Tranche Il Prospectus
May 24, 2024

AIIFL

e samasta
(Please scan this QR code to view the - ‘

Tranche Il Prospectus) IIFL SAMASTA FINANCE LIMITED

IIFL Samasta Finance Limited (“Company” / “Issuer”) was originally incorporated on August 9, 1995 as a public limited company under the provisions of the Companies Act, 1956 as ‘Colanac Finance Limited” with

registered office in Tamil Nadu vide the certification of incorporation granted by Additional Registrar of Companies, Tamil Nadu. The Company changed its name from ‘Colanac Finance Limited’ to ‘Samasta

Microfinance Limited” w.e.f. July 25, 2008 and obtained a fresh certificate of incorporation by Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands on July 25, 2008 consequent to change in

name. Subsequently, the registered office of the Company was changed from Tamil Nadu to Karnataka and a fresh certificate of incorporation was issued by Registrar of Companies Bengaluru w.e.f. March 31,2011.

Further the Company changed its name from ‘Samasta Microfinance Limited” to ‘IIFL Samasta Finance Limited’ w.e.f. September 01, 2021 and a fresh certificate of incorporation was granted by Registrar of Companies

Bengaluru on September 01,2021, consequent to such change in name. The Company obtained a certificate of registration dated May 17, 2011 bearing registration no. B-02.00250 issued by RBI to carry on the activities

of a NBFC under section 45 IA of the RBI Act, 1934. Further, pursuant to change of name of our Company to its current name, a revised certificate of registration dated September 20, 2021 bearing registration no. B-

02.00250 was issued by RBI. For more information about our Company including details regarding changes in Registered Office, please see “History and Main Objects™ on page 119 of the Shelf Prospectus and “General

Information™ on page 48.

Registered Office: 110/3, Lalbagh Main Road, Krishnappa Layout, Bengaluru — 560 027, Karnataka, India; Tel: +91 80 4291 3588
Corporate Office: 37A, Sannathi Street, Theradi, Thiruvottriyur, Chennai — 600 019, Tamil Nadu, India;
CIN: U65191KA1995PLC057884; PAN: AAACC4577H; Website: www.iiflsamasta.com; Email: secretarial@iiflsamasta.com
Company Secretary and Compliance Officer: Manoranjan Biswal; Tel.: +91 80 4291 3588; Email: manoranjan@iiflsamasta.com
Chief Financial Officer: Anantha Kumar Thangavel.; Tel: +91 80 4291 3509; Email: ananthakumart@iiflsamasta.com

PUBLIC ISSUE BY THE COMPANY OF UPTO 1,00,00,000 SECURED, RATED, LISTED, REDEEMABLE, NON-CONVERTIBLE DEBENTURES OF FACE VALUE % 1,000 EACH (“NCDs” OR
“DEBENTURES”), AMOUNTING UP TO % 200 CRORE (“BASE ISSUE SIZE”) WITH AN OPTION TO RETAIN OVERSUBSCRIPTION OF UPTO %800 CRORE (“GREEN SHOE OPTION”)
IAGGREGATING UP TO X 1,000 CRORE (“TRANCHE 11 ISSUE SIZE” OR “TRANCHE Il ISSUE”). THE TRANCHE 11 ISSUE SIZE IS WITHIN THE SHELF LIMIT OF % 2,000 CRORE
IAND IS BEING OFFERED BY WAY OF THIS TRANCHE Il PROSPECTUS DATED MAY 24, 2024 CONTAINING INTER ALIA THE TERMS AND CONDITIONS OF TRANCHE Il ISSUE
(“TRANCHE 11 PROSPECTUS”), WHICH SHOULD BE READ TOGETHER WITH THE SHELF PROSPECTUS DATED NOVEMBER 23, 2023 READ WITH THE ADDENDUM TO THE
SHELF PROSPECTUS DATED MAY 15, 2024 (“SHELF PROSPECTUS”) FILED WITH THE ROC, STOCK EXCHANGES AND SEBI. THE SHELF PROSPECTUS AND THIS TRANCHE 11
PROSPECTUS CONSTITUTES THE PROSPECTUS. THE ISSUE IS BEING MADE PURSUANT TO THE PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE
AND LISTING OF NON - CONVERTIBLE SECURITIES) REGULATIONS, 2021, AS AMENDED (THE “SEBI NCS REGULATIONS”), THE COMPANIES ACT, 2013 AND RULES MADE
THEREUNDER AS AMENDED (THE “COMPANIES ACT, 2013”) TO THE EXTENT NOTIFIED AND THE SEBI MASTER CIRCULAR, AS AMENDED FROM TIME TO TIME. THE ISSUE IS NOT
UNDERWRITTEN.

