular DBR.No.BP.BC.43/21.01.003/2016-17 dated December 1, 2016 and circular 

DBR.No.BP.BC.31/21.01.003/2018-19 dated April 1, 2019, circular no. DBR.No.BP.BC.43/21.01.003/2018-19 dated 

June 3, 2019, as amended from time to time, and circular no. DOR.CRE.REC.No.77/21.04.172/2021-22 dated January 

5, 2022 has amended the regulatory framework governing banks to address concerns arising from divergent regulatory 

requirements for banks and NBFCs. These circulars restrict a bankôs exposure to a single NBFC to 20% of their eligible 

capital base (tier-I capital). However, based on the risk perception, more stringent exposure limits in respect of certain 

categories of NBFCs may be considered by the banks. The bankôs exposure to a group of connected NBFCs or group 

of connected counterparties having NBFCs in the group is restricted to 25% of their tier-I capital. Furthermore, RBI 

has suggested that banks may consider fixing internal limits for their aggregate exposure to all NBFCs combined. This 

notification limits a bankôs exposure to NBFCs which consequently restricts our ability to borrow from banks. 

 

7. A portion of our loans are unsecured. If borrowers under unsecured loans default and we are unable to recover 

such receivables in a timely manner or at all, our financial condition, results of operations and cash flows may be 

adversely affected. 

 

We provide unsecured business loan to SMEs for their working capital and business expansion needs and personal 

loans to individuals, small business owners and micro enterprises for several purposes including education, medical 

expenses, wedding expenses and debt consolidation. As at June 30, 2023, the AUM of unsecured business loans stood 

at 8,573.8 crore and contributed 10.0% to total AUM of our Company.  

 

Since these loans are unsecured, our ability to realize the amounts due to us would be restricted to standard collection 

processes and/or initiating legal proceedings for recovery, in the event of default by such customers. We cannot assure 

you that we would be able to recover such amounts in a timely manner, or at all. Any failure on our part to recover the 

amounts due to us could have an adverse effect on our results of operations and financial condition. Further, upon the 

occurrence of an event of default, our ability to realise the amounts due would be restricted to initiating legal 

proceedings for recovery. There can be no guarantee as to the length of time it could take to conclude such legal 

proceedings or for the legal proceedings to result in a favourable decision for us. Moreover, since these loans are 

uncollateralised, there can be no assurance that we will be able to fully recover the outstanding due, or at all, even in 



 

 

18 

the event of a favourable decision for us. Furthermore, with respect to some of our loans, we do not have any direct 

control over how the customer actually utilises the loan proceeds. Although our credit appraisal system conducts a due 

diligence during its underwriting process and exercises caution in its lending, any use of loan proceeds for purposes 

outside those stated on the loan application form may negatively affect the repayment capacity of the borrowers to 

repay the loan. 

 

The Securitisation and Reconstruction of Financial Assets and Enforcement of Securities Act, 2002 has strengthened 

the ability of lenders to recover NPAs by granting lenders greater rights to enforce security and recover amounts owed 

from secured borrowers. Since the introduction of the Insolvency and Bankruptcy Code, 2016 (ñIBCò), the IBC has 

become the main framework under which insolvency proceedings against corporate persons are undertaken. While the 

IBC does not make any distinction between secured creditors and unsecured creditors during the corporate insolvency 

resolution process, the liquidation waterfall in case the company has to undergo liquidation depends on whether the 

creditor is secured or unsecured. It is nonetheless possible for us to take a significant reduction in the amount owed to 

us both in case of insolvency resolution and liquidation, which could result in increased losses and decline in profits, 

and adversely affect our financial condition, results of operations and cash flows. 

 

8. We operate in a highly regulated industry and are subject to laws and regulations governing the lending and non- 

banking financial services industry in India. Any changes in laws, rules and regulations applicable to us may 

adversely affect our business, financial condition, results of operations and cash flows.  

 

We operate in a highly regulated industry and we have to adhere to various laws, rules and regulations. Our Company 

has a certificate of registration from the RBI to operate as an NBFC and is regulated by the RBI. Further, our Company 

is a óhigh value debt listed entityô as per the thresholds set out under the SEBI Listing Regulations. As a óhigh value 

debt listed entityô, certain provisions of Chapter IV of the SEBI Listing Regulations are applicable to our Company. 

Accordingly, the required compliance with stipulated regulations of Chapter IV of the SEBI Listing Regulations may 

cause additional compliance and legal costs for our Company and any non-compliance in relation to this may attract 

penalties, which may affect our financials adversely. Accordingly, legal and regulatory risks are inherent and 

substantial in our business As we operate under licenses or registrations obtained from the applicable regulators, we 

are subject to actions that may be taken by such regulators in the event of any non-compliance with any applicable 

policies, guidelines, circulars, notifications and regulations issued by the relevant regulator. For a description of the 

material laws, rules and regulations applicable to us, see ñRegulations and Policiesò on page 248. 

 

The laws and regulations governing the banking and financial services industry in India have become increasingly 

complex and cover a wide variety of issues, such as interest rates, liquidity, investments, ethical issues, money 

laundering, consumer grievance redressal mechanism, data protection and privacy. These laws and regulations can be 

amended, supplemented or changed at any time such that we may be required to restructure our activities and incur 

additional expenses to comply with such laws and regulations, which could adversely affect our business and our 

financial performance. In the regular course of our business, we may receive queries, clarifications and observations 

from the RBI and other statutory or regulatory authorities. Failure to address or satisfactorily address these queries and 

clarifications in a timely manner or at all may result in us being subject to statutory and/or regulatory actions. Further, 

responding to these regulatory actions, regardless of their seriousness or ultimate outcome, requires a significant 

investment of resources and managementôs time and effort. Moreover, our provisions, defenses, grounds or 

interpretations against regulatory actions may be inadequate. Given the uncertainties and complexity of many of these 

regulatory actions, their outcome generally cannot be predicted with any reasonable degree of certainty and may have 

adverse effects on our operations. 

 

The RBI revised regulatory framework for NBFCs (ñSBR Frameworkò) on October 22, 2021 which was effective 

from October 1, 2022 read with the detailed guidelines, circulars, regulations put in place by the RBI from time to 

time. Pursuant to a press release dated September 30, 2022 by the RBI, our Company has been classified under the 

ñupper layerò category. As a consequence, our Company has put in place a policy approved by the Board for adoption 

of the enhanced regulatory framework applicable to NBFC-UL which charts out an implementation plan for adhering 

to the new set of regulations. Further, the Board shall also ensure that the stipulations prescribed for the NBFC-UL are 

adhered to within a maximum time-period of 24 months from the date of the press release. Accordingly, our Company 

is required to adhere to additional requirements as have been stipulated by the RBI and will be subject to additional 

compliances in the future, and any non-compliance in relation to this may attract penalties, which may affect our 

operations. 

 

The laws and regulations governing the banking and financial services industry in India have become increasingly 

complex and cover a wide variety of issues, such as interest rates, liquidity, investments, ethical issues, money 

laundering and privacy. These laws and regulations can be amended, supplemented or changed at any time such that 

we may be required to redesign our activities and incur additional expenses to comply with such laws and regulations, 

which could adversely affect our business and our financial performance. 
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In relation to our digital offerings for loan products, we are subject to Guidelines on Digital Lending issued by the RBI 

on September 2, 2022, which are applicable to all, inter alia, all NBFCs. While our Company has made adequate 

changes to its processes and products to adhere to the relevant guidelines, there could be difference of interpretation 

of the guidelines and their applicability between our Company and RBI, which may result into us being subject to 

regulatory action under the Digital Lending Guidelines. 

 

Our ability to function in the lending and financial services industry will depend on our ability to constantly monitor 

and promptly react to legislative and regulatory changes. Any change to the existing legal or regulatory framework 

may require us to allocate additional resources to our business, which may increase our regulatory compliance costs 

and direct management attention, and consequently affect our business, financial condition, results of operations and 

cash flows. To the extent that we enter new geographies or new product markets, the complexity of our regulatory 

environment will increase, potentially increasing the cost of compliance and the risk of noncompliance. Further, if the 

interpretation of the regulators and authorities varies from our interpretation, we may be subject to penalties and our 

business could be adversely affected. If we fail to comply with these requirements or are interpreted by the regulators 

 

9. There may be litigations pending against our Company, our Promoter and our Directors which, if determined 

adversely, could affect our business, results of operations and financial condition. 

 

In the ordinary course of business, we, our Promoter and our Directors may be involved in certain legal proceedings 

before various courts, tribunals and statutory, regulatory and other judicial authorities in India, and, if decided against 

us, could adversely affect our reputation, business, results of operations and financial condition. Further, our Company 

and Directors have also been subject to certain regulatory actions which are outstanding as on the date of this Draft 

Prospectus. For further information of the material legal proceedings that we, our Promoter and our Directors are 

subject to, see ñOutstanding Litigations and Defaultsò on page 206. We cannot assure you that the currently 

outstanding legal proceedings will be decided favourably or that no further liability will arise from these claims in the 

future. The amounts claimed in these proceedings have been disclosed to the extent ascertainable and include amounts 

claimed jointly and severally. 

 

Further, if any new developments arise, such as a change in Indian law or rulings against us by appellate courts or 

tribunals, we may need to make provisions in our financial statements that could increase our expenses and current 

liabilities. 

 

10. Our non-convertible debentures are listed on the Stock Exchanges and we are subject to rules and regulations with 

respect to such listed non-convertible debentures. If we fail to comply with such rules and regulations, we may be 

subject to certain penal actions, which may have an adverse effect on our business, results of operations, financial 

condition and cash flows. 

 

Our non-convertible debentures are listed on the debt segment of Stock Exchanges. We are required to comply with 

various applicable rules and regulations, including the applicable SEBI regulations and applicable provisions of the 

Listing Regulations, in terms of our listed non-convertible debentures. If we fail to comply with such rules and 

regulations, we may be subject to certain penal actions, including, without limitation, restrictions on the further 

issuance of securities and the freezing of transfers of securities, which may have an adverse effect on our business, 

results of operations, financial condition and cash flows. For details of such listed non-convertible securities, see 

ñDisclosures on Existing Financial Indebtednessò on page 124. 

 

11. We are subject to regulations in relation to minimum capital adequacy requirements and our inability to maintain 

our capital adequacy ratio could adversely affect our business. 

 

The RBI Master Directions require NBFCs to comply with a capital to risk (weighted) assets ratio (ñCRARò), 

consisting of Tier I and Tier II capital. Under these requirements, Tier I and Tier II capital should not be less than 15% 

of the sum of the NBFCôs risk-weighted assets on-balance sheet and of risk adjusted value of off-balance sheet items, 

as applicable. In addition, our Tier I capital, at any point in time, shall not be less than 10%. For details, see 

ñRegulations and Policiesò on page 248. Additionally, we are categorized as an óUpper Layerô NBFC under the SBR 

Framework, and we will be required to maintain a common equity Tier I capital of 9.0% of our risk weighted assets.  

 

As of June 30, 2023, our CRAR was 16.0%. As we continue to grow our loan portfolio and asset base, we will be 

required to raise additional Tier I and Tier II capital in order to remain in compliance with the applicable CRARs. 

Further, the RBI may increase its minimum CRAR threshold, which may require us to raise additional capital.  

 

Additionally, pursuant to Section 45-IC of the Reserve Bank of India Act, 1934, every NBFC is required to create a 

reserve fund and transfer thereto a sum not less than 20% of its net profit every year, as disclosed in the profit and loss 

account before any dividend is declared. Our special reserve under Section 45-IC of the Reserve Bank of India Act, 

1934, had a balance of 1,637.4 crore, 1,534.3 crore, 1,223.5 crore and 979.8 crore, as of June 30, 2023, March 
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31, 2023, March 31, 2022, and March 31, 2021, respectively. 

 

We cannot assure you that we will be able to raise adequate capital in the future on terms favourable to us, or at all, 

which may adversely affect the growth of our business. Further, the RBI may also in the future require compliance 

with other prudential norms and standards, which may require us to alter our business and accounting practices or take 

other actions that could adversely affect our business and operating results. 

 

12. Non-compliance with the RBIôs observations made pursuant to its periodic inspections or other regulatory 

compliance requirements by us may have an adverse effect on our business, financial condition or results of 

operation and could expose us to certain penalties and restrictions. 

 

We are subject to periodic inspections by the RBI under the Banking Regulation Act and the RBI Act, wherein the 

RBI inspects our books of accounts and other records for the purpose of verifying the correctness or completeness of 

any statement, information or particulars furnished to the RBI. 

 

In its past inspection reports, the issues RBI has commented upon have been mainly operational in nature and include 

observations such as segregation of real estate portfolio based on different characteristics, availability of data for loss 

given default calculations for real estate and infrastructure portfolios on individual basis, requirement to making asset 

classification system driven, degree of reliance on short term funding vis-à-vis longer tenor assets, risk categorization 

of customers, among others. Further, our Company had received a show-cause notice from the RBI for certain 

operational lapses on reporting of frauds, which was responded to by our Company and no further action was taken in 

that regard. Our Company has responded and taken necessary actions in relation to such findings and as on the date 

hereof, there is no observation which remains outstanding. 

 

While we attempt to be in compliance with all regulatory provisions, directions or observations applicable to us, we 

cannot assure you that the RBI or any other regulatory or statutory authority will not find any deficiencies in future 

inspections or the RBI will not make similar or other observations in the future. In the event that we are unable to 

comply with the observations made or fail to address or satisfactorily address these queries and clarifications in a 

timely manner or at all, we could be subject to regulatory actions and penalties. Imposition of any penalty or adverse 

finding by the RBI during any future inspection may have an adverse effect on our reputation, business, financial 

condition, results of operations and cash flows. 

 

13. Any failure or significant weakness of our internal controls system could cause operational errors or incidents of 

fraud, which would adversely affect our profitability and reputation. 

 

We are responsible for establishing and maintaining adequate internal measures commensurate with the size and 

complexity of operations. Our internal audit functions make an evaluation of the adequacy and effectiveness of internal 

controls on an ongoing basis so that business units adhere to our policies, compliance requirements and internal 

guidelines. While we periodically test and update, as necessary, our internal controls systems, we are exposed to 

operational risks arising from the potential inadequacy or failure of internal processes or systems, and our actions may 

not be sufficient to guarantee effective internal controls in all circumstances. For instance, there have been a few 

instances of frauds pursuant to which our Company may have incurred certain losses or created necessary provisions. 

For details, see ñOutstanding Litigations and Defaults - Details of acts of material frauds committed against the 

Company in the last three years, if any, and if so, the action taken by the Company in responseò on page 216. Although, 

we believe that we have necessary measures in place to identify such frauds and ensure timely remedial actions, 

however, given the size of our operations, it is possible that errors may repeat or compound before they are discovered 

and rectified. 

 

Our management information systems and internal control procedures that are designed to monitor our operations and 

overall compliance may not identify every instance of non-compliance or every suspicious transaction. If internal 

control weaknesses are identified, our actions may not be sufficient to correct such internal control weakness. Failures 

or errors in our internal controls systems may lead to transaction errors, pricing errors, inaccurate financial reporting, 

fraud and failure of critical systems and infrastructure. Such instances may also adversely affect our reputation, 

business and results of operations. There can also be no assurance that we would be able to prevent frauds in the future 

or that our existing internal mechanisms to detect or prevent fraud will be sufficient. Any fraud discovered in the future 

may have an adverse effect on our reputation, business, results of operations and financial condition. 

 

14. We require certain statutory and regulatory approvals and licenses for conducting our business. Failure to obtain 

or renew approvals, licenses, registrations and permits to operate our business in a timely manner, or at all, may 

adversely affect our business, financial condition, results of operations and cash flows. 

 

We are required to obtain and maintain certain approvals and licenses from governmental and regulatory authorities, 

including the RBI for operating our business. For an overview of the applicable regulations and the nature of key 
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approvals and licenses to be obtained, see ñRegulations and Policiesò on page 248. 

 

We cannot assure you that these approvals would not be suspended or revoked in the event of non-compliance or 

alleged non-compliance with any terms or conditions thereof, or pursuant to any regulatory action. There is no 

assurance that the approvals and licenses that we require will be granted or renewed in a timely manner or at all by the 

relevant governmental or regulatory authorities. Failure to obtain or renew such approvals and licenses in a timely 

manner would render our operations non-compliant with applicable laws and may subject us to regulatory action by 

relevant authorities. 

 

15. We rely significantly on our information technology systems for our business and operations and any failure, 

inadequacy or security breach in such systems or its inability to adapt to rapid technological changes may adversely 

affect our business, results of operations and reputation. 

 

We use our interdependent technology platforms to assist with functions such as loan operations and management, 

financial accounting, business development etc. and our ability to operate and remain competitive will depend in part 

on our ability to maintain and upgrade our information technology systems on a timely and cost-effective basis. Our 

business processes including, inter alia, customer onboarding, collection of EMIs and customer interaction, have 

primarily been through digital means and our operations also rely on the secure processing, storage and transmission 

of confidential and other information in its computer systems and networks. Our Companyôs financial, accounting or 

other data processing systems 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. While we believe that we have adequate data protection and security measures required 

to ensure safety of such processes, however, these processes and the data we maintain are susceptible to the prevalent 

risks as far as technology is concerned. 

 

In addition, our systems are potentially vulnerable to data security breaches, whether by employees, who may have a 

lack of experience with our newer information technology systems, or others, that may expose sensitive data to 

unauthorized persons. Data security breaches could lead to the loss of trade secrets or other intellectual property or 

could lead to the public exposure of personal information (including sensitive financial and personal information) of 

our customers and employees. Further, we may not detect or prevent all attempts to compromise our systems, including 

distributed denial-of-service attacks, viruses, malicious software, break-ins, ransomware attacks, phishing attacks, 

social engineering, fraudulent emails and related payments scams, security breaches or other attacks and similar 

disruptions that may jeopardize the security of information stored in and transmitted by our systems or that we 

otherwise maintain. 

 

Further, we may not have the resources or technical sophistication to anticipate or prevent rapidly evolving types of 

cyberattacks. Any such security breaches or compromises of technology systems could result in institution of legal 

proceedings against us and potential imposition of penalties, which may have an adverse effect on our business and 

reputation. We face the threat of fraud and cyberattacks, such as hacking, phishing, trojans and other threats, attempting 

to exploit our network to disrupt services to customers and/or theft of sensitive internal company data or customer 

information. This may cause damage to our reputation and adversely impact our business and financial results. 

 

16. Our business processes a large amount of data, including personal data, and the improper collection, hosting, use 

or disclosure of data could harm our reputation and have an adverse effect on our business, financial condition, 

results of operations and cash flows 

 

Our business processes a large quantity of personal data and analyses this data to generate user and user group profiles. 

Our privacy policies concerning the collection, use and disclosure of personal data are consented to by our customers 

and made accessible for their reference at any point in time. We face risks inherent in handling and protecting a large 

volume of data, especially user data. In particular, we face several challenges relating to data security and privacy, 

including but not limited to: 

 

¶ Protecting the data in and hosted on our system, including against attacks on our system by outside parties, data 

leakage, fraudulent behaviour or improper use by our employees; 

¶ Addressing concerns, challenges, negative publicity and litigation related to data security and privacy, 

collection, use and actual or perceived data sharing (including sharing among our own businesses, with business 

partners, vendors or regulators), and other factors that may arise from our existing businesses or new businesses 

and new technology; and  

¶ Complying with applicable laws and regulations relating to the collection, use, storage, transfer, disclosure, and 

security of personal data, including requests from data subjects.  

 

The improper collection, use or disclosure of our user data could result in a loss of customers, business and partner 
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financial institutions, litigation, regulatory investigations, penalties or actions against us, significant damage to our 

reputation, and have an adverse effect on our business, financial condition, results of operations and cash flows. 

 

17. We may not get the benefits of being a company of the Aditya Birla group in case of any change in control. 

 

In case of any change of control due to any event such as transfer of shares by our Promoter, preferential allotment to 

any investor, our ability to leverage the ñAditya Birla Capitalò trademark may get affected and the benefits of being 

an Aditya Birla group company including leveraging of business from other companies of the Aditya Birla group may 

not be available to us and consequently, could adversely impact our business operations and profitability.  

 

18. We operate in a highly competitive industry and our inability to compete effectively in an increasingly competitive 

industry may adversely affect our business. 

 

We operate in a highly competitive industry, given the diversity of our business, and the range of products and services 

that we offer and we face competition from the full spectrum of public sector banks, private sector banks (including 

foreign banks), NBFCs, financial institutions and entities which provides B2B lending. Consistent with developments 

over the years, we may also see the entrance of new competitors. Our competitors may have more resources, a wider 

branch and distribution network, access to cheaper capital, superior technology and may have a better understanding 

of and relationships with customers in these markets. This may make it easier for competitors to expand and to achieve 

economies of scale to a greater extent. 

 

We cannot assure you that we will be able to react effectively to market developments or compete effectively with 

new and existing players in the industries in which we operate. If we are unable to compete effectively, our net interest 

margin, income and market share may decline, and our business and results of operations may be adversely affected. 

 

19. We utilise the services of certain third parties for our business operations. Any deficiency or interruption in the 

third partiesô services could adversely affect our business and reputation  

 

We utilise third-party service provider platforms for our lending operations which is utilized by our Company for 

various steps in the lending journey, including customer onboarding, processing and lead generation. Further, we also 

engage with third-party service providers for ascertaining the creditworthiness of customers, KYC and customer 

onboarding. Our agreements with them typically do not provide for any exclusivity, and accordingly, they can work 

with other lenders, including our competitors. There can be no assurance that our direct selling agents will continue to 

provide a significant number of leads for loans to us in comparison with our competitors, or at all. Additional risks 

involved with reliance on third parties for significant portion of our revenues may include, but are not limited to, failure 

to renew one or more material contracts, failure to renegotiate favourable terms with our service providers and vendors, 

all of which may have a material adverse effect on the business, results of operations, financial condition, cash flows 

and future prospects of our Company.  

 

In the event any of these third parties were to terminate their contractual relationships with us or fail to provide the 

agreed services to us for any reason, our business, results of operations and cash flows may be disrupted and we may 

be held liable legally or suffer reputational damage on account of any deficiency of services on the part of such service 

providers. 

 

20. We may face asset-liability mismatches, which may adversely affect our business, financial condition, results of 

operations and cash flows.  

 

Assets and liabilities mismatches, which represent a situation when the financial terms of assets and liabilities do not 

match, are a key financial parameter. We face potential liquidity risk due to varying periods over which our assets and 

liabilities mature. We meet a portion of our funding requirements through short-term funding sources, such as by 

issuing commercial paper, availing short-term and medium term loans from banks, non-convertible debentures, sub-

ordinated debt, perpetual debt and inter-corporate deposits. The majority of our loan assets, however, mature over the 

medium term. 

 

While we aim to diversify our funding sources, and we pay careful attention to the maturity of liabilities while creating 

financial assets, extending the duration of our financial liabilities as needed, the maturity of our loan assets may not 

match the maturity of our liabilities. Consequently, our inability to raise further credit facilities or renew our existing 

facilities in a timely and cost-effective manner or at all, may lead to mismatches in our assets and liabilities. Further, 

mismatches between our assets and liabilities are compounded in case the assets are restructured and we need to give 

customers longer tenor loans. Such mismatches could adversely affect our business, financial condition, results of 

operations and cash flows. Further, while we have maintained healthy ALM profile with positive cumulative gap in 

up to one year bucket, we cannot assure you that we will always be able to maintain healthy ALM profile. Degradation 

of our ALM profile will have an impact on our liquidity, cash flows and results of operations. For details of asset 
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liability management maturity pattern, see ñOther Regulatory and Statutory Disclosuresò on page 217. 

 

21. Any non-compliance with mandatory Anti-Money Laundering and Know Your Customer policies could expose us 

to additional liability and harm our business and reputation. 

 

In accordance with the requirements applicable to us, we are mandated to comply with anti-money laundering, anti-

terrorism laws, KYC and other regulations in India. These laws and regulations require us, among other things, to 

adopt and enforce anti-money laundering and KYC policies and procedures. In the ordinary course of our operations, 

we run the following risks: (i) risk of failing to comply with the prescribed KYC procedures; (ii) the consequent risk 

of fraud and money laundering by fraudulent customers; and (iii) risk of assessment of penalties or imposition of 

sanctions against us for such compliance failures despite having implemented systems and controls designed to prevent 

the occurrence of these risks. Although we believe that we have adequate internal policies, processes and systems in 

place to prevent and detect any anti-money laundering activity and ensure KYC compliance, we cannot assure you 

that we will be able to fully control instances of any potential or attempted violation by other parties. Any inability on 

our part to detect such activities fully and on a timely basis, may subject us to regulatory actions including imposition 

of fines and penalties and adversely affect our business and reputation. 

 

22. Our Companyôs insurance coverage may not adequately protect us against any or all hazards, which may adversely 

affect our business, results of operations, financial condition and cash flows. 

 

Our Companyôs insurance policies may not provide adequate coverage in certain circumstances and are subject to 

certain deductibles, exclusions and limits on coverage. We cannot, assure you that the terms of our insurance policies 

will be adequate to cover any damage or loss suffered by us or that such coverage will 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. We cannot assure you that any claim under the insurance policies 

maintained by us will be honoured fully, in part or on time, or that we have obtained sufficient insurance to cover all 

our losses. In addition, our insurance coverage expires from time to time. We apply for the renewal of our insurance 

coverage in the normal course of our business, but we cannot assure you that such renewals will be granted in a timely 

manner, or at acceptable cost, or at all. 

 

There are many events, other than the ones covered in the insurance policies specified in ñOur Business ï Insuranceò 

on page 105, that could significantly impact our operations, or expose us to third-party liabilities, for which we may 

not be adequately insured. To the extent that we suffer loss or damage, or successful assertion of one or more large 

claims against us for events for which we are not insured, or for which we did not obtain or maintain insurance, or 

which is not covered by insurance, exceeds our insurance coverage or where our insurance claims are rejected, the loss 

would have to be borne by us and our business, results of operations, financial condition and cash flows could be 

adversely affected. For details in relation to our insurance coverage, see ñOur Business ï Insuranceò on page 105. 

