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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates oslapli

have themeaning ascribed to such definitions and abbreviations set forth. References to any legislation, act, regulation, rule
guidelines, clarifications or policies shall be to such legislation, act, regulation, rules, guidelines, clanfgati policies as
amended, supplemented orgracted 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 exprse®ns used in this Draft Prospectus but not defined herein shall have, to the extent applicable, the sam
meaning ascribed to such words and expressions under the SEBI NCS Regulations, the Companies Act, 2013, the SCR/
DepositoriesAct, the RBI Act ahthe rules and regulations notified thereunder.

Notwithstanding theabove the terms defined,faGenparatlt Jd,ffif ORMSK ir & & Otv @
fiRegul ations and Policiesodo, A ettathe®abentutelod fdeP cDsi HIOe hBa x |
Statutory ,DRrsacVviosiuacres 6of Arti cl e sStaerhenth ssm cIB 8578 D48 ©7,24/nd i
262and 286, respectively, shall have the meaning ascribed to them as pie aforementioned sections. Terms not defined
as part of the sections AOur Businesso, ARiIi sk Fpaged8®Hr s o
13, 73and 248 respetively, shall have the meaning ascribed to them hereunder.

Generd Terms

Term Description
fiCompany filssued Aditya Birla FinanceLimited, a public limited company incorporated under the provisions o
Companies Act]1956 having its Registered Office &tdian Rayon Compound, Veraval362 266
Gujarat, Indiaand its Corporate Office &ne World Centre, Tower 1, & loor, 841, JupiteMills
Compound, Senapati Bapat Marg, Elphinstone Road, Mumbai 400 013, Maharashtra, India
fiweo or fiusd or Aourd Unless the context otherwise indicates or implies, referst@€ompany

Company related terms

Term Description
ABFL Scheme 2022 Aditya Birla Finance Limited Employee Stock Option Scheme 2022
fArticlesd or fArticles  of| Articles of association of our Company, as amended
Associatiom or FA0AD

=

Audit Committee Audit committee of Board of Directors of our Compangnstituted in accordance with applicable la|
2021 Audited Financig Auditedfinancial statements of our Company comprisinpafnce sheets at March 31, 202 andthe
Statements statement of profitrad loss (including other comprehensimeome) statementsf changes in equityhe

statement otash flovs for the year ended March 31, 2021 and a summasygafficant accountin
policiesand other explanatory information, as audited’bgvious Statutry Auditors

2022 Audited Financig Auditedfinancial statements of our Company comprisingpafince sheets at March 31, 2@&2 andthe
Statements statement of profit and loss (including other comprehensive ingetagdmentsf changes in equityhe
statement otash flovs for the year esled March 31, 2022 and a summarys@hificant accountin
policiesand other explanatory information, as auditedbyPrevious Joint Statutory Auditors

2023 Audited Financig Auditedfinancial statemestof our Company comprising bhlancesheetas at March 31, 2@& andthe
Statements statement of profit and loss (including other comprehensive incestagmentsf changes in equityhe
statement otash flovs for the year ended March 31, 2023 and a summasygafficant accountin
policiesand other explanatory information, as auditedbyPrevious Joint Statutory Auditors
AuditedFinancial Statements | 2021 Audited Financial Statements, 2022 Audited Rr@rStatements and 2023 Audited Finan

Statements
fiBoard or fiBoard of Director§| 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, 18" Floor, 841, Jupiter Mills Compound, Senapati Bapat Marg, Elphin

Road, Mumbai 400 013, Maharashtra, India

Corporate Social Responsibili Corporate social responsibility committee of Board @ifectors of our Company constituted
Committee accordance with applicable laws

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

Compliance Officer for the Issy Compliance Officer for the Issue and Company Secretaruo€ompany, namelyAnkur Shah

and Company Secretary

Director(s) Director(s) of our Company

Equity Shares Equity shares of face valuel0 each of our Company

FinanceCommittee FinanceCommitteeconstituted by th&oard of Directors of our Company, in accordance with applig
laws




Term

Description

Group Companies

Group Companies as identified for the Issue in accordance with regulation) ?flfffe SEBI NCS
Regulationsnamely:
ABREL EPC Limited;
Aditya Birla ARC Limited,;
Aditya Birla Capital Foundation;
Aditya Birla Capital Digital Limited;
Aditya Birla Capital Technology Services Limited (formerly known as Aditya Birla MyUniv
Limited);
Aditya Birla Financial Shared Services Limited;
Aditya Birla Health Insurance Company Limited;
Aditya Birla Housing Finance Limited;
Aditya Birla Insurance Brokers Limited;
. Aditya Birla Management Corporation Private Limited;
. Aditya Birla Money Insurance Adsory Services Limited;
. Aditya Birla Money Limited;
. Aditya Birla Money Mart Limited;
. Aditya Birla PE Advisors Private Limited;
. Aditya Birla Stressed Asset AMC Private Limited;
. Aditya Birla Sun Life Asset Management Company Limited,;
. Aditya Birla Sun Life Insirance Company Limited;
. Aditya Birla Sun Life Pension Management Limited;
. Aditya Birla Wellness Private Limited,;
. Essel Mining and Industrgelimited;
. Grasim Industries Limited;
. Hindalco Industries Limited;
. Ultratech Cement Limited; and
24. Waacox Energy Prive Limited.

aghrwbPE

Independent Directors(s)

Independent director(s) of our Company, as disclosed éinfeu r  Ma n algegimmiegron gagel0

fi J o iStatutory Auditos 0
fAuditors 0

Jointly, MSKA & Associates, Chartered Accountaatsd Singhi & Ca.Charteredd\ccountants

fikey Managerial Personnel(s
or iKMP(s)0

Key managerial personnel(s) of our Company as disclosed indar r  Ma n alp@nmiegron pag
110andappointed in accordance witbgulation 2(1)%g of the SEBI NCS Regulationand theprovisions
of theCompanies Act, 2013

Limited Review Financia

Results

The unauditedfinancialresults of our Company for the quarter ended June 30, @823 havebeen
prepared in accordance with recognition and measurement principles laid down in IndiA$eB4h
Financi al Reportingodo prescribed undeamended cead ws
relevant rules issued theoader and other accounting principles generally accepted in b
Regulation 52 of th&EBI Listing Regulationsvhich has beersubjected to limited review as descrik
inSt andard on Revi ew ERegievgtlmesim Eirmncial J:R@mmation2Pérfortn
by the Independent Auditor of the Emiity i ssued by the I nstitut,dy
the Previousloint Statutory Auditors

fiMemorandurd or
fiMemorandum of Associatia@r]
or iMoAO

Memorandum of association of our Company

MSKA

M SK A & Associates Chartered Accountants

fiNomination and Remuneratic
Committe® fNRC:

Nomination andremunerationcommittee of Board of Directors of our Company, constitute
accordance with applicable laws

Non-Executive Director(s)

Non-executive director(s) of our Comparas disclosed undér Ou r
110

Ma n algegimiagnoh pag

PreviousStatutory Auditors

Deloitte Haskins & Sells LLP, Chartered Accountants

Previous Joint  Statutory Jointly, Deloitte Haskins& Sells LLP, Chartered AccountangdSinghi & Co, Chartered Accountan
Auditors
Promoter Aditya Birla CapitalLimited

Promoter Group

Includes such@rsons and entities constituting the promoter group of our Company pursuant to Re
2(1)(pp) of the SEBI ICDR Regulations, 2018, as amended

Registeredffice

Indian Rayon Compound, VeravaB62 266, Gujarat, India

fiRegistrar of Companiés or
fiRoCd

Registrar of Companie§ujarat at Ahmedabad

Risk Managementommittee

Risk managementommittee of Board of Directors of our Company constituted in accordance
applicable laws

Senior Management

Senior Management of our Compaay disclosed undéOur Managemeit ,
in accordance with Regulation 2(1)(iia) of tBEBI NCS Regulations

begi nnllCamd

Shareholders

Equity Shareholders of our Company from time to time

Stakeholders Relationsh

Committee

Stakeholders relationshippmmittee ofBoard of Directors of our Company constituted in accord
with applicable laws




Issue related terms

Term

Description

Abridged Prospectus

A memorandum containing the salient features of the Prospectus

Acknowledgement Slip

The slip ordocument issuelly the Designated Intermediary to an Applicant as proof of registrati
the Application Form

A. K. Capital

A. K. Capital Services Limitéd

"A.K. Capital Services Limited deemedo beour associateasperthe SEBI MerchanBankers Regulationgurther,
in compliance with the provisions of Regulation 21A and explanation to Regulation 21/ABBhklerchant Banke
RegulationsA.K. Capital Services Limited would be involved only in marketing of the Issue and as per Be@8
(3) of SEBI NCS Rexptions shall not issue a due diligence certificate.

fAlloto ofAllotmentd or

fAllottedo

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

Allotment Advice

The canmunication sent to thellattees conveying details of NCDs allotted to the Allottees in accorg
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

fApplicartd or flnvestod or
AASBA Applican

The person who applies for issuance and Allotment of NCDs through ASBA process or throu
Mechanism pursuant to the terms of this Draft ProspetiesProspectus, Abridged Prospectus
Application Form

fApplicationd or AASBA

Applicationd

An applicdion (whether physical or electronic) to subscribe to the NCDs offered pursuant to the |
submission of a valid Application Form and authorized an SCSB to block the Application Amoun
ASBA Account or to block the Application Amounsing the W1 Mechanism, where the Bid Amoy
or an Application Amount of up t&JPI Application Limitwill be blocked upon acceptance of U
Mandate Request by retail investors which will be considered as the application for Allotment in t
the Propectus

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 su
by ASBA Applicants fo blocking the Bid Amount mentioned in the ASBA Form, and will include a |
account of a retail individual investor linked with UPI, for retail individual investors subm
application value up tPI Application Limit

ASBA Applicant

Any Applicant wio applies for NCDs through the ASBA process

AASBAO or  fApplication
Supported by Blocked Amoun

The Application(whether physical or electronic) to subscribe to the NCDs offered pursuant to th
by submission of a valid Application by authorized SC®Bblock the Application Amount in th
specified bank account maintained with such S@8B block the Applicatin Amount using the UR
Mechanism, where the Bid Amount will be blocked upon acceptance of UPI Mandate Requtail
investors for an Apjdation Amount of up to UPI Application Limit which will be considered as
application for Allotment in termsfahe Prospectus

Bankers to the Issue

Collectively Public Issue Account Bank(s), Refund Bank and Sponsor &ankll be specified in th

Prospectus
fiBase Issue Sipe diBase 1,000 crores
Issu®
Basis of Allotment The basis on which NCDs willba!l | ot t ed t o app]l IssueaProcesiuréaBasis df

Allotmentfor NCD® o n 199a g e

Bidding Centres

Centres at which the Designatedtermediaries shall accept the Application Forms, i.e., Desig
Branches of SCSB, Specifiedocations for Consortium, Broker Centres for Registered Bro
Designated RTA Locations for RTAs and Designated CDP Locations for CDPs

Broker Centres

Brokercentres notified by the Stock Exchasg#ere Applicants can submit the ASBA Forms (inclug
ASBA Forms under UPI in case of UPI Investors) to a Registered Broker. The details of such
Centres, along with the names and contact details of the Begidrokers are available on the web
of the Stock Exchangatwww.bseindia.conand www.nseindia.com

Category | Investor - |q Public financial institutions, scheduled commercial banks liasidn multilateral and bilater
Institutional Investors development financial institutions which arethorized to invest in the NCDs;
1 Provident funds and pension funds each with a minimum corpu&batrores superannuatio
funds and gratuity funds, which are authorized to invest in the NCDs;
1 Alternative Investment Funds, subject to investreamtditions applicable to them under
Securities and Exchange Board of India (Alternative InvestmentdjiRebulations, 2012;
9 Resident Venture Capital Funds registered with SEBI;
q Insurance companies registered with the IRDAI;
1 State industrial developmeoorporations;
1 Insurance funds set up and managed by the army, navy, or air force of the Union of Ing
1 Insurance funds set up and managed by the Department of Posts, the Union of India;
1 Systemically Important NeBanking Financial Company registered lwihe RBI and havin
anetwor t h of 560ccroreastpdr thenlast audited financial statements;
1 National Investment Fund set up by resolution no. F.No. 2/3/2005 dated November 23
2005 of the Government of India published in the Gazette dd;liadd
9 Mutual funds registered with SEBI.
Category Il Investor- Nor |q Companies within the meaning of Section 2(20) of the Companies Act, 2013;

Institutional Investors



http://www.bseindia.com/

Term Description
i Statutory bodies/ corporations and societies registered under the applicable llagia #nd
authorized to invest in the NCDs;
i Co-operative banks and regional rural banks;
i Trusts including public/private charitable/religious trusts which are authorized to inves
NCDs;
q Scientific and/or industrial research organisations, whiclaterized to invest in the NCD
q Partnership firms in the name of the partners;
1 Limited liability partnerships formed and registered under the provisions of the L
Liability Partnership Act, 2008 (No. 6 of 2009);
q Association of Persons; and
1 Any otherincorporated and/ or unincorporated body of persons.
Category Il Investori High| Resident Indian individuals or Hindu Undivided Families through the Karta applying for an g

NetWorth Individual Investors

aggregati ng t oacrask alwmions of NCDSi0 this €00

Category IV Investori Retail
Individual Investors

Resident Indian individuals or Rilu Undivided Families through the Karta applying for an am
aggregating up to and i ncl udCDaigthis Idsye@idGhaldidc
retail individual investors, who have submitted bid for an amount not more than UPIajoplitimit
in any of the bidding options in the Issue (including Hindu Undivided Families applying throug
Karta and doesat include NRIs) through UPI Mechanism

Client ID Client identification number maintained with one of the Depositories itiorlto the demat account
fiCollecting Depository A depository participant, as defined under the Depasiaokct, 1996 and registered with the SEBI
Participants or iCDP® and who is eligible to procure Applications at the Designated CDP Locatitersis of theSEBI Master

Circular

Collecting Registrar and Sha
Transfer Agents or CRTAs

Registrar and share transfegents registered with SEBI and eligible to procure Applications, &
Designated RTA Locations

Consortium Agreement

Consortium Agrement to be entered between the Company, Lead MaraggiConsortium Membsg
to the Issue

Consortium Member

As will be specified in the Prospectus

fiConsortiund  oMembérs ol
the Consortiud  oMembérs
of Syndicaté (each
individually, a Member of th
Consortium)

The Lead Managsiand the Consortium Memtser

fiCoupord fdnterest Rat@

As will be specified in the Prospectus

Credit Rating Ageng(ies)

India Ratinggas defined hereinaftegndICRA (as defined hereinafter)

fiDebenture Holder(g)or iANCD
Holder(sp

The holders of the Secured NCDs whose name appears in the database of the relevant Deposi
the register of NCD Holders (if any) maintained by our Comgemgquired under applicable law.

Debenture Trust Deed

The trust deed to be emed betweethe Debenture Trustee and our Company which shall be exect
relation to the NCDs within the time limit prescribed by applicable statutory and/or regy
requirements, including creation of appropriate security, in favour of the Debdmtistee dr the NCD
Holders on the assets adequate to erasast 100%ecurity covepf the outstanding principal amou
of NCDs and all interest due and payable thereon in respect of the NCDs maintained at all times a
until theFinal SétlementDate, issued pursuant to the Issue. The contents of the Debenture Trug
shall be as prescribed by SEBI or any other applicable statutory/regulatory body from time to tin

Debenture Trustee Agreemen

AgreemendatedSeptember 5, 202énterednto betwea our Company and the Debenture Trustee.

fiDebenture Trustée  or
ATruste®

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

Deemed Date of Allotment

The date on which the Board of Directors or EirgancingCommitteeauthorised by the Board appro
the Allotment of the NCDs for the Issue or such date as may be determined by the Board of Dire
the FinanceCommitteeauthorised by the Board thefeand notified to the Designated Stock Excha
The actual Allotrent of NCDs may take place on a date other than the Deemed Date of Allotmg
benefits relating to the NCDs including interest on NC&swill be specified for this Issue by way of
Prospectushall be available to the Debenture Holders from therfed Date of Allotment

Demographic Details

The demographic details of an Applicant such as his address, email, bank account details, MIC
UPI ID (as applicable)category, PAN etdor printing on refund or used for refunding through electr
mocke 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 Applic
a list of which is available athttp://www.sebi.gov.in/sebi_data/attachdocs/1365051213899.bt
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 such
other weblink as may be meribed 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, alo
names and contact details of the Collecting Depository Patitspeligible to accept ASBA Fomrare
available on the websites of the Stock Exchamge/ww.bseindia.conand www.nseindia.com

Designated Date

The date on which the Registrar to the Issue issues instruction to SCSBs for transfer of funds
ASBA Account to the Public Issue Accd(s) or to the Refund Account, as appropriate, in terms ¢
Prospectus and the Public Issue Account and Sponsor Bank Agreement
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Term

Description

Designated Intermediaries

The Members of the Consortium, SGonsortium/agents, Trading Memis, agents, SCSBRegistere(
Brokers, CDPs and RTAs, who are authorized to collect Application Forms from the Applice
relation to the Issue

Designated RTA Locations

Such centres of the RTAs where Applicants can submit the Application Forms.efdils df suc
Designated RTA Locations, along with the names and contact details of the RTAs eligible to accef
Forms and Application Forms submitted using the UPI Mechanism as a payment option (for a m
amount of UPI Application Limi) are avdable on the websiteof the Stock Exchangeat
www.bseindia.conand www.nseindia.compdated from time to time

Designated Stock Exchange

The designated stock exchange for the Issue, RSt

Direct Online  Applicatior] An online interface enainlg directapplications through UPI by an app based/web interface, by inv
Mechanism to a public issue of debt securities with an online payment facility

fiDPO or fiDepository A depository participant as defined under the Depositories Act

Participand

Draft Praspectus

This daft prospectus dateSeptember7, 2023 filed with the Stock Exchangefor receiving publig
comments and with SEBI in accordance with the provisions of the CompanieZ0A8tand the SEE
NCS Regulations.

Final Settlement Date

The date onvhich all secured obligations (including all present and future obligations (whether ac
contingent and whether owed jointly or severally or in any capacity whatsoever) of the Compar
holders of the debentures or the debenturageuander ta TransactionDocuments in respect of tl
debentures, including without limitation, the making of payment of any coupon, interest, redem
principal amounts, the default interest, additional interest, liquidated damages, indemnity paymd
all costs, charges, expenses and other amounts payable by the company in respect of the deben
been irrevocably and unconditionally paid and discharged in full to the satisfaction of the holde
debentures.

ICRA ICRA Limited
ICRA Repors Repots titledNon-banking Financial Companies: Wglll aced f or strong pe
dated July 2bfagructare Binadcél Bom@anies: Earnings profile improves, drive

better asset quality: Entities wqgbised forgrvt h 6  ¢brd 2023ty IGRA

m

fiindia Ratingd or

India Ratings and Research Private Limited

Issue

Public issue by our Company of secured, rated, listed, redeemablepmegrtible debentures of fa
val ud,00®dach( NCDs0 ) f or an Jl1g060crarest Basepssue $ize) wi t h
retain over s 1,008coorey fEredandhoe Qptord tjaggregating up t3,00,00,000NCDs
for an aggr eg az0eo caregoldsueiSizéo f dssuelfimitcopursuant to the Prospect
The Issue is being made pursuant to the provisions of SEBI NCS Regulations, the Companies3
and rules made thereunder as amended to the extent notified and tHd &1 Circular

Issue Agreement

Agreement date@eptembe?, 2023entered into by our Company and ttead Manager

Issue Closing Date

As specified in the Prospectus

Issue Docurants

This Draft Prospectus, the Prospectus, the Abridged Prospteiuspplication Form and supplemen
information, if ay, read with any notices, corrigenda and addenda thereto.

Issue Opening Date

As specified in the Prospectus.

Issue Period

The peiod between the Issue Opening Date and the Issue Closing Date inclusive of bottudag
which prospective Applicants can submit their Application Forms

Lead Managexr

Trust Investment Advisors Private Limitedd A K. CapitalServiced.imited

Listing Agreement

The uniform listing agreement entered into between our Company and the Stock Eg@haageectior|
with the listing of debt securities of our Company

Market Lot

1 (one)NCD

AOCBO or fiOverseas Corpora
Bodyo

A company partnership, societgr other corporate body owned directly or indirectly to the extent
least 60% (sixty percent) by NRIs including overseas trusts, in which not less than 60% (sixty pe
beneficial interest is irrevocably held by NRIs dirgat indirectly and wich was in existence on Octol
3, 2003 and immediately before such date had taken benefits under the general permission
OCBs under the FEMA. OCBs are not permitted to invest in the Issue

ANCD0 or fiDebentures

Secured, r&d, listed, redeeméh nonconvertible debentures of face value ol , 0 0 0 NGDsoddr
an amo u A,000aopes( Base Issue Sizeyvi t h an option to r 008
crores( @reen Shoe Optiom ,)aggregating up t@,00,00,000NCDs for an aggregte amount of up t

2,000 croreg I8sue Sizé  dssue Bimitd pffered through this Draft Prospectus and the Prospe

fiOption(sp fiBerie®

An option of NCDs which are identical in aélspects including, but not limited to terms and conditi
listing and ISIN and as further stated to be an individual option in this Draft Prospectus and the Pr
Collectively, the options of NCDs being offered to the Applicants as stated imaseetus

Prospectus

The Prospectus to be filed with the®and submitted with SEBiIndthe Stock Exchanges accordanc
with the provisions of the Companies Act, 2013 and the SEBI NCS Regulations

Public Issue Account

Account(s) to be opened withe Banker(s) to the Issue to receive monies from the ASBA Ats
maintained with the SCSBs (including under the UPI mechanism) on the Designated Date

Public Issue Account
Sponsor Bank Agreement

ar]

Agreement to be entered into amongst our CompanyRéigéstrar to the Issue, the Public Issue Acc
Bank, the Refun@ank and Sponsor Bank, and the Lead Marsfgethe appointment of thHeublic Issue
Account Bank an&ponsor Bank in accordance with BEBI Master Circulaand for collection of th
Application Amounts from ASBA Accounts under the UPI mechanism frem\fiplicants on the tern
and conditions thereof and where applicable, refund of the amounts collected from the applicant




Term

Description

Public Issue Account Bank

Banks which are clearing members andsteged with SEBI under the Securities and Exchange Boz
India (Bankers to an Issue) Regulations, 1994, with whom the Public Issue Account will be ope
aswill be specified in the Prospectus

RBI Bulletin August 2023

Reserve Bank of IndiBulletin - August 2023 Volume LXXVII Number 8)

Receivables

Shall mearto include:

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

(b) all other book debts;

(c) receivables from senior and junior pass throcgittificates in which the Company has invested

such other currents assets, both pn¢sad future, as may be identified by the Company from tin
time and accepted by the Debenture Trustee, but exclude any specific receivables in respect of
(undertaking to create charge) or a mortgage or charge or other encumbrance hesabeghocsecur
borrowings of any nature whatsoever, including in case of the issues of debenturegsoipianate
deposits, term loans, working capital demand loeash credit and other fund based and-furral base(
credit facility/(ies) availed byne Company

Record Date

15 (fifteen) Days prior to the interest payment date, and/or Redemption Date for NCDs issued U
Prospectus. In case mdemption of NCDs, the trading in the NCDs shall remain suspended betw
Record Date and the dateredemption. In case the Record Date falls on a day when the Stock Exc
are having a trading holiday, the immediate subsequent trading dayter modified by our Company
the Stock Exchangewill be deemed as the Record Date

Recovery Expenseurd

A fund createdby our Company with the Designated Stock Exchange for an amount equal to O.
thelssue size, subject t 00,00 ahthetimenaf makiagf the dpplicatieon
listing of NCDs in the manner as specified by SEBLlre SEBI MasteCircular for Debenture Truste
and Regulation 11 of SEBI NCS Regulatiolle recovey expense fund may be utilised by Deben
Trustee, in the event of default by our Company under the terms of the Debenture Trust Deed, f
appropriate legal aicin 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 Prospeg

Refund Account(s)

The account(s) to be opened by our Company with the Refund Bank(s), from which refunds of tk
or part of the Applicéon Amounts (egluding for the successful ASBA Applicants), if any, shall be i

Refund Bank

The Banker(s) to the Issue with whom the Refund Account will be openedsasgecified in th
Prospectus

Register of NCD holder

A register of debenture holdemaintained byur Company in accordance with the provisions of]
Companies Act, 2013

Registrar Agreement

Agreement date8eptember 5, 202htered into between our Company and the Registrar to the Is
relation to the responsibilities and obligais of the Registrar to the Issue pertaining to this Issue

Registered Brokers or Brokers

Stock brokers registered with SEBI under the Sdesriind Exchange Board of India (Stock Brok
Regulations, 1992 as amended from time to time, and the stoblrege having nationwide terming
other than the Consortium and eligible to procure Applications from Applicants

Registrar to the Issue

Link Intime India Private Limited

ASCSB® ofelf Certified
Syndicate Banids

The banks registered with SEBI, offegiservices in relation to ASBA and UPI, a list of which is avail
on the website of SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAdti@doRecognised=yes
ASBA andhttps://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intnmio=4el,
updated from time to time and such other websites as may be prescribed by SEBI from time to t

Security

The principal amount of the NCDs to lssiied together with all interest due and payable on the N
thereof shall be secured bypari passuchargeover the Receivablesf the @mpany, created in favo
of theDebentureTrusteeacting for the benefit of the Debentusielders in terms of andas specifically
set out in and fully described in the Debenture Trust Deed, such that a security cover to the ex
least 100% of theutstanding principal amounts of NCDs and all interest due and payable the
respect of the NCDs maintainedadittimes as security until tHéinal SettlemenbDate, issued pursuant
the Issue. The NCDs proposed to be issued shallpamlpassuwithout preference of one over the ot
except that priority for payment shall be as per applicable date of redampgipayment

Stock Exchange

BSEand NSE

Specified Locations

Centers where the member of the Consortium shall accept ASBA Forms from Applicants a list ¢
is available on the website of the SEBI
https://www.sebi.gov.in/sebiweb/other/OtherActido?doRecognised=yes and updated from
time totime, and at such other websites as may be prescribed by SEBI from time to time.

Sponsor Banfs)

Banke(s)to the Issue, registered with SEBI, which is appointed by the Issuer to act as a conduit
the Sock Exchanggand NPCI in order to push the UPI Mandate Requests and / or payment instf
of the retail individual investors into the UBhd for retail individual investors applying through
app/web interface of the Stock Exchange with a facttityblock fund through UPI Mechanism f
application value up to the UPI Application Limit and carry out any other responsibilities in termg
SEBI Master Circular and as will be specified in the Prospectus

Syndicate ASBA

ASBA Applications throughhe Designatethtermediaries.

Syndicate ASBA Applicatio
Locations

Locations Bidding centres where the Designated Intermediaries shall accept Application Forr
Applicants, a list of which is available on the website of the SEBI
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Term

Description

https://www.sebi.gv.in/sebiwebdther/OtherAction.do?doRecognised=yes and updated from tir
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 Syndicaté, lsanches ahe SCSB
at the Syndicate ASBA Centres named by the SCSBs to receive deposits of the Application Fo
the members of the Syndicate, and a list of which is available on http://www.sebi.gov.in or at su
website as may be presa@ibby SEBI fron time to time

Tenor

Tenor shall mean the tenor of the NCDswilkbe specified in the Prospectus

Trading Members

Intermediaries registered with a broker or a-butiker under th&ecurities and Exchange Board of In
(Stock Brokers) Redations,1992 and/or with the Stock Exchasgeder the applicable byelaws, rul
regulations, guidelines, circulars issued by Stock Exclsingm time to time and duly registered w
the StockExchange for collection and electronic upload of Applicati Forms on the electron
application platform provided by Stock Exchasge

fiTransaction Documertds

Shall mearthis Draft Prospectusthe Prospectus read with any notices, corrigenda, addenda th
Abridged Prospectus, the Issue Agreement, Registgaeefnent, Consortium Agreement, Deben
Trustee Agreement, Public Issue Account and Sponsor Bank Agreement, Tripartite Agre
Application Form, the Debenture Trust Deed to be executed between our Company and the D
Trustee. For further detaitee,"Material Contracts and Documents for Inspection page?83

Tripartite Agreements

Tripartite Agreement datelarch 28, 200&nterel into between our Company, Registrar to the |
and NSDL and Tripartite Agreement dat8éptember 19, 200&8nterel into between our Compan
Registrar to the Issue and CDSL for offering demat option to the NCD Holders

Trust Investments

Trust InvestmenAdvisors Private Limited

UPI ID

Identification created on the UPI for singlendow mobile payment system devedapby the Natione
Payments Corporation of India

UPI Application Limit

Maximum limit to utilize the UPI mechanism to block the fundsaipplication value up t0500,0® for
issuef debtsecuritiepursuanto SEBI Master Circulaor any other investmeiimit, as applicable an
prescribed by SEBI from time to time

fUPI

Mandate Request or
fiMandate Request

A request initiated by the Spsor Bank on the retail individual investor to authorize blocking of fun
the relevant ASBA Account through the LiRobile app/web interface (using UPI Mechanism) equive
to the bid amount (not exceeding UPI Application Limit) and subsequent dehinhds in case g
allotment

fiUPI1 Mechanism or AiUPIO

Unified Payments Interface mechanism in accordance with $Bler Circularas amended from tim
to time, to block funds for application value up to UPI Application Limit submitted through interme

Wilful Defaulter

Includes wilful defaulters as defined under Regulation 2(1)(lll) of the Securities and Ex@&wargeof
India (Issue of Capital and Disclosure Requirements) Regulations, 2018 which includes a Pe
company categorized as a wilful defaulter by any bank or financial institution (as defined un
Companies Act, 2013) or consortium thereofdeordance ith the guidelines on wilful defaulters issu
by the RBI and includes a company whose director or promoter is categorized as a wilful defaul

Working Day

Working day means all days on which commercial banks in Mumbai, are open for husinesgect o
announcement or bid/issue period, working day shall mean all days, excluding Saturdays, Sun
public holidays, on which commercial banks in Mumbai are open for business. Further, in respe
time period between the bid/ issu®sihg date and the listing of the NCDs on the Stock Exchgr
working day shall mean all trading days of the Stock Exchefleg@on-convertible securitiegxcluding
Saturdays, Sundays and bank holidays, as specified by SEBI

Technical and Industry Related Terms and Abbreviations

Term Description
AE-EME Advanced Economieis Emerging Market Economies
ALM Asset Liability Management
AUM AUM comprises principal outstanding for our advances and investments (excluding high quality liquid assets)
B2B Busnessto-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 Equated mothly instalment

%

Gross Stage 7

4

Gross Stage 2% is calculated using Gross Stage 2 asset§amperal Statements divided by Closing Gross loan b
(excluding other advances of respective period) as per Financial Statements.