OUR PROMOTER
Our promoters are (i) Narayanaswamy Venkatesh, Tel: +91 80 4291 3588, Email id: secretarial@iiflsamasta.com; (ii) Shivaprakash Deviah, Tel: +91 80 4291 3588, Email id: secretarial @iiflsamasta.com; (iii) I1FL

Finance Limited, Tel: +91 22 6788 1000, Email id: csteam@iifl.com. For further details see “Our Promoters™ on page 148.

GENERAL RISKS
Investment in non-convertible securities is risky, and investors should not invest any funds in such securities unless they can afford to take the risk attached to such investments. Investors are advised to take an informed
decision and to read the risk factors carefully before investing in this offering. For taking an investment decision, investors must rely on their own examination of the Issuer and the Issue, including the risks involved in
it. Specific attention of the Investors is invited to the chapters “Risk Factors” and “Material Developments™ on page 18 and page 154, respectively, before making an investment in such Tranche Il Issue. These risks are
not, and are not intended to be, a complete list of all risks and considerations relevant to the non-convertible securities or investor’s decision to purchase such securities This Tranche I Prospectus has not been and will
not be approved by any regulatory authority in India, including the Securities and Exchange Board of India (“SEBI”), the Reserve Bank of India (“RBI”), any registrar of companies or any Stock Exchanges in India nor
do they guarantee the accuracy or adequacy of this document.

COUPON RATE, COUPON PAYMENT FREQUENCY, REDEMPTION DATE, REDEMPTION AMOUNT & ELIGIBLE INVESTORS

CREDIT RATING
The ratings of NCDs proposed to be issued under the terms of this Tranche Il Prospectus have been revalidated to CRISIL AA-/Watch Developing (Continues on ‘Rating Watch with Developing Implications’) for an
amount of ¥ 2,000 crore by CRISIL Ratings Limited vide their rating letter dated May 8, 2024 and ‘ACUITE AA | Rating Watch Negative Implications’ for an amount of % 2,000 crore by Acuite Ratings & Research
Limited vide their rating revalidation letter dated May 10, 2024. The rating by CRISIL Ratings Limited has been revised from CRISIL AA-/ Positive (Pronounced as CRISIL double A minus rating with Positive outlook)
assigned vide their rating letter dated November 20, 2023 for an amount of % 2,000 crore and the rating by Acuite Ratings & Research Limited has been revised from ‘Acuite AA Stable’ for an amount of % 2,000 crore
assigned by their rating letter dated October 6, 2023. Securities with these ratings are considered to have high degree of safety regarding timely servicing of financial obligations. Such securities carry very low credit risk.
However, the rating by CRISIL Ratings Limited continues to be under Rating Watch with Developing Implications which reflects an emerging situation, which may affect the credit profile of the related entity and the
rating by Acuite Ratings and Research Limited is under watch with Negative Implications. The Rating Watch reflects an emerging situation, which may affect the credit profile of the related entity. Rating given by
CRISIL Ratings Limited and Acuite Ratings & Research Limited is valid as on the date of this Tranche 11 Prospectus and shall remain valid on date of issue and allotment of NCDs and the listing of the NCDs on Stock
Exchanges unless withdrawn. In case of any change in credit ratings till the listing of NCDs, our Company will inform the investors through public notices/ advertisements in all those newspapers in which pre issue
advertisement has been given. The rating is not a recommendation to buy, sell or hold the rated instrument and investors should take their own decisions. The rating may be subject to revision or withdrawal at any time
by the assigning rating agency and each rating should be evaluated independently of any other rating. The rating agencies have a right to suspend or withdraw the rating at any time on the basis of factors such as new
information. For the rating letter and rating rationale for these ratings, see “Annexure A” of this Tranche Il Prospectus. There are no unaccepted ratings and any other ratings other than as specified in this Tranche 11
Prospectus.

The NCDs offered through the Shelf Prospectus and this Tranche 11 Prospectus are proposed to be listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE” along with BSE, the “Stock
Exchanges™). Our Company has received an ‘in-principle’ approval from BSE vide its letter no. DCS/BM/P1-BOND/017/23-24 dated November 13, 2023, and from NSE vide its letter no. NSE/LIST/D/2023/0296 dated
November 9, 2023. NSE Shall be the Designated Stock Exchange for the Issue.