 

23. The trade mark / service mark and logo in connection with the ñAditya Birla Capitalò brand which we use is licensed 

to us and consequently, any termination or non-renewal of such license may adversely affect our goodwill, 

operations and profitability. 

 

We operate in a competitive environment, and we believe that our brand recognition is a significant competitive 

advantage to us. We do not own the trademark / service mark and logo in connection with the ñAditya Birla Capitalò 

brand which we use in the course of our business operations and to conduct our operations. The trademark is sub-

licensed to us by our Promoter and consequently, any termination or non-renewal of such license may adversely affect 

our goodwill, operations and profitability. Please see the chapter ñOur Business ï Intellectual Propertyò on page 106 

of this Draft Prospectus, in relation to the trademarks used by our Company. 

 

If the trademark license agreement is terminated, we may need to change our name, trade mark / service mark or the 

logo. Any such change could require us to incur additional costs and may adversely impact our goodwill, business 

prospects and results of operations.  

 

While we only use intellectual property pursuant to the sub-license agreement with our Promoter, we may become 

subject to claims by third parties if we use slogans, names, designs, software or other such subjects in breach of any 

intellectual property rights registered by such third party. Any legal proceedings pursuant to such claims, or settlements 

thereunder, may divert management attention and require us to pay financial compensation to such third parties, as 

well as compel us to change our marketing strategies or brand names of our products and services, which could 

adversely affect our business, prospects, results of operation and financial condition. 
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24. Our operations could be adversely affected by strikes or demands by our employees or any other kind of disputes 

with our employees 

 

As of June 30, 2023, we employed 5,240 personnel across our operations. Although, we have not experienced any 

material employee unrest in the recent past  ̧however we cannot assure you that we will not experience disruptions in 

work due to disputes or other problems with our work force, which may adversely affect our ability to continue our 

business operations. Any employee unrest directed against us, could directly or indirectly prevent or hinder our normal 

operating activities, and, if not resolved in a timely manner, could lead to disruptions in our operations. Such employee 

actions are difficult or impossible for us to predict or control and any such event could adversely affect our business, 

results of operations and financial condition. 

 

Further, we are subject to several labour laws and regulations that change periodically, and we cannot assure you that 

we will continue to be able to comply with such laws and regulations in the future. Any non-compliance by us in the 

future may adversely affect our business, financial condition and results of operations. 

 

25. Majority of our premises where our branch offices are located are not owned by us. Any termination or failure by 

us to renew the lease and license agreements in a favourable and timely manner, or at all, could adversely affect 

our business and results of operations. 

 

As of June 30, 2023, our Company has 332 branches across India. At present, majority of our branch offices are not 

owned by us. All such non-owned properties are leased or licensed to us. If the owners of these properties do not 

renew the agreements under which we occupy the premises or only agree 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 temporary disruption. We may be unable to locate suitable alternate facilities on favorable 

terms, or at all, and this may have a material adverse effect on our business, results of operations, financial condition 

and cash flows. 

 

26. Our statutory auditors have highlighted certain matters of emphasis in their audit reports relating to our Audited  

Financial Statements, which may affect our future financial results 

 

For the Financial Year ended March 31, 2022, our Previous Joint Statutory Auditors have referred to emphasis of 

matter in their audit report dated May 11, 2022 for Financial Years 2022, as set out below: 

 

Financial Year 2022: 

 

ñThe COVID -19 pandemic continues to spread across the globe and India, which has contributed to a significant 

volatility in global and Indian financial markets and a significant decrease in global and local economic activities. 

The financial results, includes the potential impact of the COVID-19 pandemic on the Companyôs financial results 

which are dependent on future developments, which are highly uncertain, including, among other things, any new 

information concerning the severity of the COVID-19 pandemic and any action to contain its spread or mitigate its 

impact whether Government mandated or elected by the Company and its subsequent impact on the recoverabilityôs 

on the Companyôs assets. The Company has, based on current available information and based on the policy approved 

by the Board, determined the provision for impairment of financial assets including the additional overlay for 

uncertainty over the potential macro-economic impact of the pandemic.  

 

Based on the current indicators of future economic conditions, the Company considers this provision to be adequate 

and expects to recover the carrying amount of these financial assets. Given the uncertainty over the potential macro-

economic condition, the impact of the global health pandemic may be different from that estimated as at the date of 

approval of these financial statements and the Company will continue to closely monitor any material changes to 

future economic conditionsò  

 

For the Financial Year 2021, our Previous Statutory Auditors have referred to emphasis of matter in their audit report 

dated May 13, 2021 for Financial Years 2021, as set out below: 

 

Financial Year 2021: 

 

ñMethodology for estimation of additional expected credit loss provision for COVID-19 

 

The COVID -19 pandemic continues to spread across the globe and India, which has contributed to a significant 

volatility in global and Indian financial markets and a significant decrease in global and local economic activities. 

The financial results, includes the potential impact of the COVID-19 pandemic on the Companyôs financial results 

which are dependent on future developments, which are highly uncertain, including, among other things, any new 

information concerning the severity of the second wave of COVID-19 pandemic and any action to contain its spread 
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or mitigate its impact whether Government mandated or elected by the Company and its subsequent impact on the 

recoverabilityôs on the Companyôs assets. The Company has, based on current available information and based on 

the policy approved by the Board, determined the provision for impairment of financial assets including the additional 

overlay for uncertainty over the potential macro - economic impact of the pandemic.  

 

Based on the current indicators of future economic conditions, the Company considers this provision to be adequate 

and expects to recover the carrying amount of these financial assets. Given the uncertainty over the potential macro-

economic condition, the impact of the global health pandemic may be different from that estimated as at the date of 

approval of these financial statements and the Company will continue to closely monitor any material changes to 

future economic conditions.ò 

 

There can be no assurance that any similar emphasis of matters will not form part of our financial statements for the 

future fiscal periods, which could subject us to additional liabilities due to which our reputation and financial condition 

may be adversely affected. 

 

27. We have contingent liabilities and our financial condition could be adversely affected if any of these contingent 

liabilities materialise. 

 

The following table sets forth our Companyôs contingent liabilities as per Ind AS 37: 
(  in crore) 

Contingent liabilities As of March 31, 2023 

Disputed Income Tax Liability  40.8 

Disputed Service Tax Liability 0.7 

Claims against the Company not acknowledged as debts 7.7 

Corporate guarantees, Guarantee on Overdraft, Letter of credit and Letter of comfort given by the 

Company on behalf of the clients 

80.1 

Total 129.3 
Note: Interest and consequential changes, if any arising on settlement of those contingent liabilities are not ascertainable. 

 

We cannot assure you that we will not incur similar or increased levels of contingent liabilities in the future. If any of 

these contingent liabilities materialise, our financial condition and results of operation may be adversely affected. For 

further details on our contingent liabilities, see also ñFinancial Statementsò on page 286. 

 

28. We may experience difficulties in geographically expanding our business and the products offered. We may also 

face difficulties and incur additional expenses in operating in rural and semi-urban markets, where infrastructure 

may be limited. 

 

Our Company has experienced geographical expansion over the past few years. As of June 30, 2023, our Company 

has 332 branches in multiple cities across India including 150 branches at One ABC Locations. However, our 

Companyôs past growth is not indicative of our future performance or potential growth. 

 

We cater to customers in semi-urban, tier-II and tier-III markets, which may have limited infrastructure, particularly 

for transportation and electricity. At our branches in remote markets, we may face difficulties in conducting operations, 

such as accessing power facilities, transporting people and equipment, and implementing technology measures. We 

may also face increased costs in conducting our business and operations in these markets, such as network costs. We 

cannot make assurances that such costs will not increase in the future as we expand our network in rural and semi-

urban markets, which could adversely affect our profitability.  

 

29. We have in the past entered into related-party transactions and may continue to do so in the future, which may 

potentially involve conflicts of interest. 

 

We have entered into certain transactions with related parties and are likely to continue to do so in the future. Although 

all such related-party transactions are at armôs length, as required under the Companies Act and SEBI Listing 

Regulations. We cannot assure you that such transactions, individually or in aggregate, will not have an adverse effect 

on our financial condition and results of operations or that we could not have achieved more favourable terms if such 

transactions had not been entered into with related parties. Such related-party transactions may potentially involve 

conflicts of interest which may be detrimental to our interest and we cannot assure you that such transactions, 

individually or in the aggregate, will always be in the best interests of our minority shareholders and will not have an 

adverse effect on our business, financial condition and results of operations. For further details, see also ñFinancial 

Statementsò on page 286. 
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30. The statistical and industry data in the Draft Prospectus is derived from the RBI Bulletin August 2023 and the 

ICRA Reports which are not exhaustive and is based on certain assumptions, parameters and conditions. 

 

The industry and market information contained in this Draft Prospectus includes information that is derived from the 

Reserve Bank of India Bulletin - August 2023 (Volume LXXVII Number 8) and a reports entitled óNon-banking 

Financial Companies: Well-placed for strong performance in FY2024 as wellô dated July 2023 and óNBFC-

Infrastructure Finance Companies: Earnings profile improves, driven by better asset quality: Entities well-poised for 

growthô dated April 2023 prepared by an independent third-party research agency, ICRA Limited. The report uses 

certain methodologies for market sizing and forecasting and may include numbers relating to us that differ from those 

we record internally. While we believe such information to be true, we cannot assure you that such information is 

complete or reliable. Given the scope and extent of the reports, disclosures herein are limited to certain excerpts and 

the reports have not been reproduced in their entirety in this Draft Prospectus. There are no parts, data or information 

(which may be relevant for the Issue) that have been left out or changed in any manner. Accordingly, investors should 

read the industry-related disclosure in this Draft Prospectus in this context. 

 

Industry sources and publications are also prepared based on information as of specific dates and may no longer be 

current or reflect current trends. Industry sources and publications may also base their information on estimates, 

projections, forecasts and assumptions. Due to possibly flawed or ineffective collection methods or discrepancies 

between published information and market practice and other problems, the statistics herein may be inaccurate or may 

not be comparable to statistics produced for other economies and should not be unduly relied upon. Statements from 

third parties that involve estimates are subject to change, and actual amounts may differ from those included in this 

Draft Prospectus. While these industry sources and publications may take care and caution while preparing their 

reports, they do not guarantee the accuracy, adequacy or completeness of the data. Accordingly, investors should not 

place undue reliance on, or base their investment decision solely on this information. 

 

31. Our retail lending business involves transactions with certain relatively high-risk borrowers. Any default from our 

customer could adversely affect our business, results of operations, financial conditions, and cash flows. 

 

The products under our retail lending business are primarily provided to individual customers, including such 

customers that are self-employed or employed in the informal sectors. Although we use a technologically enabled 

internal proprietary scorecard system, however, to the extent that there is limited financial information available for 

our focus customer groups and customers do not have any credit history supported by tax returns, bank or credit card 

statements, statements of previous loan exposures or other related documents, it may be difficult to carry out credit 

risk analyses on them. As a result, such customers may pose a higher risk of default than customers with greater 

financial resources and more established credit histories and customers living in urban areas with better access to 

education, formal employment opportunities and social services. The focus customer group for our retail lending 

business are customers in Tier 2, Tier 3 and Tier 4 cities as well as other towns in India. Our customers generally have 

limited sources of income, savings, and credit histories. As a result, our customers potentially present a higher risk of 

loss in case of a credit default compared to that of borrowers in other asset-backed financing products. Such loss in 

case of a credit default could adversely affect our business and results of operations. 

 

32. Our Company is exposed to operational risks, including employee negligence, petty theft, burglary, embezzlement 

and fraud by employees, agents, customers or third parties, which could harm our Companyôs results of operations 

and financial position.  

 

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 authorizations, improperly documented transactions, failure of operational 

and information security procedures, computer systems, software or equipment, fraud, inadequate training and 

employee errors. In addition, some of our Companyôs transactions expose it to the risk of misappropriation or 

unauthorized transactions by its employees and fraud by its employees, agents, customers or third parties. Our 

Companyôs insurance policies, security systems and measures undertaken to detect and prevent these risks may not be 

sufficient to prevent or deter such activities in all cases which may adversely affect our Companyôs operations and 

profitability. Furthermore, our Company may be subject to regulatory or other proceedings in connection with any 

unauthorized transaction, fraud or misappropriation by its representatives and employees which could adversely affect 

its goodwill.  

 
33. This Draft Prospectus includes certain unaudited financial information, which has been subjected to limited review, 

in relation to our Company. Reliance on such information should, accordingly, be limited.  

 

This Draft Prospectus includes certain unaudited financial information in relation to our Company, for the quarter 

ended June 30, 2023, in respect of which the Previous Joint Statutory Auditors of our Company have issued their 

Limited Review Report dated July 31, 2023. As this financial information has been subject only to limited review as 
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required under regulation 52(2) of SEBI Listing Regulations and as described in Standard on Review Engagements 

(SRE) 2410, ñReview of Interim Financial Information Performed by the Independent Auditor of the Entityò issued by 

the Institute of Chartered Accountants of India, and not to an audit. Accordingly, reliance by prospective investors to 

the Issue on such unaudited financial information shall be limited.  

 

34. If we fail to identify, monitor and manage risks and effectively implement our risk management policies, it could 

have a material adverse effect on our business, financial condition, results of operations and cash flows 

 

We have devoted resources to develop our risk management policies and procedures and aim to continue to do so in 

the future. For details, see ñOur Business ï Description of our Business ï Risk Managementò on page 104. Despite 

this, our policies and procedures to identify, monitor and manage risks of fraud, money laundering, any other credit, 

operational or other risks may not be fully effective. Further, some of our methods of managing risks are based upon 

the use of observed historical market behavior. As a result, these methods may not accurately predict future risk 

exposures, which could be significantly greater than those indicated by the historical measures. To the extent any of 

the instruments and strategies we use to hedge or otherwise manage our exposure to market or credit risk are not 

effective, we may not be able to effectively mitigate our risk exposures in particular market environments or against 

particular types of risk. If we fail to effectively implement our risk management policies, it could materially adversely 

affect our business, financial condition, results of operations and cash flows.  

 

35. We have included certain Non-GAAP measures related to our operations and financial performance in this Draft 

Prospectus. Such Non-GAAP measures may vary from any standard methodology that is applicable across the 

financial services industry and may not be comparable with the financial or operational information of similar 

nomenclature computed and represented by other companies. 

 

This Draft Prospectus includes certain non-GAAP measures, including, inter alia, net worth, disbursements, AUM, 

Bad Debts to Loans, Total Debts to Total Assets, etc, for further details, please see ñOur Business - Key Operational 

and Financial Parametersò on page 95 which are a supplemental measure of our performance and liquidity that is not 

required by, or presented in accordance with, Ind AS, Indian GAAP, IFRS or US GAAP. We consider these non-

GAAP measures useful in evaluating our business and financial performances. However, these non-GAAP measures 

are not alternatives to any measure of performance or liquidity or as an indicator of our operating performance or 

liquidity. They should not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the 

year or any other measure of financial performance or as an indicator of our operating performance, liquidity, 

profitability or cash flows generated by operating, investing or financing activities derived in accordance with Ind AS, 

Indian GAAP, IFRS or US GAAP. There are no standard methodologies in the industry for computing such measures, 

and those non-GAAP measures we included in this Draft Prospectus may not be comparable to similarly titled 

measures presented by other companies. Other companies may calculate similarly titled measures differently, limiting 

their usefulness as comparative measures to our data. We encourage investors and others to review our financial 

information in its entirety and not rely on a single financial measure. 

 

36. The objects of the Issue have not been appraised by any bank or financial institution. Further, we have not entered 

into any definitive agreements to utilise a substantial portion of the net proceeds of the Issue. Our funding 

requirements and proposed deployment of the Net Proceeds are based on management estimates and may be subject 

to change based on various factors, some of which are beyond our control.  

 

We intend to use the Net Proceeds of the Issue for the purpose of onward lending, financing and for repayment of 

interest and principal of existing borrowings of our Company and general corporate purposes, as described in ñObjects 

of the Issueò on page 54. At this stage, we cannot determine with any certainty if we would require the Net Proceeds 

to fund any other expenditure or any exigencies arising out of changes in our competitive environment, business 

conditions, economic  conditions, or other factors beyond our control. 

 

Our funding requirements and deployment of the Net Proceeds are based on internal management estimates and current 

market conditions and have not been appraised by any bank or financial institution or other independent agency. It is 

subject to amendment due to changes in external circumstances, costs, other financial condition or business strategies. 

We operate in a highly competitive and dynamic industry and may need to revise our estimates from time to time based 

on changes in external circumstances or costs, or changes in other financial conditions, business or strategy. This may 

entail rescheduling, revising or cancelling planned expenditure and funding requirements at our discretion. Any 

variation in the utilisation of the Net Proceeds or in the terms of the conditions as disclosed in this Draft Prospectus 

would be subject to certain compliance requirements, including prior shareholdersô approval. For details, see ñObjects 

of the Issueò on page 54. Additionally, various risks and uncertainties, including those set forth in this ñRisk Factorsò 

section, may limit or delay our efforts to use the Net Proceeds to achieve profitable growth.  
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37. We are dependent on government institutions and agencies to register our collateral/ charge. Our inability to 

register the collateral for the loans we disburse or create a charge on the assets we finance could adversely affect 

our business and results of operations.  

 

As a NBFC, creation of charge on assets that we finance is critical for our operations. For instance, in the loan against 

property category, we are dependent on the relevant sub-registrarôs office to register the property and create a charge 

on the property. Processes at such sub-registrarôs offices are manual and property documentation is yet to be digitized. 

Further, we are also required to register any charges created with the Central Registry of Securitization  Asset 

Reconstruction and Security Interest of India. If  customers whose properties are yet to be registered, default on their 

obligations, we face a risk of loan losses and our business, financial condition, results of operations and cash flows 

could be adversely affected. 

 

Risks relating to the Issue and the NCDs 

 

38. Credit ratings may not reflect all risks. Any downgrading in credit rating of our NCDs may adversely affect the 

value of NCDs and thus our ability to raise further debts. 

 

The NCDs proposed to be issued pursuant to this Issue have been rated IND AAA Outlook Stable by India Ratings & 

Research Private Limited for an amount of up to 5,000 crores by way of its letter dated August 30, 2023 and rated 

[ICRA]AAA  (Stable) by ICRA Limited for an amount of up to 5,000 crores by way of its letter dated July 28, 2023 

(and revalidation letter dated August 25, 2023). Credit rating may not reflect the potential impact of all risks related to 

structure, market, additional factors discussed here, and other factors that may affect the value of the NCDs. 

 

The rating provided by ICRA and India Ratings may be suspended, withdrawn or revised at any time by the assigning 

rating agency and should be evaluated independently of any other rating. These ratings are not a recommendation to 

buy, sell or hold securities and investors should take their own decisions.  

 

Please refer to page 287 and 288 of this Draft Prospectus for rating letters and rationale for the above rating. 

 

39. Changes in interest rate may affect the price of our NCDs. Any increase in rate of interest, which frequently 

accompany inflation and/or a growing economy, are likely to have a negative effect on the price of our NCDs. 

 

All securities where a fixed rate of interest is offered, such as our NCDs, 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 fall and when interest rates drop, the prices 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 growing economy, are likely to have a 

negative effect on the price of our NCDs. 

 

40. Security on our NCDs may rank pari passu with our Companyôs secured indebtedness in the future. 

 

Substantially, all of our Companyôs current assets represented by the receivables are being used to secure our 

Companyôs debt. As of June 30, 2023, our Companyôs secured borrowings was 63,815.3 crore. While the security on 

our NCDs is exclusive as of the date of this Draft Prospectus, the terms of the NCDs do not prevent our Company 

from incurring additional debt subject to maintenance of minimum-security cover. 

 

41. You may not be able to 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. Failure or delay to recover the expected value from a sale 

or disposition of the assets charged as security in connection with the NCDs could expose you to a potential loss. 

 

Our ability 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 inter-alia including our financial condition, profitability 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 manner or at all. Although our Company will create appropriate security in favour of the Debenture Trustee for 

the NCD holders on the assets adequate to ensure at least 100% security cover for the NCDs at the time of allotment 

of NCDs, which shall be free from any encumbrances, any decrease in assets provided as security in future might result 

in Company not meeting the security cover stipulated as per the respective term sheet. This can adversely affect ability 

of our Company to meet its payment obligations. Further, the realisable value of the assets charged as security, when 

liquidated, may be lower than the outstanding principal and/or interest accrued thereon in connection with the NCDs. 

 

While the debenture is secured against a charge to the tune of at least 100% of the principal and unpaid interest amount 

in favour of debenture trustee, and it is the duty of the debenture trustee to monitor that the security is maintained, 
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however, the possibility of recovery of 100% of the amount shall depend on the market scenario prevalent at the time 

of enforcement of the security. 

 

A failure or delay to recover the expected value from a sale or disposition of the assets charged as security in connection 

with the NCDs could expose you to a potential loss. 

 

42. There may be no active market for the NCDs on the retail debt market/capital market segment of the Stock 

Exchanges. As a result, the liquidity and market prices of the NCDs may fail to develop and may accordingly be 

adversely affected. 

 

There can be no assurance that an active market for the NCDs will develop. 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 would depend 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, and (iv) our financial performance, growth prospects and results of operations. The 

aforementioned 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 NCDs and/or be relatively illiquid. 

 

43. The rights over the security provided will not be granted directly to holders of the NCDs. 

 

The rights over the security securing the obligations of our Company under the NCDs and the Trust Deed will not be 

granted directly to the NCD holders but will be granted only in favour of the Debenture Trustee.  Consequently, NCD 

holders will not have direct security and will not be entitled to take enforcement action in respect of the security for 

the NCDs, except through the Debenture Trustee.  

 

44. Payments to be made on the NCDs will be subordinated to certain tax and other liabilities preferred by law. In the 

event of bankruptcy, liquidation or winding-up, 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 certain liabilities incurred in the ordinary course of our business. In particular, in the event of bankruptcy, 

liquidation or winding-up, our Companyôs assets will be available to pay obligations on the NCDs only after all of 

those liabilities that rank senior to these NCDs have been paid as per section 327 of the Companies Act, 2013. In the 

event of bankruptcy, liquidation or winding-up, there may not be sufficient assets remaining to pay amounts due on 

the NCDs. 

 

45. There may be a delay in making refund/ unblocking of funds 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 connection with the Base Issue, (iii) withdrawal of the Issue, or (iv) failure 

to obtain the final approval from the BSE and NSE for listing of the NCDs, will be refunded to you in a timely manner. 

We, however, shall refund / unblock such monies, with the interest due and payable thereon (in case of any delays) as 

prescribed under applicable statutory and/or regulatory provisions.  

 

46. Trading of the NCDs may be limited by temporary exchange closures, broker defaults, settlement delays, strikes by 

brokerage firm employees and disputes 

 

The Stock Exchanges have experienced temporary exchange closures, broker defaults, settlement delays and strikes 

by brokerage firm employees. In addition, the governing bodies of the Stock Exchanges have from time to time 

imposed restrictions on trading in certain securities, limitations on price movements and margin requirements. 

Furthermore, from time to time, disputes have occurred between listed companies and Stock Exchanges and other 

regulatory bodies, which in some cases may have had a negative effect on market sentiment.  

 
47. The Issuer being a NBFC is not required to maintain a debenture redemption reserve (ñDRRò). 

 

We are a registered NBFC in terms of the NBFC-ND-SI Directions. Pursuant to the amendment to the Companies 

(Share Capital and Debentures) Rules, 2014 read with Rule 16 of the SEBI NCS Regulations, any non-banking finance 

company registered with Reserve Bank of India under section 450IA of the RBI Act, 1934 that intends to issue 

debentures to the public are no longer required to create a DRR for the purpose of redemption of the NCDs. Hence, 

investors shall not have the benefit of reserve funds to cover the re-payment of the principal and interest on the NCDs.  
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48. There is no assurance that the NCDs issued pursuant to the Issue will be listed on Stock Exchanges in a timely 

manner or at all.  

 

In accordance with Indian law and practice, permission for listing and trading of the NCDs issued pursuant to the Issue 

will 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 necessary procedures with the Stock Exchanges. There could be 

a failure or delay in listing the NCDs on the Stock Exchanges for reasons unforeseen. If permission to deal in and for 

an official quotation of the NCDs is not granted by the Stock Exchanges, our Company will forthwith repay, with 

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 the Issue will be listed on Stock Exchanges 

in a timely manner, or at all.  

 

49. Legal investment considerations may restrict certain investments. 

 

The investment activities of certain investors are subject to investment laws and regulations, or review or regulation 

by certain authorities. Each potential investor should consult its own legal adviser to determine whether and to what 

extent (i) the NCDs are legal investments for it, (ii) the NCDs can be used as collateral for various types of borrowings; 

and (iii) other restrictions apply to its purchase or pledge of the NCDs.  

 

50. The Security may be insufficient to redeem the NCDs.  

 

The NCDs to be issued pursuant to the Issue will be secured by creating a pari-passu charge over the Receivables of 

our Company, created in favour of the Debenture Trustee, to the extent of 1.00 times of the amount outstanding towards 

principal and interest payable on NCDs. In the event that our Company is unable to meet its payment and other 

obligations towards investors under the terms of the NCDs, the Debenture Trustee may enforce the Security in respect 

of the NCDs as per the terms of security documents, and other related documents. The Debenture Holder(s)ô recovery 

in relation to the NCDs will be subject to (i) the market value of the security, (ii) finding willing buyers for the security 

at a price sufficient to repay the amount payable to Debenture Holder(s)ô under the NCDs. The value realized from the 

enforcement of the transaction security may be insufficient to redeem the NCDs. 

 

There may be fluctuations in the market values of the assets over which security has been provided by our Company, 

which could affect our Companyôs liquidity and reduce our Companyôs ability to enforce the security in terms of 

Security Documents, and consequently affect our Companyôs result of operations and financial condition. Our 

Company may not accurately identify changes in the value of assets over which security has been provided caused by 

changes in market prices, and our Companyôs assessments, assumptions or estimates may prove inaccurate. 