%:

Gross Stage

N

Gross Stge 3% is calculated using Gross Stage 3 assets as per Financial Statements divided by G#ssiognGrook
(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 Presstioe India

KYC Know Your Customer




Term

Description

LAF Liquidity Adjustment Facility

LAP Loan Against Property

LTV Loanto-Value

MSF Marginal Standing Facility

MSME Micro, Small and Medium Enterprises

NBFC-IFCs Non-Banking Financial CompariyInfrastructure Finance Company

NBFC-ND-SI | Non-deposit taking Systemically Important Nbanking Financial Company

NBFC-UL Non-Banking Financial CompariyUpper Layer

Net interest| Net Interest incoméncluding fee income) is calculated tasal income as per financial statements reduced by fin;

income cost as per Financial Statements

Net Stage 2 Gross Stage 2 Assets ldsgpected credit loss

Assets

Net Stage 3 Gross Stge 3 Assets ledsxpected credit loss

Assets

NIM Net interesmargin

NPA Non-Performing Asset

ORM Operational Risk Management

PIFA Protecting, Investing, Financing and Advising

PMS Portfolio Management Services

PublicIFCs Public- Infrastructure Finance @many

RCU Risk Control Unit

ROA Ratio of profitafter 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 totas egliulated as
average of monthly opening &btequity.

SDF Standing Deposit Facility

SMA Special Mention Accounts

SME Small and Medium Enterprises

SRE Standard on Review Engagements

STP StraightThrough Processing

WPI Wholesale Price Index

Conventional and general terms

Term

Description

i 0 or ARsO or AINRO

fiRupeesd

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

AlF An alternative investment fund as defined in and registered with SEBI under the Securities and E
Board of India (Alternative Investment Funds) Regulations, 2012 as amended from time to ti

AY Assessment year

BSE BSE Limited

CSR Corporate socialesponsibility

CDSL Central Depository Services (India) Limited

Companies Act

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

Companies Act2013

Companies Act, 2013, andles 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 Actl996

DRR Debenture redemption reserve

EGM Extraordnary general meeting

ESOP Employee StoclOption Plan

FEMA Foreign Exchange Management At999

fiFiscab or fiFinancial Yead or | Financial year ending March 31

fiFYo

GDP Gross domestic product

Gol 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 Deepment Authority of India
ISIN International securities identification number

IST Indian standard time




Term Description
IT Act Income Tax Act]1961
ITAT Income Tax Appellate Tribunal
MCA Ministry of Corporate Affairs, Government of India
MICR Magnetic ink characteecognition
NACH National automated clearing house

NBFC-ND-SI Directions

Master Directioni Non-Banking Financial Company Systemically Important Nedeposit taking
Company and Deposit taking Company (Reserve Bank) Directions, 2016

NBFC-UL Non-BankingFinance Company 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 Ac1934 asamended

RTAs Registrar and share transfer agents

RTGS Real time gross settlement

SCRA Securities Contracts (Regulation) At856 as amended

SCRR Securities Contracts (Regulation) Rul#857, as amended

SEBI Securities and Exchange Boardmdia established under Section 3 of the Securities and Exchange
of India Act,1992

SEBI Act Securities and Exchange Board of India A&92 as amended

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investment Funde)afens, 2012as amendec

SEBI Debenture Truste Securities and Exchange Board of India (Debenture T)dRegulations, 1993s amended

Regulations

SEBI Delisting Regulations

Securities and Exchange Board of India (Delisting of Equity ShRegihtions, 2021as amended

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Reg
2018 as amended

ASEBI LODR Regulations
ASEBI Listing Regulatiornts

Securities and Exchange Board dfdia (Listing Obligations and Disclosure Requireme
Regulations2015 as amended

ASEBI NCS Regulatioris o r
fiDebt Regulations

Securities and Exchange Board of India (Issue and Listing of@émvertible Securities) Regulatio
2021, asamended

SEBI Meachant Bankers
Regulations

Securities and Exchange Board of India (Merchant Bankers) Regulationsas%®fended

SEBI MasterCircular

MasterCircular no.SEBI/HO/DDHS/PoD1/P/CIR/2023/11®ated August 10, 2021 issued by SEBI
asupdated on July 7, 2@2as amended

SEBI MasterCircular for
Debenture Trustees

Circular no.SEBI/HO/DDHSPoD1/P/CIR/2023/108ated March 31, 2023 issued by SEBI and upd
as on July 6, 2023, as amended

SEBI RTA Master Circular

SEBI circular noSEBI/HO/MIRSD/POD1/P/CIR/2@3/70 dated May 17, 2028s amended

TDS

Tax deducted at source

AUSDO B fi

The legal currency of the United States of America




FORWARD-LOOKING STATEMENTS

Certain statements in this Draft Prospectus that are not statements of historical fadt donst e -1 fofokr mar ¢t at
Investors can generally identify forwalobking statements by terminology such @sa i mo , Aanticipat
ificontiooebdo,Ai fiesti mateo, fexpect o, Aintendo, Aipmarysouy e o
fishall 0, fAseeko, M sonaherlwdrds,or phrases of simjlar impod. Simithdy, statements that describe
strategies, objectives, plansgoals are also forwaddoking statements.

All statements regarding expected financiahditions, results of operations, business plans and prospects are flmokand
statements. These forwalabking statements include statements as to busitrassgy, revenue and profitability, new business
and other matters discussed in this DEafispectus that are not historical facts. All forwhroking statements are subject to
risks, uncertainties and assumptions almautCompanyhat could cause actugsultsand valuationso differ materially from
those contemplated by the relevant fomvbboking statement. Important factors that could cause actual results, including
financial conditions and results of operations to differ from expectations inddutlare not limited to, the following:

1. Werequire substantial capital for our businesd 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 operatforearad condition

2. We are affected by volatility in interest rates and other market tonsliwhich couldnaterially and adversely impact
our business, prospects, financial condition, results of operations and cash flows

3. If our customerslefault in their repayment obligations, our business, results of operations, financial condition and
cad 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 aesimilar r.
to what we have experienced in the past.

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

6. Our inability to meet our obligations, including financial and otteerenants under our financing arrangements could
adversely affect our business, results of operatioddiaancial condition.

For further discussion of factors that could cause our actual results to s@é&iRisk Factors o n 1®Ceigam other
additional factors that could cause actual results, performance or achievements to differ materididy mdiare not limited
to, those discussed under fliiadustry Overview, AOur Businesd andiOutstanding Litigations and Default®n pages’3,
87 and206respectively.

The forwardlooking statements contained in this Draft Prospectus are based agli¢ie &f our management, as well as the
assumptions made by and information currently available to our management. Although our Company beli¢hes tha
expectations reflected in such forwdabking statements are reasonable at this time, it cannoteasaestors that such
expectations will prove to be correct or will hold good at all times. Given these uncertainties, investors are cauttoned not
place undue reliance on such forwdmdking statements. If any of these risks and uncertaingggriaize, or if any of our
Companyds underlying assumptions prove to be incorrect
materially from that described herein as anticipated, believed, estimated or expected. All subsequenlfokingrdtatements
attributable to us are expressly qualified in their entirety by reference to these cautionary statements.

By their nature, certa market risk disclosures are only estimate(s) and could be materially different from what actually occur:
in the future. As a result, actual future gains or losses could materially differ from those that have been ds#itreedur
Companynor the Lead Managernor any oftheir respective Directors and officersyr any oftheir respectiveffiliates hawe

any obligation to update or otherwise revise any statements reflecting circumstances arising after the date heree€tor to ref
the occurrence of underlying events, even if the underlying assumptions do not come to fruition. In accord&ineS&sth

NCS Regulations, as amended, our Company and the Lead Mamaljensure 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 permiss
being obtaiedfrom the Stock Exchangéor the NCDs.
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND CURRENCY
PRESENTATION

General

In this Draft Prospectysunless the context otherwise indicates or implies, referencégoim, foffere®, fipurchaseo,
fisubscribeo, firecipiend, fiinvestors andfipotential investad are to the prospective investors in this Issue, references to our
fiCompany, thefiCompany, fiwe 0, foutlsedlssued arattgAditya Birla Finance LimitedUnlessstated otherwis,

all references to page numbéereinare to the page numbers of this Draft Prospectus.

In this Draft Prospectuyseferences tdRupees,6” 0, fiRsd,  fi |aM B dhe legal currency of Indaad referencesto US D 0 ,
AUSY are to the legal currency ofalunited Statesf America All references herein to the&J.So or thefiUnited States are

to the United States of America and its territories and possessions and all referéhugiadaare to the Republic of India and
its territories and possessiorand the iGovernmert, the fiCentral Government or the fiState Governmeatare to the
Government of India, central or state, as applicable.

Certain figures contained in this Draft Prospectus, including financial information, have been subject to rounstimeg agj.
Unless set out otherwise, all figures in decimals, including percentage figures, have been roundstedfdional point. In
certain instances, (i) the sum or percentage change of such numbers may not conform exactly to the total ficqand ¢jiven;

the sum of the numbers in a column or row in certain tables may not conform exactly to the total figure given for that colun
or row. Further, any figures sourced from third party industry sources may be rounded off to otlwretiacimal poit to
conform to their respective sources. I ndia has decieded
diferenced referred to as the Al ndian Accounting Standard
Company is required to prepare its financial statements in accordance with Ind AS for accounting periods beginning on Ag
1, 2019

Unless stated otherwise all references to time in this Draft Prospectus are to Indian standard time.
Presentation of Fnancial Information

The current financial year of our Company commences on April 1 and ends on March 31 of the next year, so akrederenc
particular fAfinanci al year 0, ifiscal year 0 anedodénfledsnc al
March 31 of that year.

TheFinancialStatement# this Draft Prospectus consist(@f the AuditedFinancialStatements whichave been prepared in
accordance withndian Accounting Standards (Ind AS) prescribed under Section 133 of th@@oni es Act , 201
read together with the Companies (Indian Accounting Standards) Rules, 2015, as amended twtimtérend other relevant
provisions of the Act and the guidelines and directives issued by the Reserve Bank of India ({RB#xtent applicabjend

(b) the Limited Review Financial Resulighich have been prepared in accordance withSE8I Listing Regulations, as
applicable, applicable accounting standards prescribed by theal@ompanies Act, as applicabkndare ircluded in this

Draft Prospectuén fiFinancial Statements beginning on pag286. Further,the Limited ReviewFinancial Results fothe
guarter ended June 30, 2023 is not indicative of refulisfull Financial Year and are not comparable withdited Financial
Statements.

Unless stated otherwise and unless the context requires otherwise, the finanaigedadtathis Draft Prospectus is derived
from the respective Audited Financial Statements tedLimited Review Financial Result@s included inthis Draft
Prospectus.

Our Company prepares its financial statements in lakhs or 1,00,000 and for thepuftbss Draft ProspectusjioCompany

has presented all numericahd financiali n f or madrore® nu n int sf, Aimil |l i onrdn whoteinambers A b
where the numbers have been too small to represerdries millions or billions.Onecrorerepresents,0000,000, one million
represents 1,000,000 and one billion represents 1,000,008@0@.or di ngl y, any a mobeaemtounted | o v
of f to 0.0 crores in this Draft Prospectus.

Currency and Units of Presentation

All references to:

) s 1}

R ee®ooor i NRO o
or

up ARs. 0 are to I ndiafhindBupee, the
UsSbDo 0

1
i are to United States Doll ar,
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Exchange Rates

This Draft Prospectusontains conversion of certain other currency amounts into Indian Rupees that have been predgnted sol
to comply with the SEBI NCS Regulations. These conversions should not be construed as a representation that these curr
amounts cold have been, or can be converted into Indian Rupees, at any particular rate or at all.

The following table sets fortHor the periods indicated, information with respect to the exchange rate between the Rupee an
USD (in Rupees per USD):

Currency As a

June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
1USD 82.(4 82.22 75.81 73.50
Source:RBI reference ree andwww.fbil.org.in

Industry and Market Data

Unless stated otherwise, industry and market data used through@utttiBrospectubas been obtained from various industry
publications and sources, includitite Reserve Bank of India Bulletin August 202®lfume LXXVII Number 8) andthe
reporstitled@onbanking Financial Companies: Wellaced for strong performance in FY2024 as@elld at ed Jul y
ANBFGC Infrastructure Finance Companies: Earnings prefimproves, driven by better asset quality: Entities-pelsed for
growthd dat e OR23(hefiCRA Regortso )

Industry publications generally state that the information contained in such publications has been obtained from public
available documdn from various sources believed to be reliable but accuracy, completeness and undssiyingtions of

such thirdparty sources are not guaranteed. Although the industry and market data used in this Draft Prospectus is reliable,
data used in these w@es may have been-ctassified by us for the purposes of presentation however, noiahatata in
connection with the Issue has been omitted. Data from these sources may also not be comparable.

Disclaimer of ICRA
This Draft Prospectus contains datel atatistics from thECRA Repors, which is subject to the followindisclaimes:

fAll information contained herein has been obtained by ICRA from sources believed by it to be accurate and reliable. Althou
reasonable care has been taken to ensurétti@information herein is true, such information is provided ‘awitsiout any
warranty of any kind, and ICRA in particular, makes no representation or warranty, express or implied, as to the accurac
timeliness or completeness of any such informatidso, ICRA or any of its group companies, while publishing or otlserwi
disseminating other reports may have presented data, analyses and/or opinions that may be inconsistent with the data, anal
and/or opinions in this publication. All information m@ined 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 @ontents

Such data involves risks, uncertainties and numerous assumptions anéds tsutiange based on various factors, including

thosed i s c u s RiskdFaciom® , A o n13.pAecgraingly, investment decisions should not be based solely on such
information.
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SECTION II: RISK FACTORS

An investment in NCDs involves a certain degregsi. You should carefully consider all the informaticontained in this

Draft Prospectus, including the risks and uncertainties described below, before making an investment decision in relation
NCDs. The risk factors set forth below do not purpoitbé complete or comprehensive in terms of all thefaistors 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 n@meeé immaterial, actually occur, our
business, financiatondition and results of operations could suffer, the market price of the NCDs could decline and you ma
lose all or part of your interest and/or redemption amounts. The risks and uncertaintieibescrthis section are not the

only risks that we cuantly 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 financiaircondit

Unless the context otherwise requires, indicatesoi mp|l i es, fAweod, Ausd or Aour o ref e

This Draft Prospectus contains forward | ooking statemei
could differ materidy from those anticipated in these forwdabking statenents as a result of several factors, including the
considerations described below and elsewhere in this Draft Prospéliless otherwise stated in the relevant risk factors set
forth below financial or other implications of the risk factors mentioneddo are not quantifiable.

To the extent applicable financial information as of and for the Financial Years 2021, 2022 and 2023 used in this section
derived from théuditedFinancial Statementand the financial information as of and for thaarterended June 30, 2023 is
derived from the Limited Review Financial Results#i c | uded i n this Draft Prospectus.
Statement28&® on page

INTERNAL RISKS

1. We requiresubstantial capital for our business and any disruption in our sourcescapital 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 profitabilityof our business depends, significantly, on our timely access to, and the costs associate
with financing. Our financing requirements have historically been met from several sources, including term loan:
external commerciddorrowings and working capitécilities, proceeds from neconvertible debentures, commercial
papers, market linked debentures. As at June 30, 2023 and Financial Years ended 2023, 2022 and 2021, the ca
adequacy ratio (Tier | and Tier Il) of our Coary wasl6.0%,16.4%, 21.8% and22.®6, respectively. Further, our total
borrowing as at June 30, 2023 and as at the Financial Years ended 2023, 2022 and 202 4W&§ crore,70,770.7

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

We mayrequire additional capital favur 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
to prevailing economic catitions, unanticipated expensasn d r egul at ory <changes, i nc
monetary policies which are applicable to us or unforeseen delays in our operations. To the extent our capil
requirements exceed our available resources, we will dugresl to seek additional debt equity capital. Additional

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

Our ability to raise funds on favourable terms, atnpetitive rates and timely maer, 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 economicitbmmsl and lack of liquidity irthe market.
Further, any additional financing that we require on an ongoing basis for our capital requirements may place restrictio
on us, which mayinter alia, limit our flexibility in planning for, or limit our abilityto pursue our growth plans @quire

us to dedicate a substantial portion of our cash flow from operations to service our debt obligations, or reacting to chan
in our business and our industry, either through the imposition of restrictive finana@eoational covenants or
otherwise.

We cannot assure you that we will be able to raise financing on acceptable terms in a timely mannetfarvetad!.

unable to obtain adequate financing in a timely manner and on acceptable terms, our business, results of operations
financialcondition may be adversely affected.
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We are affected by volatility in interest rates and other market conditions, which cmaltkrially and adversely
impact our business, prospects, financial condition, results of operations and cash.flows

Our resultsof operations and cash flows are dependent upon the level of our interest income which re[@6séated
94.%%, 95.%% and95.68% of our total income as at June 30, 2023 and Financial Years ended 2023, 2022 and 2021
respectively. Further, the mbf intaest that we charge dheloansthat we providémpacts the market demand of the
loansthat we provide

The carrying amount of fixed intereste ar i ng AUM i n 8483412Cheaamany 3wad33. 7 ¢
guarter ended June 30, 2023 and the Financial Year @@®3jrespectivelywhich represented 40.0%md 38.7%of

total fixed interesbearingAUM for the respective period©n the other handhé carrying amount of floating tierest
beari ng BIbOwwaes n d9,421.9 crordor the quarter ended June 30, 2023 and the Financial Year ended
2023 respectively which represente®0.0% and 61.4% of total floating interesbearing AUM for the respective
periods

Further, our fixed interedi e ar i ng bor r owicnrgosr ewa scr@el 32H3BBEGCP.0& e a na& 2
crore for theguarterended June 30, 2023 and Financial Yeargdr&D23, 2022 and 2021, respectively and our floating
interestbearingborrwi ngs wer er o528, 806MOBR25cC B@r, 4 1& nédrore raheghabte .
ended June 30, 2023 and Financial Years ended 2023, 2022 and 2021, respectively.

Interest rates are highly sensitive to many factors beyond our controllintclthe monetary policies of the RBI,
domestic and international economic and political conditions, deregulation of the financial sector in India, and othe
macro and micro econdmfactors, which have historically resulted in changes in interest ratedia 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 incre
in interest rates by lendefuctuatiors in interest rates may also adversely affect our operations. In a ri@regtrrate
environment, especially if the rise is sudden or sharp, we could be adversely affected by the decline in the market va
of our securities portfolio and other fixeccome securities. Further, in a rising interest rate environment therelmight
decline in the demand of loans from our customers. Further, to the extent our borrowings are linked to market intere
rates, we may have to pay interest at a higher rate timapanies that borrow only at fixed interest rates. Our failure to
pass on inreased interest rates on our borrowings to our customers, including pursuant to the measures taken by us
protection against interest rate volatility or our inability to effedy and efficiently manage interest rate variations,
may result in declinef our net interest income, which would decrease our return on assets and could adversely affe
our business, prospects, financial condition, results of operations and cash/loileswe believe that we adequately
hedge our foreign currency exposure gannot 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 sanféentayua financial
condition, results of operations and cash flows.

Furthe, in a declining interest rate environment, if our cost of funds does not decline simultaneously or to the sam
extent as the yield on our interesirning assets, it could leawld reduction in our net interest income and net interest
margin, which mayaffect profitability and financial condition of our Company.

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 defaur 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 interveln addition, our
customers may not have credit histories supportetabyeturns and other documents that would enable us to assess
their creditworthiness, and we may not receive updated information regarding any change in the financial cbndition
our customers, or may receive inaccurate or incomplete informationeasltiaf any fraudulent misrepresentation by

our customers. Additionally, some customers may intentionally default on their repayment obligations. Historically
customers in our Ens business have been adversely affected by economic conditions in dagfiegs. Such adverse
impact may limit our ability to recover the dues from such customers and the predictability of our cash flows. Increasin
credit losses due to financial diffilties of customers in our business in the future could adversely affdotisiness,
financial condition, results of operations and cash flows. Further, we also provide financial sermidgsooporate
borrowers / clients with limited banking and ditehistory.

Earning capacity of customers dependssarious 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 gustome
or amounts which are sufficient to cover the outdiag amounts due under defaulted loans. The value of the security
provided to us, may be subject to reduction in value on account of extraneous ietesoaka, prevailing market
conditions, generaconomic and political conditions etc. Consequetttly 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 a
other costs recoverable from sumistomersWe have a greater risk of loan defawtsl losses in the event there are
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adverse economic conditions which may have a negative effect on the abilitybofrimwers to make timely payments
of their loans. As a result, we are more vulnerableustomer default riskacluding delay in repaymenf principal or
interest on our loans.

As of June 30, 2023, March 31, 2023, March 31, 2022 and March 31, 2021, ouS@Gges8Assets) was 2.8%, 3.1%,
3.6% and 2.9%, respectively, and our S&ge3 Assets¥ was 1.5%, 1.7%, 2.2% and 1.7%, respedtivel

We also provide loans to customers who are unrated SME borrowers and mid corporate borrowers / clients where rat
is not applicableSuch customers are often considered to be higher credit riglntars due to their increased exposure

to fluctuations in cash flows particularly in adverse economic conditions. To the extent we are unable to successful
manage the risks associated withding to such customers, it may become difficult for us tovercoutstanding loan
amounts from such customers. We cannot assure you that our risk management controls will be sufficient to preve
future losses on account of customer defaults, whichadagrsely 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
finance provided by us. We have, in certaistances, initiated legal proceedings to recover amounts doresfaich
customer s. For further i nf ®uotstemding bitigations and Refadlts ibcerg i tnm i In
page206.

If we are unable to effectively manage credit applamatfolio monitoring and recovery processes, the proportfon o
Stage 3 Assets 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 operationsjdiramzlition and cash flows.

We may not be able to manage tgeowth 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 rgeiods.While ourCompany és t ot al
operations hag r o wng,236® crordort he Fi nanci al 551k5acrorddt e RBnantial Wear 2021,
representing a CAGR of 226, our Company ta grpwnad d CAGR af #2280 1,553.& crordor

t he Financi al 7688cemdor hié@Rnancidl YearrB021We may not be able to effectively manage this
growth or achieve the desired profitability in the expected timeframe or at all and may net teerafiéct improvement
in other indicators of financial performance from the egien.

Our inability to manage our expansion effectively and execute our growth strategy in a timely manner, or within budge
estimates could have an adverse effect onhuginess and results of operations. We will also need to manage
relationships witha 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 ouwatiopat systems, processes,
procedures and controls in a timely manner. If wettaimplement these systems, processes, procedures and controls
in a timely manner, we may not be able to meetouour
business effectively. Our ability to sustain our rate of growth also depeagrdficsintly upon our ability to select and
retain key managerial personnel, maintaining effective risk management policies and training managerial personnel
address emengg challenges. Further, a number of external factors beyond our control cousdffatdmur ability to
continue to grow our business and loan portfolio, such as demand for small business loans in India, business and dome
economi c gr owobnetary and reguld®dByl pdlisies, iRBI Master Directions, inflation, competition and
availability of costeffective debt and equity capital. We cannot assure you that our existing or future management
operational and financial systems, processes, procedndesontrols will be adequate to support future operations or
establish or developusiness relationships beneficial to future operations.

If we are unable to control the level of Stage 3 Assets in our portfolio effectively, it may impagiro€itability due
to higher provisions.

As a NBFC, we are regulated by the RBI and are reduo adhere to the prudential norms on income recognition, asset
classificati onRAEmOd) pnrootviifsiieodnibnyg t(hfie RBI the mbAS adccountieg t o
and provisioning requirements applicable to our Company in the ordinarge. For instance, on November 12, 2021,
the RBI i ssued a <circul ar titled APrudenti al nor ms
pertahing to Advances Cl ar i f i dNaevemberrl2 Gircufam ) with a view tmthensu
implementation of IRACP norms across all lending institutions. The November 12 Circular, among other matters
requires borrower accounts to be flaggedwasdue by lending institutions as part of their-@aygl processes for the due
date, irrespeate of the time of running such processes. Similarly, classification of borrower accounts as special mentio
accousMAg) (d&s wel | a s N Pextakensas part af degnd protessefor the relevantidate, such
that the date of SMA/ NPA shaeflect the asset classification status of an account at therthgf that calendar date.
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The November 12 Circular clarifies that the SMA classification irequent for borrower accounts is applicable to all
loans, including retail loans, irrespectivisize of exposure of the lending institution. Further, the November 12 Circular
provides that accounts cl assi f i etheeatsealkeBrad intenestyandiprncipalp g
are paid by the borrower, as opposed to suchagagion being undertaken upon payment of only interest overdues.

On December 14, 2021, the RBI issued a c rkfocNomhBamking i t |
Financi al C o mp RGAI FEmewOriN@réul@arn)) 0 t (ofi e n afy Intervestianpardrimplerment 18
remedial measures of NBFCs, including NBNDs, on the basis of tracking certain indicators such as CRAR, Tier |
Capital Ratio ad 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 aattiM31, 2021, our Grosstage 3Assetsamounted to
2,418.9 crore,2,507.1c r o d,856.0crorea n d.,422.5crore, respectively anour NetStage 3Assetsamounted to
1,292.3 crore 1,349.2 crore, 1,183.2 cror@and 832.5 crorerespectively We cannot assure you that in the future,

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

account of certain factors beyond our control, which could have an adverse effect osinasd financial condition
and results of operations. Further, we are required to adhere to provisioningmemsr@ursuant to the Nddanking

Financial Company Systemically Important NoeDeposit taking Company and Deposit taking Company (Reserve

Ban k) Directi ons ,h RBRMadts Direcicnsog mended (A

Further, as of June 30, 2023, March 31, 2023, 20222821, our provision coverage ratio, which comprises provision
for Stage 3 Assets divided by the gross amount of Stage 3 Asset$ 6fas546.2%, 39.3%6 and415%, respectively.

As our loan portfolio grows, ouBtage 3 Assetmay increase and the curtéevel 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
adversely affected. Further, our ability to raise additiongitaband debt financing agell as our results of operations,
cash flows and financial condition could be adversely affected as a result thereof. The amount of ourStgatéd
Assetsmay increase in the future due to the aforementioned factorstzrd@ttors beyond our cant, 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 oBtage 3 Assetsr adequately recover our loans, our businesanfiial condition and regsl

of operations will be adversely affected. In addition, our current loan loss provisions may not be adequate to cover
increase in the amount 8tage 3 Assetsr any future deterioration in the overall credit quality of total AUM. If the

quality o our loan portfolio deteriorates, we may be required to increase our loan loss provisions. If such provisions al
not sufficient to provide adequate cover for loan losses that may occur, this could have an adverse effectinessir
financial conditon 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 |
an adverse impact on the quality of our loan portfolio. These factors snotadreeconomic factors ificluding a rise

in unemployment, a sharp and sustained rise in interest rates, adverse developments in the Indian economy, movem
in global commodity markets and exchange rates) regulatory hurdles and global competitidasswstbmer specific
facbr s such as wilful default and mi smanagement of a
required to increase our provisions, which would result in our net profit being less than it otherwise wadlevbald
adversely affectur results of operation and financial condition. There can be no assurance that the levels of Stage
Assets and losses will not increase in future or will remain at levels that will maintain our profitability, that the credit
performance of our customevdgll 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 arfiafeatose on existing Stage 3 Asseln
addition, as our loan portfolio matures, we may experience greater defaults in principal and/ or interest repaymen
Thus, if we are unable to control or reduce our level of Stage 3 Assets, the overall qualityaznoportfolio may
deteriorateand our results of operations and cash flows may be adversely affected. Moreover, there can be no assura
that there will be no deterioration in our provisioning coverage as a percentage of Stage 3 Assets or athdratise,

the percentage of Stage 3ets 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 arenhsufficie
to cover our existing or futurevels 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.