PUBLIC COMMENTS
The Draft Shelf Prospectus dated November 2, 2023 was filed with the Stock Exchanges, pursuant to the provisions of the SEBI NCS Regulations and was kept open for public comments for a period of seven Working

Days from the date of filing of the Draft Shelf Prospectus with the Stock Exchanges, i.e., Thursday, November 9, 2023. No comments were received on the Draft Shelf Prospectus until 5:00 PM on November 9, 2023.
LEAD MANAGERS TO THE ISSUE DEBENTURE TRUSTEE

I A‘
[ A’ nuvama €2NFLsecuries |(BEACON
TRUST INVESTMENT ADVISORS NUVAMA WEALTH MANAGEMENT LIMITED | IIFL SECURITIES LIMITED* N LS TEESHIP LIMITED®
PRIVATE LIMITED (formerly known as Edelweiss Securities Limited) 24" Floor, One Lodha Place, Onposite MIG Cri iytaCI ba ers,
109/110, Balarama, Bandra Kurla Complex, | 801 - 804, Wing A, Building No 3 Inspire BKC, Senapati Bapat Marg, L ower Parel (West), Gppgﬁ-f\j B cde E ut,
Bandra East, Mumbai — 400 051 G Block, Bandra Kurla Complex, Mumbai — 400 013 Man bl b a%% ogf ra bast,
Tel: +91 22 40845000 Bandra East, Mumbai — 400 051 Tel: +91 22 4646 4728 l;m al -
Fax: +91 22 4084 5066 Tel: +91 22 4009 4400 Fax: +91 22 2493 1073 Tel.. +91 22 2655 8759 )
Email: projectpragathi.trust@trustgroup.in Fax: NA Email: iiflsamasta.ncd@iiflcap.com Email: o ntact@heacontrustee.co.in
Website: www.trustgroup.in E-mail: iifl.samasta@nuvama.com Website: www.iiflcap.com Website: www.t.Jeacontrushtee.cchJ(.ln .
Contact person: Hani Jalan Website: www.nuvama.com Contact Person: Nishita Mody/ Pawan Kumar Jain | Contact Person: Kaustubh Kulkarni
Contact Person: Saili Dave
CREDIT RATING AGENCY STATUTORY AUDITOR REGISTRAR TO THE ISSUE
CRISIL Acuite” LINK ntime
Ratings LI'NK INTIME INDIA PRIVATE LIMITED
CRISIL RATINGS LIMITED ACUITE RATINGS & RESEARCH LIMITED M/s BRAHMAY YA & CO. C- 101, 247 Park, LBS Marg, Vikhroli (West)
CRISIL House, Central Avenue, 708, Lodha Supremus, Chartered Accountants Mumbai — 400 083
Hiranandani Business Park, Powai, Lodha iThink Campus, Khivraj Mansion, Tel: +91 810 811 4949
Mumbai — 400 076 Kanjurmarg (East), 10/2 Kasturba Road, Fax: +91 22 4918 6195
Tel: + 91 22 3342 3000 (B) Mumbai — 400 042 Bengaluru, Karnataka — 560 001 Email: iiflsamasta.ncd2024@linkintime.co.in
Fax: + 91 22 3342 3050 Tel: +91 99698 98000 Tel: +91 80 2227 4551 ) Investor Grievance Email:
Email: crisilratingdesk@crisil.com Email: chitra.mohan@acuite.in Email: srinivas@brahmayya.in iiflsamasta.ncd2024@linkintime.co.in
Website: www.crisil.com Website: www.acuite.in Website: www.brahmayya.com Website: www.linkintime.co.in
Contact Person: G Srinivas

Contact Person: Ajit Velonie Contact Person: Chitra Mohan Contact Person: Shanti Gopalakrishnan
ISSUE PROGRAMME**
TRANCHE 11 ISSUE OPENS ON: MONDAY, JUNE 3, 2024 TRANCHE 11 ISSUE CLOSES ON: FRIDAY, JUNE 14, 2024

* Beacon Tr ip Limited under regulation 8 of SEBI NCS Regulations has by its letter dated October 31, 2023 and May 18, 2024 given its consent for its appointment as Debenture Trustee to the Issue and for its name to be included in the Draft Shelf Prospectus, the Shelf
Prospectus and this Tranche |1 Prospectus and in all the subsequent periodical communications to be sent to the holders of the NCDs issued pursuant to the Tranche 11 Issue.

*IIFL Securities Limited is deemed to be an associate of the Issuer as per the Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as amended (Merchant Bankers Regulations). Further, in compliance with the provisions of Regulation 21A and explanation
to Regulation 21A of the Merchant Bankers Regulations, IIFL Securities Limited would be involved only in marketing of the Issue and as per Regulation 25 (3) of SEBI NCS Regulations shall not issue a due diligence certificate.