 

EXTERNAL RISKS  

 

Risks Relating to India 

 

51. Political, economic or other factors that are beyond our control may have an adverse effect on our business and 

results of operations. 

 

The Indian economy and capital markets are influenced by economic, political and market conditions in India and 

globally. We are incorporated in India, and all of our assets and employees are located in India. As a result, the 

performance and growth of our business are necessarily dependent on economic conditions prevalent in India, which 

may be adversely affected by central or state political instability or regional conflicts, a general rise in interest rates, 

inflation, global instability and economic slowdown elsewhere in the world or otherwise. The following external risks 

may have an adverse impact on our business and results of operations, should any of them materialise: 

 

¶ increase in interest rates may adversely affect our access to capital and increase our borrowing costs, which 

may constrain our ability to grow our business and operate profitably; 

 

¶ political instability, resulting from a change in governmental or economic and fiscal policies, may adversely 

affect economic conditions in India. In recent years, India has implemented various economic and political 

reforms. Reforms in relation to land acquisition policies and trade barriers have led to increased incidents of 

social unrest in India over which we have no control; 

 

¶ change in the government or a change in the economic and deregulation policies could adversely affect 

economic conditions prevalent in the areas in which we operate in general and our business in particular; 

 

¶ civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war; 
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¶ India has experienced epidemics, and natural calamities such as earthquakes, tsunamis, floods, and drought 

in recent years;  

 

¶ other significant regulatory or economic developments in or affecting India or its financial services sectors; 
and 

 

¶ contagious diseases such as the COVID-19 pandemic, the pathogenic H7N9, H5N1 and H1N1 strains of 

influenza in birds and swine. Future outbreaks of COVID-19, avian or swine influenza or a similar contagious 

disease could adversely affect the Indian economy and economic activity in the region. 

 

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could 

adversely affect our business, results of operations and financial condition. Our performance and the growth of our 

business depend on the overall performance of the Indian economy as well as the economies of the regional markets 

in which we operate. 

 

52. If the rate of inflation in India increases, our financial condition and results of operations may be adversely 

affected. 

 

Inflation rates could be volatile, and we may face high inflation in the future as India has experienced consistently high 

inflation, which has increased interest rates and increased costs to our business, including finance costs as well as costs 

of salaries and other expenses relevant to our business. Further, high inflation leading to higher interest rates may also 

lead to a slowdown in the economy and adversely impact credit growth. Consequently, we may also be affected and 

fall short of business growth and profitability. 

 

High fluctuations in inflation rates may make it more difficult for us to accurately estimate or control our costs. Any 

increase in inflation in India can increase our operating expenses, which we may not be able to pass on to our 

customers, whether entirely or in part, and the same may adversely affect our business and financial condition. 

While the Government of India through the RBI has previously initiated economic measures to combat high inflation 

rates, it is unclear whether these measures will remain in effect, and there can be no assurance that Indian inflation 

levels will not rise in the future. As a result, high inflation in India could have a material adverse effect on our financial 

condition and results of operations. 

 

53. Changing laws, rules and regulations and legal uncertainties, including tax laws and regulations, may adversely 

affect our business, results of operation and prospects and could lead to new compliance requirements that are 

uncertain. 

 

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes, including 

the instances mentioned below, may adversely affect our business, results of operations and prospects, to the extent 

that we are unable to suitably respond to and comply with any such changes in applicable law and policy. For example: 

 

¶ The Government of India announced the Union Budget for Financial Year 2023 (ñBudget 2023ò), pursuant 

to which the Finance Bill 2023 has proposed various amendments. The Finance Bill 2023 has received assent 

from the President of India on March 31, 2023 and has been enacted as the Finance Act 2023. We have not 

fully determined the impact of these recent and proposed laws and regulations on our business. We cannot 

predict whether any amendments proposed by the Finance Act, 2023 will have an adverse effect on our 

business, financial condition and results of operations. Unfavourable changes in or interpretations of existing, 

or the promulgation of new, laws, rules and regulations including foreign investment and stamp duty laws 

governing our business and operations could result in us being deemed to be in contravention of such laws 

and may require us to apply for additional approvals. 

 

¶ On September 2, 2022, the RBI issued the óGuidelines on Digital Lendingô following the óRecommendations 

of the Working Group on Digital Lending ï Implementationô (the ñRecommendationsò) issued by the RBI 

on August 10, 2022. Our Company is engaged in digital lending within the meaning of the Guidelines on 

Digital Lending. On June 8, 2023, the RBI issued the óGuidelines on Default Loss Guaranteeô (ñDLG 

Guidelinesò) in Digital Lending. The DLG Guidelines is applicable to our Company. Failure to comply with 

the obligations in a timely manner may lead to imposition of penalties, and/or other regulatory action being 

taken by the RBI against us, which may adversely affect our business operations. 

 

¶ In India, the Supreme Court, in a judgment delivered on 24 August 2017, has held that the right to privacy is 

a fundamental right. Following this judgment, the Government of India on August 11, 2023 enacted the 

Digital Personal Data Protection Act, 2023 (ñActò) on personal data protection for implementing 
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organizational and technical measures in processing personal data and laid down norms for cross-border 

transfer of personal data and to ensure the accountability of entities processing personal data. Failure to 

comply with the obligations in a timely manner under the Act may lead to imposition of penalties, and/or 

other regulatory action against us, which may adversely affect our Company and may impact our processes. 

 

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations 

including foreign investment and stamp duty laws governing our business and operations could result in us being 

deemed to be in contravention of such laws and may require us to apply for additional approvals. We may incur 

increased costs and other burdens relating to compliance with such new requirements, which may also require 

significant management time and other resources, and any failure to comply may adversely affect our business, results 

of operations and prospects. Uncertainty in the application, interpretation or implementation of any amendment to, or 

change in, governing law, regulation or policy, including by reason of an absence, or a limited body, of administrative 

or judicial precedent may be time consuming as well as costly for us to resolve and may impact the viability of our 

current business or restrict our ability to grow our businesses in the future. 

 

54. Any volatility in exchange rates may lead to a decline in India's foreign exchange reserves and may affect liquidity 

and interest rates in the Indian economy, which could adversely impact us. 

 

Foreign inflows into India have remained extremely volatile responding to concerns about the domestic 

macroeconomic landscape and changes in the global risk environment. The widening current account deficit has been 

attributed largely to the surge in gold and oil imports. Further, increased volatility in foreign flows may also affect 

monetary policy decision making. 

 

55. Any downgrading of Indiaôs debt rating by an international rating agency could have a negative impact on our 

business. 

 

Indiaôs sovereign debt rating could be downgraded due to several factors, including changes in tax or fiscal policy or 

a decline in Indiaôs foreign exchange reserves, all which are outside our control. Any adverse revisions to Indiaôs credit 

ratings for domestic and international debt by international rating agencies may adversely impact our ability to raise 

additional external financing, and the interest rates and other commercial terms at which such additional financing is 

available. This could have an adverse effect on our business and future financial performance and our ability to obtain 

financing for capital expenditures. 

 

56. We may be affected by competition law in India and any adverse application or interpretation of the Competition 

Act could in turn adversely affect our business. 

 

The Competition Act, 2002, as amended (the ñCompetition Actò) was enacted for the purpose of preventing practices 

that have or are likely to have an adverse effect on competition (ñAAECò) in certain markets in India and has mandated 

the Competition Commission of India (the ñCCIò) to separate such practices. Under the Competition Act, any 

arrangement, understanding or action, whether formal or informal, which causes or is likely to cause an AAEC is 

deemed void and attracts substantial penalties. 

 

Further, any agreement among competitors which directly or indirectly involves determination of purchase or sale 

prices, limits or controls production, or shares the market by way of geographical area or number of customers in the 

relevant market is presumed to have an appreciable adverse effect on competition in the relevant market in India and 

shall be void. Further, the Competition Act prohibits abuse of dominant position by any enterprise. If it is proved that 

the contravention committed by a company took place with the consent or connivance or is attributable to any neglect 

on the part of, any director, manager, secretary or other officer of such company, that person shall be guilty of the 

contravention and liable to be punished. 

 

On March 4, 2011, the Government notified and brought into force the combination regulation (merger control) 

provisions under the Competition Act which came into effect from June 1, 2011. These provisions require acquisitions 

of shares, voting rights, assets or control or mergers or amalgamations that cross the prescribed asset and turnover 

based thresholds to be mandatorily notified to and pre-approved by the CCI. Additionally, on May 11, 2011, the CCI 

issued the Competition Commission of India (Procedure for Transaction of Business Relating to Combinations) 

Regulations, 2011, as amended, which sets out the mechanism for implementation of the merger control regime in 

India. 

 

Further, on April 3, 2023, the Government notified Competition (Amendment) Act, 2023 which has inter alia, 

proposed the introduction of deal value thresholds for assessing whether a merger or acquisition qualifies as a 

ñcombinationò, expedited merger review timelines, codification of the lowest standard of ñcontrolò and enhanced 

penalties for providing false information or a failure to provide material information. 
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The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AAEC in 

India. Consequently, all agreements entered into by us could be within the purview of the Competition Act. Further, 

the CCI has extra-territorial powers and can investigate any agreements, abusive conduct or combination occurring 

outside India if such agreement, conduct or combination has an AAEC in India. The impact of the provisions of the 

Competition Act on the agreements entered into by us cannot be predicted with certainty at this stage. However, if we 

pursue an acquisition driven growth strategy, we may be affected, directly or indirectly, by the application or 

interpretation of any provision of the Competition Act, any enforcement proceedings initiated by the CCI, any adverse 

publicity that may be generated due to scrutiny or prosecution by the CCI, or any prohibition or substantial penalties 

levied under the Competition Act, which would adversely affect our business, results of operations, cash flows and 

prospects. 

 

57. Indiaôs existing credit information infrastructure may cause increased risks of loan defaults.  

 

Our business is located in India. Indiaôs existing credit information infrastructure may pose problems and difficulties 

in running a robust credit check on our borrowers. We may also face difficulties in the due diligence process relating 

to our customers or to any security or collateral we take in relation to our loans. We may not be able to run 

comprehensive searches relating to the security or collateral we take in relation to our loans and there are no assurances 

that any searches we undertake will be accurate or reliable. Hence, our overall credit analysis could be less robust as 

compared to similar transactions in more developed economies. Any inability to undertake a comprehensive due 

diligence or credit check might result in an increase in our Stage 3 Assets and we may have to increase our provisions 

correspondingly. Any of the foregoing may have a material adverse effect on our business, financial condition, result 

of operations and cash flows. 

 

58. Our ability to raise foreign debt capital may be constrained by Indian law. 

 

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies. Such 

regulatory restrictions limit our financing sources and could constrain our ability to obtain financings on competitive 

terms and refinance existing indebtedness. In addition, we cannot assure you that any required regulatory approvals 

for borrowing in foreign currencies will be granted to us without onerous conditions, or at all. Limitations on foreign 

debt may have an adverse effect on our business growth, financial condition and results of operations. 

 

59. Investors may have difficulty in enforcing foreign judgments against us or our management. 

 

We are a limited liability company incorporated under the laws of India. Our directors and executive officers are 

residents of India. All of our assets are located in India. As a result, it may be difficult for investors to effect service 

of process upon us or such persons in India or to enforce judgments obtained against us or such parties outside India. 

 

India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgments. India 

has reciprocal recognition and enforcement of judgments in civil and commercial matters with a limited number of 

jurisdictions, including the United Kingdom, Singapore, UAE, and Hong Kong. A judgment from certain specified 

courts located in a jurisdiction with reciprocity must meet certain requirements of the Code of Civil Procedure, 1908, 

as amended (ñCivil Procedure Codeò). The United States has not been notified as a reciprocating territory. 

 

In order to be enforceable, a judgment obtained in a jurisdiction which India recognizes as a reciprocating territory 

must meet certain requirements of the Civil Procedure Code. Section 13 of the Civil Procedure Code provides that 

foreign judgments shall be conclusive regarding any matter directly adjudicated on except (i) where the judgment has 

not been pronounced by a court of competent jurisdiction, (ii) where the judgment has not been given on the merits of 

the case, (iii) where it appears on the face of the proceedings that the judgment is founded on an incorrect view of 

international law or refusal to recognize the law of India in cases to which such law is applicable, (iv) where the 

proceedings in which the judgment was obtained were opposed to natural justice, (v) where the judgment has been 

obtained by fraud or (vi) where the judgment sustains a claim founded on a breach of any law then in force in India. 

Under the Civil Procedure Code, a court in India shall, on the production of any document purporting to be a certified 

copy of a foreign judgment, presume that the judgment was pronounced by a court of competent jurisdiction, unless 

the contrary appears on record; such presumption may be displaced by proving want of jurisdiction. The Civil 

Procedure Code only permits the enforcement of monetary decrees, not being in the nature of any amounts payable in 

respect of taxes, or other charges of a like nature or in respect of a fine or other penalty and does not provide for the 

enforcement of arbitration awards even if such awards are enforceable as a decree or judgment. A foreign judgment 

rendered by a superior court (as defined under the Civil Procedure Code) in any jurisdiction outside India which the 

Government of India has by notification declared to be a reciprocating territory, may be enforced in India by 

proceedings in execution as if the judgment had been rendered by a competent court in India. Judgments or decrees 

from jurisdictions which do not have reciprocal recognition with India cannot be enforced by proceedings in execution 

in India. Therefore, a final judgment for the payment of money rendered by any court in a non-reciprocating territory 

for civil liability, whether or not predicated solely upon the general laws of the non-reciprocating territory, would not 
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be enforceable in India. Even if an investor obtained a judgment in such a jurisdiction against us, our officers or 

directors, it may be required to institute a new proceeding in India and obtain a decree from an Indian court. 

 

However, the party in whose favour such final judgment is rendered may bring a new suit in a competent court in India 

based on a final judgment that has been obtained in the United States or other such jurisdiction within three years of 

obtaining such final judgment. It is unlikely that an Indian court would award damages on the same basis as a foreign 

court if an action is brought in India. Moreover, it is unlikely that an Indian court will award damages to the extent 

awarded in a final judgment rendered outside India if it believes that the amount of damages awarded were excessive 

or inconsistent with public policy in India. In addition, any person seeking to enforce a foreign judgment in India is 

required to obtain the prior approval of the RBI to repatriate any amount recovered, and we cannot assure that such 

approval will be forthcoming within a reasonable period of time, or at all, or that conditions of such approvals would 

be acceptable. Such amount may also be subject to income tax in accordance with applicable law. 

 

Consequently, it may not be possible to enforce in an Indian court any judgment obtained in a foreign court, or effect 

service of process outside of India, against Indian companies, entities, their directors and executive officers and any 

other parties resident in India. Additionally, there is no assurance that a suit brought in an Indian court in relation to a 

foreign judgment will be disposed of in a timely manner. 
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SECTION III: INTRODUCTION  

GENERAL INFORMATION  

Our Company was incorporated as óTown Finance & Investments Private Limitedô as a private limited company under the 

Companies Act, 1956, pursuant to a certificate of incorporation dated August 28, 1991 issued by the Additional Registrar of 

Companies, Maharashtra. Subsequently, our Company was converted from a private limited company into a public limited 

company and the name of our Company was changed to óTown Finance & Investments Limitedô pursuant to a fresh certificate 

of incorporation dated March 17, 1994 issued by the Registrar of Companies, Maharashtra at Mumbai. Subsequently, the name 

of our Company was changed to óBGFL Finance & Investments Limitedô pursuant to a fresh certificate of incorporation dated 

April 27, 1995 issued by the Registrar of Companies, Maharashtra at Mumbai. Subsequently, the name of our Company was 

changed to óBirla Global Asset Finance Company Limitedô pursuant to a fresh certificate of incorporation dated March 14, 

2001 issued by the Registrar of Companies, Maharashtra at Mumbai. 

  

Subsequently, the name of our Company was changed to óBirla Global Finance Company Limitedô pursuant to a fresh certificate 

of incorporation dated July 21, 2006 issued by the Deputy Registrar of Companies, Maharashtra at Mumbai. Subsequently, the 

name of our Company was changed to óAditya Birla Finance Limitedô pursuant to a fresh certificate of incorporation dated 

December 21, 2009 issued by the Registrar of Companies, Maharashtra at Mumbai. On March 30, 2011, a certificate of 

registration of Company Law Board for the change of state was issued by the Deputy Registrar of Companies, Gujarat at 

Ahmedabad (ñRoCò) consequent to which the state of our Registered Office was changed from Maharashtra to Gujarat. 

 

 

Registered Office Corporate Office 

Indian Rayon Compound 

Veraval ï 362 266, 

Gujarat, India 

One World Centre, Tower 1 

18th Floor, 841, Jupiter Mills Compound 

Senapati Bapat Marg, Elphinstone Road 

Mumbai 400 013, Maharashtra, India 

 

Contact Number: 022 4356 7100 

Email:  abfl.dm@adityabirlacapital.com 

Website: www.adityabirlafinance.com  

 

For details regarding changes to our Registered Office, see ñHistory and Certain Corporate Mattersò on page 107. 

 

Registration 

 

Corporate Identity  Number: U65990GJ1991PLC064603 

 

Our Company obtained a certificate of registration bearing number 13.01163 dated February 12, 1999 issued by the RBI to 

carry on the business of non-banking financial institution without accepting public deposits under Section 45IA of the RBI Act, 

1934. Subsequent to the change of name of our Company from óBGFL Finance & Investments Limitedô to óBirla Global Finance 

Company Limitedô a fresh certificate of registration bearing number 13.01163 was issued by the RBI. On the change of 

registered office from Maharashtra to Gujarat, our Company has obtained a fresh certificate of registration bearing number N-

01.00500 dated August 9, 2011 issued by the RBI to carry on the business of non-banking financial institution without accepting 

public deposits under Section 45IA of the RBI Act, 1934.  

 

Permanent Account Number (ñPANò): AABCB5769M 

 

Legal Entity Identifier : 335800IJ54OQJYVFAH31 

  

Liability of the  members of the Company: Limited by shares 

 

Chief Financial Officer 

 

Pradeep Agrawal 

One World Centre, Tower 1 

18th Floor, 841, Jupiter Mills Compound 

Senapati Bapat Marg, Elphinstone Road 

Mumbai 400 013, Maharashtra, India  

Tel: 022 4356 7000 

Email:  pradeep.agrawal@adityabirlacapital.com  
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Compliance Officer for the Issue and Company Secretary 

 

Ankur Shah 

R-Tech Park, 10th Floor 

Nirlon Complex, Off Western Express Highway, 

Goregaon East, Mumbai ï 400 063 

Maharashtra, India 

Tel: 022 6225 7615 

Email:  ankur.shah@adityabirlacapital.com  

  

Lead Managers  

 

 

 
Trust Investment Advisors Private Limited 

109/110, Balarama, Bandra Kurla  

Complex Bandra (East) 

Mumbai ï 400 051 

Maharashtra, India 

Tel: +91 22 4084 5000 

Fax: +91 22 4084 5066 

Email:  projectaarambh.trust@trustgroup.in 

Investor Grievance Email: 

customercare@trustgroup.in 

Website: www.trustgroup.in 

Contact Person: Ms. Hani Jalan 

Compliance Officer: Brijmohan Bohra 

SEBI Registration Number: INM000011120 

CIN: U67190MH2006PTC162464 

A. K. Capital Services Limited* 

603, 6th Floor, Windsor, Off CST Road 

Kalina, Santacruz East 

Mumbai 400 098 

Maharashtra, India 

Tel: +91 22 6754 6500 

Facsimile: +91 22 6610 0594 

Email: abfl.ncd2023@akgroup.co.in 

Investor Grievance 

Email:  investor.grievance@akgroup.co.in 

Website: www.akgroup.co.in 

Contact Person: Aanchal Wagle/ Chaitali Chopdekar 

Compliance Officer: Tejas Davda 

SEBI Registration No: INM000010411 

CIN:  L74899MH1993PLC274881 
 

* A.K. Capital Services Limited is deemed to be our associate as per the SEBI Merchant Bankers Regulations. Further, in compliance with the provisions of 
Regulation 21A and explanation to Regulation 21A of the SEBI Merchant Bankers Regulations, A.K. Capital Services Limited would be involved only in 

marketing of the Issue and as per Regulation 25 (3) of SEBI NCS Regulations shall not issue a due diligence certificate. 

 

Debenture Trustee 

 

Vistra ITCL  (India)  Limited  

 

 

The IL&FS Financial Centre, 7th floor, Plot C-22, G-Block  

Bandra Kurla Complex, Bandra (E), Mumbai ï 400 051 

Tel: +91 22 2659333 

Fax: + 91 22 2653297 

Email: itclcomplianceofficer@vistra.com 

Investor Grievance Email: itclcomplianceofficer@vistra.com 

Website: www.vistraitcl.com 

Contact Person: Jatin Chonani ï Compliance Officer 

SEBI Registration No.: IND000000578  

 

Vistra ITCL (India) Limited has, pursuant to Regulation 8 of SEBI NCS Regulations, by its letter dated September 5, 2023, has 

given its consent for its appointment as Debenture Trustee to the Issue and for its name to be included in this Draft Prospectus 

and in all the subsequent periodical communications sent to the holders of the NCDs issued pursuant to this Issue. Please see 

ñAnnexure Dò of this Draft Prospectus. 

 

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 Issue without having it referred to the NCD 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 doing such acts, deeds, matters, and things in respect of or relating to the Debenture Holders as the 

Debenture Trustee may in his absolute direction deem necessary or require to be done in the interest of Debenture Holders and 

signing such documents to carry out their duty in such capacity. Any payment by our Company to the NCD Holders/Debenture 

Trustee, as the case may be, shall, from the time of making such payment, completely and irrevocably discharge our Company 
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pro tanto from any liability to the NCD Holders. For details on the terms of the Debenture Trust Deed see, ñIssue Related 

Informationò beginning on page 154. 

 

Registrar to the Issue 

 
Link Intime India Private Limited  

Address: C-101, 1st Floor, 247 Park, LBS Marg, Vikhroli (West), Mumbai ï 400 083, Maharashtra 

Tel: +91 810 811 4949 

Fax: +91-022-49186060 

Email:  abfl.ncd@linkintime.co.in  

Investor Grievance Email: abfl.ncd@linkintime.co.in 

Website: www.linkintime.co.in   

Contact Person: Sumeet Deshpande 

Compliance Officer: BN Ramakrishnan  

SEBI Registration No.: INR000004058 

CIN:  U67190MH1999PTC118368 

 

Link Intime India Private Limited has by its letter dated September 5, 2023 given its consent for its appointment as Registrar 

to the Issue and for its name to be included in this Draft 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 our Company Secretary and Compliance Officer 

of our Company in case of any pre-Issue or post-Issue related problems, such as non-receipt of Allotment Advice, demat credit, 

transfers, 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, Permanent Account Number, number of NCDs applied for, amount paid on Application, 

Depository Participant (ñDPò) name and client identification number, and the collection centre of the Members of the 

Consortium where the Application was submitted and ASBA Account number (for Bidders other than retail individual investors 

bidding through the UPI Mechanism) in which the amount equivalent to the Bid Amount was blocked or UPI ID in case of 

retail individual investors bidding through the UPI mechanism. Further, the Bidder shall enclose the Acknowledgement Slip or 

provide the acknowledgement number received from the Designated Intermediaries in addition to the documents/information 

mentioned hereinabove. 

 

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to either (i) the relevant 

Designated Branch of the SCSB where the Application Form was submitted by the Applicant, or (ii) the concerned Member of 

the Consortium and the relevant Designated Branch of the SCSB in the event of an Application submitted by an Applicant at 

any of the Syndicate ASBA Centres, giving full details such as name, address of Applicant, Application Form number, number 

of NCDs applied for and amount blocked on Application. 

 

All grievances related to the UPI process may be addressed to the Stock Exchanges, which shall be responsible for addressing 

investor grievances arising from applications submitted online through the App based/ web interface platform of stock 

exchanges or through their Trading Members. The intermediaries shall be responsible for addressing any investor grievances 

arising from the applications uploaded by them in respect of quantity, price or any other data entry or other errors made by 

them. 

 

All grievances arising out of Applications for the NCDs made through the Online Stock Exchange Mechanism (app based/wed 

interface platform) of the Stock Exchanges, or through Trading Members, may be addressed directly to the Stock Exchanges, 

with a copy to the Registrar to the Issue. 

 

Statutory Auditor   
Name of the Auditor Address Date of Appointment 

MSKA & Associates, Chartered Accountants 

Tel: +91 22 6238 0519 

Firm registration no.:  105047W 

Email:  swapnilkale@mska.in 

Peer review certificate no.: 013267 

Contact Person: Swapnil Kale 

602, Floor 6, Raheja Titanium 

Western Express Highway 

Geetanjali Railway Colony 

Ram Nagar, Goregaon (E) 

Mumbai 400 063 

Maharashtra, India 

August 16, 2023 

Singhi & Co., Chartered Accountants 

Tel: 022 6662 5537/38 

Firm registration no.:  302049E 

Email:  amithundia@singhico.com 

B2 402B, Marathon Innova  

Off Ganpatrao Kadam Marg 

Lower Parel, Opposite Peninsula Corporate 

Park, Mumbai 400 013  

December 16, 2021 
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Name of the Auditor Address Date of Appointment 

Peer review certificate no.: 014484 

Contact Person: Amit Hundia 

Maharashtra, India 

 

Change in Statutory Auditors for preceding three financial years and current financial year as on date of this Draft 

Prospectus:  

 
Name of the Auditor Address Date of 

Appointment 

Date of cessation if 

applicable 

Date of resignation 

if applicable 

MSKA & Associates, 

Chartered Accountants 

602, Floor 6, Raheja Titanium, Western 

Express Highway, Geetanjali Railway 

Colony, Ram Nagar, Goregaon (E), 

Mumbai 400 063, Maharashtra, India 

August 16, 2023 NA NA 

Deloitte Haskins & Sells 

LLP, Chartered 

Accountants  

One International Center, Tower 3, 32nd 

Floor, Senapati Bapat Marg, Elphinstone 

Road (West), Mumbai ï 400 013, 

Maharashtra, India 

July 10, 2020 August 16, 2023 August 16, 2023* 

Singhi & Co., Chartered 

Accountants 

B2 402B, Marathon Innova, Off 

Ganpatrao Kadam Marg, Lower Parel, 

Opposite Peninsula Corporate Park,  

Mumbai 400 013, Maharashtra, India 

December 16, 2021 NA NA 

* Pursuant to circular issued by RBI on Appointment of Statutory Auditors for NBFCôs vide circular no. RBI/2021-22/25 

Ref.No.DoS.CO.ARG/SEC.01/08.91.001/2021-22 dated April 27, 2021, Deloitte Haskins &  Sells LLP, Chartered Accountants had completed a term of three 

years and subsequently MSKA & Associates, Chartered Accountants were appointed as the Joint Statutory Auditors. 
 