Our inability to meet our obligationsincluding financial and other coveants under our financing arrangements
could adversely affect our business, results of operations and financial condition.

As of June 30, 2023, our outstanding total borrowings aggretatéd,4760 crore Our abilityto meet our debt service

obligations and repay our outstanding borrowings will depend primarily on the cash generated by our business, whi
depends on the timely repayment by our customers. For details in relation to camdintsindebtedness and céarta
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indicative terms of Diselosurdson Bxistingi Fmancia ladebtetinesso e $3a ge e 1
Our financing agreements contain several restrictive covefaniadertaking various actions, including:

1 ertering into any scheme ekpansion, merger, dmerger amalgamation, compromise or reconstruction causing
an adverse effect except with the prior intimation to the lender;

1 restriction on selling, assigning, mortgaging or otherwise disposing of any fofétleassts charged to thender
without prior consent of the lender;

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

1 permitting any change in our constitution or ownership or control, where anglsaiche in ownership or ntrol,
directly or indirectly, exceeds 50% of our Compan

T making any change to/in our Companyd6és constitutio
perform under the fadily documents.

Our failure to meet our obligations under our financing agreemémthidinginter alia creation of security as per
terms agreed, default in payment of interest, default in redemption or repayment, default in payment of penal intere
wherever applicableould have an adverse effect on our business, results of operations and financiarcdnatiti
details in relation to our outstanding indebtedness and certain indicative terms of our borrowing facilities, se
fiDisclosures on Existing Fimeial Indebtedness o n 12da g e

Our future borrowings may also contain similar or mstringent restrictive provisions. If we fail to meet our debt
service obligations or covenants provided under the financing agreements, the relevant lenders acslldstecbe

in default under the terms of our agreements and/ or accelerate the nwdtatityobligations. We cannot assure you
that, in the event of any such acceleration, we will have sufficient resources to repay the borrowings. The negati
covenand as mentioned i n t hi Bisclosureslon ExiatiogFmancitddeldedrieds © h e p a ¢
124, and other clause/covenants of a similar nature under the financing arrangements entered into by us with ¢
lenders are in the ordinary caerof business and will continue post listing of the NCDs, as is customary for such
borrawing arrangements for listed and unlisted companies. Any inability to meet our obligations under such financini
arrangements could adversely affect our businessisasfudperations and financial condition.

Further, the RBI vide its circular DBR.No.BFRCB13/21.01.003/20167 dated December 1, 2016 and circular
DBR.No0.BP.BC.31/21.01.003/20480 dated April 1, 2019, circular no. DBR.No.BP.BC.43/21.01.003/2®8ated

June 3, 2019, as amended from time to time, and circular no. DOR.CRE.REC.No.77/21202172/dated January

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

requirements forbanksandNBFs . These circulars restrict a bankds
capital base (tief capital). However, based on the risk perception, more stringent exposure limits in respect of certail
categories of NBFCs may be considered byntten k s. The bankds exposure to a

of connected counterpg#es having NBFCs in the group is restricted to 25% of theitl ttapital. Furthermore, RBI
has suggested that banks may consider fixing internal limits for tigriegate exposure to all NBFCs combined. This
notification | i mi tF€swhichtaseguently restigisowr abilitg to boarowNr@&n banks.

A portion of our loans are unsecured. If borrowers under unsecured loans default and we are utabdzover
such receivables in a timely manner or at all, our financial condition, resulf operations and cash flows may be
adversely affected.

We provide unsecured business loan to SMEs for their working capital and business expansion needs ahd persc
loans to individuals, small business owners and micro enterprises for several purplosiisg education, medical
expenses, wedding expenses and debt consolidasaat. June 30, 2023, the AUM of unsecured busilesssstood

at 8 , 5 7 3 .or@ributed d0%eto tatal AUMmf our Company

Since these loans are unsecured, our ability to realize the amounts due to us would be restricted to standard collec
processes and/or initiating legal proceedings for recovery, in the event of defawdthbgustomers. We cannot assure
you that we wold 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 contligonupaon the
occurrence of an event of defgubur 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 le
proceedingsr for the legal proceedings to result in a fasable 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, ever
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the event of a favourable dewin for us. Furthermore, with respect to sorhewr loans, we do not have any direct
control over how the customer actually utilises the loan proceeds. Although our credit appraisal system conducts a ¢
diligence during its underwriting process and eig&s caution in its lending, any use of loaogeeds for purposes
outside those stated on the loan application form may negatively affect the repayment capacity of the borrowers
repay the loan.

The Securitisation and Reconstruction of Financial Asartl Enforcement of Securities Act, 2002 hesngithened

the ability of lenders to recover NPAs by granting lenders greater rights to enforce security and recover amounts ow
from secured borrowers. Sintiee introduction of the Insolvency and Bankryptc Co d e ,IBCHQ 16 t hfe | B
become the maiframework under which insolvency proceedings against corporate persons are undertaken. While tt
IBC does not make any distinction between secured creditors and unsecured creditors during the corpanaty inso
resolution process, the liquidation wdadrin 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 owec
us both incase of insolvency resolution and liquidatiorhieh could result in increased losses and decline in profits,
and adversely affect our financial condition, results of operations and cash flows.

We operate in a highly regulated industry and are subjectaws 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 businessnpfincial 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 Compe
has a certificate of registration from the RBI to operate as an NBFC and isteeijoy the RBIFurther,our Company

is a O6hi gihstvead uentdietbf 6 las per the thresholds set ou
debt | isted entityd, certain provisi ons letofour Cdmpapyt e r
Accordingly, the required compliance watipulated regulations of Chapter IV of the SEBI Listing Regulations may
cause additional compliance and legal costotorCompanyand any norcompliance in relation to this may attract
penaltes, which may affect our financials adverseccordingly, kegal and regulatory risks are inherent and
substantial in our business As we operate under licenses or registrations obtained from the applicable regulators,
are subject to actions that may ta&en by such regulators in the event of any-compliancewith any applicable
policies, guidelines, circulars, notifications and regulations issued by the relevant regulator. For a description of tf
material laws, rules and regulations applicable to ussRegulatifdns and Policiés o n 248a g e

The laws andegulations 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, mon
laundering, consumer grievancedressal nehanism, 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 ir
additional expenses to comply with such laws and reigakt which cald adversely affect our business and our
financial performance. In the regular course of our business, we may receive queries, clarifications and observatic
from the RBI and other statutory or regulatory authorities. Failure to addrestséactorilyaddress these queries and
clarifications in a timely manner or at all may result in us being subject to statutory and/or regulatory actions. Furthe
responding to these regulatory actions, regardless of their seriousness or ultimate ,ordqaires a ignificant

i nvest ment of resources and managementds time and
interpretations against regulatory actions may be inadequate. Given the uncertainties and complexity of many of the
regulatay actions, teir outcome generally cannot be predicted with any reasonable degree of certainty and may hav
adverse effects on our operations.

The RBI revised regul aSBB Frgmefvorka mewor Ocf obe NBEZs R 6@ 2]
from October 1, 2022ead 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 unde
Afupper | ayhsadonsquerice guo@mpany has putin place a policy approved by the Board for adoption
of the enhanced regulatory framework applicable to NREG~hich charts out an implementation plan for adhering

to the new set of regulations. Further, the Board shall alsare that thetipulations prescribed for the NBRAL are
adhered to within a maximum tinperiod 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 tredRBIl be sibject to additional
compliances in the futurgnd any norcompliance in relation to this may attract penalties, which may affect our
operations.

The laws and regulations governing the banking and financial services industry imadrdidecome increagjly
complex and cover a wide variety of issues, such as interest rates, liquidity, investments, ethical issues, mon
laundering and privacy. These laws and regulations can be amended, supplemented or changed at any time such
we may be required to design 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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11.

In relation to our digital offerings for loan products, we are stitheGuidelines oigital Lending issued by the RBI

on September 2, 2022, which are applicable toiratiér alia, all NBFCs.While our Company has made adequate
changes to its processes and products to adhere to the relevant guidelines, there dderdrime af interpetation

of the guidelines and their applicability between our Company and RBI, which may result into us being subject t
regulatory action under the Digital Lending Guidelines.

Our ability to function in the lending and financial sees industry will dpend on our ability to constantly monitor

and promptly react to legislative and regulatory changes. Any change to the existing legal or regulatory framewol
may require us to allocate additional resources to our business, which megsour regulatorgompliance costs

and direct management attention, and consequently affect our business, financial condition, results of operations «
cash flows. To the extent that we enter new geographies or new product markets, the complexitggflatory
environnent 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 c
busihess could be advely affected. If we fail to comply with these requirements or are interpreted by the regulators

There may be litigations pending against our Company, our Promoter and our Directors which, if determined
adversely, could affect oususiness, results of opations and financial condition.

In the ordinary course of business, we, our Promoter and our Directors may be involved in certain legal proceedin
before various courts, tribunals and statutory, regulatory and other judiciatitiaghin India, and, iflecided against

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

and Directors have also been subject to certain regulatory actions which are outstanditigeagate of this Draft
ProspectusFor further information of the material legal proceedings thataue Promoter and our Directors are
subj ect OustandingsLaigatios and Defauits o n 2@6aWyeecannot assure you that the currently
outstandng legal proceedings wille 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 amc
claimed jointly and sevelig.

Further, if any newdevelopments arise, such as a change in Indian law or rulings against us by appellate courts
tribunals, we may need to make provisions in our financial statements that could increase our expenses and curl
liabilities.

Our non-convertible debentureare listed on the Stock Exchanges and we are subject to rules and regulations with
respect to such listed neconvertible debentures. If we fail to comply with such rules and regulations, we may be
subject to certain penal actionsvhich may have an advee effect on our business, results of operations, financial
condition and cash flows.

Our nonconvertible debentures are listed on the debt segment of Stock Exchanges. We are required to comply wi
various applicable rules and regulations, includingapglicable SEBI regulations and applicable provisions of the
Listing Regulations, in tens of our listed nowonvertible debentures. If we fail to comply with such rules and
regulations, we may be subject to certain penal actions, including, withouttibmjtaestrictions on the further
issuance of securities and the freezing of trangfesecurities, which may have an adverse effect on our business,
results of operations, financial condition and cash flows. details of such listed naronvertible seurities, see
fiDisclosures on Existing Financial Indebtedniess pagel24.

We are sufect 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) asser GRAR® ) ,( A
consisting of Tier | and Tier Il capitdinder these requiremeni&er | and Tier Il capital should not be less than 15%

of the sum ckKweightee asd¢B dndlance sheet and of risk adjusted value obafance sheet itas,

as applicable. In addition, our Tier | capital, at any point in time, shall not be less than 10%. For details, se
fiRegulations and Policiés o n 248 &dddonal y, we are categorized as an o0
Framework, and we will be required to maintain a common equity Tier | capital of 9.0% of our risk weighted assets.

As of June 30, 2023, our CRAR wa86.0%. As we continue to grow @doan porfolio and asset base, we will be
required to raise additional Tier | and Tier Il 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 atcmtal.

Additionally, pursuant to Section 4& 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 |
acount beforeany dividend is declared. Our special reserve under Sectit@ 46the Reserve Bank of India Act,
1934, had a balance of 1,637.4 crore, 1,534.3 cr
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14.

31, 2023, March 31, 2022, aiMhrch 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
which may adversely affect the growth of our business. FurtherRBI may also in the future requirerspliance

with other prudential norms and standards, which may require us to alter our business and accounting practices or t
other actions that could adversely affect our business and operating results.

Non-c omp |l i ance wbDbsdvationh madeRBilsidaist tils 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 inspiions by the RBI under the Banking Regulation Act and the RBIwagrein the
RBI inspects our books of accounts and other records for the purpose of verifying the correctness or completeness
any statement, information particulars furnished to theBlI.

In its past inspection reports, the issues RBI has commented upon have been mainly operational in nature and incl
observations such as segregation of real estate portfolio based on different characteristics tawditiddai for loss

given defult calculations for real estate and infrastructure portfolios on individual basis, requirement to making asse
classification system driven, degree of reliance on short term fundi@gwsaslonger tenor assets, risk catdgation

of customers, amongtleers. Further, our Company had received a shoamse notice from the RBI for certain
operational lapses on reporting of frauds, which was responded to by our Company and no further action was taker
that regardOur Company has responded and taken resrgsactions 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 observatpicalzlp to us, we
cannot assure ydihat 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 t
comply with the observations made @ilfto 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 adver
finding by the RBI dung any future inspection may have adverse effect on our reputation, business, financial
condition, results of operations and cash flows.

Any failure or significant weakness of our internal controls system could cause operational errors or incidénts o
fraud, which would adversely affectur profitability and reputation.

We are responsible for establishing and maintaining adequate internal measures commensurate with the size
complexity of operations. Our internal audit functions makewatuation of the adequacy and effectivenesstefnal
controls on an ongoing basis so that business units adhere to our policies, compliance requirements and inter
guidelines. While we periodically test and update, as necessary, our internal ceydteias, we are exposed to
operational risksrésing from the potential inadequacy or failure of internal processes or systems, and our actions ma
not be sufficient to guarantee effective internal controls in all circumstances. For instance, thereehaaefdw
instances of frauds pursuant to whalr Company may have incurred certain losses or created necessary provisions.
For d e t @utstasdjng Lstigationsifiand DefaultsDetails of acts of material frauds committed against the
Company in thedst three years, if any, and if so, the actiaken by the Company in respodse o n 216 alth&ugh,

we believe that we have necessary measures in place to identify such frauds and ensure timely remedial actic
however, given the size of our operaspit is possible that errors may repeat or poond before they are discovered

and rectified.

Our management information systems and internal control procedures that are designed to monitor our operations
overall compliance may not identify every tasce of norcompliance or every suspicious rigaction. If internal
control weaknesses are identified, our actions may not be sufficient to correct such internal control weakness. Failu
or errors in our internal controls systems may lead to transaatiors, pricing errors, inaccurate financiaporting,

fraud and failure of critical systems and infrastructure. Such instances may also adversely affect our reputatic
business and results of operations. There can also be no assurance that we aaltbhEevent frauds in the future

or that ou 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 finaribed.cond

We require certain statutory and reguiary 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 oubusiness, financial condition, results of opstions and cash flows.

We are required to obtain and maintain certain approvals and licenses from governmental and regulatory authoriti
including the RBI for operating our business. For an overview of the applicable regulations and the nature of ke
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approvals and licensesbe o0 bt a iRegelations anaéRolicidss o n 248a g e

We cannot assure you that these approvals would not be suspended or revoked in the everdropliarce or
alleged norcompliance with any terms or conditions thereof,parsuant to any regulatp 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
relevant governmental or regulatory authorities. Failure to obtain or renew suchappnod licenses in @mely
manner would render our operations remmpliant with applicable laws and may subject us to regulatory action by
relevant authorities.

We rely significantly on our information technology systems for our business and operatimsany 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 assistfwitttions such akan operations and management,
financial accounting, business development @&bdl our ability to operate and remain competitive will depend in part
on our ability to maintaimnd upgrade our information technology systems on a tinmelycasteffective basis. Our
business processes includingter alia, customer onboarding, collection of EMIs and customer interaction, have
primarily been through digital means abdr operatims also rely on the secure processing, storage and trarsmissi
of confidential and other information in its comput
other data processing systems and management information systems or itateonygdbsite may fail to operate
adequately or become disathlas 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 securiéyg negasad

to ensure safety of such processes, however fhresesses 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 breachdsemihyeemployees, who may have a
lack of experience with ounewer 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 intelledtuak prope
could lead to the public exposure of personal informmatincluding sensitive financial and personal information) of
our customers and employees. Further, we may not detect or prevent all attempts to compromise our systems, incluc
distributed daial-of-service attacks, viruses, malicious software, bieak ransomware attacks, phishing attacks,
social engineering, fraudulent emails and related payments scams, security breaches or other attacks and sim
disruptions that may jeopardize the sd@yuof information stored in and transmitted by our systemdhat we
otherwise maintain.

Further, we may not have the resources or technical sophistication to anticipate or prevent rapidly evolving types
cyberattacks. Any such security breachesampromises of technology systems could result in institutiolegal
proceedings against us and potential imposition of penalties, which may have an adverse effect on our business
reputation. We face the threat of fraud and cyberattacks, such asdgutkshing, trojans and other threats, attempting

to explot our network to disrupt services to customers and/or theft of sensitive internal company data or custome
information. This may cause damage to our reputation and adversely impact our buslrfesmnaial results.

Our business processes a large amoofidata, 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 &ggantity of personal data and analyses this data to generate user and user group profile
Our privacy policies concerning the collection, use and disclosure of personal dadasseted to by our customers

and made accessible for their reference gtpaint 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 dataasélcpritsacy,
including but not limited to:

1 Protecting the data in and hedton our system, including against attacks on our system by outside parties, data
leakage, fraudulent behaviour or improper use by our employees;

1 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 busine
partners, vendors or regulators), arlden factors that may arise from our existing businesses or new businesses
and new technology; and

1 Complyingwith applicable laws and regulations relating to the collection, use, storage, transfer, disclosure, and
security of personal data, including regts from data subjects.

The improper collection, use or disclosure of our user data could result inaf lmsstomers, business and partner
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financial institutions, litigation, regulatory investigations, penalties or actions against us, significagtedanour
reputation, and have an adverse effect on our business, financial condition, results of ojerdttash flows.

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 allotmen
anyinvesbr , our ability to | ewraderaageay gehaffectBdraddi the pemefitB of bding  (
an Aditya Birla goup company including leveraging of business from other companies of the Aditya Birla group may
not be available to us and consently, could adversely impact our business operations and profitability.

We operate in a highly competitive industry and aaability to compete effectively in an increasingly competitive
industry may adversely affect our business.

We operate in a hidgyncompetitive industrygiven the diversity of our business, and the range of products and services
that we offerand we face&eompetition from the full spectrum of public sector banks, private sector banks (including
foreign banks), NBFCs, financial insttions and entities which provides B2B lendif@gnsistent with developments
over the years, we may also see the entranocewfcompetitors. Our competitors may have more resources, a wider
branch and distribution network, access to cheaper capitati@uehnology and may have a better understanding
of and relationships with customers in these markets. This may makieitfeasompetitors to expand and to achieve
economies of scale to a greater extent.

We cannot assure you that we will be ableeact effectively to market developments or compete effectively with
new and existing players in the industries in which perate. If we are unable to compete effectively, our net interest
margin, income and market share may decline, and our busireesssaiits of operations may be adversely affected.

We utilise the services of certain third parties for our business operations. Any deficiency or interruption in the
third partiesdéd services could adversely affect our

We utilisethird-party service provider platforms for our lendioperationavhich is utilized by our Company for
various steps in the lending journey, including customer onboarding, processing and lead geRarttiem we also
engage with thirgparty service praders forascertaining the creditworthiness of amers,KYC and customer
onboardingOur agreements with them typically do not provide for any exclusivity, and accordingly, they can work
with other lenderdncluding our competitors. There can be naiassce that our direct selling agents will contitaie
provide a significant number of leads for loans to us in comparison with our competitors, oAddibnal risks
involved with reliance on third parties for significant portion of our revenuesmohlde, but are not limited to, failure

to renew @me or more material contracts, failure to renegotiate favourable terms with our service providers and vendor
all of which may have a material adverse effect on the business, results of operatioois)| fioadition, cash flows

and future prospects ofioCompany.

In the event any of these third parties were to terminate their contractual relationships with us or fail to provide th
agreed services to us for any reason, our business, results ofaymesatd cash flows may be disrupted and we may
be teld liable legally or suffer reputational damage on account of any deficiency of services on the part of such servi
providers.

We may face assdiability mismatches, which may adversely affect our iness, financial condition, results of
operations aml cash flows.

Assets and liabilities mismatches, which represent a situation when the financial terms of assets and liabilities do r
match, are a key financial parameter. We face potential liquigkydue to varying periods over which assets and
liabilities mature. We meet a portion of our funding requirements through-telortfunding sources, such as by
issuing commercial paper, availing shtatmand medium ternoans from banksjonconvetible debenturessub
ordinated debtperpetual debt and inteorporate 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 ynatliebilities while creating
financial assets, extending the duration of our financial liabilities as needed, the maturity of our loan assets may r
match the maturity of our liabilities. Consequently, our inability to raise further credit facilitremew ourexisting
facilities in a timely and costffective 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 angiwe need t
custoners longer tenor loans. Such mismatches could adversely affect our business, financial condition, results
operations and cash flowBurther, vhile we have maintained healthy ALM profile wiplositive cumulative gap in

up to one year bucketie cannot ssure 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 operatitorsdetails of asset
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Any non-compliance with mandatory ArtMoney Laundering and Know Your Customer policies could expose us
to additional liability and harm our business and reputation.

In accordance with theequirements applicéd to us, we are mandated to comply with antiney laundering, anti
terrorism laws, KYC and other regulations in India. These laws and regulations require us, among other things,
adopt and enforce antoney laundering and KYC pales and procedurem 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) rislssEsament of penallieor imposition of
sanctions against us for such compliance failures despite having implemented systems and controls designed to pre
the occurrence of these risidthough we believe that we have adequate internal policies, pexasd systems in
place to prevent and detect any antiney 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 sucactivities 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.

Our Companyds insurance c oV eagangtany aralyhaands, tvhich chay qdveasele | y
affect our business, results of operations, financial condition and cash flows.

Our Companyds insurance policies may not provide a
certaindeductibles, exclusions anidhits 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
reasonable terms or will be @lable in sufficient amount® 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 polici
maintained by us will be honoured fully, in part ortone, or that we have obtaideufficient insurance to cover all

our losses. In addition, our insurance coverage expires from time to time. We apply for the renewal of our insuran
coverage in the normal course of our business, but we cannot assuretysucthrenewals will be gread in a timely
manner, or at acceptable cost, or at all.

There are many events, other than t heurdBusmes$ losaraned e d
on pagelos, that could significantly impact our emations, or expose us torthiparty 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 I
claims against us for events for which we are not insured, or for wiadlid not obtain or maintaiinsurance, or
which is not covered by insurance, exceeds our insurance coverage or where our insurance claims are rejected, the
would have to be borne by us and our business, results of operations, ficandion anl cash flows could be
adversey af fected. For detail s i nOurBeasines$ instrancé oo o LQbha § @ s u

The trade mark / service mark and | ogo in connecti or
to us and consequently, any t@ination or nonrenewal 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 competitiv
advantag¢o us. We donotowntheed e mar k / service mark and |l ogo in c
brand which we use in the course of our business operations and to conduct our operations. The trademark is s
licensed to us by our Promoter and sequently, any termination aponrenewal of such license may adversely affect
our goodwill, operations anQurBusinesEl habli | ety wapadel® e p e
of this Draft Prospectus, in relation to the trademarks used by our Company.

If the trademark icense agreement is terminated, way 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, busine:s
prospects and results of operations.

While we only use intellectual propertyisuant to the sulicense 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
intellectual property rigts registered by such third party. Angéd¢proceedings pursuant to such claims, or settlements
thereunder, may divert management attention and require us to pay financial compensation to such third parties,
well as compel us to change our marketitigitegies or brand names of our produatd aervices, which could
adversely affect our business, prospects, results of operation and financial condition.
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Our operations could be adversely affected by strikes or demands by our employees or any othef disputes
with our employees

As of June30, 2023, we employef,240personnel across our operations. Although,have not experienced any
material employee unrest in the recent past, however we cannot assure you that we will not experience disruptions
work due to disputes or other problemish 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 norm
operating activits, and, if not resolved in a timely manreuld 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 busines
results of operations and fingial condition.

Further,we are subjecbtseveral labour laws and regulations that change periodically, and we cannot assure you th:
we will continue to be able to comply with such laws and regulations in the future. Argongsliance by us in the
future may adversely affect our business, fingl condition and results of operations.

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 favidlerand timely manner, or at algould 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 r
owned by us. All such neawned propertiesre leased or licensed to us. hiktowners of these properties do not
renew the agreements under which we occupy the premises or only agree to renew such agreements on terms
conditions that are unacceptable to us, or if the owners of such premisgiawitheir consent to our occuggnour
operations may suffer a temporary disruption. We may be unable to locate suitable alternate facilities on favorab
terms, or at all, and this may have a material adverse effect on our business, results ohgpiEmaticial condition

and cashléws.

Our statutory auditors have highlighted certain matters of emphasisheir audit reports relating to our Audited
Financial Statements, which may affect our future financial results

For the Financial Year endedavth 31, 2022, ouPrevious Joint Statutory Auditors have referred to emphasis of
matter in their audit repodated May 11, 202fbr Financial Years 2022, as set out below:

Financial Year 2022:

fiThe COVID-19 pandemic continues to spread across theglatd 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, inclles the potential impact of the COVID pandemic on thecCmp any 6s f i nanc
which are dependent on future developments, which are highly uncertain, including, among other things, any ne
information concerning the severity of the COVID pandemi@nd any action to contain its spread or mitigate its
impact whet her Government mandated or el ected by the
on the Companyd6s assets. The Company h amsthe pdiey apprdved n
by the Board, determined the prdeis for impairment of financial assets including the additional overlay for
uncertainty over the potential maesronomic impact of the pandemic.

Based on the current indicators of future econoaainditions, the Company considers this provision to lezadte

and expects to recover the carrying amount of these financial assets. Given the uncertainty over the potential maci
economic condition, the impact of the global health pandemic may beedtffeom that estimated as at the date of
approval of thes financial statements and the Company will continue to closely monitor any material changes to
future economic conditios

For the Financial Year 2Q2our Previous Statutory Auditors haxeferred to emphasis of matter in their audit report
dated May B, 2021for Financial Years 202 as set out below:

Financial Year 2021

fiMethodology for estimation of additional expected credit loss provision for COYD

The COVID-19 pandemic continues to spread across the globe and India, which has contribatesiighificant
volatility in global and Indian financial markets and a significant decrease in global and local economic activities.
The financial results, inclles the potential impact of the COVID9 pandemi ¢ on t he Comp:
which aredependent on future developments, which are highly uncertain, including, among other things, any ne\
information concerning the severity of the second wave &IDQ9 pandemic and any action to contain its spread
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or mitigate its impact whether Governmenandated or elected by the Company and its subsequent impact on the
recoverabilityéds on the Companyds asset stionamdbased®n mp ¢
the policy approved by the Board, determined the provision for impairm&nan€ial assets including the additional
overlay for uncertainty over the potential macreconomic impact of the pandemic.

Based on the current indicator$ future economic conditions, the Company considers this provision to be adequate
and expectto recover the carrying amount of these financial assets. Given the uncertainty over the potential macro
economic condition, the impact of the global health paridenay be different from that estimated as at the date of
approval of these financial statents and the Company will continue to closely monitor any material changes to
future economic conditiorts.

There can be no assurance that any similar emphasiattérs will not form part of our financial statements for the
future fiscal periods, which otd subject us to additional liabilities due to which our reputation and financial condition
may be adversely affected.

We have contingent liabilities and ouinancial condition could be adversely affected if any of these contingent
liabilities materialise.

The following table sets forth our Companyds contin
( _incrore
Contingent liabilities As of March 31, 2023
Disputed Income Tax Liability 40.8
Disputed Service Tax Liability 0.7
Claims against the Company not aokvledged as debts 7.7
Corporate guarantees, Guarantee on Overdraft, Letter of credit and Letter of comfort giver 80.1

Company on behalf of thdients

Total 129.3

Note: Interest and consequential changes, if any arising on settlement of thoegemntt liabilities are not ascertainable.

We cannot assure you that we will not incur similar or increased levels of contingent liabilitiedututre. If any of
these contingent liabilities materialise, our financial condition and results of @penady be adversely affected. For
further details on ourFinan@ahStatemaents nd n 28badeé | i ti es, see

We mayexperience difficulties in geographically expanding our business and the products offered. We may also
face difficulties and incur additional expenses in operating in rural and semriban markets, where infrastructure
may be limited.