** The Tranche 11 Issue shall remain open for subscription on Working Days from 10:00 a.m. to 5:00 p.m. (Indian Standard Time) during the period as indicated in this Tranche Il Prospectus. Our Company may, in consultation with the Lead Managers, consider closing the Tranche
11 Issue on such earlier date or extended date (subject to a minimum period of three working days and a maximum period of 10 working days from the date of opening of the Tranche Il Issue and subject to not exceeding thirty days from filing of this Tranche Il Prospectus with ROC
including any extensions), as may be decided by the Board of Directors of our Company or Issuance and Allotment Committee, subject to relevant approvals, in accordance with Regulation 33A of the SEBI NCS Regulations. In the event of an early closure or extension of the Tranche
11 Issue, our Company shall ensure that notice of the same is provided to the prospective investors through an advertisement in all the newspapers in which pre-issue advertisement for opening of this Tranche I1 Issue has been given on or before such earlier or initial date of Tranche
11 Issue closure. On the Tranche Il Issue Closing Date, the Application Forms will be accepted only between 10:00 a.m. and 3:00 p.m. (Indian Standard Time) and uploaded until 5:00 p.m. (Indian Standard Time) or such extended time as may be permitted by the Stock Exchanges.
Further, pending mandate requests for bids placed on the last day of bidding will be validated by 5:00 p.m. (Indian Standard Time). on one Working Day post the Tranche Il Issue Closing Date. For further details please refer to the section titled “General Information” on page 48.
A copy of the Shelf Prospectus has been filed and this Tranche 11 Prospectus has been filed with the Registrar of Companies, Karnataka at Bengaluru in terms of Section 26 and Section 31 of Companies Act, 2013, along with the endorsed/ certified copies of all requisite documents.

For further details, please see “Material Contracts and Documents for Inspection” on page 314.




TABLE OF CONTENTS

SECTION | = GENERAL ... oot b et r bt bRt bt b e e e n b ar bt sreene s 2
DEFINITIONS AND ABBREVIATIONS ......ooiiiiiiii s 2
CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND CURRENCY
OF PRESENTATION ...ttt bbb bbb bbb 14
FORWARD LOOKING STATEMENTS ...t s 16

SECTION I = RISK FACTORS ..ot e 18

SECTION HI = INTRODUCGTION ..ot e 48
GENERAL INFORMATION ..ottt sr bt n e sn e 48
CAPITAL STRUCTURE ...ttt bbb r bbbt be e e e n e b sr e r e 59
OBJECTS OF THE TRANCHE T ISSUE. ..ottt 69
STATEMENT OF POSSIBLE TAX BENEFITS .....oiiiiiie e 73

SECTION 1V - ABOUT OUR COMPANY ..ottt sttt nr bbb rennesne e 86
INDUSTRY OVERVIEW ...ttt sr ettt b e e an bbb 86
OUR BUSINESS ... bbb bbb bbb e b e e bbb e b et ebe s 115
OUR MANAGEMENT .ottt b et sa e bbb 135
OUR PROMOTERS ... bbb bbb sb bbb 148
RELATED PARTY TRANSACTIONS ... 152

SECTION V — FINANCIAL STATEMENTS L...oii s 153
FINANCIAL INFORMATION .. .ottt e bbb 153
MATERIAL DEVELOPMENTS. ...ttt r bbb anenn e nn e 154
FINANCIAL INDEBTEDNESS. ... ..ottt nr bbb an e n e ene s 155
OUTSTANDING LITIGATIONS AND DEFAULTS ..ottt 193
OTHER REGULATORY AND STATUTORY DISCLOSURES.........cccooiiiiieieiee st 215

SECTION VII — ISSUE RELATED INFORMATION ......ooiiiiiiitiiieee st 250
ISSUE STRUCTURE ... bbb bbb bbb 250
TERMS OF THE ISSUE..... .ot e e 260
ISSUE PROCEDURE .......ootiiii i bbb 279

SECTION VIII - MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION.......cccoooiiiiiiiiie, 314

DECLARATION L. oot e b bbbt e b e b b s b e bbb e e e sb e bbb e e b 317

ANNEXURE A — RATING, RATIONALE AND PRESS RELEASE ..., 318

ANNEXURE B — DEBENTURE TRUSTEE CONSENT LETTER ..ot 319

ANNEXURE C — FINANCIAL STATEMENTS ..ottt 320

ANNEXURE D — ILLUSTRATIVE CASHFLOWS ...ttt 321



SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Tranche Il Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies, shall have the meaning ascribed to such definitions and abbreviations set forth herein. References to any
legislation, act, regulation, rules, guidelines, clarifications or policies shall be to such legislation, act, regulation, rules,
guidelines, clarifications or policies as amended, supplemented or re-enacted from time to time until the date of this
Tranche Il Prospectus, and any reference to a statutory provision shall include any subordinate legislation notified from
time to time pursuant to such provision.

The words and expressions used in this Tranche Il Prospectus but not defined herein shall have, to the extent applicable,
the same meaning ascribed to such words and expressions under the SEBI NCS Regulations, the Companies Act, 2013,
the SCRA, the Depositories Act and the rules and regulations notified thereunder.