Credit Rating Agencies  

 

 
India Ratings & Research Private Limited  

Wockhardt Tower, 

West Wing, Level 4, BKC, Bandra 

(East) Mumbai 400 051 

Maharashtra, India 

Ph no: 022-40001700 

Fax no: 022-40001701 

Contact person: Jinay Gala 

Email ID:  jinay.gala@indiaratings.co.in 

Website: www.indiaratings.co.in 

SEBI Registration No.: IN/CRA/002/1999 

 
ICRA Limited   

1802, 18th Floor, Tower 3, 

Indiabulls Finance Centre, Senapati Bapat Marg, 

Elphinstone Road, Mumbai 

Maharashtra, India 

Ph no: 022-6179 6300 

Fax no: 022-2433 1390 

Contact person: Neha Parikh 

Email ID:  neha.parikh@icraindia.com 

Website: www.icra.in 

SEBI Registration No.: IN/CRA/008/2015 

 

Credit Rating, Rationale, Revalidated Letter and Press Release 

 

The NCDs proposed to be issued pursuant to this Issue have been rated IND AAA Outlook Stable by India Ratings & Research 

Private Limited for an amount of up to 5,000 crores by way of its letter dated August 30, 2023 and rated [ICRA]AAA  (Stable) 

by ICRA Limited for an amount of up to 5,000 crores by way of its letter dated July 28, 2023 (and revalidation letter dated 

August 25, 2023). Ratings issued by India Ratings & Research Private Limited and ICRA Limited are valid as on the date of 

this Draft Prospectus and will continue to be valid for the life of the instrument unless withdrawn or reviewed. Instruments with 

this rating are considered to have adequate degree of safety regarding timely servicing of financial obligations. Such instruments 

carry low credit risk. The rating provided by India Ratings & Research Private Limited and ICRA Limited may be suspended, 

withdrawn or revised at any time by the assigning rating agency and should be evaluated independently of any other rating. 

These ratings are not a recommendation to buy, sell or hold securities and investors should take their own decisions. For the 

rationale, revalidated letters and press release for these ratings, see ñAnnexure Bò and ñAnnexure Cò of this Draft Prospectus, 

beginning on page 287 and 288 respectively. 

 

Disclaimer clause of India  Ratings  

 

Users of IRRPL ratings should understand that neither an enhanced factual investigation nor any third-party verification can 

ensure that all of the information India Ratings relies on in connection with a rating will be accurate and complete. Ultimately, 

the issuer and its advisers are responsible for the accuracy of the information they provide to India Ratings and to the market in 

offering documents and other reports. In issuing its ratings India Ratings must rely on the work of experts, including independent 

auditors with respect to financial statements and attorneys with respect to legal and tax matters. Further, ratings are inherently 

forward-looking and embody assumptions and predictions about future events that by their nature cannot be verified as facts. 

As a result, despite any verification of current facts, ratings can be affected by future events or conditions that were not 
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anticipated at the time a rating was issued or affirmed. 

 

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy, sell, make or hold 

any investment, loan or security or to undertake any investment strategy with respect to any investment, loan or security or any 

issuer. Ratings do not comment on the adequacy of market price, the suitability of any investment, loan or security for a 

particular investor (including without limitation, any accounting and/or regulatory treatment), or the tax-exempt nature or 

taxability of payments made in respect of any investment, loan or security. The Rating Agency shall neither construed to be nor 

acting under the capacity or nature of an 'expert' as defined under Section 2(38) of the Companies Act, 2013. India Ratings is 

not your advisor, nor is India Ratings providing to you or any other party any financial advice, or any legal, auditing, accounting, 

appraisal, valuation or actuarial services. A rating should not be viewed as a replacement for such advice or services. Investors 

may find India Ratings to be important information, and India Ratings notes that you are responsible for communicating the 

contents of this letter, and any changes with respect to the rating, to investors.  

 

Disclaimer clause of ICRA 

 

All information contained in the press release has been obtained by ICRA from sources believed by it to be accurate and reliable. 

Although reasonable care has been taken to ensure that the information therein is true, such information is provided 'as is' 

without any warranty of any kind, and ICRA in particular, makes no representation or warranty, express or implied, as to the 

accuracy, timeliness or completeness of any such information. All information contained therein must be construed solely as 

statements of opinion, and ICRA shall not be liable for any losses incurred by users from any use of the press release or its 

contents. Also, ICRA may provide other permissible services to the Company at arms-length basis. 

 

Legal Counsel to the Issue 

 

Cyril Amarchand Mangaldas 

5th Floor, Peninsula Chambers 

Peninsula Corporate Park 

Ganpatrao Kadam Marg 

Mumbai 400013 

Maharashtra, India 

Tel: +91 22 2496 4455 

 

Banker(s) to our Company  

 

 
HDFC Bank Limited  

Address: 4th Floor, Tower B, Peninsula Busines Park 

Ganpatrao Kadam Marg, Lower Parel 

Mumbai 400 013, Maharashtra, India  

Contact Person: Narendrasingh Rajput 

Tel: 022-33958155/ 9426792001 

Email: Narendrasingh.Rajput@hdfcbank.com 

Website: www.hdfcbank.com 

SEBI Registration No.: INBI00000063  

CIN:  L65920MH1994PLC080618 

 

 
ICICI Bank Limited  

Address: ICICI Bank, Capital Market Division 

5th Floor, 163 HT Pareskh Marg, Backbay Reclamation 

Churchgate, Mumbai 400 020, Maharashtra, India 

Contact Person: Mr. Nikhil Shetty 

Tel: 022-40087812 

Email:  nikhil.shetty@icicibank.com 

Website: www.icicibank.com 

SEBI Registration No.: INBI00000004 

CIN.:  L65190GJ1994PLC021012 

 
IndusInd Bank Limited  

Address: IndusInd Bank Limited, 4th Floor 

PNA House, Street No. 17, Plot No. 57 

MIDC, Andheri (East), Mumbai 400093 

Contact Person: Kaushik Chatterjee 

Tel: 022-61069318 

Email: Chatterjee.kaushik@indusind.com 

Website: www.indusind.com 

SEBI Registration No.: INBI00000002 

CIN:  L65191PN1994PLC076333 

 

 

Bankers to the Issue 

 



 

 

40 

Public Issue Account Bank(s) 

 

As will be specified in the Prospectus. 

 

Refund Bank(s) 

 

As will be specified in the Prospectus. 

 

Sponsor Bank 

 

As will be specified in the Prospectus. 

 

Consortium Members 

 

As will be specified in the Prospectus. 

 

Impersonation 

 

As a matter of abundant precaution, attention of the investors is specifically drawn to the provisions of sub-section (1) of Section 

38 of the Companies Act, 2013, relating to punishment for fictitious applications. Section 38(1) of the Companies Act, 2013 

provides that: 

 

ñAny person who - 

(a) makes or abets making of an application 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 subscribing for 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.ò 

 

The liability prescribed under Section 447 of the Companies Act 2013 for fraud involving an amount of at least 10,00,000 or 

1.00% of the turnover of our Company, whichever is lower, includes imprisonment for a term which shall not be less than six 

months 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. In case 

the fraud involves (i) an amount which is less than 10,00,000 or 1.00% of the turnover of our 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 

years or a fine of an amount extending up to 50,00,000 or with both. 

 

Minimum subscription  

 

In terms of the SEBI NCS 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 Issue Size being 750 crores. If our Company does not receive the 

minimum subscription of 75% of the Base Issue Size being 750 crores, prior to the Issue Closing Date, the entire Application 

Amount shall be unblocked in the relevant ASBA Accounts of the Applicants within eight Working Days from the Issue Closing 

Date. In the event the 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 eight Working Days from the Issue Closing Date. In the event there is delay in unblocking of funds/refunds, 

our Company shall be liable to repay the money, with interest at the rate of 15 % per annum for the delayed period. 

 

Under Section 39(3) of the Companies Act, 2013 read with Rule 11(2) of the Companies (Prospectus and Allotment of 

Securities) Rules, 2014 if the stated minimum subscription amount is not received within the specified period, the application 

money received is to be credited only to the bank account from which the subscription was remitted. To the extent possible, 

where the required information for making such refunds is available with our Company and/or Registrar, refunds will be made 

to the account prescribed. However, where our Company and/or Registrar does not have the necessary information for making 

such refunds, our Company and/or Registrar will follow the guidelines prescribed by SEBI in this regard included in the SEBI 

Master Circular. 

 

Underwriting  

 

This Issue will not be underwritten.  
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Recovery Expense Fund 

 

A fund created by our Company with the Designated Stock Exchange for an amount equal to 0.01% of the issue size, subject 

to a maximum of deposit of 2,500,000 at the time of making the application for listing of NCDs, created in the manner as 

specified by SEBI in the SEBI Master Circular for Debenture Trustees and Regulation 11 of SEBI NCS Regulations. The 

recovery expense fund may be utilised by Debenture Trustee, in the event of default by our Company under the terms of the 

Debenture Trust Deed, for taking appropriate legal action to enforce the security. 

 

Arrangers to the Issue 

 

There are no arrangers to the Issue. 

 

Guarantor to the Issue 

 

There are no guarantors to the Issue.  

 

Designated Intermediaries 

 

Self-Certified Syndicate Banks 

 

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA and UPI Mechanism process is provided 

on the website of SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and 

https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40 respectively as updated from time to 

time. For a list of branches of the SCSBs named by the respective SCSBs to receive the ASBA Forms and UPI Mechanism 

through app/web interface from the Designated Intermediaries, refer to the above-mentioned links. 

 

In relation to Applications submitted to a member of the Consortium, the list of branches of the SCSBs at the Specified 

Locations named by the respective SCSBs to receive deposits of Application Forms from the members of the Syndicate is 

available on the website of the SEBI (http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes), or at such 

other website as may be prescribed by SEBI from time to time. For more information on such branches collecting Application 

Forms from the Member of the Consortium at Specified Locations, see the website of the SEBI (http://www.sebi.gov.in/ 

sebiweb/other/OtherAction.do?doRecognised =yes) or any such other website as may be prescribed by SEBI from time to time. 

 

Syndicate SCSB Branches 

 

In relation to ASBA Applications submitted to the Members of the Consortium or the Trading Members of the Stock Exchanges 

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 the respective SCSBs to receive deposits 

of ASBA Applications from such Members of the Syndicate or the Trading Members of the Stock Exchanges is provided on 

(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=45) or at such other website as may 

be prescribed by SEBI from time to time. For more information on such branches collecting ASBA Applications from Members 

of the Syndicate or the Trading Members of the Stock Exchanges only in the Specified Cities, see 

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes , as updated from time to time or any such other 

website as may be prescribed by SEBI from time to time. 

 

Registered Brokers / RTAs / CDPs 

 

In accordance with SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012 and Master Circular No. 

SEBI/HO/MIRSD/POD-1/CIR/2023/70 dated May 17, 2023 and the ASBA Circular, applicants can submit ASBA Forms in 

the Issue using the stock broker network of the Stock Exchanges, i.e., through the Registered Brokers at the Broker Centres, 

CDPs at the Designated CDP Locations or the RTAs at the Designated RTA Locations, respective lists of which, including 

details such as address and telephone number, are available at the websites of the Stock Exchanges at www.bseindia.com and 

www.nseindia.com. 

 

In relation to Applications submitted to the Registered Brokers at the Broker Centres, the list of branches of the SCSBs at the 

Broker Centres named by the respective SCSBs to receive deposits of the ASBA Forms from the Registered Brokers is available 

on the website of the SEBI at www.sebi.gov.in and updated from time to time. 

For further details, see ñIssue Procedureò on page 176. 

 

Utilisation of Issue proceeds 

 

For details on utilisation of Issue proceeds, see ñObjects of the Issueò on page 54. 

 

file:///C:/Users/11588/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/APMBNLC5/at%20http:/
file:///C:/Users/11588/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/APMBNLC5/nd%20https:/s
file:///C:/Users/11588/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/APMBNLC5/nd%20https:/s
http://www.sebi.gov.in/
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Issue Programme* 

 
ISSUE OPENS ON  As will be specified in the Prospectus 

ISSUE CLOSES ON  As will be specified in the Prospectus 

PAY IN DATE  Application Date. The entire Application Amount is payable on Application. 

DEEMED DATE OF ALLOTMENT  The date on which the Board of Directors or Finance Committee authorised by the Board approves 

the Allotment of the NCDs for the Issue or such date as may be determined by the Board of 

Directors/ Finance Committee authorised by the Board thereof and notified to the Designated 

Stock Exchange. The actual Allotment of NCDs may take place on a date other than the Deemed 

Date of Allotment. All benefits relating to the NCDs including interest on NCDs shall be available 

to the Debenture Holders from the Deemed Date of Allotment. 
*Note: 

(1) This Issue shall remain open for subscription on Working Days from 10:00 a.m. to 5:00 p.m. (Indian Standard Time) during the period indicated above, 

except that this Issue may close on such earlier date or extended date (subject to a minimum period of three Working Days and a maximum period of ten 
Working Days from the date of opening of the Issue and subject to not exceeding thirty days from filing the Prospectus with ROC) as may be decided by 

the Board of Directors of our Company or Finance Committee subject to compliance with Regulation 33A of the SEBI NCS Regulations. In the event of 

an early closure or extension of this Issue our Company shall ensure that notice of the same is provided to the prospective investors through an 
advertisement in all the newspapers in which pre-issue advertisement for opening of this Issue has been given on or before such earlier or initial date of 

Issue closure. Application Forms for the Issue will be accepted only from 10:00 a.m. to 5:00 p.m. (Indian Standard Time) or such extended time as may 

be permitted by the Stock Exchanges, on Working Days during the Issue Period. On the Issue Closing Date, the 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. or such extended time as may be permitted by the Stock Exchanges. 

Further, pending mandate requests for bids placed on the last day of bidding will be validated by 5:00 p.m. (Indian Standard Time) on one Working Day 

after the Issue Closing Date. For further details please refer to the chapter titled ñIssue Related Informationò on page 154 of this Draft Prospectus. 

 

(2) Application Forms for the Issue will be accepted only between 10.00 a.m. and 5.00 p.m. (Indian Standard Time) or such extended time as may be permitted 

by the Stock Exchanges, during the Issue Period as mentioned above on all days between Monday and Friday (both inclusive barring public holiday), (i) 
by the Consortium or the Trading Members of the Stock Exchanges, as the case maybe, at the centres mentioned in Application Form through the ASBA 

mode, (ii) directly by the Designated Branches of the SCSBs or (iii) by the centres of the Consortium, sub-brokers or the Trading Members of the Stock 

Exchanges, as the case maybe, only at the selected cities. Additionally, an Investor may also submit the Application Form through the app or web interface 
of the Stock Exchanges. It is clarified that the Applications not uploaded in the Stock Exchanges platform would be rejected. 
 

(3) Due to limitation of time available for uploading the Applications on the Issue Closing Date, Applicants are advised to submit their Application Forms 

one day prior to the Issue Closing Date and, no later than 3.00 p.m. (Indian Standard Time) on the Issue Closing Date. Applicants are cautioned that in 

the event a large number of Applications are received on the Issue Closing Date, there may be some Applications which are not uploaded due to lack of 
sufficient time to upload. Such Applications that cannot be uploaded will not be considered for allocation under the Issue. Application Forms will only be 

accepted on Working Days during the Issue Period. Neither our Company, nor the Lead Managers or Trading Members of the Stock Exchanges are liable 

for any failure in uploading the Applications due to failure in any software/ hardware systems or otherwise. Please note that, within each category of 
investors the Basis of Allotment under the Issue will be on a date priority basis except from the day of oversubscription and thereafter, if any, where the 

Allotment will be proportionate. 

 

Responsibilities of the Lead Managers:  

 

The following table sets forth the inter-se allocation of responsibility of various activities to be undertaken by the Lead 

Managers:  

 
S. No. Activities Responsibility*  Coordinator*  

1.  Due diligence of Issuer's operations/ management/ business plans/ legal etc and 

drafting the Draft Prospectus, Prospectus (together ñIssue Documentsò)  

Trust Investments  Trust Investments  

2.  Co-ordination with Auditors on Comfort Letter and co-ordination with lawyers 

for legal opinion. 

Trust Investments  Trust Investments  

3.  Structuring of various issuance options with relative components and formalities 

etc. 

Trust Investments  Trust Investments  

4.  Appointment of other intermediaries viz., Registrar(s), Printers, Debenture 

Trustee, Consortium Members, Advertising Agency and Bankers to the Issue 

Trust Investments  Trust Investments  

5.  Drafting and design of the statutory advertisement Trust Investments  Trust Investments  

6.  Preparation and Finalisation of Application form Trust Investments  Trust Investments  

7.  Drafting and approval of all publicity material other than statutory 

advertisement as mentioned in (5) above including corporate advertisement, 

brochure, etc. 

Trust Investments 

and A. K. Capital 

A. K. Capital 

8.  Preparation of road show presentation, FAQs Trust Investments 

and A. K. Capital 

A. K. Capital 

9.  Individual / HUF marketing strategy which will cover, inter alia: 

§ Finalize collection centers 

§ Follow-up on distribution of publicity and Issue material including form, 

Prospectus and deciding on the quantum of the Issue material 

Trust Investments 

and A. K. Capital 

A. K. Capital 
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S. No. Activities Responsibility*  Coordinator*  

10.  Institutional and Non-institutional marketing strategy which will cover, inter 

alia: 

¶ Finalize media, marketing and public relation strategy and publicity 

budget 

¶ Finalize the list and division of investors for one on one meetings 

¶ Finalize centers for holding conferences for brokers, etc. 

Trust Investments 

and A. K. Capital 

A. K. Capital 

11.  Coordination with the stock exchange for the bidding software Trust Investments  Trust Investments  

12.  Coordination for security creation by way of execution of Debenture Trust 

Deed/ Deed of Hypothecation 

Trust Investments  Trust Investments  

13.  Post-issue activities including - 

¶ Co-ordination with Bankers to the Issue for management of 

management of Public Issue Account and Refund Account, and timely 

submission of application forms/ data to RTA and daily collection 

figures under different categories. 

¶ Co-ordination with the Registrars and the Bankers to the Issue for 

timely submission of certificate, finalization of basis of allotment and 

allotment of bonds. 

Trust Investments  Trust Investments  

14.  Co-ordination with the Registrar for dispatch of allotment and refund advices, 

dispatch of debenture certificates and credit of bonds. 

Trust Investments  Trust Investments  

15.  Finalization of draft of other stationery items like refund order, allotment & 

refund advice, etc 

Trust Investments  Trust Investments  

16.  Coordination for generation of ISINs and Corporate action for dematerialized 

credit /delivery of securities;  

Trust Investments  Trust Investments  

17.  Coordination with Registrar & Stock Exchanges for completion of listing and 

trading. 

Trust Investments  Trust Investments  

18.  Redressal of investor grievances in relation to post issue activities Trust Investments  Trust Investments  
* A.K. Capital Services Limited is deemed to be our associate as per the SEBI Merchant Bankers Regulations. Further, in compliance with the provisions of 

Regulation 21A and explanation to Regulation 21A of the SEBI Merchant Bankers Regulations, A.K. Capital Services Limited would be involved only in 

marketing of the Issue and as per Regulation 25 (3) of SEBI NCS Regulations shall not issue a due diligence certificate. 
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CAPITAL STRUCTURE  

Details of share capital 

 

The following table lays down details of our authorised, issued, subscribed and paid-up share capital and securities premium 

account as on June 30, 2023: 

 
(In , except for share data) 

Particulars Amount in ( ) 

AUTHORISED SHARE CAPITAL   

127,00,00,000 Equity Shares of face value of 10 each  12,70,00,00,000 

1,00,00,000 8% compulsorily convertible cumulative preference shares of 10 each 10,00,00,000 

100,00,00,000 preference shares of face value of 10 each 10,00,00,00,000 

TOTAL  22,80,00,00,000 

 

ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL*   

66,21,00,822 Equity Shares of face value of 10 each  6,62,10,08,220 

TOTAL  6,62,10,08,220 

  

Securities Premium Account^ 36,37,38,29,358 
Note: There will be no change in the capital structure and securities premium account due to the issue and allotment of the NCDs. 

 

1. Details of change in authorised share capital of our company for the preceding three financial years and current 

financial year as on the date of this Draft Prospectus: 

 

There has been no change in authorised share capital of our company for the preceding three financial years and current 

financial year as on the date of this Draft Prospectus. 

 

2. Equity Share capital history of our Company for the preceding three financial years and current financial year 

as on the date of this Draft Prospectus: 

 

There has been no change to the issued and paid-up Equity Share capital of our Company for the preceding three 

financial years and current financial year as on the date of this Draft Prospectus. 

 

3. Preference Share capital: 

 

Our Company does not have any preference shares outstanding as on the date of this Draft Prospectus. 
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4. Shareholding pattern of our Company as on the last quarter end 

 

Shareholding pattern of our Company, as on June 30, 2023, is set forth below.  
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Shareholding pattern of our Promoter and Promoter Group, as on June 30, 2023, is set forth below. 
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of securities 

(IX)  

No. Of 

Shares 

Underl

ying 

Outsta

nding 

conver

tible 

securit

ies 

(X) 

No. of 

Shares 

Underl

ying 

Outsta

nding 

Warra

nts (Xi) 

No. 

Of 

Shar

es 

Unde

rlyin

g 

Outst

andi

ng 

conv

ertibl

e 

secur

ities 

and 

No. 

Of 

Warr

ants 

(Xi) 

(a) 

Sharehol

ding, as a 

% 

assuming 

full 

conversio

n of 

convertib

le 

securities 

(as a 

percentag

e of 

diluted 

share 

capital) 

(XI)= 

(VII)+(X)  

As a % of 

(A+B+C2

) 

Number of 

Locked in 

shares 

(XII)  

Number 

of Shares 

pledged 

or 

otherwise 

encumber

ed 

(XIII)  

Number 

of equity 

shares 

held in 

demateria

lized form  

(XIV)  

Sub-categorization 

of shares 

No of Voting (XIV)  

Rights 

Total 

as 

a % of 

Total 

Votin

g 

rights 

Shareholding (No. of 

shares) under 

Class 

eg: 

X 

Class 

eg:y 

Total No. 

(a) 

s a 

% 

of 

tot

al 

Sh

are

s 

hel

d 

(b) 

o. 

(a) 

As 

a 

% 

of 

tot

al 

Sh

are

s 

hel

d 

(b) 

Sub-

categ

ory 

(i) 

Su

b-

cat

eg

or

y 

(ii)  

Sub

-

cate

gory 

(iii)  

1) Indian                                              

a) Individuals/Hindu 

undivided Family 

- - - - - - - - - - - - - - - - - - -  - 

b) Central 

Government/ State 

Government(s) 

- - - - - - - - - - - - - - - - - - - 

c) Financial 

Institutions/ Banks 

- - - - - - - - - - - - - - - - - - - 

d) Any Other (Body 

Corporate) 

1  66,21,0

0,772 

- - 66,21,0

0,772 

100.0

0 

- - - - - - - - - - - - 66,21,00,

772 

Sub-Total (A)(1) 1 66,21,0

0,772 

- - 66,21,0

0,772 

100.0

0 

- - - - - - - - - - - - 66,21,00,

772 

2) Foreign                                       

a) Individuals (Non-

Resident 

Individuals/ Foreign 

Individuals) 

- - - - - - - - - - - - - - - - - - - 

(b) Government - - - - - - - - - - - - - - - - - - - 

c) Institutions - - - - - - - - - - - - - - - - - - - 

(d) Foreign Portfolio 

Investor 

- - - - - - - - - - - - - - - - - - - 

e) Any Other (specify) - - - - - - - - - - - - - - - - - - - 

Sub-Total (A)(2) - - - - - - - - - - - - - - - - - - - 

Total Shareholding of 

Promoter and Promoter 

Group (A)=(A)(1)+(A)(2)  

1 66,21,0

0,772 

- - 66,21,0

0,772 

100.0

0 

- - - - - - - - - - - - 66,21,00,

772 
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Shareholding pattern of public Shareholders, as on June 30, 2023, is set forth below. 

 
Sr. Category & 

Name 

of the 

Shareholders 

(I)  

P

A

N 

(

I

I

) 

Nos. 

Of 

share

holde

rs 

(III)  

No. 

of 

fully 

paid 

up 

equit

y 

share

s 

held 

(IV)  

No. Of 

Partly 

paid-

up 

equity 

shares 

held 

(V) 

No. Of 

shares 

underlyin

g 

Depositor

y 

Receipts 

(VI)  

Total 

nos. 

shares 

held 

(VII) = 

(IV)+(

V)+ 

(VI)  

Shareh

olding 

as a % 

of total 

no. of 

shares 

(calcul

ated as 

per 

SCRR, 

1957) 

(VIII)  

As a % 

of 

(A+B+

C2) 

Number of Voting Rights held in 

each class of securities 

(IX)  

No. Of 

Shares 

Underlyi

ng 

Outstand

ing 

convertib

le 

securities 

and No. 