Our Company has expgenced geographical expansion over the past few years. As of June 30, 2023, our Compan
has 332 branches in multiple c#iecross India including 150 branches at One ABC Locations. However, our
Companyds past growth i s anedorpgotendidl growth.i ve of our f utu

We cater to customers in seorban, tiefll and tierlll markets, which may have limited ins&ucture, particularly

for transportation and electricity. At our branches in remote markets, we may face difficulties in cormpenatigns,

such as accessing power facilities, transporting people and equipment, and implementing technology measures.

may also face increased costs in conducting our business and operations in these markets, such as network costs
cannot make asgances that such costs will not increase in the future as we expand our network in rural and sem
urban markets, which c@hadversely affect our profitability.

We have in the past entered into relatpdrty transactions and may continue to do so in theure, which may
potentially involve conflicts of interest.

We have entered into certain transactions with relatecepatid are likely to continue to do so in the future. Although

all such relategp arty transactions ar e deathe Gompadies Adt and $EBh Listing s
Regulations. We cannot assure you that such transactions, individually or insdggwety not have an adverse effect

on our financial condition and results of operations or that we could not have achieved marablavierms if such
transactions had not been entered into with related parties. Such-pdatedransactions may potally involve
conflicts of interest which may be detrimental to our interest and we cannot assure you that such transactior
individually or in the aggregate, will always be in the best interests of our minority shareholders and will not have a
adversee f f ect on our business, financi al condi tFinancial and
Statements o n 286a g e
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The statistical and industry data in the Draft Prospectus is derived from the RBI Bulletin August 2023 and the
ICRA Reporswhich 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 th
Reserve Bank of India Bulletin August 2@3 (Voume LXXVII Number 8and arepors entitled 6 N ebanking
Financial Companies: Wepp | aced f or strong performance in FY20?2
Infrastructure Finance Companies: Earnings profile improves, driven by better asset ghatities weltpoised for

gr owt hd dat mabared pyran indefefidén8 thpdrty research agenclGRA Limited. The report uses
certain methodologies for market sizing and forecasting and may include numbers relating to us that differ from tho:
we record internally. While we believe such information to be true, we cannot assure you that such information i
complete or reliable. Given the scope and extent of the reports, disclosures herein are limited to certain excerpts :
the reports have noeknreproduced 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 shot
read the industryelated disclosure ithis Draft Prospectus in this context.

Industry sources and publications are also prepared based on information as of specific dates and may no longel
current or reflect current trends. Industry sources and publications may also base their infoomastimates,
projections, forecasts and assumptions. Due to possibly flawed or ineffective collection methods or discrepanci
between published information and market practice and other problems, the statistics herein may be inaccurate or r
not be corparable to statistics produced for other economies and should not be unduly relied upon. Statements fro
third parties that involve estimates are subject to change, and actual amounts may differ from those included in tt
Draft Prospectus. While these ity 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
place undue reliance on, or base their investment decisigy en this information.

Our retail lending business involves transactions with certain relatively higgk 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 suck
customers that are safnployed or employed in the informal sectors. Although we use a technologically enabled
internal proprietary scorecard $§8, however, to the extent that there is limited financial information available for
our focus customeagroupsand customers do not have any credit history supported by tax returns, bank or credit carc
statements, statements of previous loan exposuretherrelated 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 gree
financial resources and more established credit histories and customersHivirgan areas with better access to
education, formal employment opportunities and social services. The focus cugromgfor our retail lending
business are customers in Tier 2, Tier 3 and Tier 4 cities as well as other towns in India. Our cgstueadlyshave

limited sources of income, savings, and credit histories. As a result, our customers potentially present a higher risk
loss in case of a credit default compared to that of borrowers in othethasgetl financing products. Such loss in
caseof a credit default could adversely affect our business and results of operations.

Our Company is exposed to operational risks, including employee negligence, petty theft, burglary, embezzlement
and fraud by employees, agents, customersorthirdeattwhi ch coul d harm our Compar
and financial position.

Our Company is exposed to many types of operational risks. Operational risks can result from a variety of factor
including failure to obtain proper internal authorizationspriaperly documented transactions, failure of operational
and information secusi procedures, computer systems, software or equipment, fraud, inadequate training anc

empl oyee errors. I n addition, some of isapprofiatiompoa n y ¢
unauthorized transactions by its employees and fraud bgnitdoyees, agents, customers or third parties. Our
Companyds insurance policies, security systems and

sufficient to prevent or deter such activities in all cases which may adversely aiffectoCo mpany 6s ope
profitability. Furthermore, our Company may be subject to regulatory or other proceedings in connection with an
unauthorized transaction, fraud oisappropriation by its representatives and employees which could adversely affe
its goodwill.

This Draft Prospectus includes certain unaudited financial information, which has been subjected to limited review,
in relation to our Company. Reliance on sh information should, accordingly, be limited.

This Draft Prospectus includes certain unaudftedncial information in relation to our Company, for thearter

ended June 30, 2023, in respect of which the Previous Joint Statutory Auditors of oum@drapa issued their
Limited Review Report dated July 31, 2023. As this financial informatiorbéas 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 Engagemel
(SRE) 24 0 Reviéw of Interim Financial Information Performed by the Independent Auditor of thedEsgitgd by

the Institute of Chartered Accountants of India, and not to an audit. Accordingly, reliance by prospective investors 1
the Issue on such unauditeédancial information shall be limited.

If we fail to identify, monitor and manage risks aneffectively implement our risk management policies, it could
have a material adverse effect on our business, financial condition, results of operations and loash f

We have devoted resources to develop our risk management policies and procedures@udrdimue to do so in
the futur e. OBrdBusines® Deacrigtian of ow BusinefisRisk Managemeat o n 1@ dgseite

this, our policies andrpcedures 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 up
the use of observed historical market behavits a result, these methods may not accurately predict future risk
exposures, which could [sgnificantly greater than those indicated by the historical measures. To the extent any of
the instruments and strategies we use to hedge or otherwise manageasure to market or credit risk are not
effective, we may not be able to effectively mitig our risk exposures in particular market environments or against
particular types of risk. If we fail to effectively implement our risk management police@s)ld materially adversely
affect our business, financial condition, results of operatiodsash flows.

We have included certain NoGAAP measures related to our operations and financial performance in this Draft
Prospectus. Such NoGAAP measures mavary from any standard methodology that is applicable across the
financial services industryand may not be comparable with the financial or operational information of similar
nomenclature computed and represented by other companies.

This Draft Prospedcts includes certain neBAAP measures, includingnter alia, net worth,disbursementsAUM,

Bad Debts to Loan§, ot a | Debts to Total Ass e tQurBusnessKey Operationalu r t
and Financial Parametets o0 n 95waich@e 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 performanceserdivese noiGAAP measures

are not alternatives to any measure of penfonce 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, psjfftr(tbe

year or any other measure of financial performance or asdicator 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 industgniquuting such measures,

and those no®AAP measures we included in this Draft Prospectus may not be comparable to similarly titled
measures presented by other companies. Other cosspaay calculate similarly titled measures differently, limiting
their isefulness as comparative measures to our data. We encourage investors and others to review our finan
information in its entirety and not rely on a single financial measure.

The djects of the Issue have not been appraised by any bank or financiatutisin. 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 deploymerfithe Net Proceeds are based on management estimates and may be subjec
to change based on various factors, some of which are beyond our control.

We intend to use the Net Proceeds of the Idsu¢he purpose obnward lending, financing and for repagnt of
interest and principal of existing borrowings of our Companygamgkral corporate purposess d e s cObjedise d i
of the lssué o0 n 54 At this stage, we cannot determine with any certainty if we would require the Net Proceeds
to fund any ther expenditure or any exigencies arising out of changes icampetitive environment, business
conditions, economiconditions, or other factors beyond our control.

Our funding requirements and deployment of the Net Proceeds are based on inteagahnegut estimates and current
market conditions and have not been appraised by any bank or financial institution or other independent agency. I
subject to amendment diio changes in external circumstances, costs, other financial condition or bsisategges.

We operate in a highly competitive and dynamic industry and may need to revise our estimates from time to time bas
on changes in external circumstances ats;or changes in other financial conditions, business or strategy. This may
entail rescheduling, revising or cancelling planned expenditure and funding requirements at our dis&ngtion.
variation in the utilisation of the Net Proceeds or in the teritbeoconditions as disclosed in this Draft Prospectus
would be subjecttocertaintp | i ance requirements, i ncHourd idnegt @pjedtsso, r s
ofthelssué o n 54 Addjtienally, various risks and uncertainties, includindy o s e s et Rigkd-actof® i n
section, may limit or delay our efforts toauthe Net Proceeds to achieve profitable growth.
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We are dependent on government institutions and agencies to register our collateral/ charge. Our inability to
register he collateral for the loans we disburse or create a charge on the assets we finante 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 instaadeamapainst
propertycategory we are dependent on the relevant-sub g i s ffiae to register tbef property and create a charge

on the property. Processes atsuchisubgi strar 6s offices are manual and g
Further,we arealso requiredo registerany chargescreatedwith the Central Registy of Securitization Asset
ReconstructiomndSecurity Interesof India. If customersvhosepropertiesareyet to be registered, default on their
obligations, we face a risk of loan losses and our business, financial condition, results of operatias dlodvs

could be adversely affected.

Risks relating to the Issue and the NCDs

Credit ratings may not reflect all risks. Any downgrading in ciedating 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 INDul8@k Stabldy India Ratings &
Research Private Li mi50@drorésdy wag af itsdetteo dated August 303023 taral rated
[[ICRAJAAA (Stable)by ICRALMi t ed f or an 5080cnerestby waf of ispetter dated July 28, 2023
(and realidation letter dated August 25, 202@)edit rating may not reflect the potential impact of all risks related to
structure, market, additional factors discussexthand other factors that may affect the value of the NCDs.

The rating provided biCRA and India Ratingmay be suspended, withdrawn or revised at any time by the assigning
rating agency and should be evaluated independently of any other ratingrdtirege are not a recommendation to
buy, sell or hold securities and investors should tak& own decisions.

Please refer to pag87and288of this Draft Prospectus for rating letters and rationale for the above rating.

Changes in interest rate magffect the price of our NCDs. Any increase in rate of interest, which frequently
accompanyinflation 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, sichua NCDs, are subject to price risk. The price of such
securities will varyinversely 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 increasextéheof fall or rise in the prices is a
function of the existing coupon, @&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 ecamertikely to have a
negative effect on the price of our NCDs.

Security on our NCDs may rank par.i passu with our C

Substantially, al | of our Company6s cur eckcta secuengret s
Companyds debt. As of 63umsecB0ed2 66885 DoonieWedtoemgr ity gn

our NCDs is exclusive as of the date of this Draft Prospectus, the terms of the NCDs do not prevent our Compa
from incurringadditional debt subject to maintenance of minirsseourity cover

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 delaydoover the expected value from a sale
or disposition of the asse 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 io
connection therewith would be subject to various fadtdes-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
able to repy the principal amount outstanding from time to time on the N&dgor the interest accrued thereon in a
timely manner or at all. Although our Company will create appropriate security in favour of the Debenture Trustee fc
the NCD holders on the assetiequate to ensure at leaf0% security cover for the NCDs atethime of allotment

of NCDs, which shall be free from any encumbrances, any decrease in assets provided as security in future might re
in Company not meeting the security cover stipulateder the respective term sheet. This can adversely afféigt abil

of our Company to meet its payment obligations. Further, the realisable value of the assets charged as security, w
liquidated, may be lower than the outstanding principal and/or sttacerued thereon in connection with the NCDs.

While the debentre is secured against a charge to the tune of atlle@4t of the principal and unpaid interest amount
in favour of debenture trustee, and it is the duty of the debenture trustee to rtiwatittie security is maintained,
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however, the possibility of rezery 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 digmosithe assets charged as security in connection
with the NCDscould expose you to a potential loss.

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 markprices of the NCDs may fail to develop and naocordingly 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
develop or be sustained, the liquidity and marketgsriof the NCDs may be adversely affected. Th&ketaarice of

the NCDs would depend on various factors inter alia including (i) the interest rate on similar securities available in tt
market and the general interest rate scenario in the country, (ifhdnieet for listed debt securities, (iii) general
economic conditions, and (iv) our financial performance, growth prospects and results of operations. Th
aforementioned factors may adversely affect the liquidity and market price of the NCDs, whichdeay &aiscount

to the price at which you purcteaathe NCDs and/or be relatively illiquid.

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 Compater timle NCDs and the Trust Deed will not be
grantal directly to the NCD holders but will be granted only in favour of the Debenture Tri&besequently, NCD
holders will not have direct security and will not be entitled to take enforcement actiopeatre§the security for
the NCDs, except through the Debenture Trustee.

Payments to be made on the NCDs will be subordinated to certairatal other liabilities preferred by law. In the
event of bankruptcy, liquidation or windingip, there may not beudficient assets remaining to pay amounts due
on the NCDs.

The NCDs will be subordinated to certain liabilities preferred by law such ataihes of the Government on account

of taxes, and certain liabilities incurred in the ordinary course of ourdassiin particular, in the event of bankruptcy,
liquidation or windingu p , our Companyés assets wil | COsenlyafteaall bfa b |
those liabilities that rank senior to these NCDs have been paid as per section 327 ofgihai€o#ct, 2013. In the
event of bankruptcy, liquidation or winding, there may not be sufficient assets remaining to pay amounts due on
the NCDs.

There may be a delay in making refund/ unblocking of funds to Applicants.

We cannot assure you that tiinies refundable to you, on account §fwithdrawal 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 andBN8r listing of the NCDs, will be refundéo you in a timely manner.

We, however, shall refundunblocksuch monies, with the interest due and payable thereon (in case of any delays) a:
prescribed under applicable statutory and/or regulatory provisions.

Trading of the NCDs may be limited bgmporary exchange closures, broker defaults, settlement delays, strikes by
brokerage firm employees and disputes

The Stock Exchanges have experienced temporary exchange closures, broker defaults, settlemant ciilies

by brokerage firm employeet 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 requirement
Furthermore, from timéo time, disputes have occurred betwestetli companies and Stock Exchanges and other
regulatory bodies, which in some cases may have had a negative effect on market sentiment.

The Issuer being a NBFC is not required to maintain a debenture redempt®rsrer ve ( ADRRO0) .

We are a registered NBFC in terms of t#BFC-ND-SI Directions Pursuant to the amendment to the Companies
(Share Capital and Debentures) Rules, 2014 read with Rule 16 of the SEBI NCS Regulationsbamkingrfinance
company registeredith Reserve Bah of India under section 4501A 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. Hen
investors shall not have the benefit of reservel$uio cover theerpayment of the principal and interest on the NCDs.
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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, permisio 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 a
relevant documents to be submitted and carrying out necessardymesavith the Stock Exchanges. There could be

a failure or delay in lisng the NCDs on the Stock Exchanges for reasons unforeseen. If permission to deal in and fo
an official quotation of the NCDs is not granted by the Stock Exchanges, our Compafortiwiiith repay, with
interest, all monies received from the Applicantaccordance 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 Stgels Excha
in a timely manner, or at all.

Legal investment considerations maestrict certain investments

The investment activities of certain investors are subject to investment laws and regulations, or review or regulatic
by certain authorities. Each paitial investor should consult its own legal adviser to determine whaideto what
extent (i) the NCDs are legal investments for it, (ii) the NCDs can be used as collateral for various types of borrowing
and (iii) other restrictions apply to its puede or pledge of the NCDs.

The Security may be insufficient to redeetimee NCDs.

The NCDs to be issued pursuant to the Issue will be secured by creatingpagsacharge over the Receivables of

our Company, created in favour of the Debenture Trukidle 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 oth
obligations towards investors under the terms of the NCDs, the Debenture Trugterefonee the Security in respect

of the NCDs as pertheterms ofsetuyi document s, and other related docuUu
in relation to the NCDs will be subject to (i) the market value of the security, (ii) finding willing égrethe security

at a price sufficient to repay the amount payabe®b ent ur e Hol der (s)d under the
enforcement of the transaction security may be insufficient to redeem the NCDs.

There may be fluctuations in the markalues of the assets over which security has been provided by oua@pmp

which could affect our Companyés | iquidity and red
Security Document s, and c¢ons e qaperations gnd finhnfci@ canditianu @ur C ¢
Company may not accurately idéy changes in the value of assets over which security has been provided caused by
changes in market prices, and our CompanyOg¢$e assessm

EXTERNAL RISKS
Risks Relating to India

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, gdditid market conditions in India and
globally. We are inorporated in India, and all of our assets and employees are located in India. As a result, th
performance and growth of our business are necessarily dependent on economic conditions prevdikgnivhidin

may be adversely affected by central or spatktical 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 resulpeEtimns, should any of them materialise:

i increase in interest rates may adversely affect our access to capital and increase our borrowing costs, wh
may constrain our ability to grow our busisesnd operate profitably;

1 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 politica
reforms. Redrms in relation to land acquisitigrolicies and trade barriers have led to increased incidents of
social unrest in India over which we have no control;

1 change in the government or a change in the economic and deregulation policies could adversely affe
economic conditions prevalent in theeas in which we operate in general and our business in particular;

i civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war;
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i India has experienced epidemics, and natural calarmsitiels as earthquakes, tsunamis, flgaghd drought
in recent years;

1 other significant regulatory or economic developments in or affecting India or its financial services sectors
and
i contagious diseases such as the COQ¥®pandemic, the pathogenic HFNH5N1 and H1N1 strains of

influenzain birds and swine. Future outbreaks of COMID), 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 slowdvn in the Indian economy, or in sfféc sectors of the Indian economy, could
adversely affect our business, results of operations and financial condition. Our performance and the growth of o
business depend on the overall performance of the Indiarmegoas well as the economies of tlegional markets

in which we operate.

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 hidlation 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 ¢
of salares and other expenses relevant to our busiResther, ligh inflation leadingo higher interest rates may also

lead to a slowdown in the economy and adversely impact credit growth. Consequentipy also be affected and

fall short of business grow#nd profitability.

High fluctuations in inflation rates ay make it more difficult for us to accurately estimate or control our clsis.
increase in inflation in India can increase our operating expenses, which we may not be able to pass on to ¢
customers, whether entirely or in part, and the same may atlvaffect our business and financial condition.

While the Government of India through the RBI has previously initiated economic measures to combat high inflatiol
rates, it is unclear whethdnase measures will remain in effect, and there can be no assuhat Indian inflation

levels will not rise in the future. As a result, high inflation in India could have a material adverse effect on out financia
condition and results of operations.

Changing laws, rules and regulations and legal uncertainties, luding 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 paly environment in which we operate is evolving and subjedtdage. Such changes, including
the instances mentioned below, may adversely affect our business, results of operations and prospects, to the ex
that we are unable to suitably respond to@mdply with any such changes in applicable law and policyekample:

i TheGovernment of I ndia announced t hBadgdl20RP%)n, Buumge!
to which the Finance Bill 2023 has proposed various amendniém$:inance Bill 2023 has received assent
from the President of India on March,3023 and has been enacted as the Finance Act\&@Bave not
fully determined the impact of éise recent and proposed laws and regulations on our business. We canno
predict whether any amendments proposed by the Finance Act, 2023 will have an affeetsen our
business, financial condition and results of operations. Unfavourable changegénmetations of existing,
or the promulgation of new, laws, rules and regulations including foreign investment and stamp duty law:
governing our businesmd operations could result in us being deemed to be in contravention of such laws
and may require@s to apply for additional approvals.

i On September 2, 2022, the RBIlI issued the 6Guidel
of the WorkingGroup on Digital Lending | mp | e me nt &keconomerationeh e i 8 sued by
on August 102022. Our Company is engaged in digital lending within the meaning of the Guidelines on
Digital Lending. On June 8, 202B8aultthel RBOLGG B 3 1
Guidelinesds) i n Digital Lending. TobueCobpa®. FGluretd eomplynwehs i
the obligations in a timely manner may lead to imposition of penalties, and/or other regulatory action being
taken by theRBI against us, which may adversely affect our business operations.

i In India, the Suprem€ourt, 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 orugtufyl, 2023 enacted the
Digital Personal Dat Acto Pr wtne cp @ rquotectitrd for, dmpeiedtdhg (
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organizational and technical measures in processing personal data and laid down norms-fardeoss
transfer of personal data and easure the accountability of entities processing personal Eailare to
comply with theobligations in a timely manner under the Act may lead to imposition of penalties, and/or
other regulatory action against us, which may adversely affe€@@mpanyand may impact our processes.

Unfavourable changes in or interpretations of existing, erptomulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us bei
deemed to be in contravention of such laws and may require us to apply for additional lappk@/anay incur
increased costs and other burdens relating to compliance with such new requirements, which may also requ
significant management time and othesaurces, and any failure to comply may adversely affect our business, results
of operationsaind prospects. Uncertainty in the application, interpretation or implementation of any amendment to, o
change in, governing law, regulation or policy, includiggdason of an absence, or a limited body, of administrative

or judicial precedent may berte 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.

Any volatility in exchange rates may lead to a decline in India's foreign excharegerves and may affect liquidity
and interest rates in the Indian economy, which could adversely impact us.

Foreign inflows into India have remained extremely volatilspomding to concerns about the domestic
macroeconomic landscape and changes inlttefbrisk environment. The widening current account deficit has been
attributed largely to the surge in gold and oil imports. Further, increased volatility in foreign rilay also affect
monetary policy decision making.

Any downgr adi n gating by ah intérmaodas ratidgeagency could have a negative impact on our
business.

I ndi ads sovereign debt rating coul changesinthoonfisealrpalidyeord d
a decline in Indiads!|fwowheéichnaerchbhangedeeswearvesntaol
ratings for domestic and international debt by international rating agencies may adverselyimgddity to raise
additional external financing, and the interest rates and otimemercial terms at which such additional financing is
available. This could have an adverse effect on our business and future financial performance and our alility to obt
financing for capital expenditures.

We may be affected bgompetition law in India and any adverse application or interpretation of the Competition
Act could in turn adversely affect our business.

The Competition ActCom®Z@ionActd Jaswasneanrdaeadt €dd hfeom t he pul
that have or are |likely to MWABCé)annadeetaénembheketagni
the Competition ConQ€iogsitoon soefp alr mdUedershetctbmpatifiora Act, Bny e s .
arrangement, understanding otiae, 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 oreicttiirinvolves determination of purchase or sale
prices,limits or controls production, or shares the market by way of geographical area or number of customers in tt
relevant market is presumed to have an appreciable adverse effect on competitioel@vém market in India and

shall be void. Further, thedthpetition 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 attributgllegtean

on the part of, any director, manager, secyetarother 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 combinatioatiaymerger control)
provisions under the Competitiorcwhich 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 turn
based thresholds to be mandatorily notified to aneappeoved by the CCI. Additionally, on May 11, 2011, the CCI
issued the Competition Commission of India (Procedure for Transaction of Business Relating to Combination:s
Regulations, 2011, as amendediah sets out the mechanism for implementation of thegerezontrol regime in

India.

Further, on April 3, 2023, the Government notified Competition (Amendment) Act, 2023 whicimteaslia,
proposed the introduction of deal value thresholds for asgesgiether a merger or acquisition qualifies as a
ficonmabtiinon o, expedited merger review timelines, codi
penalties for providing false information or a failure to provide material information.
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The Gmpetition Act aims to, among others, prohibit all agreets 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. Furthe
the CCI has extrterritorial powes and can investigate any agreements, abusive condootrination occurring
outside India if such agreement, conduct or combination has an AAEC in India. The impact of the provisions of th
Competition Act on the agreements entered into by us canpuebieted 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 proceedingtethity the CCI, any adverse
publicity that may be gendead 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 operationsweaahdlo
prospects.

I ndi ads exi st i ndrastructerelmay causa ihcoeasetarisks af lnan defaults.

Our business is |located in India. I ndiabds existing
in running a robustredit check on our borrowers. We may also face diffiesilin 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 ru
comprehensive searches relating to the seanrritpllateral we take in relation to our loans and tlaeeeno assurances

that any searches we undertake will be accurate or reliable. Hence, our overall credit analysis could be less robus
compared to similar transactions in more developed economigsinability to undertake a comprehensive due
diligence or credit check might result in an increase inStage 3Assetsand we may have to increase our provisions
correspondingly. Any of the foregoing may have a material adverse effect on our hugiaessal condition, result

of operations and cash flew

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. Su
regulatey restrictions limit our financing sources aomould constrain our ability to obtain financings on competitive
terms and refinance existing indebtedness. In addition, we cannot assure you that any required regulatory approv
for borrowing in foreign cuencies will be granted to us without onerousditions, or at all. Limitations on foreign

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

Investors may have difficulty in enforcing foreign judgmergjainst us or our management.

We are a limitediability 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 investiextservice
of process upon us or such persdmindia 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. Indi
has reciprocal recognition ammforcement 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 jurisdictiowith reciprocity must meet caih requirements of the Code of Civil Procedure, 1908,
as ameQ@ivl BrdcediréCoded) . The United States has not been n

In order to be enforceable, a judgment obtained in a jetisedi which India recognizes asr@ciprocating territory

must meet certain requirements of the Civil Procedure Code. Section 13 of the Civil Procedure Code provides th
foreign judgments shall be conclusive regarding any matter directly adjudicatedept @xwhere the judgment has

not been pronounced by a court of competent jurisdiction, (ii) where the judgment has not been given on the merits
the case, (iii) where it appears on the face of the proceedings that the judgment is founded on anvilevomé
international law orefusal 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 be
obtained by frauar (vi) where the judgment susta 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 certifie
copy of a foreign judgment, presuntet the judgment was pronounceddcourt of competent jurisdiction, unless

the contrary appears on record; such presumption may be displaced by proving want of jurisdiction. The Civ
Procedure Code only permits the enforcement of monetary decreesjnptrbthe nature of any amoup@ayable 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
enforcement of arbitration awards even if such awards are enforceable as a decremamtjulldoreign judgment
renderedby 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 thedgment had been rendered by a competent court in India. Judgments or decree:
from jurisdictions which do not have reciprocal recognition with India cannot be enforced by proceedings in executio
in India. Therefore, a fingbdgment for the payment of moneendered by any court in a noeciprocating territory

for civil liability, whether or not predicated solely upon the general laws of theewjprocating territory, would not
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be enforceable in India. Even if an investiitained a judgment in such aigdiction 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 nimgyebnew suit in a competentwoin India

based on a final judgment that has been obtained in the United States or other such jurisdiction within three years
obtaining such final judgment. It is unlikely that an Indian court would award damages sane basis as a foreign
courtif 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 sgére exce
or inconsistent with publipolicy 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 st
approval will ke forthcoming within a reasonalperiod 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 imdrah court any judgment obtaingda foreign court, or effect
service of process outside of India, against Indian companies, entities, their directors and executive officers and &
other parties resident in India. Additionally, there is no assuranta that brought in an Indian cdun relation to a
foreign judgment will be disposed of in a timely manner.
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SECTION 1lI: INTRODUCTION
GENERAL INFORMATION

Our Company was incorporated @sT o wn R Innavnecset me nt s RS a pvivate kmitedompany wnded the
Companies Act1956 pursuant to a certificate of incorporatidated August 28, 199%sued by thédditional Registrar of
Companies, Maharashtr@ubsequently, our Company was converted from a private limited company into a pubéd limit
companyand the name of our ComparRy nwastmeangeditmi t@DodowmuFi
of incorporation dated March 17, 1994 issued by the Registrar of Companies, Maharashtra at Mumbai. Subsequently, the n
of our Commpnywaschaged to OBGFL Finance & Investments Limited?o
April 27, 1995 issued by the Registrar of Companies, Maharashtra at Mumbai. Subsequently, the name of our Company \
changed t o OsBiFinadnaC oGripanayl LAsmi t edd pursuant to a fresh
2001 issued by the Registrar of Companies, Maharashtra at Mumbai.

Subsequently, the name of our Company wa srsuanhtadnegheettifitcate 6 B
of incorporation dated July 21, 2006 issued by the Deputy Registrar of Companies, Maharashtra at Mumbai. Subsequently,
name of our Company was changed to O0Aditya &rpordtiendated nan
December 21, 2009 issued by the Registrar of Companies, Maharashtra at Mumbai. On March 30, 2011, a certificate
registration of Company Law Board for the change of state was issued by the Deputy Registrar of Companies, Gujarat
Ahmeda b a RoC@) éonsequent to which the state of our Registered Office was changed from Maharashtra to Gujarat.