General Terms

Term

Description

the Issuer/ our Company/
the Company/ IIFL Samasta
Finance Limited

IIFL Samasta Finance Limited, a Non-Banking Finance (non - deposit accepting or holding)
Company - Micro Finance Institution (NBFC MFI) incorporated under the Companies Act,
1956, as amended and replaced from time to time, bhaving its CIN
U65191KA1995PLC057884 and having its registered office at 110/3, Lalbagh Main Road,
Krishnappa Layout, Bengaluru — 560 027, Karnataka.

we/ us/ our Unless the context otherwise indicates or implies, refers to our Company
Promoters Narayanaswamy Venkatesh, Shivaprakash Deviah, and IIFL Finance Limited.
Subsidiaries Our Company does not have any subsidiaries.

Company Related Terms

Term

Description

Acuité

Acuité Ratings & Research Limited

Articles/ Articles of
Association/ AOA

Articles of Association of our Company

Audited Financial
Statements

The Audited Financial Statements of the Company comprising of Audited Financial
Statements for the Financial Year ending March 31, 2024, Audited Financial Statements for
the Financial Year ending March 31, 2023 and Audited Financial Statements for the
Financial Year ending March 31, 2022, prepared in accordance with IND AS.

Audited Financial
Statements for Fiscal 2024

The annual balance sheet as at March 31, 2024 and the annual statement of profit and loss
for the year ended 2024 and the annual statement of cash flows for the year ended 2024 and
the annual statement of changes in equity for the year ended 2024 prepared by the Company
in accordance with accounting principles generally accepted in India, including the Indian
Accounting Standards (Ind AS) specified under section 133 of the Companies Act, 2013
read with the Companies (Indian Accounting Standards) Rules, 2015, as amended.

Audited Financial
Statements for Fiscal 2023

The annual balance sheet as at March 31, 2023 and the annual statement of profit and loss
for the year ended 2023 and the annual statement of cash flows for the year ended 2023 and
the annual statement of changes in equity for the year ended 2023 prepared by the Company
in accordance with accounting principles generally accepted in India, including the Indian
Accounting Standards (Ind AS) specified under section 133 of the Companies Act, 2013
read with the Companies (Indian Accounting Standards) Rules, 2015, as amended.

Audited Financial
Statements for Fiscal 2022

The annual balance sheet as at March 31, 2022 and the annual statement of profit and loss
for the year ended 2022 and the annual statement of cash flows for the year ended 2022 and
the annual statement of changes in equity for the year ended 2022 prepared by the Company
in accordance with accounting principles generally accepted in India, including the Indian
Accounting Standards (Ind AS) specified under section 133 of the Companies Act, 2013
read with the Companies (Indian Accounting Standards) Rules, 2015, as amended.

Auditors/ Statutory Auditors

The current statutory auditor of our Company, Brahmayya & Co., Chartered Accountants.

Audit Committee

Audit committee of our Company was re-constituted by the Board of Directors by board
resolution dated March 13, 2024, in accordance with applicable laws and as may be further
re-constituted from time to time by Board of Directors of the Company.




Term

Description

Asset Liability Management
Committee/ ALM
Committee

ALM Committee of our Company re-constituted by the Board of Directors by board
resolution dated July 21, 2023 in accordance with applicable laws and as may be further re-
constituted from time to time by Board of Directors of the Company.

Board/ Board of Directors/
our Board/ our Board of
Directors

Board of Directors of our Company or any duly constituted committee thereof

Corporate Social
Responsibility Committee/
CSR Committee

Corporate social responsibility committee of our Company last re-constituted by our Board
of Directors by board resolution dated March 13, 2024, in accordance with applicable laws
and as may be further re-constituted from time to time by Board of Directors of the
Company.

Committee

A committee constituted by the Board, and as reconstituted from time to time.

Corporate Office

Corporate office of our Company situated at 37A, Sannathi Street, Theradi, Thiruvottriyur,
Chennai — 600 019, Tamil Nadu, India

CRISIL / CRISIL Ratings

CRISIL Ratings Limited

Directors

Directors of our Company

Equity Shares

Equity shares of the Company of face value of 210 each

ESOP(s) Employee stock options

Gross Stage 3 book Also referred to as Gross NPA

Gross Stage 3 (%) Also referred to as Gross NPAs to Gross Advances %

Group Company(ies) Such companies as identified as our group companies in terms of Regulation 2(1)(r) of SEBI

NCS Regulations, for the Issue, namely IIFL Home Finance Limited; IIFL Management
Services Limited; IIFL Facilities Services Limited; 360 ONE Prime Limited (formerly
known as IIFL Wealth Prime Limited); 360 ONE WAM Limited (formerly known as IIFL
Wealth Management Limited); IIFL Securities Limited

Independent Director(s)

The independent director(s) on our Board, in terms of Section 2(47) and Section 149(6) of
the Companies Act, 2013 and Regulation 16(1)(b) of the SEBI Listing Regulations

Issue and Allotment
Committee

Issue and Allotment Committee of our Company constituted by the Board of Directors by
board resolution dated April 21, 2023