Of 

Warrant

s 

(Xi) (a) 

Shareholding, as a 

% assuming full 

conversion of 

convertible 

securities (as a 

percentage of 

diluted share 

capital) 

(XI)= (VII)+(X)  

As a % of (A+B+C2) 

Number of 

Locked in 

shares 

(XII)  

Number of 

Shares 

pledged or 

otherwise 

encumbered 

(XIII)  

Number of 

equity 

shares held 

in 

demateriali

zed form  

(XIV)  

Sub-

categorization of 

shares 

No of Voting 

(XIV)  

Rights 

Total as 

a % of 

Total 

Voting 

rights 

Shareholding 

(No. of shares) 

under 

Cl

as

s 

eg

: 

X 

C

la

ss 

e

g:

y 

To

tal 

N

o. 

(a

) 

As a % 

of total 

Shares 

held 

(b) 

No. 

(a) 

As a 

% of 

total 

Shar

es 

held 

(b) 

Su

b-

cat

ego

ry 

(i) 

Su

b-

cat

ego

ry 

(ii)  

Su

b-

cat

ego

ry 

(iii)  

(1) Institutions (Domestic) 

a) Mutual Funds - - - - - - - - - - - - - - - - - - - - 

(b) Venture 

Capital Funds 

- - - - - - - - - - - - - - - - - - - 

(c) Alternate 

Investment 
Funds 

- - - - - - - - - - - - - - - - - - - 

(d) Banks - - - - - - - - - - - - - - - - - - - 

(e) Insurance 
Companies 

- - - - - - - - - - - - - - - - - - - 

f) Provident 

Funds/ 

Pension Funds 

- - - - - - - - - - - - - - - - - - - 

(g) Asset 

reconstruction 

companies 

- - - - - - - - - - - - - - - - - - - 

h) Sovereign 

Wealth Funds 

- - - - - - - - - - - - - - - - - - - 

i) NBFCs 

registered with 

RBI 

- - - - - - - - - - - - - - - - - - - 

(j) Other 

Financial 
Institutions 

- - - - - - - - - - - - - - - - - - - 

(k) Any Other 

(specify) 

- - - - - - - - - - - - - - - - - - - 

Sub-Total (B)(1)  - - - - - - - - - - - - - - - - - - 

(2) Institutions (Foreign) 

(a) Foreign Direct 

Investment 

- - - - - - - - - - - - - - -  - - - - - 

b) Foreign 

Venture 

Capital 

Investors 

- - - - - - - - - - - - - - - - - - - 

c) Sovereign 

Wealth Funds 

- - - - - - - - - - - - - - - - - - - 

file:///C:/Users/13078/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/MES7XQQS/23%20June%202023_Shareholding%20Pattern_XBRL.xlsm%23'Other%20Financial%20Institutions'!F12
file:///C:/Users/13078/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/MES7XQQS/23%20June%202023_Shareholding%20Pattern_XBRL.xlsm%23'Other%20Financial%20Institutions'!F12
file:///C:/Users/13078/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/MES7XQQS/23%20June%202023_Shareholding%20Pattern_XBRL.xlsm%23'Other%20Financial%20Institutions'!F12
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Sr. Category & 

Name 

of the 

Shareholders 

(I)  

P

A

N 

(

I

I

) 

Nos. 

Of 

share

holde

rs 

(III)  

No. 

of 

fully 

paid 

up 

equit

y 

share

s 

held 

(IV)  

No. Of 

Partly 

paid-

up 

equity 

shares 

held 

(V) 

No. Of 

shares 

underlyin

g 

Depositor

y 

Receipts 

(VI)  

Total 

nos. 

shares 

held 

(VII) = 

(IV)+(

V)+ 

(VI)  

Shareh

olding 

as a % 

of total 

no. of 

shares 

(calcul

ated as 

per 

SCRR, 

1957) 

(VIII)  

As a % 

of 

(A+B+

C2) 

Number of Voting Rights held in 

each class of securities 

(IX)  

No. Of 

Shares 

Underlyi

ng 

Outstand

ing 

convertib

le 

securities 

and No. 

Of 

Warrant

s 

(Xi) (a) 

Shareholding, as a 

% assuming full 

conversion of 

convertible 

securities (as a 

percentage of 

diluted share 

capital) 

(XI)= (VII)+(X)  

As a % of (A+B+C2) 

Number of 

Locked in 

shares 

(XII)  

Number of 

Shares 

pledged or 

otherwise 

encumbered 

(XIII)  

Number of 

equity 

shares held 

in 

demateriali

zed form  

(XIV)  

Sub-

categorization of 

shares 

No of Voting 

(XIV)  

Rights 

Total as 

a % of 

Total 

Voting 

rights 

Shareholding 

(No. of shares) 

under 

Cl

as

s 

eg

: 

X 

C

la

ss 

e

g:

y 

To

tal 

N

o. 

(a

) 

As a % 

of total 

Shares 

held 

(b) 

No. 

(a) 

As a 

% of 

total 

Shar

es 

held 

(b) 

Su

b-

cat

ego

ry 

(i) 

Su

b-

cat

ego

ry 

(ii)  

Su

b-

cat

ego

ry 

(iii)  

d) Foreign 

Portfolio 

Investors 

Category I 

- - - - - - - - - - - - - - - - - - - 

(e) Foreign 

Portfolio 
Investors 

Category II 

- - - - - - - - - - - - - - - - - - - 

f) Overseas 

Depositories 

(holding DRs) 

(balancing 

figure) 

- - - - - - - - - - - - - - - - - - - 

) Any Other 

(specify) 

- - - - - - - - - - - - - - - - - - - 

Sub-Total (B)(2)  - - - - - - - - - - - - - - - - - - 

(3) Central Government / State Government(s) 

a) Central 

Government / 

President of 
India 

- - - - - - - - - - - - - - -  - - - - - 

(b) State 
Government / 

Governor 

- - - - - - - - - - - - - - - - - - - 

) Shareholding 

by Companies 

or Bodies 

Corporate 

where Central 

/ State 
Government is 

a promoter 

- - - - - - - - - - - - - - - - - - - 

Sub-Total (B)(3)  - - - - - - - - - - - - - - - - - - 

4) Non-

institutions 

 - - - - - - - - - - - - - - - - - - 

a) Associate 

companies / 

Subsidiaries 

- - - - - - - - - - - - - - - - - - - 
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Sr. Category & 

Name 

of the 

Shareholders 

(I)  

P

A

N 

(

I

I

) 

Nos. 

Of 

share

holde

rs 

(III)  

No. 

of 

fully 

paid 

up 

equit

y 

share

s 

held 

(IV)  

No. Of 

Partly 

paid-

up 

equity 

shares 

held 

(V) 

No. Of 

shares 

underlyin

g 

Depositor

y 

Receipts 

(VI)  

Total 

nos. 

shares 

held 

(VII) = 

(IV)+(

V)+ 

(VI)  

Shareh

olding 

as a % 

of total 

no. of 

shares 

(calcul

ated as 

per 

SCRR, 

1957) 

(VIII)  

As a % 

of 

(A+B+

C2) 

Number of Voting Rights held in 

each class of securities 

(IX)  

No. Of 

Shares 

Underlyi

ng 

Outstand

ing 

convertib

le 

securities 

and No. 

Of 

Warrant

s 

(Xi) (a) 

Shareholding, as a 

% assuming full 

conversion of 

convertible 

securities (as a 

percentage of 

diluted share 

capital) 

(XI)= (VII)+(X)  

As a % of (A+B+C2) 

Number of 

Locked in 

shares 

(XII)  

Number of 

Shares 

pledged or 

otherwise 

encumbered 

(XIII)  

Number of 

equity 

shares held 

in 

demateriali

zed form  

(XIV)  

Sub-

categorization of 

shares 

No of Voting 

(XIV)  

Rights 

Total as 

a % of 

Total 

Voting 

rights 

Shareholding 

(No. of shares) 

under 

Cl

as

s 

eg

: 

X 

C

la

ss 

e

g:

y 

To

tal 

N

o. 

(a

) 

As a % 

of total 

Shares 

held 

(b) 

No. 

(a) 

As a 

% of 

total 

Shar

es 

held 

(b) 

Su

b-

cat

ego

ry 

(i) 

Su

b-

cat

ego

ry 

(ii)  

Su

b-

cat

ego

ry 

(iii)  

b) Directors and 

their relatives 

(excluding 

independent 

directors and 
nominee 

directors) 

- - - - - - - - - - - - - - - - - - - 

c) Key 

Managerial 

Personnel 

- - - - - - - - - - - - - - - - - - - 

d) Relatives of 

promoters 

(other than 

óimmediate 

relativesô of 
promoters 

disclosed 

under 

óPromoter and 

Promoter 

Groupô 

category) 

- - - - - - - - - - - - - - - - - - - 

e) Trusts where 

any person 
belonging to 

óPromoter and 

Promoter 

Groupô 

category is 

ótrusteeô, 

óbeneficiaryô, 

or óauthor of 
the trustô 

- - - - - - - - - - - - - - - - - - - 

f) Investor 

Education and 

Protection 

Fund (IEPF) 

- - - - - - - - - - - - - - - - - - - 

g) Resident 

Individuals 

holding 

- 14 50 - - 50 - - - - - - - - - 24 - - - 
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Sr. Category & 

Name 

of the 

Shareholders 

(I)  

P

A

N 

(

I

I

) 

Nos. 

Of 

share

holde

rs 

(III)  

No. 

of 

fully 

paid 

up 

equit

y 

share

s 

held 

(IV)  

No. Of 

Partly 

paid-

up 

equity 

shares 

held 

(V) 

No. Of 

shares 

underlyin

g 

Depositor

y 

Receipts 

(VI)  

Total 

nos. 

shares 

held 

(VII) = 

(IV)+(

V)+ 

(VI)  

Shareh

olding 

as a % 

of total 

no. of 

shares 

(calcul

ated as 

per 

SCRR, 

1957) 

(VIII)  

As a % 

of 

(A+B+

C2) 

Number of Voting Rights held in 

each class of securities 

(IX)  

No. Of 

Shares 

Underlyi

ng 

Outstand

ing 

convertib

le 

securities 

and No. 

Of 

Warrant

s 

(Xi) (a) 

Shareholding, as a 

% assuming full 

conversion of 

convertible 

securities (as a 

percentage of 

diluted share 

capital) 

(XI)= (VII)+(X)  

As a % of (A+B+C2) 

Number of 

Locked in 

shares 

(XII)  

Number of 

Shares 

pledged or 

otherwise 

encumbered 

(XIII)  

Number of 

equity 

shares held 

in 

demateriali

zed form  

(XIV)  

Sub-

categorization of 

shares 

No of Voting 

(XIV)  

Rights 

Total as 

a % of 

Total 

Voting 

rights 

Shareholding 

(No. of shares) 

under 

Cl

as

s 

eg

: 

X 

C

la

ss 

e

g:

y 

To

tal 

N

o. 

(a

) 

As a % 

of total 

Shares 

held 

(b) 

No. 

(a) 

As a 

% of 

total 

Shar

es 

held 

(b) 

Su

b-

cat

ego

ry 

(i) 

Su

b-

cat

ego

ry 

(ii)  

Su

b-

cat

ego

ry 

(iii)  

nominal share 

capital up to 

Rs. 2 lakhs 

h) Resident 

Individuals 

holding 
nominal share 

capital in 

excess of Rs. 2 

lakhs 

- - - - - - - - - - - - - - - - - - - 

(i) Non Resident 

Indians (NRIs) 

- - - - - - - - - - - - - - - - - - - 

j) Foreign 

Nationals 

- - - - - - - - - - - - - - - - - - - 

(k) Foreign 

Companies 

- - - - - - - - - - - - - - - - - - - 

(l) Bodies 

Corporate 

- - - - - - - - - - - - - - - - - - - 

(m

) 

Any Other 

(specify) 

- - - - - - - - - - - - - - - - - - - 

Sub-Total (B)(4)  14 50 - - 50 0.00 - - - - - - - - 24 - - - 

Total Public 

Shareholding 

(B)=(B)(1)+(B)(2)+(

B)(3)+(B)(4) 

- 14 50 - - 50 0.00 -- - - - - - - - 24 - - - 
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Shareholding pattern of non-Promoter non-public Shareholders, as on June 30, 2023, is set forth below. 

 
S

r

. 

Category & Name 

of the 

Shareholders 

(I)  

P

A

N 

Nos. Of 

shareho

lders 

(III)  

No. of 

fully 

paid 

up 

equity 

shares 

held 

(IV)  

No. Of 

Partly 

paid-

up 

equity 

shares 

held 

(V) 

No. Of 

shares 

underlyi

ng 

Deposit

ory 

Receipts 

(VI)  

Tot

al 

nos. 

sha

res 

hel

d 

(VI

I) = 

(IV)

+(V

)+ 

(VI)  

Shareholding 

as a % of total 

no. of shares 

(calculated as 

per SCRR, 

1957) 

(VIII)  

As a % of 

(A+B+C2) 

Number of Voting 

Rights held in each 

class of securities 

(IX)  

No. Of Shares 

Underlying 

Outstanding 

convertible 

securities and 

No. Of 

Warrants 

(Xi) (a) 

Shareholding, as a % 

assuming full 

conversion of 

convertible securities 

(as a percentage of 

diluted share capital) 

(XI)= (VII)+(X)  

As a % of (A+B+C2) 

Number 

of 

Locked 

in shares 

(XII)  

Number of 

Shares 

pledged or 

otherwise 

encumbered 

(XIII)  

Number 

of equity 

shares 

held in 

demateri

alized 

form  

(XIV)  

Sub-

categorization 

of shares 

No of Voting 

(XIV)  

Rights 

T

ot

al 

as 

a 

% 

of 

T

ot

al 

V

ot

in

g 

ri

g

ht

s 

Shareholding 

(No. of shares) 

under 

C

la

ss 

e

g: 

X 

C

l

a

s

s 

e

g

:

y 

T

ot

al 

N

o

. 

(

a

) 

As a 

% of 

total 

Shar

es 

held 

(b) 

N

o

. 

(

a

) 

As a 

% of 

total 

Shar

es 

held 

(b) 

Su

b-

cat

eg

or

y 

(i) 

Su

b-

cat

eg

or

y 

(ii)  

Su

b-

cat

eg

or

y 

(iii

) 

(

1

) 

Custodian/DR Holder - 

Name of DR Holders (If 

Available) 

 - - - - - - - - - - - - - - - - - 

(

2

) 

Employee Benefit Trust / 

Employee Welfare Trust 

under SEBI (Share 

Based Employee 

Benefits and Sweat 

Equity) Regulations, 

2021  

 - - - - - - - - - - - - - -  - 

Total Non- Promoter Non- 

Public Shareholding  

(C)= (C)(1)+(C)(2) 

 - - - - - - - - - - - - - - - 

Total (A+B+C2) - 15 (50 

shares 

held by 

14 

nominee 

sharehol

ders) 

66,21,0

0,822 

- - - 100.0 - - - - - - - - 66,21,00,7

96 

- - - 

Total (A+B+C )  15 (50 

shares 
held by 

14 

nominee 

sharehol

ders) 

66,21,0

0,822 

- - - 100.0 - - - - - - - - - - 66,21,00,7

96 

- - - 
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5. List of top ten holders of Equity Shares as on June 30, 2023 

 
Sr. No Name of the Shareholder Total number of Equity 

Shares 

Number of Equity Shares 

held in dematerialized 

form  

Total shareholding as a 

% of total number of 

Equity Shares 

1.  Aditya Birla Capital Limited 66,21,00,772 66,21,00,772 100 

2.  Manoj Shah* 10 - Negligible 

3.  Murlidhar Raut* 10 - Negligible 

4.  Pinky Mehta* 4 4 Negligible 

5.  Vijay Deshwal* 4 4 Negligible 

6.  Subhro Bhaduri* 4 4 Negligible 

7.  Anunay Shrivastava* 4 4 Negligible 

8.  Mukesh Malik* 4 4 Negligible 

9.  Lalit Vermani*  4 4 Negligible 

10.  Other shareholders# 6 - Negligible 

 Total 66,21,00,822 66,21,00,796 100 
* Nominees of Aditya Birla Capital Limited. 
# Includes other nominees of Aditya Birla Capital Limited, namely, Deepak Tripathi, Goverdhan Gupta, Bhadresh Khichi, Dinesh Jain, Gopal 

Pamnani and RC Sharma, who hold one Equity Share each. 

 

6. Shareholding of the Promoter and Promoter Group in our Company as on June 30, 2023 

 
Sr. No Name of the Promoter/ 

Promoter Group 

Total number of Equity 

Shares 

Number of Equity Shares 

held in dematerialized 

form  

Total shareholding as a 

% of total number of 

Equity Shares 

1.  Aditya Birla Capital Limited 66,21,00,822* 66,21,00,796* 100 
* 50 Equity Shares are held by nominees of Aditya Birla Capital Limited. For details, see ñ ï List of top ten holders of Equity Shares as on June 

30, 2023ò on page 52. 

 

7. Details of the Directorsô shareholding in our Company, as on June 30, 2023: 

 

As on June 30, 2023, except as stated below, none of the Directors hold any Equity Shares, qualification shares or any 

outstanding options in our Company:  

 

Name of the Director ESOP granted  

Rakesh Singh 2,84,742 

 

8. Statement of the aggregate number of securities of our Company and our Subsidiaries purchased or sold by 

our Promoter, Promoter Group, our Directors and the directors of our Promoter and/or their relatives within 

six months immediately preceding the date of filing of this Draft Prospectus. 

 

Our Promoter, Promoter Group, Directors and/ or their relatives have not purchased or sold securities of our Company 

within six months immediately preceding the date of filing of this Draft Prospectus. 

 

9. Statement of capitalization (Debt to Equity Ratio) of our Company as on March 31, 2023:  
(  in crore, except Debt/Equity ratio) 

Particulars Pre-Issue as at  

March 31, 2023 

Post-Issue 

(as adjusted for the Issue)* 

Debt     

Debt Securities & Subordinated Liabilities  25,984.8 27,984.8 

Borrowings (Other than Debt Securities) 44,786.0. 44,786.0 

Total Debt (A) 70,770.8 72,770.8 

      

Equity      

Equity Share Capital  662.1 662.1 

Other Equity  10,764.1 10,764.1 

Total Equity (B)  11,426.2 11,426.2 

      

Debt/ Equity (C= A/B) 6.2 6.4 
*  The debt-equity ratio post Issue in indicative on account of the assumed inflow of 2,000 Crores from the proposed Issue. The actual debt-equity 
ratio post the Issue would depend on the actual position of debt and equity on the Deemed Date of Allotment. 

 

10. Details of shareholding of our Promoter in our Companyôs subsidiaries 

 

As on the date of this Draft Prospectus, our Company does not have any subsidiary. 
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11. Debt securities issued at a premium or a discount 

 

Except as set out in ñDisclosures on Existing Financial Indebtednessò on page 124 of this Draft Prospectus, our 

Company has not issued debt securities at a premium or discount. 

 

12. Details of any acquisition or amalgamation with any entity in the preceding one year 

 

Our Company has not made any acquisition or amalgamation with any entity in the preceding one year prior to the 

date of this Draft Prospectus. 

 

13. Details of any reorganization or reconstruction in the preceding one year 

 

Our Company has not made any reorganisation or reconstruction in the preceding one year prior to the date of this 

Draft Prospectus. 

 

14. Details of shareholding of Directors in subsidiaries, associates and joint ventures as of the date of this Draft 

Prospectus 

  

As of the date of this Draft Prospectus, our Company has no subsidiaries, associates and joint ventures, and 

accordingly, our Directors do not have any shareholding in subsidiaries, associates and joint ventures. 

 

15. Details of change in the promoter holding in our Company during the preceding financial year beyond the 

threshold prescribed by the RBI from time to time 

 

There has been no change in the promoter holding in our Company during the preceding financial year beyond 26%. 

 

16. None of the Equity Shares held by the Promoter and Promoter Group in our Company are pledged or encumbered 

otherwise by our Promoter and Promoter Group. 

 

17. Employee Stock Option Plans 

 

As of June 30, 2023, our Company has one employee stock option scheme, namely, Aditya Birla Finance Limited 

Employee Stock Option Scheme 2022 (ñABFL Scheme 2022ò). Our Company implemented the ABFL Scheme 2022 

pursuant to a special resolution dated October 4, 2022 for the benefit of such employees, as prescribed therein.  

 

Under ABFL Scheme 2022, our Company can grant such number of employee stock options which will be exercisable 

into not more than 25,57,812 equity shares of 10 each (being 0.39% of the paid-up Equity Share Capital as on 

September 30, 2022 or such number as may be adjusted in terms of the ABFL Scheme 2022). The ABFL Scheme 2022 

shall be operated and administered by the Nomination and Remuneration Committee. The options granted shall vest 

on the eligible employees, as determined in accordance with ABFL Scheme 2022.  

 

Please refer below for the details of ABFL Scheme 2022 as on June 30, 2023:  

 
Sr. No Particulars Number  

1.  Stock Options granted 21,88,875 

2.  Stock Options vested  Nil  

3.  Stock Options exercised Nil  

4.  Stock Options cancelled 89,786 

5.  Total number of shares arising out of exercise of stock options Nil  

6.  Stock Options Lapsed  Nil  

7.  Exercise price (in Rupees) 283.2 
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OBJECTS OF THE ISSUE 

 

Issue proceeds 

 

Our Company has filed this Draft Prospectus for a public issue of secured, rated, listed, redeemable, non-convertible debentures 

of face value of 1,000 each (ñNCDsò) for an amount up to 1,000 crores (ñBase Issue Sizeò) with an option to retain 

oversubscription up to 1,000 crores (ñGreen Shoe Optionò), aggregating up to 2,00,00,000 NCDs for an aggregate amount 

of up to 2,000 crores (ñIssue Sizeò or ñIssue Limitò). 

 

The Issue is being made pursuant to the provisions of the SEBI NCS Regulations and the Companies Act and the rules made 

there under. Our Company proposes to utilize the proceeds raised through the Issue, after deducting the Issue related expenses 

to the extent payable by our Company (ñNet Proceedsò) towards funding the objects listed under this section. 

 

The details of the proceeds of the Issue are summarized below:  

 
Particulars Estimated amount (in  crores) 

Gross proceeds of the Issue  As will be specified in the Prospectus 

Less: Issue related expenses*  As will be specified in the Prospectus 

Net Proceeds  As will be specified in the Prospectus 
* The above Issue related expenses are indicative and are subject to change depending on the actual level of subscription to the Issue, the number of allottees, 

market conditions and other relevant factors. 
 

Requirement of Funds and Utilization of Net Proceeds 

 

The following table details the objects of the Issue (collectively, referred to herein as the ñObjectsò) and the amount proposed 

to be financed from the Net Proceeds: 

 
S. No. Objects of the Issue Percentage of amount proposed to be financed from Net 

Proceeds 

1.  Onward lending, financing and for repayment of interest and 

principal of existing borrowings of our Company# 

At least 75% 

2.  General corporate purposes* Maximum up to 25% 

Total 100% 
*  The Net Proceeds will be first utilized towards the Objects mentioned above. The balance is proposed to be utilized for general corporate purposes, 

subject to such utilization not exceeding 25% of the amount raised and allotted in the Issue, in compliance with the SEBI NCS Regulations. 
# Our Company shall not utilise the proceeds of this Issue towards payment of prepayment penalty, if any. 
 

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

activities as well as the activities for which the funds are being raised through this Issue. 

 

Issue related expenses 

 

The expenses for this Issue include, inter alia, lead management fees and selling commission to the Lead Managers, Consortium 

Members and intermediaries as provided for in the SEBI Master Circular, fees payable to debenture trustees, the Registrar to 

the Issue, SCSBsô commission/ fees, printing and distribution expenses, legal fees, advertisement expenses, listing fees and any 

other expense directly related to the Issue. The Issue expenses and listing fees will be paid by our Company. 

 

The estimated breakdown of the total expenses for this Issue and the timeline for such payment shall be as specified in the 

Prospectus. 

 

Funding plan 

 

Our Company confirms that for the purpose of this Issue, funding plan will not be applicable. 

 

Summary of the project appraisal report 

 

Our Company confirms that for the purpose of this Issue, summary of the project appraisal report will not be applicable. 

 

Schedule of implementation of the project 

 

Our Company confirms that for the purpose of this Issue, schedule of implementation of the project will not be applicable. 
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Monitoring and reporting of utilisa tion of funds 

 

There is no requirement for appointment of a monitoring agency in terms of the SEBI NCS Regulations. The Audit Committee 

of our Company shall monitor the utilisation of the proceeds of the Issue. Our Company will disclose in our Companyôs financial 

statements for the relevant Financial Year commencing from Fiscal 2024, the utilisation of the proceeds of the Issue under a 

separate head along with details, if any, in relation to all such proceeds of the Issue that have not been utilised thereby also 

indicating investments, if any, of such unutilized proceeds of the Issue. Our Company shall utilize the proceeds of the Issue 

only upon the execution of the documents for creation of security and receipt of final listing and trading approval from the 

Stock Exchanges. Our Company, in accordance with the timeline prescribed in SEBI Listing Regulations, shall submit to the 

stock exchanges, a statement indicating the utilization of issue proceeds of non-convertible securities, which shall be continued 

to be given till such time the issue proceeds have been fully utilised or the purpose for which these proceeds were raised has 

been achieved. 

 

Interim u se of proceeds 

 

The management of our Company, in accordance with the policies formulated by it from time to time, will have the flexibility 

in deploying the proceeds received from the Issue. Pending utilisation of the proceeds out of the Issue for the purposes described 

above, our Company intends to temporarily invest funds in high quality interest/ non- interest bearing liquid instruments 

including money market mutual funds, deposits with banks, current account of banks or temporarily deploy the funds in 

investment grade interest bearing securities as may be approved by our Board of Directors or a committee thereof. Such 

investment would be in accordance with the investment policy of our Company approved by our Board of Directors or any 

committee thereof from time to time. 