Registered Office Corporate Office
Indian Rayon Compound One World Centre, Tower 1
Veravali 362 266, 18" Floor, 841, Jupiter Mis Compound
Guijarat, India Senapati Bapat Marg, Elphinstone Road

Mumbai 400 013, Maharashtra, India

Contact Number: 022 43567100
Email: abfl.dm@adityabirlacapital.com
Website: www.adityabirldinancecom

For details regarding changesto®e g i st e r e dHis@ry &nd Cestain Corpogate Matteds o n 1Q¥.a g e
Registration
Corporate Identity Number: U65990GJ1991PLC064603

Our Company obtained a certificate of registration bearing number 13.01163 dated February 12, 1999 issued by the RBI
carry on the businef nonbanking financial institution without accepting public deposits under Section 45IA of the RBI Act,
1934.Subsagjent t o the change of name of our Company from 6BC
Company Li mi ttiécdté of eegisfratiom daring mumber 13.01163 was issued by the RBI. On the change of
registered office from Maharasa to Gujarat, ou€ompany has obtainedfi@shcertificate of registration bearing number N
01.00500datedAugust 9, 2011ssued byhe RBI to carry on the business of Amanking financial institution without accepting
public deposits under Section 450f the RBI Act, 1934.

Permanent Account Number( A P A:MABCB5769M
Legal Entity Identifier : 3358001J540QJYVFAH31

Liability of the members of the Company Limited by shares
Chief Financial Officer

Pradeep Agawal

One World Centre, Tower 1

18" Floor, 841, Jupiter Mills Compound

Senapati Bapat Marg, Elphinstone Road

Mumbai 400 013, Maharashtra, India

Tel: 022 4356 7000
Email: pradeep.agawal@adityabirlacapital.com
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Compliance Officer for the Issueand Company Secretary

Ankur Shah

R-TechPark, 18 Floor

Nirlon Complex, Off Western Express Highway,
Goregaon East, Mumb#&i400 063

Maharashtra, India

Tel: 022 62257615

Email: ankur.hah@adityabirlacapital.com

e ®
I
| Trust

Lead Managers

BUILDING BONDS
Trust Investment Advisors Private Limited A. K. Capital Services Limited"
109/110, Balarama, Bandra Kurla 603, 6th Floor, Windsor, Off CST Road
Complex Bandra (East) Kalina, Santacruz East
Mumbaii 400 051 Mumbai 400 098
Maharashtra, India Maharashtra, India
Tel: +91 22 4084 5000 Tel: +91 22 6754 6500
Fax: +91 22 4084 5066 Facsimile: +91 22 6610 0594
Email: projectaarambh.trustt@istgroup.in Email: abfl.ncd2023@akgroup.co.in
Investor Grievance Email: Investor Grievance
customercare@trustgroup.in Email: investor.grievance@akgroup.co.in
Website: www.trustgroup.in Website: www.akgroup.co.in
Contact Person:Ms. Hani Jalan Contact Person:Aanchal WagleChaitali Chopdekar
Compliance Officer: Brijmohan Bohra Compliance Officer: Tejas Davda
SEBI Registration Number: INM000011120 SEBI Registration No: INM000010411
CIN: U67190MH2006PTC162464 CIN: L74899MH1993PLC274881

" A.K. Capital Services Limiteid deemedo be our associateas per theSEBI Merchant Bankers Ralgtions Further, in compliance with the provisions of
Regulation 21A and explanation to Regulation 21A ofSE&| Merchant BankerRegulations, A.KCapital Services Limited would be involved only in
marketing of the Issue and as per Regulation 25f$EBI NCS Regulations shall not issue a due diligence certificate.

Debenture Trustee

Vistra ITCL (India) Limited

VISTRA ITCLY”

The IL&FS Financial Centrem™ floor, Plot G22, GBlock
Bandra Kurla Complex, Bandra (E), Mumbhad00 051

Tel: +91 22 2659333

Fax: + 91 222653297

Email: itclcomplianceofficer@vistra.com

Investor Grievance Emait itclcomplianceofficer@vistra.com
Website www.vistraitcl.com

Contact Person Jatin Chonani Compliance Officer

SEBI Registration Na.: INDO0O0000578

Vistra ITCL (India) Limited has,pursuant to Regulation 8 of SEBI NCS Regulatidnysits letterdatedSeptembeb, 2023,has

given its consent for its appointment as Debenture Trustee to the Issue and for its name to be included in this Ditaft Prospe
and in all the subsequentgpiodical communications sent to the holders of the NCDs issued pursuant to this Issue. Please s
ffAnnexureD0 of t his Draft Prospectus.

All the rights and remedies of the Debenture Holders under this Issue shall vest in and shall be exercised ayntdte app

Debenture Trustee for this Issue without having it referred to the NCD Holders. All investors under this Issue are deemed
have irevocably given their authority and consent to the Debenture Trustee so appointed by our Company for this tssue to
as their trustee and for doing such acts, deeds, matters, and things in respect of or relating to the Debenture Holders a
DebentureTrustee may in his absolute direction deem necessary or require to be done in the interest of Debenture Holders:
signing such documents to carry out their duty in such capacity. Any payment by our Company to the NCD Holders/Debentt
Trustee, as the casnay be, shall, from the time of making such payment, completely and irrevocably discharge our Compan
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pro tantoffom any | iability to the NCD Hol ders. For Isdue Redaietl s
Informatiord beginningon pagel54

Registrar to the Issue

LINK Intime

Link Intime India Private Limited

Address: C-101, 1st Floor, 247 Park, LBS Marg, Vikhi (West), Mumbai 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.: INRO00004058

CIN: U67190MH1999PTC118368

Link Intime India Private Limitedhas by its letter dateSeptember 5, 202@iven its consent for its appointment as Registrar
to the Issue and for its name to be includethisDraft Prospectusand in all the subsequent periodical communications sent
to theholders of the Debentures issued pursuant to this Issue.

Applicants or prospective investors may contact the Registrar to the Issue@mpany Secretary and Coliamce Officer
of our Companyn case of any préssue or postssue related problems,@uas norreceipt of Allotment Advice, demat credit,
transfers, etc.

All grievances relating to the Issue may be addressed to the Registrar to the Issue, giatgifsibuch as name, Application
Form number, address of the Applicant, Permanent Adcéduimber, number of NCDs applied for, amount paidpplication,
Depository DPea)rtmam@paand (B ient identificati dembersuahthe r ,
Consortium where the Application was submitted and ASBA Account nuntreBiffders 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 ¢
retail individual investors bidding through the UPI mechanism. Further, the Biddeesblalse the Acknowledgement Slip or
provide the acknowledgement number received from the Designated Intermediaries in addition to the documents/informati
mentioned breinabove.

All grievances relating to the ASBA process may be addressed to the Regitfielssue 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 concerbpeddle

the Consortium and the relevant Designated Branch of the SCSB in the evetpifliaation submitted by an Applicant at

any of the Syndicate ASBA Centres, giving full details such as name, address of Applicant, Application Form number, numk
of NCDs applied for and amount blocked on Application.

All grievances related to the UpBfocess may be addressed to the Stock Exclsamhéch shall be responsible for addressing
investor grievances arising from applications submitted online through thebaggd/ web interface platform of stock
exchangsor through their Trading Members. Theermediaries shall be responsible for addressing any investor grievances
arising from the applications uploaded by them in respect of quantity, price or any othenttgtor other errors made by
them.

All grievances arising out dpplications for the NCDs made through the Online Stock Exchange Mechanism (app based/wec
interface platform) of the Stock Exchamger through Trading Members, may be addressed dirertlye Stock Exchange
with a copy to the Registrar to the Issue.

Statutory Auditor
Name of the Auditor Address Date of Appointment
MSKA & Associates, Chartered Accountants| 602, Floor 6, Raheja Titanium August B, 2023
Tel: +91 22 6238 0519 Western Express Highway
Firm registration no.: 105047W Geetanjali Railway Colony
Email: swapnilkale@mskani Ram Nagar, Goregaon (E)
Peer review certificate no.:013267 Mumbai 400 063
Contact Person:SwapnilKale Maharashtra, India
Singhi & Co., Chartered Accountants B2 402B, Marathon Innova December 16, 2021
Tel: 022 6662 5537/38 Off Ganpatrao Kadam Marg
Firm registration no.: 302049E Lower Parel,Opposite Peninsula Corpora|
Email: amithundia@singhico.com Park,Mumbai400 013
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Name of the Auditor Address Date of Appointment
Peer review certificate no.:014484 Maharashtra, India
Contact Person:Amit Hundia

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 Date of cessation if| Date ofresignation
Appointment applicable if applicable
MSKA & Associates| 602, Floor 6, Raheja Titanium, Westq August 16, 2023 NA NA

Chartered Accountants | Express Highway, Geetanjali Railw
Colony, Ram Nagar, Goregaon (
Mumbai 400 063, Maharashtra, India
Deloitte Hakins & Sells| One International CenteFower 3, 32ng July 10, 2020 August 16, 2023 | August16, 203"
LLP, Chartereq Floor, Senapati Bapat Maydelphinstong
Accountants Road (West) Mumbai i 400 013
Maharashtra, India
Singhi & Co, ChartereqB2 402B, Marathon Innova, O December 16, 202] NA NA
Accountants Ganpatrao Kadam Marg, Lower Pa
Opposite  Peninsula Corporate P4
Mumbai 400 013, Maharashtra, India
Pursuant t o circular i ssued by RB I on Appoi ntlameno.t RBIRG2122/Z5t at u !
Ref.No.D0oS.CO.ARG/SEC.01/08.91.001/2P2Hated April 27, 2021, Deloitte Haski&sSells LLR Chartered Accountantsad completed a term of three
years and subsequent§SKA & Associates, Chartered Accountanese appointed as thioint Statutory Auditors.

Credit Rating Agendies

IndiaRatings ICRA
& I{CSCLU‘CIT A MOODY'S INVESTORS
A Fitch Group Company SERVICE COMPANY
India Ratings & ResearchPrivate Limited ICRA Limited
Wockhardt Tower, 1802, 18th Floor, Tower 3,
West Wing, Level 4, BKC, Bandra Indiabulls Finance Centr&enapati Bapat Marg,
(East) Mumbai 400 051 Elphinstone Road, Mumbai
Maharashtra, India Maharashtra, India
Ph no: 02240001700 Ph no: 022-6179 6300
Fax no: 02240001701 Fax no: 022-2433 1390
Contact person:Jinay Gala Contact person:Neha Parikh
Email ID: jinay.gala@indiaratings.co.in Email ID: neha.parikh@icraindia.com
Website: www.indiaratings.co.in Website: www.icra.in
SEBI Registration No.: IN/CRA/002/1999 SEBI Registration No.:IN/CRA/008/2015

Credit Rating, Rationale, Revalidated Lette and Press Release

The NCDs proposed to be issued parduto this Issue have been rated IND A®Atlook Stabldy India Ratings Research
Private Limitedf or an a mo50a0icrored by way of its dettdatedAugust 30, 2022nd ratedICRAJAAA (Stable)

by ICRA Limitedf or an a mo b000crored by way of itsdettestatedJuly 28, 2023and revalidation letter dated
August 25, 202B Ratings issued bindia Ratings & Research Private Limited d@RA Limited are val as on the date of
this Draft Prospectus and will continue to be validtfar life of the instrument unless withdrawn or reviewadtruments with

this rating are considered to have adequate degree of safety regarding timely servicing of finagai@rablSuch instruments
carry low credit riskThe rating provided bindia Ratings & Research Privdtenited andICRA Limited may be suspended,
withdrawn or revised at any time by the assigning rating agency and should be ealdepemdently of any other rating.
These ratings are not a recommendation to buy, sell or boldises and investors should take their own decisions. For the
rational e, revalidated | et t eAnsexured apfindexsesCOr ef eabesf Or af |
beginning on pag287and288respectively.

Disclaimer clauseof India Ratings

Users of IRRPL ratings should understand that neither an enhanced factual investigation nor-gaytyhiedification can
ensure thaall of the information India Ratings relies on in connection with a rating will be acamdteompete. Ultimately,

the issuer and its advisers are responsible for the accuracy of the information theytprinditeRatings and to the market in
offering documents and other reports. In issuing its ratings India Ratingsatyush the work of experténcluding independent
auditors with respect to financial statements and attorneys@gfiect to legal and tax matters. Further, ratings are inherently
forwardlooking and embody assumptions girédictions about future events that by their nature dammw@erified as facts.

As a result, despite any verification ofirrent facts, ratings can be affected by future events or conditions that were not
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anticipated at the time a rating wiasued or affirmed.

Ratings are not a recommendation or suggestioectty or indirectly, to you or any other person, to buy, sell, makieold

any investment, loan or security or to undertake any investment gtraitbgespect to any investment, loansecurity or any
issuer. Ratings do not comment on the adequaayarket price, the suitability of any investmelaan or security for a
particular investor (including without limitation, any accounting and/ouleggry treatment), othe taxexempt nature or
taxability of payments made in respect of any investmean br security. The Ratirggency shall neither construed to be nor
acting under the capacity or nature of an 'expert' as defined under S¥88pnf the Companies Act, 2013. India Ratings is
not your advisor, nor is India Ratings providing to youror@her party any financial advice, or any legal, auditing, accounting,
appraisal, valuation or actuarial services. A rashguld not be viewed asreplacement for such advice or services. Investors
may find India Ratings to be importainformation, ad India Ratings notes that you are responsible for communicating the
contents of this letter, and ankianges with respect to the rating, to investo

Disclaimer clause of ICRA

All'information contained in the press release has been obtained by t6RAdurces believed by it to be accurate and reliable.
Although reasonable care has been taken to ensure that the information therein is trugpisuation is provided ‘as is'
without any warranty of any kind, and ICRA in particular, makes no repiggmnor warranty, express or implied, as to the
accuracy, timeliness or completeness of any such information. All information contained therebe roasstrued solely as
statements of opinion, and ICRA shall not be liable for any losses incurred fisyfuoga any use of the press release or its
contents Also, ICRA may provide other permissible services to the Company atlength basis.

Legal Counsel to the Issue

Cyril Amarchand Mangaldas
5" Floor, Peninsula Chambers
Peninsula Corporate Park
Ganp&rao Kadam Marg
Mumbai 400013

Maharashtra, India

Tel: +91 22 2496 4455

Banker(s) to our Company

{3} HDFC BANK §?iciciBank

We understand your world ICICI Bank Limited
HDEC Bank Limited Address: ICICI Bank, Capital Market Division

th H
Address: 4" Floor, Tower B, Peninsula Busines Park ghFIOﬁr, %[63'\'/_'” Ft’)ar_e:gg (l;/lz%rgMBﬁckbaKtRe(I:Iacljmatlon
Ganpatrao Kadam Marg, Lower Parel urchgate, Mumbal » Viaharashtra, India

Mumbai 400 013, Maharashtra, India -|(§O|r-]tg§; Zg(r)séo%iﬂzr - Nikhil Shetty
Contact Person:Narendrasingh Rajput Ee. " -'kh'l hettv@icicibank
Tel: 02233958155/ 9426792001 W’“E' :t“_' tl.she Yb@'ck'c' ank.com
Email: Narendrasingh.Rajput@hdfcbank.com ebsite: www.IciCi an. -com

e SEBI Registration No.:INBI00000004
Website: www.hdfcbank.com CIN.- L65190GI1994PLCO21012
SEBI Registration No.: INBIO0000063 "
CIN: L65920MH1994PLC080618

Indusind Bank

Indusind Bank Limited

Address: IndusInd Bank Limited, % Floor
PNA House, Street No. 17, Plot N&/
MIDC, Andheri (East), Mumbai 400093
Contact Person:Kaushik Chatterjee

Tel: 02261069318

Email: Chatterjee.kaushik@indusind.com
Website: www.indusind.com

SEBI Registration No.:INBIO0000002
CIN: L65191PN1994PLC076333

Bankers to the Issue
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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 bespecified 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 provisiorsectieufi) of Section
38 of the Compnies Act, 2013, relating to punishment for fictitious applications. Section 38(1) Gotneanies Act, 2013

provides that:

iAny person who

(a) makes or abets making of an application in a fictitious name to a company for acquiring, or subscribitgy for,
securities; or

(b) makes or abets making of multiple applications to a companyferetit names or in different combinations of his
nameor surname for acquiring or subscribing for its securities; or

(c) otherwise induces directly or indirectly @mpany to allot, or register any transfer of, securities to him, or to any
other person ira fictitiousnames hal | be | i able for action under Sect]

The liability prescribed under Section 447 of the Companies Act 2013 for fraud involving an amounta t 10,00e0@0er t
1.00% of the turnover of our Company, whichever is loweludes 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 terot Bhd#iss than three
years) and fine of an amount not less than the amount inviohtkd fraud, extending up to three times of such amount. In case
the fraud involves (i) ,080000alM00% afthe twrtovercohouriCemphmghehevelris lowen; 1
and(ii) doesnotinvolve public interest,thensuchfraud is purishablewith an imprisonment for a term extending up to five
years or a fine of a000@onwith hoth. ext endi ng up to 50

Minimum subscription

In terms of theSEBI NCS Regulationfor an issuer undertaking a public issue of debt securities the minimum subscription for
public issue of debt securities shall be 75% of the Base Bgad e i 59 crores If our Company does not receive the
minimum subscription 0f5% of the Base IssSize being 750crores prior to the Issue Closing Datthe entireApplication
Amount shall be unblocked in the relevA8BA Accounts of the Applicants withigightWorking Days from the Issue Closing
Date. In the event the Applicain Amount has beetransferred 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 th
Applicants withineightWorking Days from the Issue Glimg 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 rtEs&®©per annum for the delayed period.

Under Section 39(3) of the Companidst, 2013 read with Rule 11(2)f the Companies (Prospectus and Allotment of
Securities) Rules, 2014 if the stated minimum subscription amount is not received within the specified period, therapplicati
money received is to be credited only to the basdoant from which the subscripti 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 ma
to the account prescribed. However, where our CompanyraRéfistrar does not have thecaessary information for making

such refunds, our Company and/or Registrar will follow the guidelines prescribed by SEBI in this regard included in the SEI
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 G4 #sofe size, subject

to a maximum of deposit of 2,500,000 at t hdntheimaneer asf n
specified by SEBI in the SEBI Master Circular for Debenture Trustees and Regulation 11 of SEBI NCS Regiilagions
recovery expense fund may be utilised by Debenture Trustee, in the event of default by our Company under the terms of
Debenture Trust Deed, for taking appropriate legal action to enforce the security

Arrangers to the Issue

There are no arrangeto the Issue.
Guarantor to the Issue

There are no guarantors to the Issue.
Designated Intermediaries
SeltCertified Syndicate Banks

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA and UPI Mechanism proe@dsds pro
on the website of SEBI at http:/ivww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yesd a
https://®bi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 respectively as updated from time t
time. For a list of branches tfie SCSBs named by the respextSCSBs to receive the ASBA Forms and UPI Mechanism
through app/web interface from the Designated Intermediaries, refer to therabnotiened links

In relation to Applications submitted to a member of the Consortiumlighef branches of the SCSEd the Specified
Locations named by the respective SCSBs to receive deposits of Application Forms from the members of the Syndicate
available on the website of the SEBI (http://www.sebi.gov.in/sebiweb/other/OtherActidoRleGognised=yes), or at such
other website as may be prescribed by SEBI from time to time. For more information on such branches collecting Applicatic
Forms from the Member of the Consortium at Specified Locations, see the website of theh§EBWyw.sebi.gov.in/
sebiweb/other/OtrAction.do?doRecognised =ya&s 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@basortiunor the Trading Merers of the Stock Exchange

only in the Specified Cities (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bengaluru, Hyderabad, Pun
Vadodara and Surat), the list of branches of the SCSBs at the Specified Cities named by the respective@ebBsleposits

of ASBA Applications from such Members of the Syndicate or the Trading Members of the Stock Exdibargeided on
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=45) or at such other website as m:
beprescribed by SEBI from time tone. For more information on such branches collecting ASBA Applications from Members
of the Syndicate or the Trading Members of the Stock Exclangely in the Specified Cities, see
http://www.sebi.gov.in/sebiweb/other/Otiietion.do?doRecognised=yes s apdated 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 Mamter Cicular No.
SEBI/HO/MIRSD/POD1/CIR/2023/70 dated May 17, 202Bid the ASBA Circular, applicants can submit ASBA Forms in
the Issueusing the stock broker network of tB¢ock Exchanggi.e. through the Registered Brokers at the Broker Centres,
CDPs at tk Designated CDP Locations or the RTAs at the Designated RTA Locations, respective lists of which, includin
details such as address and telephone number, are avatltdewebsites of the Stock Exchasgewww.bseindia.conand
www.nseindia.com

In relation to Applications submitted to the Registered Brokers at the Broker Centres, the list of branches of the SCSBs at
Broker Centres named by the respective SCSBs to receive deposits of the ASBA Forms from the Registered Brokers is avail
on the website of the SEBI atvww.sebi.gov.inand updated from time to time.

For f ur t helssuedPeotedurel ©,n 186aq efi

Utilisation of Issue proceeds

For details on utilisation of Issue proceestefiObjects othe Issué o n 59 a g e
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Issue Programmé

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 payableApplication.

DEEMED DATE OF ALLOTMENT

The date on which the Board of Directorg-aranceCommitteeauthorised by the Board appro
the Allotment of the NCDs for the Issue or such date as may be determined by the E
Directors/FinanceCommitteeauthorised by the Board tlemf and notified to the Designat
Stock Exchange. The actual AllotmentNEDs may take place on a date other than the De
Date of Allotment. All benefits relating to the NCDs including interest on NCDs shall be av
to the Debenture Holders frotine Deemed Date of Allotment.

“Note:
(1) This Issue shall remain open feubscription on Working Days from:00 a.m. to 500 p.m. (Indian Standard Time) during the period indicated above,

(2

3

except that this Issue may close on such earlier date or extende(sdhaject to a minimum period of thAerking Days and a maximum ped often

Working Daysrom the date of opening of the Issue and subject to not exceeding thirty days from filing the Prospectus with ROC)decidest bg

the Board of Directors odur Company oFinanceCommitteesubject 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 prnospstctisdiriough an
advertisement in all #1newspapers in which presue 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.m0 fe.Bs:Qindian Standard Timedr such extended time as may

be permitted by the Stock Exchasigen Working Days during the Issue Period. On the Issue Closing Date, the Application Forms will be accepted only
between 1@0a.m. and 30 p.m. (Indian Standat Time) and uploaded until@ p.m. or such extended time as may be permitted by the Stock Exxhange
Further, pending mandate requests for bids placed on the last day of bidding will be validat@d pyrb (Indian Standard Time) on one Working Day

after the Issue Closing Date. Fonrfu her details please refer to t he 154bfdhsDraftProspedtus.ed fil s

Application Forms for the Issue will be accepted only between 10.00 a.m. and 5.00 p.m. (Indian StargjandsTich extended time as maypermitted

by the Stock Exchangeduring the Issue Period as mentioned above on all days between Monday and Friday (both inclusive barring public ioliday), (
by the Consortium or the Trading Members of the Stock Exehaagthe case maybe, at the tres mentioned in Application Form through the ASBA
mode, (i) directly by the Designated Branches of the SCSBs or (jii) by the centres of the Consortirokesslor the Trading Members of the Stock
Exchangs, as the cae maybe, only at the selecteties. Additionally, an Investor may also submit the Application Form through the app or web interface
of the Stock Exchangédlt is clarified that the Applications not uploaded in the Stock Exclspigdorm would be rejeed.

Due to limitation of time aailable 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)ssnéh@losing Date. Applicantseacautioned that in

the event a large number of Applications are received on the Issue Closing Date, there may be some Applications whighoadedatue to lack of
sufficient time to upload. Such Applications thatreatrbe uploaded will not be codsired for allocation under the Issue. Application Forms will only be
accepted on Working Days during the Issue Period. Neither our Company, nor the Lead [dandgading Members of the Stock Exchasae liable

for anyfailure in uploading the Applications due to failure in any software/ hardware systems or otherwise. Please note thegahitbategory of
investors the Basis of Allotment under the Issue will be on a date priority basis feaoejite day of oversubsption and thereafterif any, where the
Allotment will be proportionate

Responsibilitiesof the Lead Managess:

The following table sets fdntthe interse allocation ofresponsibilityof various activitiesto be undertaken bthe Lead

Manages:
S.No. Activities Responsibility* Coordinator*
1. Due diligence of Issuer's operations/ management/ business plans/ legel| Trust Investments | Trust Investments
drafting the Draft Pr ssupocumens®,) P
2. Co-ordination wit Auditors on Comfort Letter and -@rdination with lawyery Trust Investments | Trust Investments
for legal opinion.
3. Structuring of various issuance options with relative components and forn]  Trust Investments | Trust Investments
etc.
4. Appointment of other intermediaries viz., Registrar(s), Printers, Debel Trust Investments | Trust Investments
Trustee, Consortiurilembers, Advertising Agency and Bankers to the Iss
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 staty Trust Investments A. K. Capital
advertisement as mentioned in (5) above including corporate advertis{ and A. K. Capital
brochuregtc.
8. Preparation of road show presentation, FAQs Trust Investments A. K. Capital
andA. K. Capital
9. Individual / HUF marketing strategy which will cover, inter alia: Trust Investments A. K. Capital
8§ Finalize collection centers andA. K. Capital
§ Follow-up on distribution of publicity and Issueaterial including form
Prospectus and deciding on the quantum of the Issue material
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S.No. Activities Responsibility* Coordinator*
10. |Institutional and Nosinstitutional marketing strategy which will coventér| Trust Investments A. K. Capital
alia: andA. K. Capital
1 Finalize mediamarketing and public relation strategy and publi
budget
| Finalize the list and division of investors for one on one meeting
q Finalize centers for holding conferences for brokers, etc.
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 Investments | Trust Investments
Deed/ Deed of Hypothecation
13. |Postissue activities including Trust Investments | Trust Investments
| Co-ordination with Bankers to the Issue for managemen
management of Public Issue Account and Refund Account, and {
submission of application forms/ data to RTA and daily colleq
figures under different categes
q Co-ordination with the Registrars and the Bankers to the Issu
timely submission of certificate, finalization of basis of allotment
allotment of bonds.
14. |Co-ordination with the Registrar fatispatch of allanent and refund advicg Trust Investments | Trust Investments
dispatch of debenture certificates and credit of bonds.
15. |Finalization of draft of other stationery items like refund order, allotme| Trust Investments | Trust Investments
refund advice, etc
16. |Coordination for generation of ISINs and Corporate action for demateri¢ Trust Investments | Trust Investments
credit /delivery of securities;
17. |Coordination with Registrar & Stock Exchamsger completion of listing an{ Trust Investments | Trust Investments
trading.
18. |Redressal of investor grievances in relation to post issue activities Trust Investments |  Trust Investments

* A.K. Capital Services Limiteid deemedo be our associateas per the SEBI Merchant Bankers Regulatiof&irther, in comghnce with the provisions of
Regulation 21A and explanation to Regulation 21A ofSE®&IMerchant Bankers Regulations, A.apital Services Limited would be involved only in

marketing of the Issue and as per Regulation 25 (3) of SEBIRegulations shahot 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 angppsiidre capital and securities premium
account as on June 3%023:

(In_, excepfor share data)

Particulars Amountin ()

AUTHORISED SHARE CAPITAL

127,00,00,00Equity Share¢ f f ace value of 10 ea 12,70,00,00,000
1,00,00,00@% compulsorily convertible u mul ati ve prefer ¢ 10,00,00,00(¢
100,00,00,00@reference sharesf face value of 10 each 10,00,00,00,00(
TOTAL 22,80,00,00,00
ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL"

66,21,0082Equi ty Shares of face value o 6,62,10,08,220
TOTAL 6,62,10,08,22
Securities Premium Account 36,37,38,29,35

Note: There will be no change in the capital structure and securities premium account due to the issue and allotn@Dsf the

1. Details of change in authorised share capital of our company for therecedingthree financial years and current
financial year as onthe date of this Draft Prospectus

There has been no changeaiuthorisedghare capital of our company for the preceding three financial years and current
financial year as othe date of this Draft Prospectus

2. Equity Share capitd history of our Company for the precedingthree financial years and current financial year
as onthe date of this Draft Prospectus:

There has been no change to the issued andupakehjuity Share capital of our Compafoy the preceding three
financial years and current financial year astbe date of this Draft Prospectus

3. Preference Share capital

Our Company does not have any preference shares outstanding as on dfi¢himi@raft Prospectus
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4, Shareholding pattern of our Company as on the last carter end

Shareholding pattern of our Company, as odune 30, 2023 is set forth below.

A) |Promoter & [1 66,21 66,21,00 | 100. 66,21,00,772
Promoter ,00,7 772 00
Group 72
B) [Public 14 50 - - 50 - - - - - - - - - - - - 24 - - -
C) |Non - - - - - - - - - - - - - - - - - -
Promoter
Non Public
C1) |Shares - - - - - - - - - - - - - - -
underlying
DRs
C2) |Shares - - - - - - - - - - - - - - - - -
held by
Employee
Trusts
Total 15 (50 shares| 66,21 66,21,00 | 100. | - - - - - - - - - - - - 66,21,007 | - - -
held by 14,008 ,822 00 96
nominee 22
shareholders)
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Shareholding pattern of our Promoter and Promoter Group, as ordune 30, 2023 is set forth below.