I.T. Strategy Committee

I.T. Strategy Committee of our Company last re-constituted by the Board of Directors by
board resolution dated April 21, 2023, in accordance with applicable laws and as may be
further re-constituted from time to time by Board of Directors of the Company

KMP / Key Managerial
Personnel

Key managerial personnel of our Company as disclosed in the Shelf Prospectus and
appointed in accordance with Section 203, as defined under Section 2(51) of the Companies
Act, 2013

MoA/ Memorandum/
Memorandum of Association

Memorandum of association of our Company

Net Stage 3 (%)

Referred to as Net NPAs to Net Advances %

Net Stage 3

Referred to as Net NPA

Nomination and
Remuneration Committee

Nomination and remuneration committee of our Company last re-constituted by the Board
of Directors by board resolution dated March 13, 2024, in accordance with applicable laws
and as may be further re-constituted from time to time by Board of Directors of the
Company

Net worth

As defined in Section 2(57) of the Companies Act, 2013, as follows:

“Net worth means the aggregate value of the paid-up share capital and all reserves created
out of the profits, securities premium account and debit or credit balance of profit and loss
account, after deducting the aggregate value of the accumulated losses, deferred
expenditure and miscellaneous expenditure not written off, as per the audited balance sheet
but does not include reserves created out of revaluation of assets, write back of depreciation
and amalgamation.”

Promoter Group

Includes such persons and entities constituting the promoter group of our Company
pursuant to Regulation 2(1)(pp) of the SEBI ICDR Regulations.

Registered Office

Registered Office of our Company presently situated at 110/3, Lalbagh Main Road,
Krishnappa Layout, Bengaluru — 560 027, Karnataka, India.

Risk Management
Committee

Risk Management Committee of our Company last re-constituted by the Board of Directors
by board resolution dated March 13, 2024, in accordance with applicable laws and as may
be further re-constituted from time to time by Board of Directors of the Company.

RoC/ Registrar of Companies

Registrar of Companies, Karnataka at Bengaluru




Term

Description

Shareholders

The holders of the Equity Shares of the Company from time to time

Senior Management
Personnel/ SMP

Senior Management Personnel of our Company in accordance with definition of Senior
Management in Regulation 2 (iia) of the SEBI NCS Regulations, as described in “Our
Management” on page 135.

Stakeholders’ Relationship
Committee

Stakeholders’ relationship committee of our Company last re-constituted by the Board of
Directors by board resolution dated March 13, 2024, in accordance with applicable laws
and as may be further re-constituted from time to time by Board of Directors of the
Company

Total Borrowing(s)/ Total
Debt

Debt securities plus borrowings other than debt securities

Issue Related Terms

Term

Description

Abridged Prospectus

A memorandum accompanying the application form for a public issue containing such
salient features of the Shelf Prospectus and this Tranche 11 Prospectus as specified by SEBI

Acknowledgement Slip/
Transaction Registration
Slip/ TRS

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

Allotment Advice

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

Allotment/ Allot/ Allotted

Unless the context otherwise requires, the issue and allotment of NCDs to the successful
Applicants pursuant to this Tranche 1l Issue

Allottee(s)

The successful Applicant to whom the NCDs are Allotted either in full or part, pursuant to
this Tranche 11 Issue

Applicant/ Investor

Any person who applies for issuance and Allotment of NCDs through ASBA process or
through UPI Mechanism pursuant to the terms of the Shelf Prospectus, this Tranche Il
Prospectus, the Abridged Prospectus, and the Application Form for Tranche Il Issue.

Application or ASBA
Application

An application (whether physical or electronic) to subscribe to the NCDs offered pursuant
to the Issue by submission of a valid Application Form and authorising an SCSB to block
the Application Amount in the ASBA Account or to block the Application Amount using
the UPI Mechanism, where the Bid Amount will be blocked upon acceptance of UPI
Mandate Request by retail investors for an Application Amount of upto UPI Application
Limit which will be considered as the application for Allotment in terms of the Shelf
Prospectus and this Tranche Il Prospectus.

Application Amount or Bid
Amount

The aggregate value of the NCDs applied for, as indicated in the Application Form for the
Tranche 1l Issue or the Amount blocked in the ASBA account

Application Date

The date on which Application is made in the Tranche Il Issue Period

Application Form or ASBA
Form

Form in terms of which an Applicant shall make an offer to subscribe to NCDs through the
ASBA process or through the UPI Mechanism and which will be considered as the
Application for Allotment of NCDs in terms of the Shelf Prospectus and this Tranche 11
Prospectus.