 

Variation in terms of contract or objects in this Draft Prospectus 

 

Our Company shall not, in terms of Section 27 of the Companies Act, at any time, vary the terms of the objects for which this 

Draft Prospectus is issued, except as may be prescribed under the applicable laws and specifically under Section 27 of the 

Companies Act. Further, in accordance with the SEBI Listing Regulations, in case of any material deviation in the use of 

proceeds as compared to the objects of the issue, the same shall be indicated in the format as specified by SEBI from time to 

time. 

 

Other confirmations 

 

No part of the proceeds from the Issue will be paid by us as consideration to our Promoter, the Directors, Key Managerial 

Personnel, members of our Senior Management or companies promoted by our Promoter, except in ordinary course of business. 

 

No part of the proceeds from the Issue will be utilized for buying, trading or otherwise dealing in equity shares of any listed 

company. Further our Company undertakes that Issue proceeds from NCDs allotted to banks shall not be used for any purpose, 

which may be in contravention of the RBI guidelines including those relating to classification as capital market exposure or any 

other sectors that are prohibited under the RBI Regulations. 

 

Our Company confirms that it will not use the proceeds from the Issue, directly or indirectly, for the purchase of any business 

or in the purchase of any interest in any business whereby our Company shall become entitled to an interest in either the capital 

or profit or losses or both in such business exceeding 50% thereof, the purchase or acquisition of any immovable property 

(direct or indirect) 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 light of variations in external 

circumstances or costs, or in our financial condition, 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 time and consequently our 

funding requirements and deployment of funds may also change. 

 

There is no contribution being made or intended to be made by the Directors as part of the Issue or separately in furtherance of 

the Objects of the Issue. 

 

Benefit / interest accruing to our Promoter/Directors out of the object of the Issue 

 

Neither our Promoter nor our Directors are interested in the Objects of this Issue. 

 

Utilisation of the proceeds of the Issue 

 

a. All monies received out of the Issue shall be credited/transferred to a separate bank account maintained with Public 

Issue Account as referred to in Section 40 of the Companies Act, 2013. 

b. Details of all monies utilised out of Issue referred to in sub-item (a) shall be disclosed and continued to be disclosed 

under an appropriate separate head in our balance sheet indicating the purpose for which such monies had been utilised. 



 

 

56 

c. Details of all unutilised monies out of issue of NCDs, if any, referred to in sub-item (a) shall be disclosed under an 

appropriate separate head in our balance sheet indicating the form in which such unutilised monies have been invested. 

d. The details of all utilized and unutilised monies out of the monies collected 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 such monies have been utilized, and the 

securities or other forms of financial assets in which such unutilized monies have been invested. 

e. We shall utilize the Issue proceeds only upon execution of the Debenture Trust Deed(s) as stated in this Draft 

Prospectus, creation of security, receipt of the listing and trading approval from the Stock Exchanges and on receipt 

of the minimum subscription of 75% of the Base Issue Size being 750 crores. 

f. 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 or in the purchase of any business or in the purchase of an 

interest in any business. 

g. The Issue Proceeds shall be utilized in compliance with various guidelines, regulations and clarifications issued by 

RBI, SEBI or any other statutory authority from time to time. 
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STATEMENT OF POSSIBLE TAX BENEFITS  

 

Ref No: K-290/2023/06-011 

To, 

The Board of Directors, 

Aditya Birla Finance Limited  

One World Centre, Tower 1, 18th Floor  

841, Jupiter Mills Compound 

Senapati Bapat Marg 

Elphinstone Road 

Mumbai 400 013 

Maharashtra, India 

 

Proposed public issue by Aditya Birla Finance Limited (the ñCompanyò) of secured, rated, listed, redeemable, non-

convertible debentures of face value of 1,000/- each (ñNCDsò) aggregating up to 2,000 crore (the ñIssueò) 

 

Sub: Statement of Possible Tax Benefits Available to The Debentures Holders of the Company under the Applicable 

Laws in India 

 

We, Mukund M Chitale & Co, are an independent firm of chartered accountants in relation to the Company and its group. This 

certificate is issued in accordance with the terms of our engagement letter dated August 28, 2023. 

 

We have been requested by the Company to confirm that the enclosed Annexure, prepared by the Company, provides the tax 

provisions and possible tax benefits, if any, available to the potential debenture holders (ñInvestorsò) subscribing in the NCDs 

of Company in the annexure (hereinafter referred to as ñStatement of Tax Benefitsò or the ñStatementò) under the Income-

tax Act,1961(read with Income Tax Rules, circulars, notifications) as amended by the Finance Act, 2023 (hereinafter referred 

to as the ñIT Actò) in connection with the Issue., i.e. applicable for the financial year 2023-24 relevant to the assessment year 

2024-25 respectively, presently in force in India. Several of these benefits are dependent on the Company or its debenture 

holders fulfilling the conditions prescribed under the relevant provisions of the IT Act. Hence, the ability of the Company and 

/ or its debenture holders to derive the tax benefits is dependent upon their fulfilling such conditions which, based on business 

imperatives the Company faces in the future, the Company or its debenture holders may or may not choose to fulfil 

 

Managementôs Responsibility for the Statement 

 

The preparation and presentation of the details mentioned in this certificate is the responsibility of the management of the 

Company. This responsibility includes designing, implementing and maintaining internal control relevant to the preparation 

and presentation of the details mentioned in this certificate, and applying an appropriate basis of preparation; and making 

estimates that are reasonable in the circumstances. The management is also responsible for identifying and ensuring that the 

Company complies with the laws and regulations applicable to its activities. 

 

Practitionerôs Responsibility 

 

Our responsibility is to examine whether the Statement prepared by the Company, is in accordance with applicable provision 

of the IT Act. For this purpose, we have read the Statement and evaluated with reference to the provisions of the IT Act to 

confirm that statements made are correct in all material respect. 

 

We have conducted our examination in accordance with the ñGuidance Note on Reports or Certificates for Special Purposes 

(Revised 2016)ò (ñGuidance Noteò) issued by the Institute of Chartered Accountants of India. The Guidance Note requires that 

we comply with ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.  

 

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control for 

Firms that Perform Audits and Reviews of Historical Financial information, and Other Assurance and Related Services 

Engagements. 

 

Inherent Limitations  

 

We draw attention to the fact that the Statement includes certain inherent limitations that can influence the reliability of the 

information. The benefits discussed in the enclosed Statement are not exhaustive. Several of these benefits are dependent on 

the Investors fulfilling the conditions prescribed under the relevant tax laws. Therefore, the ability of Investors to derive the tax 

benefits is dependent on fulfilling such conditions 
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Conclusion 

 

In our opinion, the enclosed Statement (Annexure 1) prepared by the Company  materially covers all the provisions of the IT 

Act with respect to taxability for debenture holders of the Company as at the date of our report 

 

While the benefits discussed in the enclosed statement are not exhaustive, and the preparation of the contents stated is the 

responsibility of the Companyôs management.. We are informed that this statement is only intended to provide general 

information to the investors and is neither designed nor intended to be a suitable for professional tax advice. In view of the 

individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his or her own tax 

consultant with respect to the specific tax implications arising out of their participation in the issue. Neither are we suggesting 

nor advising the investor to invest money based on this Statement. 

 

We do not express any opinion or provide any assurance as to whether: 

 

a. The company or its debenture holders will continue to obtain these benefits in future; 

 

b. The conditions prescribed for availing the benefits have been / would be met with; and 

 

c. The revenue authorities/courts will concur with the views expressed herein. 

 

The contents of the enclosed statements are based on information, explanation and representations obtained from the Company 

and on the basis of their understanding of the business activities and operations of the Company. 

 

This certificate is issued solely for the purpose of the Issue and can be used, in full or part, for inclusion in the Issue Documents, 

and for the submission of this certificate as may be necessary, to any regulatory / statutory authority including SEBI and the 

Registrar of Companies, Gujarat at Ahmedabad, stock exchanges, any other authority as may be required and/or for the records 

to be maintained by the lead managers appointed in connection with the Issue (the ñLead Managersò) and in accordance with 

applicable law, and for the purpose of any defense the Lead Managers may wish to advance in any claim or proceeding in 

connection with the contents of the Issue Documents.  

 

We undertake to update you in writing if any changes in the above-mentioned information brought to our notice by the 

management of the Company in writing until the NCDs issued by the Company pursuant to the Issue commence trading on the 

stock exchanges. In the absence of any communication from us till the NCDs commence trading on the stock exchanges, you 

may assume that there is no change in respect of the matters covered in this certificate. All the capitalised terms used herein but 

not defined shall have the same meaning ascribed to such term in the Issue Documents. 

 

Restriction of Use: 

 

This certificate is issued at the request of the Company for the purpose of inclusion in the draft prospectus / prospectus (together, 

the ñIssue Documentsò), in connections with its proposed Issue and should not be used by anyone else or for any other purpose. 

This certificate may be relied on by Lead Managers, namely Trust Investment Advisors Private Limited and A.K. Capital 

Services Limited and their affiliates and legal counsel in relation to the Issue. 

 

Yours Sincerely, 

 

For Mukund M Chitale & Co, 

Chartered Accountants  

Firm Registration Number: 106655W 

 

(K H Kanade) 

Partner 

 

Membership Number: 106952 

UDIN: 23106952BGVQDW3452 

 

Date: September 7, 2023 

Place: Mumbai 
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Annexure A 

 

STATEMENT OF POSSIBLE TAX BENEFITS AVAI LABLE TO THE DEBENTURE HOLDERS 

 

The information provided below sets out the possible tax benefits available to the subscribers of secured, rated, listed, 

redeemable non-convertible debentures (ñNCDsò) of an Indian company in a summary manner only and is not a complete 

analysis or listing of all potential tax consequences of the subscription, ownership and disposing of the NCDs under the current 

tax laws presently in force in India. Several of these benefits are dependent on the subscribers fulfill ing the conditions prescribed 

under the relevant tax laws. Hence, the abili ty of the subscribers to derive the tax benefits is dependent upon fulfill ing such 

conditions, which, based on business imperatives a subscriber faces, may or may not choose to fulfill.  

 

The following overview is not exhaustive or comprehensive and is not intended to be a substitute for professional advice. 

Subscribers are advised to consult their own tax consultant with respect to the tax implications of an investment in the NCDs, 

particularly in view of the fact that certain recently enacted legislation may not have a direct legal precedent or may have 

a dif ferent interpretation on the benefits, which an investor can avail. 

 

THE SUBSCRIBERS ARE ADVI SED TO CONSULT THEIR OWN TAX CONSULTANT WITH RESPECT TO 

THE TAX IMPLI CATI ONS AND CONSEQUENCES OF PURCHASING, OWNING  AND DISPOSING THE 

NCDs IN YOUR PARTICULAR SITUATION. 

 

POSSIBLE TAX BENEFITS AVA ILABLE TO THE DEBENTURE HOLDERS UNDER THE INCOME TAX ACT,  

1961, (ñthe IT ACTò) PRESENTLY IN FORCE IN INDIA ON ACQUISITION OF THE 

NCDs. 

 

1. The basis of charge of Indian income-tax would depend upon the residential status of the debenture holder during a 

tax year. The Indian tax year runs from April  1 until  March 31. 

 

2. If the debenture holder is an Indian tax resident, he is liable to income-tax in India on his worldwide income, subject 

to certain tax exemptions, which are provided under the IT Act. 

 

3. A debenture holder, who is treated as a non-resident for Indian income-tax purposes, is generally subject to tax in India 

only on his India-sourced income (i.e., income which accrues or arises or deemed to accrue or arise in India) and income 

received by such persons in India. Since the NCDs would be issued by an Indian company, any income in respect of 

the NCDs and/or gains arising to the non-resident debenture holder on transfer would generally be regarded as India-

sourced income and would accordingly be taxable in India under the IT Act. 

 

4. In case of non-resident debenture holders, the tax rates and the consequent taxation, mentioned in this part shall be further 

subject to any benefits available under the Double Taxation Avoidance Agreement (ñDTAAò or ñtax treatyò), if  any, 

between India and the country of residence of the non-resident, subject to satisfying the relevant conditions including 

but not limited to: 

 

¶ conditions (if  any) present in the said DTAA read with the relevant provisions of the Multilateral Instrument (ñMLIò) 

as ratified by India with the respective country of which the said debenture holder is a tax resident; 

¶ non-applicability of General Anti-Avoidance Rule (ñGAARò); and 

¶ providing and maintaining necessary information and documents as prescribed under the IT Act read with applicable 

rules, circulars and/or notifications. 

 

5. All references to NCDs hereinafter refer to secured, rated, listed, redeemable, non-convertible debentures unless stated 

otherwise. 

 

6. Determination of head of income for  the purpose of taxability  

 

The returns received by the investors from the NCDs in the form of interest and/or gains or loss on transfer of the NCD, 

may be characterized under the following broad heads of income for the purposes of taxation under the IT Act: 

 

¶ Profits and gains from business or profession (ñPGBPò); 

 

¶ Income from capital gains (ñCGò); and 

 

¶ Income from other sources (ñIFOSò) 
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If the NCDs are held as óStock-in-tradeô, interest income as well as gain or loss on its transfer will  be taxable under the 

head PGBP, whereas, if  the NCD are held as óInvestmentsô, then the interest income will  be taxable under the head IFOS 

and any gain or loss on its transfer will  be assessed to tax under the head CG. 

 

For determining the appropriate head of income (as mentioned above) vis-à-vis the interest income or gains earned on/ 

from the NCD, it will  be pertinent to analyse whether the NCDs are held as óInvestmentsô i.e., capital asset or as óStock-

in- tradeô. The conclusion can vary based on the facts of each investorôs case (taking into account factors such as the 

volume of purchases and sales, ratio between purchases and sales, the period of holding, whether the intention is to earn 

a profit from sale or to earn interest etc.). 

 

The Central Board of Direct Taxes (ñCBDTò) has clarified in Circular No. 6/2016 dated February 29, 2016 that income 

arising from transfer of listed shares and securities, which are held for more than 12 months would be taxed as ñCapital 

Gainsò unless the Assessee itself  treats these as its stock-in-trade and income arising from transfer thereof as its business 

income. 

 

Further, as per section 2(14) of the IT Act, ócapital assetô includes, inter alia, securities held by a Foreign Institutional 

Investor (ñFIIò) [now known as Foreign Portfolio Investor] which has invested in such securities in accordance with 

the regulations made under Securities and Exchange Board of India Act, 1992 (ñSEBIò). Accordingly, such securities, 

held by an FII, will  be characterized as ócapital assetô and classification as óStock-in- tradeô shall not apply. 

 

The investors may obtain specific advice from their tax advisors regarding the tax treatment of their investments. 

 

7. Taxation of Interest and Gain/Loss on transfer of NCDs 

 

A. RESIDENT DEBENTURE HOLDERS: 

 

1. In respect of Interest on NCDs 

 

Interest on NCDs received by the NCD holders would be subject to income tax at the normal rates of tax in accordance 

with and subject to the provisions of the IT Act. Interest will  be assessed to income tax on an accrual basis or receipt 

basis depending on the method of accounting regularly employed by the debenture holder under section 145 of the 

IT Act. 

 

1.1 Taxable under the head PBBP 

 

As discussed above, depending on the particular facts of each case, the NCDs may, in certain cases, be regarded to 

be in the nature of óStock-in-tradeô and, accordingly, the interest on NCDs should be considered to be in the nature 

of business income and hence, chargeable to tax under the head PGBP. 

 

1.2 Taxable under the head IFOS 

 

Where the NCDs are held as investments by the debenture holders, then the interest income would be taxable under 

the head IFOS. 

 

Section 57(i) grants deduction of any reasonable sum paid by way of commission or remuneration paid to a banker 

or any other person for the purpose of realizing dividend or interest on securities on behalf of the Assessee. Further, 

under clause (iii)  of section 57, deduction is allowable for any other expenditure (not being in the nature of capital 

expenditure) laid out or expended wholly and exclusively for the purpose of making or earning the income. 

 

2.  In respect of With holding taxes 

 

2.1 Interest on NCDs received by its holder would be subject to deduction of tax at source (ñTDSò) at the rate of 

10% at the time of credit or payment, whichever is earlier as per the provisions of section 193 of the IT Act. 

 

2.2 Prior to Finance Act 2023, section 193 provided for no TDS in case of any interest payable on any security issued 

by a company, where such security was in dematerialized form and listed on a recognized stock exchange in 

India. However, the said relaxation has been omitted by Finance Act 2023 with effect from April  1, 2023. 

Accordingly, TDS at the rate of 10% would now be deductible on listed NCDs. 

 

2.3 Section 193 further provides for non-deduction of tax at source in certain cases. Section 193 inter alia provides 

for no TDS where the aggregate amount of interest paid or likely to be paid during the financial year to an 

individual or HUF, being a resident, does not exceed 5,000 and such interest is paid by an account payee cheque. 
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2.4 No deduction of tax is required in case of resident individuals or resident Hindu Undivided Family  (ñHUFò) if  

self - declaration in Form no. 15G/15H is furnished as per section 197A(1A)/(1C). 

 

2.5 Further, as per section 196, no deduction of tax shall be made by any person from any sums payable to ï 

 

(i) the Government, or 

 

(ii)  the Reserve Bank of India, or 

 

(iii)  a corporation established by or under a Central Act which is, under any law for the time being in force, 

exempt from income-tax on its income, or 

 

(iv) a Mutual Fund specifi ed under clause (23D) of section 10 

 

2.6 Further, section 197A(1E) provides no deduction of tax shall be made from any payment to any person for, or 

on behalf of, the New Pension System Trust referred to in clause (44) of section 10. 

 

2.7 Section 206AA provides for a higher withholding rate in case of any person, who being entitled to receive any 

sum/ income on which TDS is deductible under Chapter XVIIB (deductee), fails to furnish his Permanent Account 

Number to the person responsible for deducting such TDS. The withholding tax rates in case of such person shall 

be higher of the following: 

 

(i) at the rate specified in the relevant provision of the IT Act; or 

 

(ii)  at the rate or rates in force; or 

 

(iii)  at the rate of 20%. 

 

2.8 Section 206AB provides for a higher withholding rate in case of any person (other than (a) a non-resident who 

does not have a permanent establishment in India or (b) a person who is not required to furnish the return of income 

for the assessment year relevant to the concerned previous year and is notified by the Central Government in the 

Off icial Gazette in this behalf) who has not filed the return of income for assessment year relevant to the previous 

year immediately preceding the financial year in which tax is required to be deducted, for which the time limit  for 

furnishing the return of income under sub-section (1) of section 139 has expired and the aggregate of tax deducted 

at source and tax collected at source in his case is rupees fifty  thousand or more in the said previous year. The 

withholding tax rates in case of such person shall be higher of the following: 

 

(i) at twice the rate specified in the relevant provision of the IT Act; or 

 

(ii)  at twice the rate or rates in force; or 

 

(iii)  at the rate of 5%. 

 

Further, where the provisions of section 206AA of the IT Act are applicable to such person, tax shall be 

deducted at higher of the rates provided in section 206AB and in section 206AA of the IT Act. 

 

3.  In respect of Capital Gains arising from transfer of NCDs 

 

3.1 As discussed above, based on the particular facts of each case, the NCD may, in certain cases, be regarded to be 

held as óInvestmentsô in which case the gains or loss from the transfer of such NCD should be chargeable to tax 

under the head CG. 

 

3.2 As per section 2(29AA)  read with section. 2(42A) of the IT Act, a capital asset shall be treated as a long-

term capital asset (ñLTCAò), if the same is held for more than 36 months immediately preceding the date of its 

transfer. However, in case of a listed security, the same shall be treated as a LTCA, if  it is held for more than 

12 months immediately preceding the date of its transfer. 

 

3.3  As per section 112 of the IT Act, Long Term Capital Gain (ñLTCGò) arising on transfer of the NCDs would be 

subject to tax at the rate of 20% (plus applicable surcharge and education cess). However, the amount of such 

tax shall be limited to 10% (plus applicable surcharge and education cess) without indexation, in case of listed 

NCDs. 
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3.4 As per the third proviso to section 48 of the IT Act, the benefit of indexation on the cost of acquisition of a 

LTCA under second proviso of section 48 of the IT Act, is not available in case of bonds and debenture, except 

capital indexed bonds and sovereign gold bonds. 

 

3.5 Short Term Capital Gains (ñSTCGò) arising from transfer of the NCDs would be taxable as per the normal slab 

rates (Plus, applicable surcharge and education cess), subject to applicabili ty of concessional tax regime. 

 

3.6 Further, no deduction under Chapter VI-A would be allowed in computing LTCG subject to tax under section 

112 of the IT Act. Also, the capital gains will  be computed by deducting expenditure incurred in connection with 

such transfer and cost of acquisition of the NCDs from the sale consideration accrued to the respective NCD 

holder. 

 

3.7 Under section 54F of the IT Act and subject to the conditions and to the extent provided therein, LTCG arising in 

the hands of the NCD holder, being an Individual or Hindu Undivided Family, on transfer of the NCDs would be 

exempt from tax, if  the net consideration from such transfer is util ized, for purchase within a period of 1 year before 

or 2 years after the date on which the transfer took place, or for construction within a period of 3 years after the 

date of such transfer, of one residential house in India (ñnew assetò). 

 

However, the said exemption shall not be available, if the debenture holder: 

 

a) Owns more than one residential house, other than the new asset, on the date of transfer of the NCDs; or 

b) Purchases any residential house, other than the new asset, within a period of 1 year after the date of transfer of 

the NCDs; or 

c) Constructs any residential house, other than the new asset, within a period of 3 years after the date of transfer 

of the NCDs; and 

d) The income from such residential house, other than the one residential house owned on the date of transfer of 

the NCDs is chargeable under the head óIncome from house propertyô. 

 

Where the cost of new asset exceeds Rs. 10 crores, the amount exceeding Rs. 10 crores shall  not be taken into account 

for the purpose of section 54F (1). That is to say, the maximum deduction permissible under section 54F is restricted 

to Rs. 10 crores. 

 

Further, if the new asset is transferred within a period of three years from the date of its purchase or construction, the 

amount of capital gains for which the exemption was availed earlier would be taxed as LTCG in the year in which 

such residential house is transferred. 

 

3.8 As per the seventh proviso to section 48 of the IT Act, no deduction of amount paid on account of STT will  be 

allowed in computing the income chargeable to tax as Capital Gains. 

 

3.9 A new section 50AA has been inserted by Finance Act 2023 for computation of capital gains in case of inter 

alia Market Linked Debentures (ñMLDsò) so as to tax the income from the same as short term capital gains 

irrespective of their period of holding. The NCDs under consideration are not MLDs and thus, the said section 

would not be applicable. 

 

4. In respect of Business Income arising from transfer of NCDs 

 

4.1 As discussed above, depending on the particular facts of each case, the NCDs may, in certain cases, be regarded 

to be in the nature of óStock-in-tradeô and, accordingly, the gains from the transfer of such NCD should be 

considered to be in the nature of business income and hence, chargeable to tax under the head PGBP. 

 

4.2 In such a scenario, the gains from the business of investing in the NCD may be chargeable to tax on a ónetô basis 

(i.e.net of allowable deductions for expenses/allowances under Chapter IV ï Part D of the IT Act). 

 

4.3 In terms of section 36(1)(xv) of the IT Act, the STT paid by the investor in respect of the taxable securities 

transactions entered into in the course of his business would be eligible for deduction from the amount of income 

chargeable under the head PGBP, if the income arising from taxable securitiesô transaction is included in such 

income. 

 

5.  In respect of Set off and car ry forward of the losses 

 

5.1 As per section 70 of the IT Act, Short Term Capital Loss (ñSTCLò) computed for the given year is allowed to be 

set off against STCG as well as LTCG computed for the said year. The balance loss, which is not set off, is allowed 
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to be carried forward for subsequent eight assessment years, for being set off against subsequent yearsô STCG as 

well as LTCG, in terms of section 74 of the IT Act. 

 

5.2 Long Term Capital Loss computed for a given year is allowed to be set off only against the LTCG, in terms of 

section 70 of the IT Act. The balance loss, which is not set off, is allowed to be carried forward for subsequent eight 

assessment years for being set off only against subsequent yearsô LTCG, in terms of section 74 of the IT Act. 

 

5.3 As per section 70 of the IT Act, business loss from one source (other than loss on speculation business) for a 

given year is allowed to be set off against business income from another source. Further, as per section 71 of the 

IT Act, business loss (other than loss on speculation business) for a given year is allowed to be set-off against 

income from other heads (except Salaries). 

 

Balance business loss (other than loss on speculation business), which is not set-off is allowed to be carried 

forward for subsequent eight assessment years for being set off only against subsequent yearsô non-speculative 

business income, as per section 72. 

 

6. In case, where total income of any individual, HUF, Association of Person (ñAOPò) (except in case of an AOP 

having only companies as its members), Body of Individuals (ñBOIò), Artificial  Juridical Person (ñAJPò) includes 

any income inter alia by way of capital gains under sections 111A, 112 and 112A, the rate of surcharge on the 

amount of income- tax computed in respect of such income shall not exceed 15%. The applicable rates of 

surcharge are tabulated hereunder: 

 
Total Income Income other than 

Capital gains covered u/s 

111A, 112 and 112A 

Capital gains covered u/s 

111A, 112 and 112A 

Upto 50 lakh Nil  Nil  

Income exceeds  50 lakhs but does not exceed 1 crore 10% 10% 

Income exceeds 1 crore but does not exceed 2 crore 15% 15% 

Income exceeds 2 crore but does not exceed 5 crores 25% 15% 

Income exceeds 5 crores 37%# 15% 
#      In case of any individual, HUF, AOP (other than a co-operative society), BOI, Artificial Juridical Person, Finance Act, 2023 has made 

section 115BAC as the default tax regime w.e.f. AY 2024-25. Under this regime the highest rate of surcharge is restricted to 25%. There is an 
option to opt out of section 115BAC, in which case, the highest rate of surcharge rate shall be 37%. 

 

B. NON-RESIDENT DEBENTURE HOLDERS OTHER THAN FOREIGN INSTITUTIONAL INVESTOR (ñFII ò): 

 

1. In respect of Interest on NCDs 

 

Interest on NCDs received by the NCD holders would be subject to income tax at the normal rates of tax in accordance 

with and subject to the provisions of the IT Act. Interest will  be assessed to income tax on accrual basis or receipt basis 

depending on the method of accounting regularly employed by the debenture holder under section 145 of the IT Act. 