1) Indian

a) Individuals/Hindu - - - - - - - - - - - - - - - - - - N B
undivided Family

b) Central - - - - - - - - - - - - N N N _ _ _ -
Government/ State
Government(s)

c) Financial - - - - - - - - - - - - - - - - - - -
Institutions/ Banks

d) Any Other(Body 1 66,21,0 | - - 66,21,0 | 100.0 | - - - - - - - - - - - - 66,21,00,
Corporate) 0,772 0,772 0 772
Sub-Total (A)(1) 1 66,21,0 | - - 66,21,0 | 100.0 | - - - - - - - - - - - - 66,21,00,

0,772 0,772 0 772

2) Foreign
a) Individuals (Non - - - - - - - - - - - - - - - - - - -

Resident

Individuals/ Foreign

Individuals)
(b) Government - - - - - - - - - - - - - - - - - - -
c) Institutions - - - - - - - - - - - - - - - - - - -

(d) | Foreign Portfolio - - - - - - - - - B - - - - _
Investor
e) Any Other (specify) - - B B - - - - - - N N N B -
Sub-Total (A)(2) - B B B B B . - _ _ N N B B N

Total Shareholding of 1 66,21,0 - 66,21,0 | 100.0 - - - - - - - - - 66,21,00,
Promoter and Promoter 0,772 0,772 0 772
Group (A)=(A)(1)+(A)(2)
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Shareholding pattern of public Shareholders, as odune 30, 2023 is set forth below.

(1) | Institutions (Domestic)

a) Mutual Funds | - | - - - - - - - B B _

(b) | Venture - - - - - - - - - -
Capital Funds

(c) | Alternate - - - - - - - B B _
Investment
Funds

(d) | Banks - |- - - - R R N - N

(e) | Insurance - - - - - - - B B B
Companies

f) Provident - - - - - R R - - N
Funds/
Pension Funds

(g) | Asset - - - - - R R - - N
reconstruction
companies

h) Sovereign - - - - - N B B B -
Wealth Funds

i) NBFCs - - - - - - B _ I
registered with
RBI

0] Other - - - - - - R N - - N
Financial
Institutions

(k) | Any Other - - - - - - - - - - -
(speciy)

Sub-Total (B)(1) - - ; : : N I I I

(2) | Institutions (Foreign

(a) | Foreign Direct | - | - - - - - R - - - -
Investment

b) Foreign - - - - - - - - - - -
Venture
Capital
Investors

c) Sovereign - - - - - - R - - - N
Wealth Funds
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d) | Foreign - - - - - - - - - T - - - - - - - -

Portfolio
Investors
Category |
(e) | Foreign - - - - - - - - - - - - - - - - - - -
Portfolio
Investors
Category Il
f) Overseas - - - - - - - - - - - - - R - R N N N
Depositories
(holding DRs)
(balancing
figure)
Any Other - - - - - - - - - - - - - R - N R N N
(specify)
Sub-Total (B)(2) -
(3) | Central Government / State Government(s
a) Central - - - - - - - - - - - - - R - - N N N N
Government /
President of
India

(b) | State - - - - - - - - - - - - - R N R R N R
Government /
Governor
Shareholding | - - - - - - - - - N - N
by Companies
or Bodies
Corporate
where Central
| State
Government is
a promoter
Sub-Total (B)(3) - - - - - - - - - - R
4) Non- - - - - - - - - N - N
institutions
a) Associate - - - - - - - - - N - N
companies /
Subsidiaries

48



b)

Directors and

their relatives
(excluding
independent
directors and
nominee
directors)

<)

Key
Managerial
Personnel

d)

Relatives of
promoters
(other than
6i mmedi
rel ativ
promoters
disclosed
under

6Pr omot
Promoter
Groupbd
category)

e)

Trusts where
any person
belonging to
6Promot
Promoter
Groupbd
category is
6trust e
6benefi
or Oaut
the tru

Investor
Education and
Protection
Fund (IEPF)

9)

Resident
Individuals
holding

14

50

50

24
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nominal share
capital up to
Rs. 2 lakhs
h) Resident - - - - - - - - - N N N
Individuals
holding
nominal share
capital in
excess of Rs. 2|
lakhs
@) Non Resident | - - - - - - R - - N N N
Indians (NRIs)
j) Foreign - - - - - R R - - N N N N
Nationals
(k) | Foreign - - - - - - - - - - - -
Companies
0] Bodies - - - - - R R - - N N N
Corporate
(m | Any Other - - - - - - R - - N N N
) (specify)
Sub-Total (B)(4) 14 50 - - 50 0.00 - - - - 24
Total Public - 14 50 - - 50 0.00 | -- - - - - - - 24
Shareholding
(B)=(B)(1)+(B)(2)+(
B)(3)+(B)(4)
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Shareholding pattern of nonrPromoter non-public Shareholders, as orJune 30, 2023 is set forth below.

Custodian/DR Holder - - - - - - - - - R N

Name of DR Holderslf
Available)

Employee Benefit Trust - - - - - - - - -
Employee Welfare Trust,
under SEBKShare
Based Employee
Benefits and Sweat
Equity) Regulations,
2021

Total Non- Promoter Non- - - - - - - - - -
Public Shareholding
C)= O+
Total (A+B+C2) - 115 (50| 66,21,0 - - 100.0 - - - 66,21,007
shares 0,822 96

held by
14
nominee
sharehol
ders)
Total (A+B+C) 15 (50 | 66,21,0 - - 100.0 - - - ] 66,21,007
shares 0,822 96
held by
14
nominee
sharehol
ders)
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5.

10.

List of top ten holders of Equity Shares as on June 30, 2023

Sr.No| Name of the Shareholder | Total number of Equity | Number of Equity Shares| Total shareholding as a
Shares held in dematerialized % of total number of
form Equity Shares

1. Aditya Birla Capital Limited 66,21,00,772 66,21,00,771 100
2. Manoj Shah* 10 - Negligible
3. Murlidhar Raut* 10 - Negligible
4. Pinky Mehta* 4 4 Negligible
5. Vijay Deshwal* 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 shareholdets 6 - Negligible

Total 66,21,00,821 66,21,00796 100

“Nominees of Aditya Birla Caail Limited.
# Includes other nominees of Aditya Birla Capital Limited, namely, Deepak Tripathi, Goverdhan Gupta, Bhadresh Khichi, Din&bpda
Pamnaniand RC Sharma, who hold one Equity Share each.

Shareholding of the Promoter and Promoter Group inour Company as onJune 30, 2023

Sr. No Name of the Promoter/ Total number of Equity | Number of Equity Shares| Total shareholding as a
Promoter Group Shares held in dematerialized % of total number of
form Equity Shares
1 Aditya Birla Capital Limited 66,21,00,822* 66,21,00796* 100

* 50 Equity Shares are held by nomi ne ékistd top tendholderg af EqBity SHares a€a@@duné a |
30,202% onb5X»age

Details of the Directors6 n&ddima30e2628l di ng in our Compa

As on June 30, 2028xcept as stated belompne of the Directors hold any Equity Shares, qualification shares or any
outstanding options in our Company:

Name of the Director ESOPgranted
Rakesh Singh 2,84,742

Statement of the aggegate 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 DrafProspectus.

Our Promoter, Promoter Group, Directors and/ or their relatives have not purchased or sold securities of our Compsa
within six months immediately preceding the datélofg of this Draft Prospectus.

Statement of capitalization (Debt to Euity Ratio) of our Company as on March 31, 2023:
(" in crore, except Debt/Equity rafio

Particulars Pre-Issue as at Postlssue
March 31, 2023 (as adjusted for thelssue)

Debt

Debt Securities & Subordinated Liabilities 25,9848 27,9848
Borrowings (Other than Debt Securities) 44,78.0 44,786.0
Total Debt (A) 70,7708 72,7708
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 64

* The debtequity ratio post Issue in indicative on accouhtot h e a s s u 2@ Crares fromaehproposid ISsue. The actual dedofuity
ratio post the Issue would depend on the actual position of debt and equity on the Deemed Date of Allotment.

Details of sharehol di ng o fsubsidiaries Pr omot er in our Comp

As on the date of this Draft Prospectosy Company does not have any subsidiary.
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11.

12.

13.

14.

15.

16.

17.

Debt securities issued at a premium or a discount

Except as set out ifi Di s ¢ | o Existing Binarcial Indebtedneds o n 1 afghes Draft Prospectus, ou
Company has not issued debt securities at a premium or discount.

Details of any acquisition or amalgamation with ag entity in the preceding one year

Our Company has not made aagquisition or amalgamation with yaentity in thepreceding one yearior to the
date of this Draft Prospectus.

Details of any reorganization or reconstruction in thepreceding one year

Our Company has not made any reorganisatioreconstruction in thpreceding one yearior to the date of this
Draft Prospectus.

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 Prospectumjr Company has no subsidiaries, associates and joint ventures, and
accordingly, our Directordo not have any shareholding in subsidiaries, associates and joint ventures.

Details of change in the promoter holding in our Company during thepreceding financial year beyondthe
threshold prescribed by the RBI from time to time

There has been no chanip the promoter holding in our Company during phecedindinancial year beyond 26%.

None of the Equity Shares held by the Promoter and Promoter Grawp @ompany are pledged or encumbered
otherwise by our Promotand Promoter Group.

Employee Stak Option Plans

As of June 30, 2023, our Company leee employee stock option scheme, namatlitya Birla FinanceLimited
Employee Stock Option Scheme 202&BFL Scheme 2022 )Our Companymplementedhe ABFL Scheme 2022
pursuant to a special resohi datedOctober 4, 2022 for the benefit of such employees, as prescribed therein

UnderABFL Scheme 2022ur Company can grastich number oémployee stdcoptionswhich will beexercisable
into not more thar5,57,812e qui t y s har fang 60.39% ofltHe paddp Equity Share Capital as on
September 30, 202# such number as may be adjusted in terms of the ABFL Scheme PR@3BFL Scheme 2022
shall be operated and administered by the NominationrRemdunerabn CommitteeThe options granted shall vest
on the eligible employees, as determined in accordanceABifhL Scheme 2022

Please refer below for the detailsABFL Scheme 2022s onJune 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, redeemebtertible debentures
of face value of 1, 0 0 0 N@DmacYho r( ian a md,00e droresi( Bas¢ Issue Size with an optionto retain
over subscr 1,0bQcioresi Graep ShoeOptio ,)aggregating up t@,00,00,000NCDsfor an aggregate amount
of upO00Qcmres( I8sue Sizé fissue Limitd .)

The Issue is being made pursuant to the provisions of the SEBI NGfaRegs ad 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 exp
to the extent payetPlomeddy bawa Cd mp tdigted nflay this Seaiono b j e c

The details of the proceeds of the Issue are summarized below:

Particulars Esti mated amrespynt (i1
Gross proceeds of the Issue As will be specified inthe Prospectu
Less Issue related expenses As will be specified inthe Prospectu
Net Proceeds As will be specified inthe Prospectu

The above Issue related erges are indicative and are subject to change depending on the actual level of subscription to the Issue, the nurtées, of allot
marketconditions and other relevant factors.

Requirement of Funds and Utilization of Net Proceeds

The following table deits the objects of the Issued]lectively, referred to herein as thi@bjectsc ) and t he amou
to be financed from the N&roceeds:

S.No. Objects of the Issue Percentage of amount proposed to be financed from Ng
Proceeds
1. Onward lending, fiancing and for repayment of interest & At least 75%
principal of existing borrowings of our Compény
2. General corporatpurposes Maximum up to 259
Total 100%

The Net Proceeds will be first utilized towards the Objects mentioned above. The balpragosed to be utilized for general corporate purposes,
subject to such utilization not exceeding 25% of the anrais®#d and allotted in the Issue, in compliance with the SEBI NCS Regulations.
# Our Company shall not utilise the proceeds of this I$swards payment of prepayment penalty, if any.

The main objects clause of the Memorandum of Association of our Conmeaimits our Company to undertake its existing
activities as well as the activities for which the funds are being raised through tieis Iss

Issuerelated expenses

The expenses for this Issue incluther alia, lead management fees and seltogimission to the Lead Manage€onsortium
Membes andintermediaries as provided for in the SEBI Master Ciruflzes payable to debenturesiees, the Registrar to
the I ssue, SCSBsd commi ssion/ f ees, ertipemenhexgemses, listingdeesdandsahyr i
other expense directly related to the Issue. The Issue expenses and listing fees will be paid tmpany.Co

The estimated breakdown of the total expenses for this &ssti¢he timeline for such paymestiall beas 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, summang pfoject appraisal report will not be applicable.
Schedule of implementation of the project

Our Company confirms that for the purpose of thisiés 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 Committe
ofourCompay s hall monitor the utilisation of the proceeds o
statemats for the relevant Financial Year commencing from Fi26&@4 the utilisation of the proceeds of the Issue under a
separate headalg with details, if any, in relation to all such proceeds of the Issue that have not been utilised thereby als
indicating investments, if any, of such unutilized proceeds of the Issue. Our Company shall utilize the proceeds of the Iss
only upon the exaution of the documents for creation of security and receipt of final listing and trading approval from the
Stock Exchange Our Company, in accordance with the timeline prescribed in SEBI Listing Regulations, shall submit to the
stock exchangg a statemt indicating the utilization of issue proceeds of «womvertible securities, which shall be continued

to be given till sich time the issue proceeds have been fully utilised or the purpose for which these proceeds were raised |
been achieved.

Interim u se of proceeds

The management of our Company, in accordance with the policies formulated by it from time to timejentitiehBlexibility

in deploying the proceeds received from the Issue. Pending utilisation of the proceeds out of the Issue ffostwedrsgcribed
above, our Company intends to temporarily invest funds in high quality interestimerest bearing ligid instruments
including money market mutual funds, deposits with banks, current account of banks or temporarily deploy the funds
investment grade interest bearing securities as may be approvaar Bpard of Directors or a committee thereof. Such
investment would be in accordance with the investment policy of our Company approvadBoard of Directors or any
committee thereofrbm time to time.

Variation in terms of contract or objects in this Draft Prospectus

Our Company shall not, iterms 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 maypkescribed under the applicable laws and specifically under Section 27 of the
Companies Act. Further, in accamte with the SEBI Listing Regulations, in case of any material deviation in the use of
proceeds as compared to the objects of the issuearthe shall be indicated in the format as specified by SEBI from time to
time.

Other confirmations

No part of theproceeds from the Issue will be paid by us as consideration to our Promoter, the Directors, Key Manageri
Personnelmembers of ouBenior Managemenbr companies promoted by our Promoéxcept in ordinary course of business.

No part of the proceedsdm the Issue will be utilized for buying, trading or otherwise dealing in equity shares of any listed
company. Further our Company undertaltest Issue proceeds from NCDs allotted to banks shall not be used for any purpose.
which may be in contraventiaf the RBI guidelines including those relating to classification as capital market exposure or any
other sectors that are prohibited underRisd Regulations.

Our Company confirms that it will not use the proceeds from the Issue, directly or indif@cthe purchase of any business
or in the purchase of any interest in any business whereby our Company shall become entitled to an éitteze héncapital
or profit or losses or both in such business exceeding 50% thereof, the purchase orcacagtiaity immovable property
(direct or indirect) or acquisition of securities of any other body corporate.

The fund requirement as above &sbd on our current business plan and is subject to change in light of variations in externa
circumstances or sts, or in our financial condition, business or strategy. Our management, in response to the competitive al
dynamic nature of the industry, Whave the discretion to revise its business plan from time to time and consequently our
funding requirements andeployment of funds may also change.

There is no contribution being made or intended to be made by the Directors as part of the Issuatelysegurtherance of
the Objects of the Issue.

Benefit / interest accruing to ourPromoter/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 he Issue

a. All monies received out of the Issue shalldsedited/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 tgutritem (a) shall be disclosed and continued to belaked

under an appropriate separate head in our balance sheet indicating the purpose for which such monies had been util
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Details of all unutilised monies out of issue of NCDs, if any, refemdd subitem (a) shall be disclosed under an
appropria¢ separate head in our balance sheet indicating the form in which such unutilised monies have been invest
The details of all utilized and unutilised monies out of the monies collected in theyzéssone made by way of
public offer shall be discloseahd continued to be disclosed in the balance sheet till the time any part of the proceed:
of such previous issue remains unutilized indicating the purpose for which such monies have been utilired, and
securities or other forms of financial assets incltsuch unutilized monies have been invested.

We shall utilize the Issue proceeds only upon execution of the Debenture Trust Deed(s) as stated in this Dr:
Prospectus, creation of security, recaipthe listing and trading approval from the Stock Exaje and on receipt

of the minimum subscription of 75% of the Base IsSue z e = B56droneg

The Issue proceeds shall not be utilized towards full or part consideration for the purchase oerayqoikition,

inter alia by way of a lease, of any iromable property or in the purchase of any business or in the purchase of an
interest in any business.

The Issue Proceeds shall be utilized in compliance with various guidelines, regulations aicdtiasfissued by

RBI, SEBI or any other statutory awtiity from time to time.
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STATEMENT OF POSSIBLE TAX BENEFITS

Ref No: K-290/2023/0€011

To,

The Board of Directors,

Aditya Birla Finance Limited

One World Centre, Tower 1, 18th Floor
841, Jupiter NMiIs Compound

Senapati Bapat Marg

Elphinstone Road

Mumbai 400 013

Maharashtra, India

Proposed public issue by Aditya Birla Finance Limi-ted
convertible debenturesachiCDfiaN}eaggregadi ngl lipG&Bmmedc?2, 000

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 accoumametation to the Company and its groupist
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 Compantheptaxides
provisions and possible taxbenef s, i f any, avail abl e Itvestorsoh)e spuobtsecnrtiibailn gd
of Company in the anne xStateementdi Eax Benefiten f 0 & IStt me ) enden théincom a s
tax Act,1961(read with Income Tax Rule#culars, notifications) as amended by the Finance Act, 2023 (hereinafter referred
to as$TAttde iAn connection with the | s202824relevantioehe assepsméniyeaa b |
202425 respectively, presently in forde 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 Camdpany a
/ orits debenture holders to derive the t@néfits 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

Ma n a g e me sponsitslity Rrethe Statement

The prepaation and presentation of the details mentioned in this certificate is the responsibility of the management of tt
Company. This responsibility includes designing, implementing and maintaining internal contrahtetethe preparation

and presentationfdhe details mentioned in this certificate, and applying an appropriate basis of preparation; and makin
estimates that are reasonable in the circumstances. The management is also responsible for identifidogrenthat the
Company complies with thaws and regulations applicable to its activities.

Practitionerds Responsibility

Our responsibility is to examine whether the Statement prepared by the Company, is in accordance with applicable provis
of thelT Act. For this purpose, we have read S@atement 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 examinat i onReponts oaCedificatad fonSpecial @asdsh t
(Revised 2016)06 (fAiGuidance Noted) issued by the I nstitu
we comply with ethical requirements of the Code of Ethics issued by the InsfitDtedgered Accountants of India.

We hae complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control fo
Firms that Perform Audits and Reviews of Historical Financial information, and Other Assurahdgekated Services
Engagements.

Inherent Limitations
We draw attention to the fact that the Statement includes certain inherent limitations that can influence the relidisility of
information. The benefits discussed in the enclosed Statement arehaastxe. Several of these benefits arpethelent on

the Investors fulfilling the conditions prescribed under the relevant tax laws. Therefore, the ability of Investors thedrkve
benefits is dependent on fulfilling such conditions
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Conclusion

In our opinion, the enclosed StatemeAnhfexure 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 theckrsed statement are nexhaustive, and the preparation of the contents stated is the
responsibility of the Companyb6s management . . We are i
information to the investors and is neither designedintended to be a dable 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
consultant with respect to the specific tax implicatiarising out of their paitipation 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 wilhtinue to obtaithese 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 asedon informatigrexplanation 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 benda#i@r 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
Registrar of Companies, Gujarat at Ahmedabad, stock exchanges, arguthiogity as maydrequired and/or for the records

to be maintained by the | ead managleadManagenoi mtnedd iinn accocml
applicable law, and for the purpose of any defense the Lead Managers may adstarioe in any clai or proceeding in
connection with the contents of the Issue Documents.

We undertake to update you in writing if any changes in the abm@rgioned information brought to our notice by the
management of the Company in writing until tY€Ds issued by th€Eompany 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,
may assume that there is no change in respect of the mattered in this ceificate. 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:

Thiscertificate iSssued at the request of the Company for the purposelosian in the drafprospectus / prospectus (together,

t h ssuéiDocuments ,)in connections with its proposed Issue and should not be used by anyone else or for any other purpo:
This certificate may be relied on by Lead Managers, namely Trust Invaistaeisors PrivateLimited 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 Kanadé
Partner

Membership Number106952
UDIN: 23106952BGVQDW3452

Date:September, 2023
Place: Mumbai
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Annexure A
STATEMENT OF POSSIBLE TAX BENEFITSAVAILABLETO THE DEBENTURE HOLDERS

The information provided below sets out the possble tax benefits available to the subscribers of secured, rated, listed,
redeemable non-convertible debentures(fi N Csb pf an Indian company in a summary manner only and is not a complete
analysis or listing of all potential tax consequencesof the subscription, ownership and disposing of the NCDsuncer the current
taxlawspresantly in forcein India. Several of thesebenefits are dependent on the subscribersfulfill ingthecondtionsprescribed
under the relevant tax laws. Hence, the abili ty of the subscribers toderive the tax benefits is dependent upon fulfilling such
condtions, which, basedon businessimperativesa subscriber faces,may or may not choose to fulfill.

The foll owing overview is not exhaustive or comprehensive and is not intended to be a substitute for professional advice.
Subscribersare advisedto conault their own tax consultant with regpect to the taximplicationsof aninvestnert in the NCDs,
particularly in view of the fact that certain recently enactedlegidation may not have a direct legal precedent or may have
adifferent interpretation on the benefits, which aninvestorcan avail.

THE SUBSCRIBERS ARE ADVISED TO CONSULT THEIR OWN TAX CONSULTANT WITH RESPECT TO
THE TAX IMPLICATIONS AND CONSEQUENCES OF PURCHASING, OWNING AND DISPOSING THE
NCDsIN YOUR PARTICULAR SITUATION.

POSSIBLE TAX BENEFITSAVAILABLETO THE DEBENTURE HOLDERSUNDER THE INCOME TAX ACT,
1961, ( e IT ACT CPRESENTLY IN FORCE IN INDIA ON ACQUISITION OF THE
NCDs.

1. The basisof charge of Indian income-tax would depend upon the residential status of the debenture holder during a
tax year. The Indian tax year runsfrom 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 certaintax exemptions, which are providedunder the IT Act.

3. A debenture holder, who is treated asa non-resident for Indian income-tax purposes,is generally subjectto taxin India
only on his India-sourced income (i.e., income which accrues or arisesor deemed toaccrue or arisein India) and income
received by such persansin India. Sincethe NCDs would be issued by an Indian company, any income in regect of
the NCDs and/or gains arising to the non-resident debenture holder on transfer would generally be regarded asIndia-
sourced income and would accordingly be taxable in India underthe IT Act.

4. Incaseof non-resident debenture holders, the tax ratesand the consequent taxation, mentionedin this part shall be further
subject to any benefits available under the Double Taxation Avoidance Agreement (ADT A Adr A ax treatyd), if any,
between India and the country of residence of the non-resicent, subject to satisfying the relevant conditions including
but not limited to:

1 condtions(if any) presentinthe said DTAA read with therelevant provisionsof the Multilateral Instrument (AMLI10 )
asratified by India with the respective country of which the said debenture holder is a taxresident;
nonapplicability of General AntAv oi dance Rule (AGAARO) ; and

providing and maintaining necessary information and documentsaspresceibedunder the I T Act read with applicable
rules,circularsand/or natifications.

1
1

5. Allreferences to NCDs hereinafter refer to secured, rated, listed, redeemabt®wentibledebentures unless stated
otherwise.

6. Determination of head of incomefor the purp ose of taxability

Thereturnsreceivedby the investas from the NCDsin the form of interestand/or gains or loss on transfer of the NCD,
may be characterizedunder the foll owing broad heads of income for the purposesof taxation underthe I T Act:

T Profits and gains from business or profession (APG
T I'ncome from capital gains (ACGO); and

T I'ncome from other sources (fil FOSQd)
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If the NCDs are held as&tack-in-traded interestincome aswell asgain or loss on its transfer will be taxable under the
head P@BP,whereas, if the NCD are heldaso | estwerntsg thenthe interestincome will be taxable under the head IFOS
and any gainor loss on its tranderwill be asesedto taxunderthe head CG.

For detemining the appropriate head of income (asmentioned above) vis-avis the interestincome or gains earned on/
from the NCD, it will be pertinent to analyse whetherthe NCDs are held asé | estawentsdi.e., captal asetor aséStock-
in- tradeG The conclusion can vary based on the facts of each investa sicase (taking into account factors such as he
volume of purchasesand sales,ratio betweenpurchases ad sales,the period of holding, whether the intention is to eam
a profit from saleor to eam interestetc).

The Central Board of Direct Taxes(fi 8DT0 hasclarified in Circular No. 6/2016 datedFebruary 29, 2016 thatincome
arising from transfer of listedsharesand securities, which are held for more than 12 monthswould be taxedasfi Cpéal

Gainsd unlessthe Assesseeitself treats theseasits stock-in-trade and income arising from transfer thereof asits business
income.

Further, asper section 2(14) of the IT Act, &capital ase tingludes,inter alia, securities held by a Foreign Institutional
Investor(fi HO Jnow known asForeign Portfolio Investa] which hasinvestedin such securities in accordance with
the regulations made under Searritiesand Exchange Board of India Act, 1992 (i SHEEO). Accordingly, such secuiities,
heldby an FI, will be characterizedas ¢capital ase tar@il classification aséStok-in- trade éhall not apgy.

Theinvestorsmay obtain specific advicefromtheir tax advisarsregarding the tax treatment of their investments.
7. Taxation of Interest and Gain/Losson transfer of NCDs

A. RESIDENT DEBENTURE HOLDERS:
1. Inrespect of Interest on NCDs
Intereston NCDsreceivedby the NCD halderswould be subjectto incometaxatthe normal ratesof taxin accordance
with and subjectto the provisionsof the IT Act. Interestwill be asessedto income tax on anaccrual basisor receipt
basisdepending on the method of accounting regularly employedby the debenture holder under section 145 of the
IT Act.
1.1 Taxable under the head PBBP
As discusedabove, depending on the particular facts of each case, the NCDs may, in certain cases,be regardedto
be inthe nature of &Stack-in-trade dnd, accordingly, the interest on NCDs shoud be consideredto be in the nature
of businessincome and hence, chargeahe to tax under the head PGBP.

1.2 Taxable under the head IFOS

Where the NCDs are held asinvestrnerts by the debenture haders, thenthe interestincome would be taxable under
the head IFOS.

Sectbn 57() grants deduction of any reasonable sum paid by way of commisson or remuneration paid to a banker
or any other persan for the purpose of realizing dividend or intereston 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 expendedwholly and exclusively for the purpose of making or earning the income.

2. Inrespect of With holding taxes

2.1 Intereston NCDs received by its holder would be subject to deduction of tax at source (RTD S dafthe rate of
10% at the time of credit or payment, whicheveris eadier asperthe provisions of section 193 of the IT Act.

2.2 Priorto FinanceAct 2023, section 193 providedfor no TDSin case of any interestpayable on any security isaied
by a company, where such security wasin dematerialized form and listed on a recogrized stock exchange in
India However, the said relaxation has been omitted by Finance Act 2023 with effect from April 1, 2023.
Accordingly, TDS atthe rateof 10% would now be deductible on listedNCDs.

2.3 Section193 further providesfor non-deduction of tax at sourcein certain cases. Sectin 193 inter alia provides

for no TDS where the aggregate amourt of interestpaid or likely to be paid during the financial year to an
individual or HUF, being aresident, doesnot exceed  ®00 and such interestis paid by anaccount payeecheque.

60



2.4 No deduction of tax is required in case of residant individuals or resident Hindu Undivided Family (i ®IF oif)

self- declaration in Form no. 15G/15H is furnishedasper section 197A(1A)/(1C).

2.5 Further, asper section 196, no deduction of tax shall be made by any person from any sums payableto i

(i) the Government, or
(i) the ReseveBank of India, or

(i) a corporation estdlished 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) providesno deduction of tax shall be made from any payment to any person for, or

on behalf of, the New Pension System Trust referredto in clause (44) of section 10.

2.7 Section206AA providesfor a higher withhdding ratein case of any person, who being entitledto receive any

sunv incomeon whichTDSis deductible under Chapter XV Il B (deductee), failsto furnish his Permanent Accourt
Number to the person regponsible for deducting such TDS. The withholding tax ratesin case of such person shall
be higher of the foll owing:

(i) atthe rate specified in threlevant provision of the IT Act; or

(ii) atthe rate or rates in force; or

(iii) at therate of 20%.