ASBA Account

An account maintained with a SCSB and specified in the Application Form which will be
blocked by such SCSB to the extent of the Application Amount mentioned in the
Application Form by an Applicant and will include a bank account of a retail individual
investor linked with UPI, for retail individual investors submitting application value upto
UPI Application Limit

ASBA Applicant

Any Applicant who applies for NCDs through the ASBA process

Banker to the Tranche 11
Issue

Collectively, Public Issue Account Bank, Refund Bank and Sponsor Bank

Base Issue Size

% 200 crore

Basis of Allotment

The basis on which NCDs will be allotted to applicants under Tranche Il Issue, and as
specified in “Issue Procedure — Basis of Allotment” on 309.

Bidding Centres

Centres at which the Designated Intermediaries shall accept the Application Forms, i.e.,
Designated Branches of SCSB, Specified Locations for Members of the Syndicate, Broker
Centres for Registered Brokers, Designated RTA Locations for RTAs and Designhated CDP
Locations for CDPs

Broker Centres

Broker centres notified by the Stock Exchanges where Applicants can submit the ASBA




Term

Description

Forms (including ASBA Forms under UPI in case of UPI Investors) to a Registered Broker.
The details of such Broker Centres, along with the names and contact details of the Trading
Members are available on the website of the Stock Exchanges at www.bseindia.com and
www.nseindia.com.

BSE

BSE Limited.

Category |
(Institutional Investors)

e Resident public financial institutions, scheduled commercial banks, Indian multilateral
and bilateral development financial institutions which are authorised to invest in the
NCDs;

e Provident funds and pension funds each with a minimum corpus of ¥ 250 million,
superannuation funds and gratuity funds, which are authorised to invest in the NCDs;

e Alternative Investment Funds, subject to investment conditions applicable to them

under the Securities and Exchange Board of India (Alternative Investment Funds)

Regulations, 2012;

Resident Venture Capital Funds registered with SEBI;

Insurance companies registered with the IRDAI;

State industrial development corporations;

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

India;

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

e Systemically Important Non-Banking Financial Companies;

e National Investment Fund set up by resolution no. F.No. 2/3/2005-DDII dated
November 23, 2005 of the Government of India published in the Gazette of India; and

e Mutual funds registered with SEBI.

Category Il
(Non-Institutional Investors)

e  Companies within the meaning of Section 2(20) of the Companies Act, 2013;

e  Statutory bodies/ corporations and societies registered under the applicable laws in
India and authorised to invest in the NCDs;

e  Co-operative banks and regional rural banks;

e Trusts including public/private charitable/religious trusts which are authorised to
invest in the NCDs;

e Educational institutions and associations of persons and/or bodies established pursuant
to or registered under any central or state statutory enactment: which are authorised to
invest in the NCDs;

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

e Partnership firms in the name of the partners; and

e Limited liability partnerships formed and registered under the provisions of the
Limited Liability Partnership Act, 2008 (No. 6 of 2009).

e Association of Persons; and

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

Category 111 (High Net
Worth Individual Investors)

Resident Indian individuals or Hindu Undivided Families through the Karta applying for an
amount aggregating to above % 10,00,000 across all options of NCDs in the Tranche II Issue.

Category 1V
(Retail Individual Investors)

Resident Indian individuals or Hindu Undivided Families through the Karta applying for an
amount aggregating up to and including 210,00,000 across all Options/ Series of NCDs in
the Issue and shall include Retail Individual Investors, who have submitted bid for an
amount not more than X5,00,000 in any of the bidding options in the Issue (including HUFs
applying through their Karta and does not include NRIs) though UPI Mechanism.

CIBIL

TransUnion CIBIL Limited

Client ID

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

Collecting Depository
Participant/ CDP

A depository participant as defined under the Depositories Act, 1996, registered with SEBI
and who is eligible to procure Applications in the Issue, at the Designated CDP Locations
in terms of the SEBI Master Circular.

Collecting Registrar and
Share Transfer Agents or
CRTAs

Registrar and share transfer agents registered with SEBI and eligible to procure
Applications, at the Designated RTA Locations.

Consortium Agreement

Consortium Agreement dated May 24, 2024 entered into amongst the Company, Lead
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Managers and the Consortium Members.

Consortium Members

Trust Financial Consultancy Services Private Limited, Nuvama Wealth and Investment
Limited (formerly known as Edelweiss Broking Limited), IIFL Securities Limited and Trust
Securities Services Private Limited

Consortium / Members of
the Consortium/ Members
of Syndicate (each
individually, a Member of
the Consortium)

The Lead Managers and the Consortium Members

Coupon/ Interest Rate

Please see “Issue Structure - Specified Terms of NCDs - Interest and Payment of Interest”’
on page 254.

Credit Rating Agency

CRISIL Ratings Limited and Acuité Ratings & Research Limited.

Debenture Holder(s)/ NCD
Holder(s)

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

Debenture Trust Deed

The trust deed to be entered between the Debenture Trustee and our Company which shall
be executed in relation to the NCDs within the time limit prescribed by applicable statutory
and/or regulatory requirements in favour of the Debenture Trustee for the NCD
Holders, terms of which will inter alia govern the powers, authorities and obligations of the
Debenture Trustee.