 

1.1 Taxable under the head PBBP 

 

As discussed above, depending on the particular facts of each case, the NCDs may, in certain cases, be regarded 

to be in the nature of óStock-in-tradeô and, accordingly, the interest on NCDs should be considered to be in the 

nature of business income and hence, chargeable to tax under the head PGBP. 

 

1.2 Taxable under the head IFOS 

 

Where the NCDs are held as investments by the debenture holders, then the interest income would be taxable 

under the head IFOS. 

 

Section 57(i) grants deduction of any reasonable sum paid by way of commission or remuneration paid to a banker 

or any other person for the purpose of realizing dividend or interest on securities on behalf of the Assessee. Further, 

under clause (iii)  of section 57, deduction is allowable for any other expenditure (not being in the nature 
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of capital expenditure) laid out or expended wholly  and exclusively for the purpose of making or earning the 

income. 

 

2. In respect of With holding taxes 

 

2.1 Interest on the NCDs received by its holder would be subject to withholding tax at source at the time of credit 

or payment, whichever is earlier as per the provisions of section 195 of the IT Act. The applicable income-tax 

rate for deduction of tax at source has been provided in Part II of First Schedule to Finance Act, 2023. 

 

2.2 However, no/lower income-tax shall be deductible if  the holder of the NCDs obtains a certificate under sections 

195(3) or 197(1) from the Assessing Off icer for no deduction of tax at source or lower deduction at source and that 

certificate is furnished to the Company before the prescribed date of closure of books of account of the Company 

for payment of debenture interest. 

 

2.3 The Company would be under an obligation to deduct tax at source under section 195 at applicable rates in force. 

In the absence of PAN of the debenture holder, tax would be deductible at higher of, the applicable rate or 20% 

as per section 206AA of the IT Act. The provisions of section 206AA will,  however not apply if the non-resident 

debenture holder provides to the payer the following details as listed in Rule 37BC: 

 

a) name, e-mail id, contact number; 

b) address in the country or specified territory outside India of which the debenture holder is a resident; 

c) Tax Residency Certificate and Form 10F filed electronically; 

d) Tax Identification Number/ Unique Identification Number of the debenture holder. 

 

2.4 Section 206AB provides for a higher withholding rate in case of any person (other than (a) a non-resident who 

does not have a permanent establishment in India or (b) a person who is not required to furnish the return of income 

for the assessment year relevant to the concerned previous year and is notified by the Central Government in the 

Off icial Gazette in this behalf) who has not filed the return of income for assessment year relevant to the previous 

year immediately preceding the financial year in which tax is required to be deducted, for which the time limit  for 

furnishing the return of income under sub-section (1) of section 139 has expired and the aggregate of tax deducted 

at source and tax collected at source in his case is rupees fifty  thousand or more in the said previous year. The 

withholding tax rates in case of such person shall be higher of the following: 

 

a) at twice the rate specified in the relevant provision of the IT Act; or 

 

b) at twice the rate or rates in force; or 

 

c) at the rate of 5%. 

 

Further, where the provisions of section 206AA of the IT Act are applicable to such person, tax shall be deducted 

at higher of the rates provided in section 206AB and in section 206AA of the IT Act. 

 

3. In respect of Capital Gains from transfer of NCDs 

 

3.1 As discussed above, based on the particular facts of each case, the NCD may, in certain cases, be regarded to be 

held as óInvestmentsô in which case the gains or loss from the transfer of such NCD should be chargeable to tax 

under the head CG. 

 

3.2 As per section 2(29AA)  read with section 2(42A) of the IT Act, a capital asset shall be treated as a long-term capital 

asset (LTCA), if the same is held for more than 36 months immediately preceding the date of its transfer. However, 

in case of a listed security, the same shall be treated as a LTCA, if it  is held for more than 12 months immediately 

preceding the date of its transfer. 

 

3.3 Under the first proviso to Section 48 of the IT Act, in case of a non-resident investor, while computing 

the capital gains arising from transfer of the NCDs acquired in convertible foreign exchange (as per 

exchange control regulations), protection is provided from fluctuations in the value of rupee in terms of 

foreign currency in which the original investment was made. The capital gains/loss in such a case is 

computed by converting the cost of acquisition, sale consideration and expenditure incurred wholly  and 

exclusively in connection with such transfer into the same foreign currency which was util ized for the purchase of 

the NCDs. 

 

3.4 As per section 112 of the IT Act, Long Term Capital Gain (LTCG) arising on transfer of the NCDs would be 

subject to tax at the rate of 20% (plus applicable surcharge and education cess). However, the amount of such 
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tax shall, be limited to 10% (plus applicable surcharge and education cess) without indexation, at the option of the 

debenture holder if the NCDs are listed. 

 

3.5 As per the third proviso to section 48 of the IT Act, the benefit of indexation on the cost of acquisition of a 

LTCA under second proviso of section 48 of the IT Act, is not available in case of bonds and debenture, except 

capital indexed bonds and sovereign gold bonds. 

 

3.6 Short Term Capital Gains (STCG) arising from transfer of the NCDs would be taxable as per the slab rates 

provided under Finance Act, 2023 (plus applicable surcharge and education cess), subject to applicabili ty of 

concessional tax regime. 

 

3.7 Further, no deduction under Chapter VI-A would be allowed in computing LTCG subject to tax under section 

112 of the IT Act. Also, the capital gains will  be computed by deducting expenditure incurred in connection with 

such transfer and cost of acquisition of the NCDs from the sale consideration accrued to the respective NCD holder. 

 

3.8 Under section 54F of the IT Act and subject to the conditions and to the extent provided therein, LTCG arising in 

the hands of the debenture holder, being an Individual or Hindu Undivided Family, on transfer of the debentures 

would be exempt from tax, if  the net consideration from such transfer is util ized, for purchase within a period of 1 

year before or 2 years after the date on which the transfer took place, or for construction within a period of 3 years 

after the date of such transfer, of one residential house in India (new asset). 

 

However, the said exemption shall not be available, if the debenture holder: 

 

a) Owns more than one residential house, other than the new asset, on the date of transfer of the NCDs; or 

 

b) Purchases any residential house, other than the new asset, within a period of 1 year after the date of transfer of 

the NCDs; or 

 

c) Constructs any residential house, other than the new asset, within a period of 3 years after the date of transfer 

of the NCDs; and 

 

d) The income from such residential house, other than the one residential house owned on the date of transfer of the 

NCDs is chargeable under the head óIncome from house propertyô. 

 

Where the cost of new asset exceeds Rs. 10 crores, the amount exceeding Rs. 10 crores shall  not be taken into 

account for the purpose of section 54F (1). That is to say, the maximum deduction permissible under section 

54F is restricted to Rs. 10 crores. 

 

Further, if the new asset is transferred within a period of three years from the date of its purchase or construction, 

the amount of capital gains for which the exemption was availed earlier would be taxed as LTCG in the year in 

which such residential house is transferred. 

 

3.9 As per the seventh proviso to section 48 of the IT Act, no deduction of amount paid on account of STT will  be 

allowed in computing the income chargeable to tax as Capital Gains. 

 

3.10 A new section 50AA has been inserted by Finance Act 2023 for computation of capital gains in case of inter 

alia Market Linked Debentures (MLDs) so as to tax the income from the same as short term capital gains 

irrespective of their period of holding. The NCDs under consideration are not MLDs and thus, the said section 

would not be applicable. 

 

4. In respect of Business Income from tr ansfer of NCDs 

 

4.1 As discussed above, depending on the particular facts of each case, the NCDs may, in certain cases, be regarded 

to be in the nature of óStock-in-tradeô and, accordingly, the gains from the transfer of such NCD should be 

considered to be in the nature of business income and hence, chargeable to tax under the head PGBP. 

 

In such a scenario, the gains from the business of investing in the NCD may be chargeable to tax on a ónetô basis 

(i.e.net of allowable deductions for expenses/allowances under Chapter IV ï Part D of the IT Act). 

 

4.2 In terms of section 36(1)(xv) of the IT Act, the STT paid by the investor in respect of the taxable securities 

transactions entered into in the course of his business would be eligible for deduction from the amount of income 

chargeable under the head PGBP, if the income arising from taxable securities transaction is included in such 

income. 
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5.  In respect of Set off and car ry forward of Losses 

 

5.1 As per section 70 of the IT Act, Short Term Capital Loss computed for the given year is allowed to be set off 

against STCG as well as LTCG computed for the said year. The balance loss, which is not set off , is allowed to 

be carried forward for subsequent eight assessment years, for being set off against subsequent yearsô STCG as well 

as LTCG, in terms of section 74 of the IT Act. 

 

5.2 Long Term Capital Loss computed for a given year is allowed to be set off only against the LTCG, in terms of 

section 70 of the IT Act. The balance loss, which is not set off, is allowed to be carried forward for subsequent eight 

assessment years for being set off only against subsequent yearsô LTCG, in terms of section 74 of the IT Act. 

 

5.3 As per section 70 of the IT Act, business loss from one source (other than loss on speculation business) for a 

given year is allowed to be set off against business income from another source. Further, as per section 71 of the 

IT Act, business loss (other than loss on speculation business) for a given year is allowed to be set-off against 

income from other heads (except Salaries). 

 

5.4 Balance business loss (other than loss on speculation business), which is not set-off is allowed to be carried 

forward for subsequent eight assessment years for being set off only against subsequent yearsô non-speculative 

business income, as per section 72. 

 

6. Where the NCDs have been subscribed in convertible foreign exchange, Non-Resident Indians ("NRI"), i.e., 

an individual being a citizen of India or person of Indian origin who is not a resident, have the option of being 

governed by the provisions of Chapter XII -A of the IT Act, which inter alia entitles them to the following benefits: 

 

(i) Under section 115E of the IT Act, interest on NCDs shall be taxable in the hands of NRI at the rate of 20% (plus 

applicable surcharge and health & education cess) and the LTCG arising to the NRI shall be taxable at the rate 

of 10 % (plus applicable surcharge and health & education cess). While computing the LTCG, the benefit of 

indexation of cost would not be available. 

 

(ii)  Under section 115F of the IT Act, LTCG arising to an NRI from the transfer of the debentures subscribed to 

in convertible foreign exchange shall be exempt from income-tax, if  the net consideration is reinvested in 

specified assets or in any saving certif icates referred to in section 10(4B) of the IT Act, within six months of 

the date of transfer. If only part of the net consideration is so reinvested, the exemption shall be proportionately 

reduced. The amount so exempted shall be chargeable to tax subsequently, if the specified assets or saving 

certificate are transferred or converted into money within three years from the date of their acquisition. 

 

(iii)  Under section 115G of the IT Act, it shall not be necessary for an NRI to furnish his return of income under section 

139(1) of the IT Act if  his total income chargeable under the IT Act consists of only investment income or LTCG 

or both; arising out of assets acquired, purchased or subscribed in convertible foreign exchange and tax deductible 

at source has been deducted thereon as per the provisions of Chapter XVII -B of the IT Act. 

 

(iv) In accordance with the provisions of Section 115H of the IT Act, where an NRI becomes assessable as a resident 

in India, he may furnish a declaration in writing to the Assessing Off icer along with his return of income for 

that year under Section 139 of the IT Act to the effect that the provisions of Chapter XII-A of the IT Act shall 

continue to apply to him in relation to such investment income derived from the specified assets (which includes 

debentures issued by an Indian company which is not a private company) for that year and subsequent assessment 

years until such assets are transferred or converted into money. 

 

(v) As per provisions of Section 115-I of the IT Act, an NRI may elect not to be governed by provisions of Chapter 

XII -A and compute his total income as per other provisions of the IT Act. 

 

7. The provisions of section 115JB of the IT Act do not apply to a foreign company if  it is a resident of a country 

with which India has entered into a DTAA under section 90/90A of the IT Act and the Assessee does not have a 

Permanent Establishment in India or such company is a resident of a country with which India does not have such 

agreement and the Assessee is not required to seek registration under any law for the time being in force, relating 

to companies. 

 

Further, section 115JB expressly provides that the amount of income from (i) capital gains arising on transactions 

in securities; or (ii)  interest, dividend, royalty or fees for technical services chargeable to tax at the rates specified 

in Chapter XII , accruing or arising to a foreign company shall not be liable to MAT if  such income is credited 

to the profit and loss account and the income-tax payable in accordance with the other provisions of the IT Act, 

is less than the rate specified in section 115JB. The expenditures, if  any, debited to the profit and loss account, 

corresponding to such income (which is to be excluded from the MAT liability)  shall also be added back to the 

book profit for the purpose of computation of MAT. 
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8. In case, where total income of any individual, HUF, AOP (except in case of an AOP having only companies 

as its members), BOI, Artificial  Juridical Person includes any income inter alia by way of capital gains under 

sections 111A,112 and 112A, the rate of surcharge on the amount of income-tax computed in respect of such income 

shall not exceed 15%. The applicable rates of surcharge are tabulated hereunder: 

 
Total Income Income other than 

Capital gains covered u/s 

111A, 112 and 112A 

Capital gains covered u/s 

111A, 112 and 112A 

Upto 50 lakh Nil  Nil  

Income exceeds  50 lakhs but does not exceed 1 crore 10% 10% 

Income exceeds 1 crore but does not exceed 2 crore 15% 15% 

Income exceeds 2 crore but does not exceed 5 crores 25% 15% 

Income exceeds 5 crores 37%# 15% 
#      In case of any individual, HUF, AOP (other than a co-operative society), BOI, Artificial Juridical Person, Finance Act, 2023 has made 

section 115BAC as the default tax regime w.e.f. AY 2024-25. Under this regime the highest rate of surcharge is restricted to 25%. There is an 
option to opt out of section 115BAC, in which case, the surcharge rate of 37% would be applicable. 

 

9. As per section 90(2) of the IT Act, the provisions of the IT Act would prevail over the provisions of the DTAA 

entered between India and the country of residence of the non-resident, if any, to the extent they are more 

beneficial to the non-resident. Thus, a non-resident can opt to be governed by the provisions of the IT Act or the 

applicable tax treaty (read with MLI, if  applicable), whichever is more beneficial. The treaty and MLI provide 

for various anti-abuse provisions (viz. beneficial ownership, Limitation on Benefit, Principal Purpose Test, etc.) 

which have to be examined for claiming tax treaty benefit. In order to avail treaty benefit, the non-resident will  

also have to furnish a Tax Residency Certificate of his being a resident in a country outside India, along with 

Form No. 10F as prescribed under section 90(5) of the IT Act. Further, vide Notification No. 03/2022 dated 16 

July 2022, the Directorate of Income Tax (Systems) has added Form 10F to the prescribed list of forms to be 

furnished electronically. Also, vide Circular dated December 12, 2022 read with Circular Dated March 28, 2023, 

CBDT has relaxed the requirement of electronic fili ng of Form 10F till  September 30, 2023 in case of non-

resident taxpayers who are not having PAN and are not required to obtain PAN as per relevant provisions of IT 

Act read with Income-tax rules, 1962. 

 

C. NON-RESIDENT DEBENTURE HOLDERS ï FI Is: 

 

1.  In respect of Interest on NCDs 

 

1.1 Section 115AD (1) provides for taxation of income of inter alia FIIs/FPIs from securities or capital gains arising 

from their transfer. The rate of income-tax prescribed for income in respect of securities inter alia debentures is 20% 

(plus applicable surcharge and education cess). 

 

1.2 The computation of income has to be in accordance with section 115AD and other applicable provisions of the IT 

Act. FII/FPI debenture holders may avail tax treaty benefit (if  any), subject to satisfaction of certain conditions. 

 

2.  In respect of Capital Gains from transfer of NCDs 

 

2.1 As per section 2(29AA)  read with section 2(42A) of the IT Act, a capital asset shall be treated as a long-term capital 

asset (LTCA), if the same is held for more than 36 months immediately preceding the date of its transfer. However, 

in case of a listed security, the same shall be treated as a LTCA, if it  is held for more than 12 months immediately 

preceding the date of its transfer. 

 

2.2 Capital gains taxable under section 115AD would be computed without giving effect to the first and second proviso 

to section 48. In other words, adjustment in respect of foreign exchange fluctuation and benefit of indexation would 

not be allowed while computing the Capital Gains. The rate of income-tax prescribed under the said section on capital 

gains income is as under: 

 

(i) Short Term Capital Gains (other than gains covered under section 111A) ï 30%  

(ii)  Long Term Capital Gains ï 10% 

 

2.3 Further, no deduction under Chapter VI-A would be allowed in computing LTCG subject to tax under section 

115AD of the IT Act. Also, the capital gains will  be computed by deducting expenditure incurred in connection 

with such transfer and cost of acquisition of the NCDs from the sale consideration accrued to the respective NCD 

holder. 

 



 

 

68 

2.4 As per the seventh proviso to section 48 of the IT Act, no deduction of amount paid on account of STT will  be allowed 

in computing the income chargeable to tax as Capital Gains. 

 

2.5 A new section 50AA has been inserted by Finance Act 2023 for computation of capital gains in case of inter alia 

Market Linked Debentures (MLDs) so as to tax the income from the same as short term capital gains irrespective 

of their period of holding. The NCDs under consideration are not MLDs and thus, the said section would not be 

applicable. 

 

3.  In respect of With holding taxes 

 

3.1 Interest on NCDs received by its holder would be subject to withholding tax at source at the time of credit or payment, 

whichever is earlier as per the provisions of section 196D of the IT Act. The applicable income-tax rate would be 20% 

(plus applicable surcharge and education cess) as provided under section 196D of the IT Act, subject to treaty benefit 

entitlement. 

 

3.2 In the absence of PAN of the debenture holder, tax would be deductible at higher of, the applicable rate or 20% as 

per section 206AA of the IT Act. The provisions of section 206AA will,  however not apply if the non-resident 

debenture holder provides to the payer the following details as listed in Rule 37BC: 

 

(i) name, e-mail id, contact number; 

(ii)  address in the country or specified territory outside India of which the debenture holder is a resident;  

(iii)  Tax Residency Certificate and form 10F to be filed electronically 

(iv) Tax Identification Number/ Unique Identification Number of the debenture holder. 

 

3.3 Section 206AB provides for a higher withholding rate in case of any person (other than (a) a non-resident who does 

not have a permanent establishment in India or (b) a person who is not required to furnish the return of income for 

the assessment year relevant to the concerned previous year and is notified by the Central Government in the 

Off icial Gazette in this behalf) who has not filed the return of income for assessment year relevant to the previous 

year immediately preceding the financial year in which tax is required to be deducted, for which the time limit  for 

furnishing the return of income under sub-section (1) of section 139 has expired and the aggregate of tax deducted 

at source and tax collected at source in his case is rupees fifty  thousand or more in the said previous year. The 

withholding tax rates in case of such person shall be higher of the following: 

 

(i) at twice the rate specified in the relevant provision of the IT Act; or 

 

(ii)  at twice the rate or rates in force; or 

 

(iii)  at the rate of 5%. 

 

Further, where the provisions of section 206AA of the IT Act are applicable to such person, tax shall be deducted 

at higher of the rates provided in section 206AB and in section 206AA of the IT Act. 

 

3.4 As per section 196D (2) of the IT Act, tax is not required to be deducted at source from any income, by way of 

Capital Gains arising to a FII from the transfer of securities referred to in section 115AD of the IT Act. 

 

4.  In respect of Set off and car ry forward of losses 

 

4.1 As per section 70 of the IT Act, Short Term Capital Loss computed for the given year is allowed to be set off against 

STCG as well as LTCG computed for the said year. The balance loss, which is not set off , is allowed to be carried 

forward for subsequent eight assessment years, for being set off against subsequent yearsô STCG as well as LTCG, 

in terms of section 74 of the IT Act. 

 

4.2 Long Term Capital Loss computed for a given year is allowed to be set off only against the LTCG, in terms of section 

70 of the IT Act. The balance loss, which is not set off, is allowed to be carried forward for subsequent eight assessment 

years for being set off only against subsequent yearsô LTCG, in terms of section 74 of the IT Act. 

 

5. The provisions of section 115JB of the IT Act do not apply to a foreign company if  it is a resident of a country with 

which India has entered into a DTAA under section 90/90A of the IT Act and the Assessee does not have a Permanent 

Establishment in India or such company is a resident of a country with which India does not have such agreement and 

the Assessee is not required to seek registration under any law for the time being in force, relating to companies. 

 

Further, section 115JB expressly provides that the amount of income from (i) capital gains arising on transactions 

in securities; or (ii)  interest, dividend, royalty or fees for technical services chargeable to tax at the rates specified 
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in Chapter XII , accruing or arising to a foreign company shall not be liable to MAT if  such income is credited to 

the profit and loss account and the income-tax payable in accordance with the other provisions of the Income-tax 

Act, is less than the rate specified in section 115JB. The expenditures, if any, debited to the profit and loss account, 

corresponding to such income (which is to be excluded from the MAT liabili ty) shall also be added back to the book 

profit for the purpose of computation of MAT. 

 

6. In case, where total income of any individual, AOP (except in case of an AOP having only companies as its members), 

BOI, Artificial  Juridical Person includes any income inter alia by way of capital gains referred under section 

115AD(1)(b), the rate of surcharge on the amount of income-tax computed in respect of such income shall not exceed 

15%. The applicable rates of surcharge are tabulated hereunder: 

 
Total Income Income other than 

Capital gains refer red 

u/s 115AD(1)(b) 

Capital gains covered 

refer red u/s 115AD(1)(b) 

Upto 50 lakh Nil  Nil  

Income exceeds 50 lakhs but does not exceed 1 crore 10% 10% 

Income exceeds 1 crore but does not exceed 2 crore 15% 15% 

Income exceeds 2 crore but does not exceed 5 crores 25% 15% 

Income exceeds 5 crores 37%# 15% 
#      In case of any individual, HUF, AOP (other than a co-operative society), BOI, Artificial Juridical Person, Finance Act, 2023 has made section 

115BAC as the default tax regime w.e.f. AY 2024-25. Under this regime the highest rate of surcharge is restricted to 25%. There is an option to 
opt out of section 115BAC, in which case, the surcharge rate of 37% would be applicable. In case of FIIs/FPIs, the applicability of section 

115BAC needs to be evaluated. 

 

7. As per section 90(2) of the IT Act, the provisions of the IT Act would prevail over the provisions of the DTAA entered 

between India and the country of residence of the non-resident, if any, to the extent they are more beneficial to the 

non-resident. Thus, a non-resident can opt to be governed by the provisions of the IT Act or the applicable tax treaty 

(read with MLI, if  applicable), whichever is more beneficial. The treaty and MLI provide for various anti -abuse 

provisions (viz. beneficial ownership, Limitation on Benefit, Principal Purpose Test, etc.) which have to be examined 

for claiming treaty benefit. In order to avail treaty benefit, the non-resident will  also have to furnish a Tax Residency 

Certificate of his being a resident in a country outside India, along with Form No. 10F as prescribed under section 90(5) 

of the IT Act. Further, vide Notification No. 03/2022 dated 16 July 2022, the Directorate of Income Tax (Systems) has 

added Form 10F to the prescribed list of forms to be furnished electronically. Also, vide Circular dated December 

12,2022 read with Circular dated March 28, 2023, CBDT has relaxed the requirement of electronic c filing of Form 

10F till September 30, 2023 in case of non-resident taxpayers who are not having PAN and are not required to obtain 

PAN as per relevant provisions of IT Act read with Income-tax rules, 1962. 

 

D. Category II I  Alternative Investment Fund located in International Financial Services Centre & Investment 

Division of an Offshore Banking Unit:  

 

1. W.e.f. FY 2020-21, the provisions of section 115AD are extended to a óspecified fundô defined under clause (e) of the 

Explanation to clause (4D) of section 10. óSpecified fundô is defined to mean a fund established or incorporated in 

India in the form of a trust or a company or a limited liabili ty partnership or a body corporate, ï 

 

(i) which has been granted a certificate of registration as a Category III Alternative Investment Fund and is regulated 

under the Securities and Exchange Board of India (Alternative Investment Fund) Regulations, 2012 made under 

the SEBI Act, 1992 or regulated under the IFSC (Fund Management) Regulations, 2022 made under the IFSC 

Authority Act, 2019; 

 

(ii)  which is located in any International Financial Services Centre; and 

 

(iii)  of which all the units are held by non-residents other than unit held by a sponsor or manager; 

 

Finance Act, 2021 has w.e.f. FY 2021-22 further amended the definition of specified fund to also mean an investment 

division of an offshore banking unit, which has beenïï 

 

(i) granted a certificate of registration as a Category I FPI under the SEBI (FPI), Regulations, 2019 made under 

the SEBI Act, 1992 which has commenced its operations on or before the 31st day of March, 2024; and 

 

(ii)  fulfils  such conditions including maintenance of separate accounts for its investment division, as may be 

prescribed. 

 

2. The rate of income-tax prescribed under section 115AD(1) on various streams of income is as under:  
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(i) Income in respect of securities inter alia debentures ï 10% 

(ii)  Short Term Capital Gains covered under section 111A ï 15%  

(iii)  Other Short Term Capital Gains ï 30% 

(iv) Long Term Capital Gains ï 10% 

 

The computation of income has to be in accordance with section 115AD and other applicable provisions of the IT 

Act. 

 

3. The Finance Act, 2021 has further inserted a new sub-section (1B) w.e.f. FY 2021-22 which states that notwithstanding 

anything contained in section 115AD(1), in case of investment division of an offshore banking unit, the provisions of 

this section shall apply to the extent of income that is attributable to the investment division of such banking units. 

 

The provisions of section 115AD shall apply only to the extent of income that is attributable to units held by non- 

resident (not being a permanent establishment of a non-resident in India) calculated in the prescribed manner. Further, 

as per section 115JEE, the provisions of Al ternate Minimum Tax shall not apply to such specified funds. 