2.8 Sectbn 206AB providesfor a higher withholding ratein case of any person (other than (a) a non-resident who

3.

doesnat haveapermanent estdlishment in India or (b) apersonwhois not required to furnish the return of income
for the asessment year relevant to the concerned previous year and is natified by the Central Government in the
Official Gazettein this behalf) who hasnat filed the return of income for assessment year relevant to the previous
year immediately preced ng the financial year in which taxis requiredto be deducted, for which the time limit for
furnishing the return of income under sub-section (1) of section 139 has expired and the aggregateof tax deducted
at source and tax collectedat sourcein his caseis rupees fifty thousand or more in the said previous year. The
withhdding tax rates in case of such person shall be higher of the following:

(i) attwice the rate specified in thelevant provision of the IT Act; or
(i) attwicetherateor ratesin force; or

(i) atthe rateof 5%.

Further, where the provisions of section 206AA of the IT Act are applicable to such persan, tax shall be
deductedat higherof the ratesprovidedin section 206AB and in section 206AA of the IT Act.

In respect of Capital Gains arising from transfer of NCDs

3.1 As discussedabove, basedon the particular facts of each case, the NCD may, in certain cases,be regarded to be

3.2

3.3

held as6 | estaertsdin which case the gains or loss from the transfer of such NCD shoud be chargealle to tax
under the head CG.

As per section2(29AA) read with section2(42A) of the IT Act, a capital aset shall be treated as a long-
term captal asset (AL TCA 9, if the sameis held for more than 36 morths immediately preceding the dateof its
transfer. However, in case of a listed security, the same shall be treated asa LTCA, if it is held for more than
12 months immediately preceding the dateof its transfer.

As per section 112 of the IT Act, Long Term Capital Gain(ALTCG 0 grising on transfer of the NCDs would be
subject totax at the rate of 20% (plus applicable surcharge and education cesg. However, the amourt of such

tax shall be limitedto 10% (plus applicable surcharge and education cess) withou 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 secord 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 ShortTerm Capital Gains (i SOG 0 grising from transfer of the NCDs would be taxable asper the normal slab
rates(Plus applicable surcharge and education ces9, subjectto applicabili ty of concessonal tax regime.

3.6 Further, no deduction under Chapter VI-A would be allowedin computing LTCG subject to tax under section
112 of the IT Act. Al so, the capital gainswill be computedby deducting expenditureincurredin connection with
such transfer and cost of acquisition of the NCDs from the sale consideration accrued to the regective NCD
holder.

3.7 Undersection 54F of the IT Act and subjectto the condtionsand to the extent providedtherein, LTCG arising in
the hands of the NCD hoalder, being anIndividual or Hindu Undivided Family, on transfer of the NCDswould be
exempt fromtax, if thenetconsiderationfrom suchtransferis utilized, for purchasewithin aperiod of 1 year before
or 2 years dter the dateon which the transfer took place, or for construction within a period of 3 years after the
dateof such transfer, of oneresidatial housein India (fnewasse 1). 0

However, the said exemption shall not be available, if the debenture holder:

a) Ownsmorethanone residential house, other thanthe new asset, on the dateof transfer of the NCDs; or

b) Purchasesany residetial house, other thanthe new asset, within a period of 1 year after the dateof transfer of
the NCDs; or

¢) Constructsany residential house, other than the new asset, within a period of 3 years dter the dateof transfer
of the NCDs; and

d) Theincome from such residetial house, other than the one residential house owned on the date of transfer of
the NCDsis chargeade under the head d ncome from house property .6

Where the cost of new assetexceedsRs 10 crores,the amount exceeding Rs. 10 croresshall nat be takeninto account
for the purpose of section 54F (1). Thatis to say, the maximum deduction permissble under section 54F is restrictd
to Rs 10 crores.

Further, if the new asetis transferredwithin a period of threeyears from the dateof its purchaseor construction, the
amourt of capital gains for which the exemption wasavailed eadier would be taxedasLTCG in the year in which
suchresidential howse 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 incomputing the income chargeable to tax asCapital Gains.

3.9 A new section50AA hasbeen inserted by Finance Act 2023 for computation of capital gains in case of inter
alia Market Linked Debentures (iMLD s &o0) asto tax the income from the same as short term captal gains
irregective of their period of holding. The NCDs uncer consideration are not MLDs and thus, the said section
would nat be gplicable.

4. |Inrespect of Business|ncomearising from transfer of NCDs
4.1 As discusedabove, depending on the particular facts of each case, the NCDs may, in certain cases,be regarded
to be in the nature of &Stok-in-trade @nd, accordingly, the gains from the transfer of such NCD shoud be

consideredto be inthe nature of businessincome and hence, chargeatle to tax under the head PGBP.

4.2 In such ascerario, the gains from the businessof investng in the NCD may be chargeahle to tax on a6 @ thdsis
(i.e.net of allowable deductionsfor expenses/allowacesunder ChapterlV i Pat D of the IT Act).

4.3 In termsof section 36(1)(xv) of the IT Act, the STT paid by the investorin regect of the taxable securities
transactions enteredinto in the course of his businesswould be eligible for deduction from the amount of income
chargeable under the head PGBP, if the income arising from taxable securitiesdtransaction is included in such
income.

5. Inregpect of Setoff and carry forward of thelosses

5.1 As persection 70 of the IT Act, Short Term Capital Loss (S T C Lcompuedfor the givenyear is allowedto be
setoff against STCGaswell asL TCG compuedfor the said year. The balanceloss whichis nat setoff, is allowed
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to be aried forward for subsequent eight assessment years, for being set off against subsequent yearsd STCGas
well as LTCG, in terms of section 74 of the I T Act.

5.2 Long Term CapitalLoss computedfor a givenyear is allowed to be set off only against the LTCG, in terms of
section 70 of the I T Act. Thebalanceloss which is not setoff, is allowedto be carried forward for subsequent eight
asesment years for being set off only against subsequent yearsdLTCG, in terms of section 74 of the IT Act.

5.3 As per section70 of the IT Act, business bss from one source (other than loss on speculation business) for a
given year is allowedto be set off against business ncome from ancther source. Further, asper section 71 of the
IT Act, businessloss (other than loss on speculation business) for a givenyear is allowedto be set-off against
income from other heads (except Salaies).

Balance businessloss (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 yearsd non-speculative
business hcome, asper section 72.

6. In case, wheretotal income of any individual, HUF, Association of Person (it P o(gxcept in case of an AOP
having only companiessits members), Body of Individuals(ii B ©)]Artificial Juridical Pason (it A J hdudes
any income inter alia by way of captal gains under sections 111A, 112 and 112A, the rateof surcharge on the
amount of income- tax compued in regect of such income shall not exceed 15%. The applicable rates of
surcharge are tabulated hereunder:

Total Income Income other than Capital gains coveredul/s
Capital gains covered u/s 111A, 112 and 112A
111A, 112 and 112A

Upto Blakh Nil Nil

Income exceeds 50 lakhs but doesnot exceed 1 crore 10% 10%
Income exceeds 1 crore but doesnat exceed 2 crore 15% 15%
Income exceeds 2 crore but doesnot exceed 5 crores 25% 15%
Income exceeds 5 crores 37%# 15%

# Incaseof any individual, HUF, AOP (other than a co-operative ciety), BOI, Artificial Juridical Person, Finance Act,2023 has made
sedion 115BAC as the default tax regime w.e.f. AY 2024-25. Under this regme the highest rate of surcharge is restrictedto 25%. There is an
option to opt out of sedion 115BAC, in which case, the highestrate of surcharge rate shall be 37%.

NON-RESIDENT DEBENTURE HOLDERSOTHER THAN FOREIGNINSTITUTIONAL INVESTOR( Fll 0 )
1. Inrespect of Interest on NCDs

Intereston NCDsreceivedby the NCD holderswould be subjectto incometaxatthe normalratesof taxin accordance

with and subjectto the provisionsof the I T Act. Interestwill be assessedtoincometaxon accrual basisor receipt basis

depending on the method of accourting regularly employedby the debenture holderunder section 145 of the I T Act.

1.1 Taxable under the head PBBP

As discusedabove, depending on the particular facts of each case, the NCDs may, in certain cases,be regarded
to be inthe nature of &tack-in-trade 6nd, accordingly, the interest on NCDs shoud be consideredto be in the
nature of businessincome and hence, chargealle to tax under the head PGBP.

1.2 Taxable under the head IFOS

Where the NCDs are held asinvestrrerts by the debenture holders, then the interestincome would be taxable
under the head IFOS.

Sectbn 57(i) grants deduction of any reasonable sum paid by way of commisgon or remuneration paidto abanker
or any otherperson for the purpose of realizi ng dividend or intereston securitieson 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 whally and exclusively for the purpose of making or earning the
income.

2. Inr f With holding tax

2.1 Intereston the NCDs received by its holder would be subject to withhdding tax at source at the time of credit
or payment, whichever is eadier asper the provisions of section 195 of the IT Act. The applicable income-tax
ratefor deduction of tax at sourcehasbeen provided in Pat |1 of First Schedule to FinanceAct, 2023

2.2 However, no/lower income-tax shall be deductible if the holder of the NCDs obtains a cettificate under sections
195(3) or 197(1) from the Assessing Off icerfor no deduction of tax at sourceor lower deduction at sourceand that
cetrtificate isfurnishedto the Company before the preseibeddateof closure of books of account of the Company
for payment of debentureinterest.

2.3 The Company would be underan obligation to deduct taxatsource under section 195 at applicable ratesin force.
In the absence of PAN of the debenture holder, tax would be deductible athigher of, the applicable rateor 20%
asper section 206AA of the IT Act. The provisions of section 206AA will, howevernot apply if the non-resident
debenture holder providesto the payer the foll owing detailsaslistedin Rule 37BC:

a) name,e-mail id, contactnunber;

b) addressin the country or specifiedterritory outside India of which the debenture holder is aresident;
c) TaxResidacy Certificate and Form 10F filed electronically;

d) TaxIdentification Number/ Unique Identification Number of the debenture holder.

2.4 Sectbn 206AB providesfor a higher withholding ratein case of any person (other than (a) a non-resideat who
doesnat have a permanent estdli shment in India or (b) aperson who is not required to furnish the return of income
for the asessment year relevant to the concerned previous year and is natified by the Central Government in the
Official Gazettein this behalf) who hasnat filed the return of income for assessment year relevant to the previous
year immediately precedng the financial year in which taxis required to be deducted, for which the timelimit for
furnishing the return of income under sub-section (1) of section 139 has expired and the aggregateof tax deducted
at source and tax collectedat sourcein his caseis rupees fifty thousand or more in the said previous year. The
withhdding tax rates in case of such person shall be higher of the foll owing:

a) attwicetheratespecified in the relevant provision of the IT Act; or
b) attwicetherateor ratesin force; or
c) attherateof 5%.

Further, where the provisions of section 206AA of the IT Act are applicable to such persm, tax shall be deducted
a higherof theratesprovidedin section 206AB and in section 206AA of the IT Act.

3. Inrespect of Capital Gains from transfer of NCDs

3.1 As discussdabove, basedon the particular facts of each case, the NCD may, in certain cases,be regarded to be
held as6 | estwertsdin which case the gains or loss from the transfer of such NCD shoud be chargealle to tax
under the head CG.

3.2 Aspersection2(29AA) read with sectio(42A) of thelT Act, acaptal asetshall betreatedasalong-term captal
aset(LTCA), if thesameis heldfor more than36 monthsimmediately preced ng the dateof its transfer. However,
in case of alisted security, the same shall be trestedasa LTCA, if it is held for more than 12 monthsimmediately
preceding the dateof its transfer.

3.3 Under the first proviso to Section 48 of the IT Act, in case of aremident investor, while computing
the capital gains arising from transfer of the NCDs acquiredoinvertible foreign exchange (as per
exchangecontrol regulations), protection is provided from fluctuations in the value of rupee in terms of
foreign currency in which the original investment was maitlee captal gaing/loss in such a case is
compued by converting the cost of acquisition, sale ®nsideration and expenditure incurred whally and
exclusively in connection with suchtransferinto the same foreign currency which wasutilized for the purchaseof
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 cesg. However, the amourt of such
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tax shall, be limitedto 10% (plus applicable surcharge and education ces9 withou indexation, atthe option of the
debenture holder if the NCDs are li sted.

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 secord 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) aising from transfer of the NCDs would be taxable as per the dab rates
provided uncer Finance Act, 2023 (plus applicable surcharge and education cesg, subject to applicahility of
concessonal taxregime.

3.7 Further, no deduction under Chapter VI-A would be allowedin computing LTCG subject to tax under section
112 of theIT Act. Also, the captal gainswill be compuedby deducting expenditureincurredin connection with
suchtransfer and cost of acquisition of the NCDsfrom the saleconsideration accruedto the regective NCD holder.

3.8 Under section 54F of the IT Act and subjectto the condtions and to the extent providedtherein, LT CG arising in
the hands of the debenture halder, being an Individual or Hindu Undivided Family, on transfer of the debentures
would be exempt from tax, if the netconsideration from suchtransferis utilized, for purchasewithin a period of 1
year before or 2 years dter the dateon which the transfer ok place, or for construction within a period of 3 years
after the date of such transfer, of one resicential housein India (new assef).

However, the said exemption shall not be available, if the debenture holder:
a) Ownsmorethanone residential house, other thanthe new as<et, on the dateof transfer of the NCDs; or

b) Purchasesany residaitial house, other thanthe new asset, within a period of 1 year after the dateof transfer of
the NCDs; or

c) Constructsany residetial house, other than the new asset, within a period of 3 years dter the dateof transfer
of the NCDs; and

d) Theincomefrom such resideitial house, otherthanthe one residential house ownedon the dateof transferof the
NCDsis chargeable under the head dncome from house property 6

Where the cost of new asset exceeds Rs 10 crores,the amount exceeding Rs 10 croresshall not be takeninto
account for the purpose of section 54F (1). Thatis to say, the maximum deduction permissble under section
54F is restriced toRs 10 crores.

Further, if the new asetis transferredwithin a period of threeyearsfrom the dateof its purchaseor construction,
the anount of capital gains for which the exemption wasavailed eadier would be taxedasLTCG in the year in
which suchresidential 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 incomputing the income chargealde to tax asCapital Gains.

3.10 A new section 50AA hasbeen inserted by Finance Act 2023 for computation of capital gains in case of inter
alia Market Linked Debentures(MLDs) so asto tax the income from the same as short term capital gains
irregective of their period of holding. The NCDs under consideration ae not MLDs and thus, the said section
would not be gplicable.

4. Inr f Business|ncomefrom transfer of NCD

4.1 As discussedabove, depending on the particular facts of each case, the NCDs may, in certain cases,be regarded
to be in the nature of &Stodk-in-trade @nd, accordingly, the gains from the transfer of such NCD shoud be
consideredto be inthe nature of businessincome and hence, chargeable to tax under the head PGBP.

In such a scerario, the gains from the businessof investng in the NCD may be chargeale to tax on a6 @ tbasis
(i.e.net of allowable deductionsfor expenses/allowaicesunder Chapter IV i Pat D of the IT Act).

4.2 In terms of section 36(1)(xv) of the IT Act, the STT paid by the investorin regect of the taxable securities
transactions enteredinto in the course of hisbusinesswould 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. Inrespect of Setoff and carry forward of | oses

5.1 As per section 70 of the IT Act, Short Term Capital Loss compued for the given year is alowedto be set off
against STCGaswell asLTCG computedfor the said year. The balanceloss which is not set off, is allowedto
be carried forward for subsequent eight assessment years, for being setoff against subsequent yearsdSTCGaswell
asLTCG, in termsof section 74 of the IT Act.

5.2 Long Term Capital Loss computedfor a givenyear is allowed to be set off only against the LTCG, in terms of
section 70 of the I T Act. Thebalanceloss which s nat setoff, is allowedto be carried forward for subsequent eight
asesment years for being setoff only against subsequent yearsbLTCG, in terms of section 74 of the IT Act.

5.3 As per section 70 of the IT Act, business bss from one source (other than loss on speculation business) for a
given year is allowedto be set off against business hcome from another source. Further, asper section 71 of the
IT Act, businessloss (other than loss on speculation business) for a givenyear is allowedto be set-off against
income from other heads (except Salaies).

5.4 Balancebusinessloss (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 yearsd non-speculative
business hcome, asper 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 provisionsof Chapter X11-A of thel T Act, whichinter alia entitlesthemto the foll owing benefits:

(i) Undersection 115 of the IT Act, intereston NCDs shall be taxable in the hands of NRI atthe rateof 20% (plus
applicable surcharge and health & education cesg and the LTCG arising to the NRI shall be taxable atthe rate
of 10 % (plus applicable surcharge and health & education cesg. While computing the LTCG, the benefit of
indexation of cost would not be available.

(i) Under section 115F of the IT Act, LTCG arising to an NRI from the transfer of the debenturessubscribed to
in convertible foreign exchange shall be exempt from income-tax, if the net consideration is reinvestedin
specified asetsor in any saving cettificatesreferredto in section 10(4B) of the IT Act, within six morths of
the date of transfer. If only part of the netconsideration is so reinvestel, the exemption shall be proportionately
reduced The anourt so exempted shall be chargeable to tax subsequently, if the specified assetsor saving
cettificate are ransferredor convertedinto money within threeyears from the dateof their acquisition.

(iii) Undersection115G of thel T Act, it shall not be necessary for anNRI to furnish hisreturn of incomeunder section
139(1) of thel T Actif histotalincome chargeable underthel T Act consistsof only investnertincomeor LTCG
or both; arising out of assetsacquired, purchasedr subscribed in convertible foreign exchangeand taxdeductible
at source hasbeen deductedthereon asper the provisions of Chapter XV 11-B of the IT Act.

(iv) Inaccordancewith the provisionsof Secton 115H of thel T Act, wherean NRI becomesassessable asaresident
in India, he may furnish a declaration in writing to the Assessing Officer along with his return of income for
that year under Sedion 139 of the IT Act to the eff ect thatthe provisions of Chapter X11-A of the IT Act shall
continue toapply to him in relation to suchinvestrert income derivedfrom the specified assets(which includes
debentures sauedby an Indiancompany which is not aprivatecompany) for thatyear and subsequent assessment
yearsuntil such asetsare transferredor convertedinto money.

(v) As per provisionsof Secton 115-1 of the IT Act, an NRI may elect not to be governedby provisions of Chapter
XI1-A and compute his total income asper other provisions of the IT Act.

7. The provisionsof section 1153 of the IT Act do not apply to a foreign company if it is a resident of a courtry
with which India hasenteredinto a DTAA under section 90/90A of the IT Act and the Assesseedoesnat have a
Pemanent Establi shment in India or such company is aresident of a country with which India doesnot have such
agreement and the Assesseeis not required to seek registration under any law for the time being in force, relating
to companies

Further, section 115JB expressly providesthatthe amount of incomefrom (i) capital gains aising on transactions
in securities; or (ii) interest,dividend, royalty or feesfor technical serviceschargeable totax atthe ratesspecified
in Chapter XII, accruing or arising to a foreign company shall nat be liable to MAT if suchincome is credited
to the profit and loss account and the income-tax payable in accordancewith the other provisions of the IT Act,
is lessthan he rate specified in section 115JB. The expenditures,if any, debited tothe profit and loss accourt,
corregpondng to such income (which is to be excludedfrom the MAT liability) shall alsobe addedback to the
book profit for the purmpose 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 Peson includesany income inter alia by way of captal gains under
sections111A,112 and 112A, therateof surchargeon theamount of income-taxcomputedin regect of suchincome
shall not exceed 15%. The applicable ratesof surcharge are tabulatedhereunder:

Total Income Income other than Capital gains coveredu/s
Capital gains coveredu/s 111A, 112 and 112A
111A, 112 and 112A

Upto Blakh Nil Nil

Income exceeds 50 lakhs but doesnot exceed 1 crore 10% 10%
Income exceeds 1 crore but doesnaot exceed 2 crore 15% 15%
Income exceeds 2 crore but doesnot exceed 5 crores 25% 15%
Income exceeds 5 crores 37%¢# 15%

# Incaseof any individual, HUF, AOP (other than a co-operative ciety), BOI, Artificial Juridical Person, Finance Act,2023 has made
sedion 115BAC as the default tax regimew.e.f. AY 2024-25. Under this regme the highest rate of surcharge is restrictedto 25%. There is an
option to opt out of sedion 115BAC, in which case, the surcharge rate of 37% would be applicable.

9. As persection 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-reddent, if any, to the extent they are more
beneficial to the nonresicent. Thus, anon-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
aso have to furnish a Tax Residency Certificate of his being aresident in a courntry outside India, along with
Form No. 10F asprescibed under section 90(5) of the IT Act. Further, vide Notification No. 03/2022 dated 16
July 2022, the Directorateof Income Tax (Systems) has added Form 10F to the prescibedlist of forms to be
furnishedelectronically. Al so, vide Circular dated Deember 12, 2022 read withCircular DatedMarch 28, 2023,
CBDT has relaxed the requirement of electronic 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 asper relevant provisions of IT
Act read with Income-taxrules,1962.

C. NON-RESIDENT DEBENTURE HOLDERST Flls:

1. Inrespect of Interest on NCDs

1.1 Section115AD (1) providesfor taxation of income of inter alia FIIS/FPIs from securities or capital gains arising
from their transfer. The rateof income-tax prescgibedfor incomein regect of secuiitiesinter alia debenturesis 20%
(plus gplicable surcharge and education cess.

1.2 The computation of income has to be in accordancewith section 115AD and other applicable provisions of the IT
Act. FII/FPI debenture holders may avail tax treaty benefit (if any), subjectto satisfaction of certain condtions.

2. lnr f i ins from transfer of NCD

2.1 As persection 2(29AA) read with sectio2(42A) of the I T Act, a capital asetshall be treatedasalong-term cagpital
aset(LTCA), if the same s held for more than 36 monthsimmediately precedng the dateof its transfer. However,
in case of alisted security, the same shall be treatedasa LTCA, if it is held for more than 12 months immediately
preceding the dateof its transfer.

2.2 Capitalgainstaxable under section 115AD would be computed without giving eff ect to the first and second proviso
to section 48. In other words, adjustment in regect of foreign exchange fluctuation and benefit of indexation would
not be allowedwhile computing the Capital Gains. Therateof income-taxpresaibed under the said section on capital
gainsincomeis asunder:

(i) Short Term Capital Gains (other than gains covered under section 111A) i 30%
(i) Long Term Capital Gainsi 10%

2.3 Further, no deduction under Chapter VI-A would be allowedin compuing LTCG subject to tax under section
115AD of the IT Act. Also, the captal gains will be compued by deducting expenditure incurred in connection
with such transfer and cost of acquisition of the NCDs from the sale consideration accruedto the respective NCD
holder.
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2.4 As pertheseventh provisoto section 48 of the T Act, no deduction of amount paid on account of STTwill beallowed
in computing the income chargeable to tax asCapital Gains.

2.5 A new section 50AA hasbeen inserted by Finance Act 2023 for computation of capital gainsin case of inter alia
Market Linked Debentures(MLDs) so asto tax the income from the same asshort term captal gains iregective
of their period of holding. The NCDs under consideration are not MLDs and thus, the said section would naot be
applicable.

3. lnrespect of With holdingtaxes

3.1 Intereston NCDsreceivedby its holderwould be subjectto withhdding taxatsourceatthetime of credit or payment,
whicheveris earlier asperthe provisionsof section 196D of the I T Act. The applicable incometaxratewould be 20%
(plus applicable surcharge and education ces9 asprovided under section 196D of the IT Act, subjectto treaty benefit
entitlement.

3.2 In the absence of PAN of the debenture holder, tax would be deductible at higher of, the applicable rateor 20% as
per section 206AA of the IT Act. The provisions of section 206AA will, however not apply if the non-resident
debenture holder providesto the payer the foll owing detailsaslistedin Rule 37BC:

() name,e-mail id, contactnumber;

(i) addressin the country or specified territory outside India of which the debenture holder is aresident;
(i) TaxResidacy Certificate and form 10F to be filed electronically

(iv) TaxIdentification Number/ Unique Identification Number of the debenture holder.

3.3 Sectbn 206AB providesfor ahigherwithholding ratein case of any person (other than (a) a non-residet who does
not have a permanent estdli shment in India or (b) a persan who is not required to furnish the return of income for
the asessment year relevant to the concerred previous year and is natified by the Central Government in the
Official Gazettein this behalf) who hasnat filed the return of income for assessment year relevant to the previous
year immediately precedng the financial year in which tax s 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 aggregateof tax deducted
at source and tax collectedat source in his caseis rupees fifty thousand or more in the said previous year. The
withhd ding tax rates in case of such person shall be higher of the foll owing:

() attwicetheratespecified in the relevant provision of the IT Act; or
(i) attwicetherateor ratesin force; or
(iii) atthe rateof 5%.

Further, where the provisions of section 206AA of the IT Act are applicable to such persan, tax shall be deducted
a higherof theratesprovidedin 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 deduat source from anmcome, by way of
Capital Gains arising to a Fll from the transfer of securities referred to in section 115AD of the IT Act.

4. |nrespect of Setoff and carry forward of losss

4.1 As persection 70 of the IT Act, Short Term Capital Loss computedfor the given year is allowedto be setoff against
STCGaswell asLTCG computedfor the said year. The balance loss which is nat set off, is allowedto be carried
forward for subsequent eight assessment years, for being set off against subsequent yearsdSTCGaswell asLTCG,
in terms of section 74 of the IT Act.

4.2 Long Term Capital L osscomputedfor agivenyear is allowed to be setoff only against the LT CG, in termsof section
700of thel T Act. Thebalanceloss whichis not setoff, is allowedto be carried forward for subsequent eight assessment
yearsfor being set off only against subsequent yearsOL T CG, in terms of section 74 of the IT Act.

5. The provisionsof section 1153 of the IT Act do not apply to aforeign company if it is aresident of a courtry with
which India hasenteredinto aDTAA under section 90/90A of the I T Act and the Assesseedoesnat have a Pemanent
Establishment in India or such company is aresident of a country with which India doesnot have such agreement and
the Assesseeis nat required to seek registration underany law for the time being in force, relating to companies.

Further, section 115JB expressly providesthat the amount of income from (i) captal gains aising on transactions
in secuiities; or (ii) interest dividend, royalty or fees for technical services chargealle to tax at the ratesspecified
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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 accournt and the income-tax payable in accordance with the other provisions of the Income-tax
Act, is lessthanthe rate specified in section 115JB. The expenditures, ifany, debited to the profit and loss accourt,
corregponding to such income (which is to be excludedfrom the MAT liability) shall also be addedback to the bodk
profit for the purpose of computation of MAT.

6. Incase,wheretotalincome of any individual, AOP (except in case of anAOP having only companiesasits members),
BOI, Artificial Juridical Person includes any income inter alia by way of captal gains referred under section
115AD(1)(b), the rateof surcharge on the amount of income-taxcompued in regpect of such income shall not exceed
15%. The applicable ratesof surcharge are tabulatedhereunder:

Total Income Income other than Capital gains covered

Capital gains referred | referred u/s115AD(1)(b)
u/s 115AD(1)(b)

Upto  Blakh Nil Nil

Income exceeds 50 lakhs but doesnot exceed 1 crore 10% 10%

Income exceeds 1 crore but doesnot exceed 2 crore 15% 15%

Income exceeds 2 crore but doesnot exceed 5 crores 25% 15%

Income exceeds 5 crores 37%# 15%

#  Incaseof any individual, HUF, AOP (other than a co-operative ciety), BOI, Artificial Juridical Person, Finance Act,2023 has made sedion

115BAC as the default tax regime w.e.f. AY 2024-25. Under this regme the highest rate of surcharge is restricted to 25%. There is an option to
opt out of sedion 115BAC, in which case, the surcharge rate of 37% would be applicable. In caseof FlIs/FPls, the applicability of sedion
115BAC needs tobe evaluated.