 

4. Section 196D(1A) provides for deduction of tax on any income in respect of securities referred to in section 

115AD(1)(a) at the rate of 10% (plus applicable surcharge and education cess). Provided that no deduction shall be 

made in respect of an income exempt under section 10(4D). In the absence of PAN, TDS rate would be increased to 

20% as per section 206AA. 

 

E. Investment Funds ï Category I  or Category I I  Alternative Investment Fund (ñAIFò): 

 

1. Under section 10(23FBA) of the IT Act, any income of an Investment Fund, other than the income chargeable under 

the head ñProfits and gains of business or professionò would be exempt from income tax. For this purpose, an 

ñInvestment Fundò means a fund registered as Category I or Category II Alternative Investment Fund and is regulated 

under the Securities and Exchange Board of India (Alternate Investment Fund) Regulations, 2012 or regulated under 

the IFSC (Fund Management) Regulations, 2022 made under the IFSC Authority Act, 2019. 

 

As per section 115UB(1) of the IT Act, any income accruing/arising/received by a person from his investment 

in Investment Fund would be taxable in the hands of the person making an investment in the same manner as if  it 

were the income accruing/arising/received by such person had the investments been made directly in the venture 

capital undertaking. 

 

2. In case, the Fund incurs any losses, only the business losses would be eligible to be carried forward and set-off by the 

Fund at the Fund level. The prescribed conditions laid down under the IT Act for carry forward and set off of losses 

should be applicable to the Fund in this regard. 

 

3. Losses other than business loss shall be allowed to be carried forward and set-off by the Unit holders while computing 

the total tax liabili ty, provided that the units of the Fund are held for a period of more than 12 months. Further, such 

loss cannot be carried forward at Fund level even if  the loss is not passed onto the Investors on account of non 

- fulfil ment of condition of holding the units for at least 12 months. The eligible period for carry forward of losses would 

depend on the nature of loss. 

 

4. Section 115UB of the IT Act further provides that: 

 

(i) Income paid or credited by Fund shall be deemed to be of the same nature and in the same proportion in the hands 

of the Investors as it had been received by or had accrued or arisen to Fund. 

 

(ii)  Income accruing or arising to, or received by, Fund, during a particular financial year, if  not paid or credited to 

the Investors shall be deemed to be credited to the account of the Investors on the last day of the financial year in 

the same proportion in which such Investors would have been entitled to receive the income, had it been paid in 

the same financial year. 

 

5. As per section 10(23FBB) read with section 115UB of the IT Act, any business income, accruing or arising to or 

received by Investors of the Fund, shall be exempt in the hands of the Investors and taxed in the hands of the Fund at 

the rates specified in the Finance Act of the relevant year where the Investment Fund is a company or a firm and at 

maximum marginal rate in any other case. 

 

Income received by Fund which is exempt in its hand under section 10(23FBA) would not be subjected to 

any withholding tax by virtue of section 197A(1F) read with Notification No.51/2015/SO1703(E) dated June 25, 

2015. 
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6. Further, as per section 194LBB of the IT Act, where any income, other than that proportion of income which is of the 

same nature as income referred to in section 10(23FBB) of the IT Act, is payable to a unit holder in respect of units of 

an Investment Fund, the person responsible for making the payment shall, at the time of credit of such income to the 

account of payee or at the time of payment thereof in cash or by issue of a cheque or draft or by any other mode, 

whichever is earlier, deduct income-tax thereon: 

 

(i) at the rate of 10% where the payee is a resident; and 

 

(ii)  at the rates in force where the payee is a non-resident. 

 

F. Mutual Funds: 

 

Under section 10(23D) of the IT Act, any income of mutual funds registered under SEBI or Regulations made 

thereunder or mutual funds set up by public sector banks or public financial institutions or mutual funds authorized 

by the Reserve Bank of India and subject to the conditions specified therein, is exempt from tax subject to such 

conditions as the Central Government may by notification in the Off icial Gazette, specify  in this behalf. 

 

G. Provident Fund and Pension Fund: 

 

Under section 10(25) of the IT Act, any income received by trustees on behalf of a recognized provident fund or a 

recognized superannuation fund is exempt from tax. 

 

H. Multi -lateral and Bilateral development Financial Institutions: 

 

Generally, multi lateral and bilateral development financial institutions may be exempt from taxation in India on the 

capital gains arising on the sale of NCDs of the bank depending on the applicable Statute and Acts passed in India. For 

e.g., World Bank, IBRD, IFC, etc. In case, they are not specifically  exempt from tax then the provisions as applicable 

for capital gains to a non-resident FII, as they may be registered as FII , may apply to these institutions. 

 

I. Withholding taxes on Purchase of Goods 

 

As per section 194Q of the IT Act, any sum payable by a buyer for purchase of goods of the value exceeding Rs. 50 

Lakhs shall be liable to withhold tax at the rate of 0.1 percent. 

 

Buyer means a person whose total sales, turnover or gross receipts from the business carried on by him exceeds Rs. 

10 crores in the financial year immediately preceding the financial year in which the purchase is carried out. Further, 

TDS shall not be applicable where: - 

 

(i) Tax is deductible under any of the provisions of the IT Act; or 

 

(ii)  Tax is collectible under the provisions of section 206C of the IT Act other than a transaction to which section 

206C(1H) of the IT Act applies. 

 

The CBDT has issued Circular No 13 of 2021 dated June 30, 2021 laying down guidelines under section 194Q of 

the IT Act. It inter alia provides that TDS under section 194Q of the IT Act shall not apply to transaction in 

securities and commodities which are traded through recognized stock exchanges or cleared and settled by the 

recognized clearing corporation (including exchanges or corporation located in IFSC). 

 

Given that the Circular does not provide clarity in respect of shares/ securities traded off-market, it is advisable that 

the subscribers obtain specific  advice from their tax advisors regarding applicabili ty of these provisions. 

 

Further, the CBDT has also inter alia clarified that the section 194Q of the IT Act shall not apply to a non -resident 

buyer, whose purchase of goods from a seller, resident in India, is not effectively connected with the permanent 

establishment of such non-resident in India. 

 

For this purpose, ópermanent establishmentô shall mean to include a fixed place of business through which the business 

of the enterprise is wholly  or partly carried on. 
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J. Documents required in cases of lower/ non-deduction of TDS due to exemption available 

 
Sl. 

No. 
Class of Investors 

Relevant Section which 

grants TDS exemption 
Documents to be taken on record from Investors 

1 Resident Individual or resident HUF Claiming non-deduction or 

lower deduction of tax at 

source under section 193 of 

the IT Act, 

Form No.15G with PAN / Form No.15H with PAN / 

Certificate issued u/s 197(1) has to be filed with the 

Company.  

However, in case of NCD Holders claiming non-

deduction or lower deduction of tax at source, as the case 

may be, the NCD Holder should furnish either  

(a) a declaration (in duplicate) in the prescribed form 

i.e.  

(i) Form 15H which can be given by individuals 

who are of the age of 60 years or more  

(ii)   Form 15G which can be given by all applicants 

(other than companies, and firms), or  

(iii)  a certificate, from the Assessing Officer which 

can be obtained by all applicants (including 

companies and firms) by making an application 

in the prescribed form i.e. Form No.13.  

2 Life insurance Corporation of India Clause vi of Proviso to 

Section 193  

Copy of Registration certificate 

3 a.     General Insurance Corporation 

of India,  

b.     companies formed under 

section 16(1) of General 

Insurance Business Act, 1972 

and  

c.     any company in which GIC has 

full beneficial interest (100% 

shareholding)  

Clause vii of Proviso to 

Section 193  

a.    Copy of Registration certificate 

b.    Copy of shareholding pattern 

  

4 Any Insurer (like SBI Life 

Insurance, Max Life Insurance etc.) 

Clause viii of Proviso to 

Section 193 

Copy of Registration certificate issued by IRDA 

5 Mutual Funds  Section 196(iv) read with 

Section 10(23D) 

Copy of Registration certificate issued by SEBI / RBI 

and notification issued by Central Government  

6 Government, RBI and corporation 

established under Central / State Act 

whose income is exempt from tax 

Section 196(i),(ii) and (iii) In case of Corporation, Declaration that their income is 

exempt from tax with applicable provisions  

7 Recognized Provident Funds, 

Recognized Gratuity Funds, 

Approved Superannuation 

Funds,Employeesô State Insurance 

Fund etc.  

Section 10(25) and 10(25A) 

and CBDT Circular - 

18/2017 

Copy of Registration and Recognition certificate issued 

by relevant statutory authorities and income-tax 

authorities and Declaration from the funds that their 

income is exempt u/s 10(25) and 10(25A) 

8 New Pension System Trust Section 10(44) read with 

Section 196(iii) and CBDT 

Circular - 18/2017 

Relevant Registration certificate issued to NPS Trust 

under section Indian Trusts Act, 1882 

9 Other entities like Local authority, 

Regimental Funds, IRDA etc.   

Section 10(20) etc. read 

with CBDT Circular - 

18/2017 

Declaration that they fall within the relevant income-tax 

section and eligible for income-tax exemption on their 

income 

10 Alternative Investment Funds 

(Category I and II) 

Section 197A(1F) Copy of Registration certificate issued by SEBI 
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SECTION IV: ABO UT THE ISSUER AND INDUSTRY OVERVIEW  

 

INDUSTRY OVERVIEW  

 

All the information contained in this section is derived from the various sources like Reserve Bank of India Bulletin - August 

2023 (Volume LXXVII Number 8) (ñRBI Bulletin August 2023ò) and the reports entitled óNon-banking Financial Companies: 

Well-placed for strong performance in FY2024 as wellô dated July 2023 and óNBFC-Infrastructure Finance Companies: 

Earnings profile improves, driven by better asset quality: Entities well-poised for growthô dated April 2023 (ñICRA Reportsò) 

in an ñas is where is basisò. Neither we, nor any other person connected with the Issue has independently verified this third 

party and industry related information. Industry sources and publications generally state that the information contained therein 

has been obtained from sources generally believed to be reliable, but their accuracy, completeness and underlying assumptions 

are not guaranteed and their reliability cannot be assured. Industry publications are also prepared based on information as of 

specific dates and may no longer be current or reflect current trends. This section contains industry related data and statistics 

taken from the above mentioned reports. 

 

The data included in this section includes excerpts from the RBI Bulletin August 2023 and ICRA Reports may have been re-

ordered by us for the purposes of presentation. Industry publications are also prepared based on information as of specific 

dates and may no longer be current or reflect current trends. 

 

Global Economy 

 

With industrial production and trade weakening, the global recovery is slowing after a robust first quarter performance. In this 

stressed global environment, the Indian economy is gathering momentum in the second quarter of 2023-24. Domestic drivers 

such as private consumption and fixed investment are offsetting the drag from the contraction in exports. The uptick in inflation 

in its June reading mutated in July, with the unprecedented shock to tomato prices spilling over to prices of other vegetables. 

While core inflation witnessed a moderation, headline inflation is expected to average well above 6 per cent in the second 

quarter. 

 

Meanwhile, countries deadlocked in debt distress are making progress in negotiating financial support with the IMF and are 

pulling back from the brink of default. The upheavals in commodity markets have also separated the fortunes of exporters and 

importers, and terms of trade have swung both ways. Taken together, however, there is a rising narrative about EMEsô economic 

resilience. Although financial markets continue to play on the AE-EME dichotomy while chasing returns or bolting from risk, 

there is a view gathering currency that the EME label should be retired. 

 

The IMF estimates that global headline inflation may yield by close to 2 percentage points in 2023 from a year ago, but this is 

predicated on declining international commodity prices which is now imperilled. Core inflation is expected to ease by 0.5 

percentage points, but about half of the economies are expected to see no decline in core inflation in 2023. Overall, inflation is 

projected to remain above target in 2023 in 96 per cent of economies with inflation targets. 

 

 
(Source: RBI Bulletin, August 2023) 

 

Inflation fell from its peak of 7.3 per cent in Q1:2022-23 to 4.6 per cent in Q1:2023-24. This 270 basis points (bps) decline in 

inflation was mainly due to the waning of supply shocks. The impact of monetary policy actions is gathering potency, 

accounting for around 130 bps of the decline of inflation. The contributions of other factors more or less offset each other 

 

Global growth was restrained by lacklustre activity in manufacturing and trade in Q2:2023 although the performance of the 

services sector remained resilient. The cumulative effects of monetary policy tightening are beginning to show up in credit and 
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labour market conditions across advanced economies (AEs). Recession probabilities for the US rose to their highest in June 

2023 since 2021. In its July 2023 update of the World Economic Outlook (WEO), the International Monetary Fund (IMF) 

revised its global growth forecast for 2023 marginally upwards to 3.0 per cent from its April projection of 2.8 per cent. 

 

 
(Source: RBI Bulletin, August 2023) 

 

Incoming data across geographies point towards a mixed picture. GDP growth in the US, the UK and the Euro area accelerated 

in Q2:2023, although in the case of the latter, Germanyôs economy stagnated and Italy unexpectedly experienced a contraction. 

In China, GDP growth decelerated sharply in Q2 as pent up demand waned after the rebound in late 2022. Our model-based 

nowcast for global GDP growth points towards a positive momentum in Q2:2023 

 

 
(Source: RBI Bulletin, August 2023 

 

Global equity indices edged up in July with gains across AEs and EMEs as investors priced in improving prospects of a soft 

landing due to lower than expected inflation prints. Bond yields hardened following the policy rate hike by the US Federal 

Reserve and a hawkish policy stance. Yield curve inversion in the US has continued for a year now. 
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(Source: RBI Bulletin, August 2023) 

 

Indian Economy 

 

In this stressed global environment, the Indian economy appears poised to regain momentum (on a quarter-on-quarter basis) in 

the second quarter of 2023-24 after a dip that typically characterises the first quarter. High frequency indicators for July 

discussed in later sections provide the foundations for our view that this pick-up in momentum should counterbalance 

unfavourable base effects. The indicators are mostly in the green (Table 1), i.e., in acceleration, that is being driven by domestic 

drivers such as private consumption and fixed investment, offsetting the drag from the contraction in exports. In a reflection of 

consumer demand conditions, sales of daily essentials and groceries recorded a sequential recovery in July, with an uptick in 

rural areas. Home care and packaged food have also gained upside. In urban areas, the revenue growth of fast moving consumer 

goods (FMCG) has been boosted by digital demand and sales through e commerce. 

 

During July 16 to August 11, 2023 liquidity conditions remained largely comfortable, with the average total absorption under 

the Liquidity Adjustment Facility (LAF) at ̀ 2.0 lakh crore (`1.6 lakh crore during June 16 - July 15). The surplus was moderated 

by tax payments and GST related outflows. Of the total average surplus liquidity, the placement of funds under the standing 

deposit facility (SDF) averaged `1.2 lakh crore during July 16-August 11, 2023 while the remaining was mopped up through 

variable rate reverse repo (VRRR) operations. With liquidity conditions remaining easy, average recourse to the marginal 

standing facility (MSF) was lower at `0.05 lakh crore during July 16-August 11, 2023 (`0.16 lakh crore during June 16 - July 

15). Consequently, net absorptions under the LAF increased to `1.8 lakh crore during July 16 ï August 11, 2023 from `1.3 lakh 

crore during June 16-July 15, 2023. 

 

In its July 2023 update referred to earlier, the IMF revised Indiaôs growth upwards to 6.1 per cent for 2023-24. We maintain 

our view13 that this projection may be surprised on the upside even with this upgrade. The index of supply chain pressure for 

India (ISPI), remains below its historical average, supporting growth impulses (Chart 13a). As alluded above, business 

sentiments remain positive about robust demand conditions (Annex 1). Over the year ahead, consumer confidence remains 

strong Our economic activity index (EAI) nowcasts GDP growth for Q1:2023-24 at 7.8 per cent. 
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(Source: RBI Bulletin, August 2023) 

 

Banking and financial sector companies registered an impressive performance for another successive quarter. Robust demand 

conditions led to an acceleration in top-line growth. Equity markets scaled new highs in the second half of July 2023, aided by 

robust Q1:2023-24 corporate earnings and positive global cues. In early August 2023, equity markets registered some correction 

on general risk-off sentiment emanating from the sovereign rating downgrade of the US by Fitch and weak economic data 

releases from China and Europe. Closing at 65,323 on August 11, 2023 the BSE Sensex declined by 1.8 per cent in August so 

far, following gains of 2.8 per cent in July 2023. 

 

 
(Source: RBI Bulletin, August 2023) 

 

Macroeconomic Trends and Underlying Growth Drivers 
 

YoY growth in ICRA Busin ess Activity Monitor eased to 6.7% in June 2023 amid continued weakness in external 

demand 

 

The momentum in economic activity moderated in June 2023, with the YoY growth in the ICRA Business Activity Monitor 

easing to 6.7% (+22.4% in June 2022) from 8.9% in May 2023 (+38.9% in May 2022). The slowdown was broad-based with 

as many as 10 of the 16 constituent indicators reporting a deterioration in their YoY performance in June 2023 vis-à-vis May 

2023.  
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(ICRA Industry Report dated July 2023) 

 

The sustained weakness in external demand continued to act as a drag on economic activity, with the contraction in Indiaôs non-

oil exports widening to 13.5% YoY (steepest decline in eight months) in June 2023 from 4.8% in May 2023. This also led to a 

slowdown in cargo traffic at major ports (to a 16-month low of 0.4% in June 2023) and is likely to have affected rail freight 

traffic (-1.9% in June 2023; first contraction in 34 months), reflecting a YoY decline in container traffic at both ends. 

Additionally, the performance of auto production deteriorated in June 2023, with the output of two-wheelers (2Ws) partly 

impacted by the large decline in such exports. 

 
(ICRA Industry Report dated July 2023) 

 

Non-Banking Financial Companies 

 

Retail Sector Outlook: 

 

 
(ICRA Industry Report dated July 2023) 

 

ICRA has revised the growth outlook for the retail loans of NBFCs (NBFC-Retail; excluding HFCs) to 18-20% from its previous 

forecast of 12-14%. NBFC-Retail AUM, as of March 2023, stood at ~Rs. 14.0 trillion, up 26% YoY. ICRA expects NBFC-

IFCs to grow by 9-11% in FY2023 and 10-12% in FY2024 with the growth supported by the GoIôs thrust on the infrastructure 

sector. 

 

The unsecured loan segment, consisting of personal & consumption loans, unsecured small enterprise loans and microfinance 

loans, which drove growth in the last fiscal, would continue to support growth in the current fiscal. This segment is expected to 

expand by 26-28% in FY2024. Secured NBFC-Retail AUM, consisting of vehicle finance, gold loans and secured business 

loans, etc, is forecasted to grow by 14-16%. The overall sector would grow about 13-15% in the current fiscal vis-à-vis the 16% 

growth witnessed in FY2023.The overall sectorôs incremental funding requirement (over and above the refinancing of 

existing/maturing debt) is estimated at Rs. 4.7-5.0 trillion. Expansion in overall bank credit, the healthy market issuance trend 

and strong securitisation demand shall ensure adequate fund availability for the sector.  

 

NBFCs (excluding HFCs) have wound down provisions over the last two years. Incremental provision required for loan growth 

and loan losses would keep credit costs range-bound vis-à-vis the previous fiscal, even as the asset quality is set to stablise.  
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The cost of funds (CoF) for entities is, however, expected go up by 60-80 basis points (bps) in the current fiscal. Coupled with 

the fact that most NBFCs have a fixed rate loan book, entities are expected to face some pressure on margins in FY2024. This, 

along with higher operating costs, would impact the net profitability, which would moderate by up to 20 bps vis-à-vis the last 

fiscal. The capital profile shall remain adequate for meeting the growth targets. Some entities, with tighter capital positions, 

would raise capital. This would, however, be driven by the new regulatory requirements (leverage guidelines, etc.) if any. More 

entities shall raise capital in the next fiscal if strong growth continues.  

 

The overall infrastructure credit growth (including banks and non-banks) slowed down in FY2022 and in the first two quarters 

of FY2023. The trend, however, reversed in Q3FY2023 and infrastructure credit registered an annualised growth of 6% in 

9MFY2023. Within this, the NBFC-IFCs grew by 9% while the banking sector growth was modest at 3%. 

(ICRA Industry Report dated July 2023) 

 

Key risk to our Estimates 

 

 
(ICRA Industry Report dated July 2023) 

 

Growth| Trend & outlook ïNBFC-Retail 

 

 

(ICRA Industry Report dated July 2023) 

 

Earnings| NBFC profitability trend and outlook  

 

The fixed rate of assets and increasing CoF would affect the spreads in FY2024. Further, higher portfolio growth, as projected, 

will result in an increase in the leverage. The combined effect of these two factors shall result in the compression of the net 

interest margin (NIM) in FY2024, though the same shall normalise almost to the long-term average.  Operating costs shall 

witness some uptick with the increase in the share of smaller ticket and unsecured loans and other growth-related operating 

costs. Further, credit costs shall remain range-bound at the FY2023 level or increase slightly with credit/provisions costs 

normalising almost to the steady-state level. Entities benefited from the excess provisions created during the pandemic years, 

which helped them keep the credit costs under control in the last fiscal. 
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(ICRA Industry Report dated July 2023) 

AUM| Overall sector to expand by 13-15% in FY2024 

 

 
(ICRA Industry Report dated July 2023) 

 

NBFC-Retail AUM expanded by about 26% in FY2023,while HFCs (excluding HDFC) grew by ~10%. NBFC-Infra exposures 

expanded by about 12% while other wholesale exposures grew by a moderate 7% even on a low base. Thus, the overall sectoral 

growth of 16% in FY2023 was largely driven by the NBFC-Retail segment. 
 

NBFC-Retail AUM is expected to grow by about 18-20% in FY2024, while HFCs and NBFC-Infra are estimated to grow by 

12-14% and 10-12%, respectively, resulting in an overall healthy sectoral expansion of 13-15% for the fiscal.  

 

(ICRA Industry Report dated July 2023) 

 

 
(ICRA Industry Report dated July 2023) 

 

The sectorôs (NBFC+HFC) retail exposure is expected to expand by about 16-18% in FY2024 to Rs. 25 trillion, which would 

push up its share to ~55% by March 2024. As the sector moves towards the retailisation of its exposures and as NBFC-Infra 

and other wholesale exposures would grow at a much moderate pace, their share in the overall pie shall decline. 

Unsecured loans, i.e. microfinance, small and medium-sized enterprise (SME) loans and personal consumption finance, are 

expected to grow at a stronger pace vis-à-vis the overall NBFC retail assets growth. Thus, this segmentôs share in overall retail 

exposures would expand to 26% by March 2024 from 24% in March 2023 (16% in March 2019). Unsecured loans grew at a 

compound annual growth rate (CAGR) of 27% during the 5-year period ended March 2023 compared to 11% for secured loans. 

(ICRA Industry Report dated July 2023) 
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Funding  

 

Focus on long-term funding, especially from banks 

 

Share of bank loans has improved with focus shifting increasingly to bank funding; share of short-term funding remains limited 

 

 
(ICRA Industry Report dated July 2023) 

 

Bank credit and incremental funding requirement 
 

Adequate funding should be available from banks for meeting the sectoral growth requirements 

 
(ICRA Industry Report dated July 2023) 

 

Bank credit to the sector peaked to 9.9% of the total bank credit in December 2022 and moderated to 9.6-9.7% in the subsequent 

five months. Bank credit is expected to grow by 12.1-13.2% in FY2024, assuming credit to NBFCs remains at 9.7-9.9%. Banks 

can extend Rs. 1.6-1.9 trillion of additional credit to the sector. Further, the merger of HDFC Limited should free up additional 

limits. Banks account for about 40-45% of the overall funding profile of NBFCs and HFCs (excluding Infra) and about 25-30% 

of NBFC-Infra. Thus, funding from banks to the sector should remain adequate for meeting the sectoral growth plans. Further, 

funding from capital markets and the expectation of strong securitisation volumes from the current fiscal shall support fund 

availability for the sector.  
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(ICRA Industry Report dated July 2023) 

 

Market rates cooled down in Q1 FY2024 

 

Market rates witnessed some cooling in Q1; bank rates have gone up but remain below the pre-pandemic level 

 

 
(ICRA Industry Report dated July 2023) 

 

Short-term yields witnessed higher reduction 

 

The relatively benign liquidity position led to the cooling off in the shorter-term market rates in Q1 FY2024 

 
(ICRA Industry Report dated July 2023) 
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CoF set to increase; liquidity held by entities would moderate 

 

NBFCsô on-balance sheet liquidity remains elevated, while HFCs witnessed some moderation; full impact of the increase in 

systemic rates would be visible in FY2024; 60-80 bps increase expected in the weighted average CoF. 

 

 
(ICRA Industry Report dated July 2023) 

 

Capitalisation | Adequate capital profile 

 

Capital profile is adequate for near-to-medium-term growth 

 

 
(ICRA Industry Report dated July 2023) 

 

Asset Quality 

 

Gross stage 3 would continue to improve 

 

 
(ICRA Industry Report dated July 2023) 
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Provisions and structured book 

 

Provision buffers moderate to pre-pandemic level as asset quality headwinds have decreased; restructured book of HFCs is 

seasoned and slippages are expected to be very low. 

 

 
(ICRA Industry Report dated July 2023) 

 

Personal finance 

 

 
(ICRA Industry Report dated July 2023) 

 

Unsecured Loans 

 

Share of unsecured loans to touch ~26% of NBFC retail loans by March 2024 

 

Overall unsecured loans are expected to grow 26-28% in FY2024, which shall push up their share to around 23% by March 

2024 from ~16% in March 2020. 

 
(ICRA Industry Report dated July 2023) 

 

Unsecured loans, albeit on a lower base, grew at a CAGR of about 27% during the 5-year period ended March 2023, while 

secured loans grew at a CAGR of ~11%. Unsecured loans outstanding (o/s) shrunk during the Covid-19 pandemic period. 

Excluding microfinance, unsecured loans shrunk by about 4% vis-à-vis the 1% contraction witnessed in the overall unsecured 

book in FY2021. 

 































http://adityabirlafinance.com/our-solutions/capital-market/loan-against-shares.aspx
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