7. Aspersection90(2) of the T Act, the provisionsof the I T Act would prevail overthe provisionsof the DTAA entered

between India and the country of residence of the non-reddent, if any, to the extent they are more beneficial to the
nonresicent. Thus, anon-resident can opt to be governedby the provisionsof the IT Act or the applicable tax treaty
(read with ML, if applicable), whichever is more beneficial. The treaty and MLI provide for various anti-abuse
provisions (viz. beneficial ownership, Limitation on Benefit, Principal Purpcse Test,etc) which have to be examined
for claiming treaty benefit. In orderto avail treaty benefit, the non-resident will alsohave to furnish a Tax Resideacy
Certificateof his being aresdent in acountry outsideIndia,alongwith Form No. 10F asprescibedundersection 90(5)
of thel T Act. Further, vide Notification No. 03/2022 dated16 July 2022, the Directorateof Income Tax (Systems) has
added Form 10F to the prescibedlist of forms to be furnished electronically. Also, vide Circular dated December
12,2022 read withCircular dated March 28, 2023, CBDT hasrelaxed the requirement of electronicc filing of Form
10F till September 30, 2023 in case of non-resident taxpayerswho are not having PAN and are not required to obtain
PAN as perrelevant provisionsof IT Act read with Income-taxrules, 1962

Category Il Alternative Investment Fund located in International Financial Servies Centre & Investment
Division of an Offshore Banking Unit:

W.ef. FY 2020-21, the provisionsof section 115AD are extendedto a éspecified fundédefinedunder clause (€) of the
Explanation to clause (4D) of section 10. &Specified funddis defined to mean a fund esgblished or incorporatedin
Indiain the form of a trust or a company or a limitedliabili ty partnership or a body corporate,i

(i) whichhasbeen grantedacettificateof registration asaCategory 111 Alternative Investrrent Fund and is regulated
underthe Seauritiesand Exchange Board of India (Alternative Investmert Fund) Regulations, 2012 made under
the SEBI Act, 199 or regulated under the IFSC (Fund Management) Regulations, 2022 made under the IFSC
Authority Act, 2019

(i) which is located in aninternational Financial Services Centre; and

(i) of which all the units are held by non-residents other thanunit held by a sponsor or manager;

Finance Act, 2021 hasw.e.f. FY 2021-22 further amendedthe definition of specified fund to alsomean aninvestnent
division of an offshore banking unit, which hasbeeni 1

(i) granteda cettificate of registration asa Category | FPI under the SEBI (FPI), Regulations, 2019 made under
the SEBIAct, 1992 which hascommenced its operations on or before the 318t day of March, 2024 and

(ii) fulfils such conditions including maintenance of separate accounts for its investnent division, as may be
prescibed.

2. Therateof income-tax preseibedunder section 115AD (1) on various streans of income is asunder:
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(i) Incomein regect of securtiesinter alia debenturesi 10%
(i) Short Term Capital Gains coveredunder section 111A T 15%
(iif) Other Short Term Capital Gainsi 30%

(iv) Long Term Capital Gainsi 10%

The computation of income has to be in accordancewith section 115AD and other applicable provisions of the IT
Act.

TheFinanceAct, 2021 hasfurtherinsertedanewsub-section (1B) w.e.f. FY 2021-22 which stateghatnotwithstanding
anything containedin section 115AD (1), in case of investment division of anoffshore banking unit, the provisions of
this section shall apply to the extent of income thatis attributable to the investrrert division of such banking units.

The provisions of section 115AD shall apply only to the extent of income thatis attributable to units held by non-
resident (not being a permanent estdli shment of anon-resident in India) calculatedin the presegibedmanner. Further,
asper section 115JEE, the provisions of AlternateMinimum Tax shall not apply to such specified funds.

Sectbn 196D(1A) provides for deduction of tax on any income in resect of secuiities referred to in section
115AD(1)(a) atthe rateof 10% (plus applicable surcharge and education cess. Provided that no deduction shall be
made in regect of anincome exempt under section 10(4D). In the absence of PAN, TDSratewould be increasedto
20% asper section 206AA.

Investnent Fundsi Category | or Category Il Alternative I nvestnent Fund ( AlFO )

Under section 10(23FBA) of the IT Act, any income of anlnvestnent Fund, other than the income chargeade under
the head A Bfits and gains of businessor profesiond oud be exempt from income tax. For this purpose, an
filnvestmert Fundd means afund registeredasCategory | or Category 11 Alternative Investnent Fund and is regulated
under the Seairities and Exchange Board of India (Alternate Investnen Fund) Regulations, 2012 or regulatedunder
the IFSC (Fund Manegement) Regulations, 2022 made under the IFSC Authority Act, 2019.

As per section 115UB(1) of the IT Act, any income accruing/arising/receivedby a person from his investnent
in Investment Fund would be taxable in the hands of the person making aninvestrrert in the same manner asif it
were the income accruing/arising/receivedby such person had the investrrents been made directly in the venture
capital undertaking.

In case, the Fund incurs any losses,only the businesdoseswould be eligible to be carried forward and set-off by the
Fund atthe Fund level. The presegibedcondtionslaid down underthe IT Act for cary forward and setoff of losses
shoud be applicable to the Fund in this regard.

Losssotherthanbusinesdoss shall be allowedto be carriedforward and set-off by the Unit holderswhile comptting
the total tax liabili ty, provided that the units of the Fund are held for a period of more than 12 morths. Further, such
loss cannd be carried forward at Fund level even if the loss is not passed onto the Investas on account of non
- fulfil ment of condition of holding the units for atleastl2 morths. Theeligible period for carry forward of losseswould
depend on the nature of loss

Sectbn 119UB of theIT Act further providesthat:

(i) Incomepaidor credited by Fund shall be deemed to be of the same nature and in the same proportionin the hands
of the Investasasit hadbeen receivedby or hadaccruedor arisento Fund

(ii) Income accruing or arising to, or received by, Fund, during a particular financial year, if not paid or credited to
the Investas shall be deemedto be credited to the account of the Investas on the lastday of the financial year in
the same propottion in which such Investaswould have beenentitled toreceive the income, hadit been paid in
the same financial year.

As per section 10(23BB) read with section 115UB of the IT Act, any businessincome, accruing or arising to or
receivedby Investasof the Fund, shall be exempt in the hands of the Investasand taxedin the hands of the Fund at
the ratesspecified in the Finance Act of the relevant year where the Investnernt Fund is a company or afirm and at
maximum marginal ratein any other case.

Income received by Fund which is exempt in its hand under section 10(23BA) would not be subjected to

any withhdding tax by virtue of section 197A(1F) read with Notification N0.51/2015S01703(E) dated June 25,
2015.
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Further, asper section 194L BB of the IT Act, where any income, other thanthat proportion of income which is of the
same nature asincomereferred to in section 10(23FBB) of the IT Act, is payable to aunit holderin regect of units of
anlnvestnent Fund, the person regponsible for making the payment shall, at the time of credit of such incometo the
accourt of payeeor at the time of payment thereof in cash or by issue of a cheque or draft or by any other mode,
whicheveris earlier, deduct income-tax thereon:

(i) attherateof 10% where the payeeis aresidant; and

(i) attheratesin forcewherethe payeeis a non-resident.

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 Reseve Bank of India and subject to the condtions specified therein, is exempt from tax subject to such
conditionsas he Central Government may by notification in the Official Gazette,specify in this behalf.

ProvidentFund and Pension Fund:

Under section 10(25) of the IT Act, any income received by trustees on behalf of a recogrized provident fund or a
recogrizedsuperannuation fund is exempt from tax.

Multi -lateral and Bil ateral development Financial I nstitutions:

Generally, multilateral and bilateral development financial institutions may be exempt from taxation in India on the
capital gainsarising on the saleof NCDsof the bank depending on the applicable Staute and Acts passedin India. For
e.g., World Bank, IBRD, IFC, etc.In case, they are not specifically exempt from tax thenthe provisionsasapplicable
for capital gains toa non-resident Fl1, asthey may be registeredasFIl, may apply to theseingtitutions.

Withholding taxeson Purchase of Goods

As per section 194Q of the IT Act, any sum payable by abuyerfor purchaseof goods of the value exceeding Rs 50
Lakhs shall be liable to withhdd tax atthe rateof 0.1 percert.

Buyer means a person whose total sales,turnover or gross receipts from the business arried on by him exceeds Rs
10 aroresin the financial year immediately preceding the financial year in which the purchaseis carried out. Further,
TDS shall not be applicable where: -

(i) Taxis deductible underany of the provisionsof the IT Act; or

(i) Taxis collectible under the provisions of section 206C of the IT Act other than a transaction to which section
206C(1H) of the ITAct applies.

The CBDT hasisaued Circular No 13 of 2021 datedJune 30, 2021 laying down guidelinesunder section 194Q of
the IT Act. It inter alia providesthat TDS under section 194Q of the IT Act shall not apply to transaction in
secuiities and commalities which are traded through recognized stock exchangesor cleared and settled by the
recognized clearing corparation (including exchangesor corporation locatedin IFSC).

Giventhat the Circular doesnat provide clarity in regpect of shares/securities traded off-market, it is advisable that
the subscribers obtain specific advice from their tax advisors regarding applicabili ty of theseprovisions.

Further, the CBDT hasalso nter alia claified that the section 194Q of the IT Act shall not apply to a non-resident
buyer, whose purchaseof goods from a seller, resident in India, is nat effectively connected with the permanent
establi shment of such non-resident in India.

For this pumpose, 6 @gmanent establishment shall mean to include afixed placeof businesshrough whichthe business
of the enterpriseis whally or partly carried on.
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J.

Documentsrequiredin casesof lower/ non-deduction of TDS due to exemption available

<l Class of Investors REIEVEN SEEa) n L Documents to be taken on record from Investors
No. grants TDS exemption
1 Resident Individual or resident HU| Claiming nondeduction or] Form No.15G with PAN / Form No.15H with PAN
lower deduction of tax a Certificate issued u/s 197(1) has to be filed with
source under section 193 { Company.
the IT Act, However, in case of NCD Holders claiming Ro
deduction or lower deduction of tax at source, as the
may be, the NCD Holder should furnishheit
(a) a declaration (in duplicate) in the prescrifedn
ie.
(i) Form 15H which can be given by individug
who are of the age of 60 years or more
(i) Form 15G which can be given by all applicai
(other than companies, and firms), or
(iii) a certificate, from the Assessing Officer whi
can be obtained by all apgdints (including
companies and firms) by making an applicati
in the prescribed form i.e. ForNo.13.
2 Life insurance Corporation of Indig Clause vi of Proviso tq Copy of Registration certificate
Section 193
3 a. General Insurance Corporatiq Clause vii of Proviso tq a. Copy of Registration certificate
of India, Section 193 b. Copy of shareholding pattern
b. companies formed unde
section 16(1) of Geners
Insurance Business Act, 197
and
c. any company in which GIC ha
full beneficial interest (1009
shareholding)
4 Any Insurer (like SBI Life| Clause viii of Proviso tq Copy of Registration certificate issued by IRDA
Insurance, Max Life Insurance etc| Section 193
5 Mutual Funds Section 196(iv) read witlf Copy of Registration certificate issued by SEBI / R
Section 10(23D) and notification issued by Central Government
6 Government, RBI and corporatiq Section 196(i),(ii) and (iii) | In case of Corporaiin, Dechration that their income i
established under Central / State A exempt from tax with applicable provisions
whose income is exempt from tax
7 Recognized Provident  Fund| Section 10(25) and 10(25A Copy of Registration and Recognition certificate iss
Recognized Gratuity Fundy and CBDT Circular - | by relevant statutory authorites and incetar
Approved Superannuatio| 182017 authorities and Declaration from the funds thiagir
Funds, Empl oyees income is exempt u/s 10(25) and 10(25A)
Fund etc.
8 New Pension System Trust Section 10(44) readwith | Relevant Registration certificate issued to NPS Ti
Sectin 196(iii) and CBDT| under section Indian Trusts Act, 1882
Circular- 18/2017
9 Other entities like Local authority Section 10(20) etc. real Declaration that they fall within the relevant incotas
Regimental Funds, IRDA etc. with  CBDT Circular - | section and eligible for incorrtax exemption on theil
18/2017 income
10 Alternative  Investment  Fund| Section 197A(1F) Copy of Registration certificate issued by SEBI

(Category I and 1)
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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- Bulbaist

2023 ol ume L XXV I RBIBullaetrbAeigust B02d Yandthereports entitledd N ebanking Financial Companies:
Wellpl aced for strong performance i n Jnivadtu@uie Fimance Wenipdnies: d a
Earnings profile improves, driven by better asset quality: Entitiespaatied fo g r o w t Apré 20834 fFCRAIReport® )

in an fAas is where is basiso. Neither we, nor any ot he
party and industry related information. Industry sources and publicagensrally state that thefiormation contained therein

has been obtained from sources generally believed to be reliable, but their accuracy, completeness and underlying assumpt
are not guaranteed and their reliability cannot be assured. Industry @itdits are also prepared Bad on information as of
specific dates and may no longer be current or reflect current trends. This section contains industry related datatesd statis
taken from the above mentioned reports.

The data included in this sectiagmcludes excerpts from tHeBI Bulletin August 2028nd ICRA Repors may have been fe
ordered by us for the purposes of presentation. Industry publications are also prepared based on information as of speci
dates and may no longer be current or reflaatrent trends.

Global Economy

With industrial production and trade weakening, the global recovery is slowing after a robust first quarter perforntaace. In t
stressed global environment, the Indian economy is gathering momentum in the qesdedof 202224. Domestic drivers

such as private consumption and fixed investment are offsetting the drag from the contraction in exports. The uptickin infla
in its June reading mutated in July, with the unprecedented shock to tomato priceg epéli to prices of other vegetahle
While core inflation withnessed a moderation, headline inflation is expected to average well above 6 per cent in the secc
quarter.

Meanwhile, countries deadlocked in debt distress are making progress in negétiatic@gl support with the IMF andea

pulling back from the brink of default. The upheavals in commodity markets have also separated the fortunes of exporters :
importers, and terms of trade have swung both ways. Taken together, however, there gansiar r at i ve about
resilience. Although financial markets continue to play on theEAEE dichotomy while chasing returns or bolting from risk,
there is a view gathering currency that the EME label should be retired.

The IMF estimates thatia@pal headline inflation may yieldytclose to 2 percentage points in 2023 from a year ago, but this is
predicated on declining international commaodity prices which is now imperilled. Core inflation is expected to ease by O.
percentage points, but aboutlhof the economies are expectedsé® 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.

Chart 1: Historical Decomposition of Inflation
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Note: Estimated usinga Vector Auto Regression with the following variables: crude oil price, exchange rate, asset price, inflation, output gap, rural wages, policy repo rate,
and money supply.
Source: Patra et al. (2023), Understanding Recent Inflation Dynamics in Indfa, mimeo.

(Source: RBI Bulletin, August 2023)

Inflation fell from its peak of 7.3 per cent in Q1:2023t0 4.6 per cent in Q1:20234. 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 13fps of the decline of inflation. The coifntions 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
services sector remained resiliefhe cumulative effects of monetary pgliightening 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 J
2023 since 2021. In its July 2023 upslaf the World Economic Outlook (WEO), tieternational 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.

Chart 4: Global Growth Projections
a. IMF World Economic Outlook b. Revisions in Growth Forecasts for 2023
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2. Darker (lighter) shaded circles pertain to 2023 (2024) forecasts In chart 4a.
Source: IMF.

(Source: RBI Bulletin, August 2023)

Incoming data aoss geographies point towards a mixedysgt GDP growth in the US, the UK and the Euro area accelerated
in Q2:2023, although in the case of the | atter, Ger many
In China, GDP growth dmlerated sharply in Q2 as pent up demaaded after the rebound in late 2022. Our mdteded
nowcast for global GDP growth points towards a positive momentum in Q2:2023

Chart 5: Global GDP Growth Nowcast
(Adjusted Series, Q-0-Q)
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(Saurce: RBI Bulletin, August 2023
Global equity indices edged up in July withigs across AEs and EMEs as investors griceimproving prospects of a soft

landing due to lower than expected inflation prints. Bond yields hardened following the policy rate hike by the US Feder:
Reserve and a hawkish policy stance. Yield curve immeiis the US has continued for a year now.
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Chart 10: Global Financial Markets

a. Equity Indices (MSCI) b. US Government Bond Yields
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(Source: RBI Bulletin, August 2023)

Indian Economy

In this stressed global environment, the Indian economy appears poised to regain momentum (orca-quirter basis) in

the second quarter of 2023 after a dip that typically characterises fhst quarter. High frequency indicators for July
discused in later sections provide the foundations for our view that thisupickh momentum should counterbalance
unfavourable base effects. The indicators are mostly in the green (Table 1), i.eeJenation, that is being driven by domestic
drivers suchas private consumption and fixed investment, offsetting the drag from the contraction in exports. In a reflection ¢
consumer demand conditions, sales of daily essentials and groceries recordeshtiadegcovery in July, with an uptick in

rural areasHHome care and packaged food have also gained upside. In urban areas, the revenue growth of fast moving const
goods (FMCG) has been boosted by digital demand and sales through e cammerce

During duly 16 to August 11, 2023 liquidity conditions remainacyely comfortable, with the average total absorption under
the Liquidity Adjustment Facility (LAF) at “2.0 lakh crore ("1.6 lakh crore during Jurddl§ 15). The surplus was moderated
by tax paynents and GST related outflows. Of the total averagasuliquidity, the placement of funds under the standing
deposit facility (SDF) averaged "1.2 lakh crore during JubAli§ust 11, 2023 while the remaining was mopped up through
variable rate reverseepo (VRRR) operations. With liquidity conditions remiag easy, average recourse to the marginal
standing facility (MSF) was lower at "0.05 lakh crore during JubAlI§ust 11, 2023 (*0.16 lakh crore during June 16ly

15). Consequently, net absomts under the LAF increased to "1.8 lakh crore duribg1®ii August 11, 2023 from 1.3 lakh
crore during June 18uly 15, 2023.

In its July 2023 wupdate referred to earl i er ,-24tWeenairtaMF r
our view13 that this projection may be surprised onugpide 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, busine
sentimentgemain positive about robust demand conditions (AnnexXOYer the year ahead, consumer confidence remains
strong Our economic activity index (EAI) nowcasts GDP growth for Q1:2828t 7.8 per cent.
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Chart 13: Economic Activity and GDP Growth Nowcast
a. Index of Supply Chain Pressure for India b. Consumer Confidence Indices
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(Source: RBI Bulletin, August 2023)

Banking and finacial sector companies registeredimpressive performance for another successive quarter. Robust demand
conditions led to an acceleration in tlipe growth. Equity markets scaled new highs in the second half of July 2023, aided by
robust Q1:20224 cormrate earnings and positive globaksuln early August 2023, equity markets registered some correction
on general risloff sentiment emanating from the sovereign rating downgrade of the US by Fitch and weak economic dat
releases from China and Europdoging at 65,323 on August 11, 202&tBSE Sensex declined by 1.8 per cent in August so

far, following gains of 2.8 per cent in July 2023.
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Macroeconomic Trends and Underlying Growth Drivers

YoY growth in ICRA Business Activity Monitor eased to 6.7% inJune 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 8.8%lay 2023 (+38.9% in May 2022). Tlstowdown was broalased with
as many as 10 of the 16 constituent indicators reporting a deterioration in their YoY performance in June&20233Vas

2023.
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EXHIBIT 1: Level of ICRA Business Activity Monitor (FY2019=100) EXHIBIT 2: YoY growth of ICRA Business Activity Monitor
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The sustained sakness in externaldemancd nt i nued to act as a drag on ecofomi
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
slowdown in cargo #&ffic at major ports (to 46-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 performares of auto production deterated in June 2023, with the output of twbeelers (2Ws) partly
impacted by the large decline in such exports.

(ICRA Industry Report dated July 2023)

Non-Banking Financial Companies

Retail Sector Outlook:

FY2024 Outlook — Stable

Funding and

AUM Growth Asset Quality e

Profitability

o 7] :
.l.I.l.l. &) - "'a-e.
0, e

18-20% Rs.2.3-2.4 trillion  RoMA of 2.6-2.8% Adequate
Growth would moderate, Stress from restructured book ~ Additional funding required Margins could witness some No sizeable capital
while remaining healthy, was largely absorbed in in FY2024 to support growth,  pressure; profitability would, ~ requirement, considering the
from the robust levels in FY2023 apart from refinancing however, remain healthy growth outlook

FY2023 existing/maturing lines
.| I

(ICRA Industry Rport dated July 2023)

ICRA has revised the growth outlook for the retail loans of NBFCs (NBEGiil;excluding HFCsjo 1820% from its previous
forecast of 1214%. NBFCGRetail AUM, as of March 2023, stood at ~Rs. 14.0 trillion, up 26% YoY. ICRA exNBEC-
IFCsto grow by 911% in FY2023and 22 2 % i n FY2024 with the growth support
sector.

The unsecured loan segment, consisting of personal & consumption loans, unsecured small enterprise loans andemicrofin:
loans, which drove greth in the last fiscal, would continue to support growth in the current fiscal. This segment is expected tc
expand by 2828% in FY2024. Secured NBFRetail AUM, consisting of vehicle finance, gold loans and secured business
loans, ¢c, is forecasted to gwoby 1416%. The overall sector would grow aboutI5% in the current fiscal & vis the 16%
growth witnessed in FY2023.The overall sectorbés incre
existing/maturing deh is estimated at Rs.45.0 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 dveldst two years. Inameental provision required for loan growth
and loan losses would keep credit costs remmend visa-vis the previous fiscal, even as the asset quality is set to stablise.

77



The cost of funds (CoF) for entities is, however, expectedpgby 6080 basis poits (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.
along with higher operating costs, would impact the net tatmifity, which would mderate by up to 20 bps visvis the last

fiscal. The capital profile shall remain adequate for meeting the growth targets. Some entities, with tighter capited, positio
would raise capital. This would, however, be driven by thve regulatory requiremest(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 andlemks) slowed down in FY2022 and in the ftigb quarters
of FY2023.The trend, however, reversed in Q3FY2023 and infrastructure credit registered an annualised growth of 6%

9MFY2023. Within this, the NBFQFCs grew by 9% while the banking sector growth was modest at 3%.
(ICRA Industry Report dad July 2023)

Key risk to our Estimates

Inability to adequately pass on
incremental cost of borrowing
could Impact the Interest
marging

L —d

INTEREST
MARGINS

Higher competitive intensity
from banking sector affecting
NBFC growth

Increase in operating expenses,
given the focus an expansion,
and higher employee costs
following the tight cost control
witnessed in earlier years

COMPETITION
Economic shocks arising from
global macroeconomic
» developments, which could
MACROECONOMIC impact liquidity and asset
DEVELOPMENTS quality

(ICRA Industry Report dated July 2023)

Growth| Trend & outlook I NBFC-Retalil

EXHIBIT 6: NBFC AUM trends (YoY) and outlook EXHIBIT 7: Key segments — YoY Growth trends and outlook
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(ICRA Industry Report dated July 2023)
Earnings| NBFC profitability trend and outlook

The fixed rate of assets and increasing @okild 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 compressieh of the
interest margin (NIM) in FY2024, though tlsame shall normalise almost to the ldegn average. Operating costs shall
witness some uptick with the increase in the share of smaller ticket and unsecured loans and othezlgtedvtiperating
costs. Futter, credit costs shall remain radgeund & the FY2023 level or increase slightly with credit/provisions costs
normalising almost to the steadtate level. Entities benefited from the excess provisions created during the pandemic years
which helped the keep the credit costs under control in st fiscal.
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EXHIBIT 27: Key earnings parameters
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(ICRA Industry Report dated July 2023)
AUM]| Overall sector to expand by 1315% in FY2024

EXHIBIT 4: AUM growth trends and outlook
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(ICRA Industry Report dated July 2023)

NBFC-Retail AUM expanded by about 26%HiY2023,while HFCs (excluding HDFC) grew by ~10%. NBFffra exposues
expanded by about 12% while other wholesale exposures grew by a moderate 7% even on a low base. Thus, the overall se
growth of 16% in FY2023 was largely driven by the NBRE&tail £gment.

NBFC-Retail AUM is expected to grow by about-28% in FY2024, while HFCs and NBF@hfra are estimated to grow by
12-14% and 1612%, respectively, resulting in an overall healthy sectoral expansiorXB%Jor the fiscal.

(ICRA Industry Repodated July 2023)

EXHIBIT 5: Retail exposures of NBFCs & HFCs
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(ICRA Industry Report dated July 2023)

Theectordés (NBFC+HFC) retail e X p el8%im FeY20R4sto Rsx2b telloom, evhdch woaold e x
push up its share to ~55% by March 2024. As the sector moves towardtailisation of its exposures and as NBR@ra

and other wholesalkexposures would grow at a much moderate pace, their share in the overall pie shall decline.

Unsecured loans, i.e. microfinance, small and meediined enterprise (SME) loans and personalsamption finance, are
expected to grow at a strongerpacexis s t he over all NBFC retail assets gr o
exposures would expand to 26% by March 2024 from 24% in March 2023 (16% in March 2019). Unsecurgeioahs
compound annual growth rate (CAGR) of 27% during Hye&r period ended March 2023 compared to 11% for secured loans.
(ICRA Industry Report dated July 2023)
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Funding

Focus on longterm funding, especially from banks

Share of bank loartgas improved with focus shifting increasingly to bank funding; shaskatterm funding remains limited

EXHIBIT 14: NBFC funding profile EXHIBIT 15: HFC funding profile (excluding HDFC)
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(ICRA Industry Report dated July 2023)

FDs mOthers (incl ECBs)

Bank credit and incremental funding requirement

Adequate funding should be available from banksieeting the sectoral growth requirements
EXHIBIT 17: Incremental funding sources — FY2024

Incremental Funding Requirement — FY2024

NBFCs (excluding infra) Rs. 2.4 - 2.5 trillion

HFCs Rs. 0.9- 1.0 trillion
NBFC-Infra Rs. 1.4 -1.5 trillion
Total

Rs. 4.7 -5.0 trillion

(ICRA Industry Report dated JuR023)

Bank credit to the sector peaked to 9.9% of the total bank credit in December 2022 and moderaged%oif.the subsequent

five months. Bank credit is expected to groyll2.1-13.2% in FY2024, assuming credit to NBFCs remains a@®%. Banks

can extend Rs. 1:8.9 trillion of additional credit to the sector. Further, the merger of HDFC Limited should free up additional
limits. Banks account for about 4%% of the ovaall funding profile of NBFCs and HFCs (excluding Infra) and abot3@%

of NBFC-Infra. Thus, funding from banks to the sector should remain adequate for meeting the sectoral growth plans. Furth

funding from capital markets and the expectation of stsmwyritisation volumes from the current fiscal shall support fund
availabilty for the sector.
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EXHIBIT 16: Bank credit to NBFCs
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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 gonerepmbirt below the prpandemic level

EXHIBIT 18: Bank weighted average lending rate (WALR) EXHIBIT 19: 3Y Yield trend
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(ICRA Industry Report dated July 2023)

Short-term yields witnessed higher reduction

The relatively benign liquidity position led to the cooling off in the shetdem market rates in Q1 FY2024

EXHIBIT 20: NBFC — Debt yield trend EXHIBIT 21: HFC — Debt yield trend
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(ICRA Industry Report dated July 2023)
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CoF set to increase; liquidity held by entities would moderate

N B F C s-balamca sheet liquidity remains elevated, while HFCs witnessed some moderation; full impact of the increase
systemic rates would be visible in F024; 6680 bps increase expected in the weighted average CoF

EXHIBIT 22: Cash and investment as % of total assets EXHIBIT 23: Trend in CoF (quarterly annualised)
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(ICRA Industry Report dated 2023)
Capitalisation | Adequate capital profile
Capital profile is adequate for nel@mediuniterm growth
EXHIBIT 29: Net worth/AUM
25.0%
e 2a%  23%  215% p5qy 24%  pma% 2%, o0
20.7 20.7%
19.7%
20.0% 1 18.9%
173%  177%
15.0% 4 - 2o I o 4.2% 10% [z A%
. 2.5% 2.6% 2.7% 2.8% o
13% 1.6% 1.8% 2.0
10.0%
5.0%
0.0%

Sep-19 Dec-19  Mar-20  Jun-20 Sep-20 Dec-20 Mar-21  Jun-21 Sep-21 Dec-21  Mar-22  Jun-22 Sep-22 Dec-22 Mar-23

BMNBFC ™ HFC (Excl HDFC)

(ICRA Industry Report dated July 2023)

Asset Quality

Gross stage 3 would continue to improve

EXHIBIT 11: Gross stage 3 (G53) trend and outlook
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(ICRA Industry Report dated July 2023)
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Provisions and structured book

Provision buffers moderate to ppandemic level as asset quality headwinds have decreased; restructured book of HFCs i
seasoned and slippages are expected to be very low.

EXHIBIT 12: Total provision trend (% of AUM) EXHIBIT 13: Standard restructured book (% of AUM)
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(ICRA Industry-ﬁueport dated July 2023)

Personal fnance

(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 grov2&% in FY2024, which shall push up their share to around 23% bghMar
2024 from ~16% in March 2020.

(ICRA Industry Report dated July 2023)

Unsecured loans, albeit on a lower base, grew at a CAGR of ab#utidring the 5/ear period ended March 2023, while
secured loans grew at a CAGR of ~11%. Unsecured loans outsjafuds) shrunk during the Covit® pandemic period.
Excluding microfinance, unsecured loans shrunk by about 4% vits the 1% contractiowitnessed in the overall unsecured
book in FY2021.
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http://adityabirlafinance.com/our-solutions/capital-market/loan-against-shares.aspx
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