Debenture Trustee/ Trustee

Trustees for the NCD holders in this case being Beacon Trusteeship Limited

Debenture Trustee
Agreement

Agreement dated October 31, 2023 entered into between the Debenture Trustee and the
Company wherein the appointment of the Debenture Trustee to the Issue, is agreed between
our Company and the Debenture Trustee.

Deemed Date of Allotment

The date on which the Board of Directors or the Issuance and Allotment Committee
approves the Allotment of the NCDs for the Tranche Il Issue or such date as may be
determined by the Board of Directors/ or the Issuance and Allotment Committee thereof
and notified to the Designated Stock Exchange. The actual Allotment of NCDs may take
place on a date other than the Deemed Date of Allotment. All benefits relating to the NCDs
including interest on NCDs shall be available to the Debenture Holders from the Deemed
Date of Allotment.

Demographic Details

The demographic details of the Applicants such as their respective addresses, email, PAN,
investor status, MICR Code, and bank account detail.

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, a list of which is
available on the website of SEBI at https://www.sebi.gov.in or at such other weblink as may
be prescribed by SEBI from time to time.

Designated CDP Locations

Such locations of the CDPs where Applicants can submit the ASBA Forms, a list of which,
along with names and contact details of the Collecting Depository Participants eligible to
accept ASBA Forms are available on the website of the Stock Exchanges at
www.nseindia.com and www.bseindia.com.

Designated Date

The date on which the Registrar to the Issue issues instructions for the transfer of funds
blocked by the SCSBs from the ASBA Accounts to the Public Issue Account and/or the
Refund Account, as appropriate, after finalisation of the Basis of Allotment, in terms of the
Shelf Prospectus and Tranche Il Prospectus following which the NCDs will be Allotted in
this Tranche |1 Issue.

Designated Intermediaries

Collectively, members of the Consortium, Sub-Consortium/agents, Trading Members,
SCSBs, Registered Brokers, CDPs and RTAs, who are authorised to collect Application
Forms from the Applicants in the Tranche Il Issue.

In relation to ASBA applicants authorising an SCSB to block the amount in the ASBA
Account, Designated Intermediaries shall mean SCSBs.

In relation to ASBA applicants submitted by Retail Individual Investors where the amount
was blocked upon acceptance of UPI Mandate Request using the UPI Mechanism,
Designated Intermediaries shall mean the CDPs, RTAs, Lead Managers, Members of the
Consortium, Trading Members and Stock Exchanges where applications have been
submitted through the app/web interface as provided in the UPI Mechanism Circular.




Term

Description

Designated RTA Locations

Such locations of the CRTAs where Applicants can submit the ASBA Forms to CRTAs, a
list of which, along with names and contact details of the CRTAs eligible to accept ASBA
Forms available on the websites of the Stock Exchanges at www.bseindia.com and
www.nseindia.com and updated from time to time.

Designated Stock Exchange

The designated Stock Exchange for the Issue, being NSE.

Direct Online Application

An online interface enabling direct applications through UPI by an app based/web interface,
by investors to a public issue of debt securities with an online payment facility

Draft Shelf Prospectus

The Draft Shelf Prospectus dated November 2, 2023 filed with the Stock Exchanges for
receiving public comments and with SEBI, in accordance with the provisions of the
Companies Act, 2013 and the SEBI NCS Regulations.

Interest Payment Date/
Coupon Payment Date

Please see the section titled “Terms of the Issue” on page 260.

Issue

Public Issue by the Company of up to 2,00,00,000 secured, rated, listed, redeemable, Non-
convertible Debentures of face value X 1,000 each, aggregating up to X 2,000 crore. The
NCDs will be issued in one or more tranches. The Issue is being made pursuant to the
provisions of the SEBI NCS Regulations, the Companies Act, 2013 to the extent notified
and the SEBI Master Circular, as amended from time to time.

Issue Agreement

The Issue Agreement dated November 2, 2023, as amended on May 14, 2024, entered
between the Company and Trust Investment Advisors Private Limited, IIFL Securities
Limited” and Nuvama Wealth Management Limited (formerly known as Edelweiss
Securities Limited) the Lead Managers to the Issue.

* IIFL Securities Limited is deemed to be an associate of the Issuer as per the Securities and Exchange
Board of India (Merchant Bankers) Regulations, 1992, as amended (Merchant Bankers Regulations).
Further, in compliance with the provisions of Regulation 21A and explanation to Regulation 21A of
the Merchant Bankers Regulations, IIFL Securities Limited would be involved only in marketing of
the Issue and as per Regulation 25 (3) of SEBI NCS Regulations shall not issue a due diligence
certificate.

Issue Documents

The Draft Shelf Prospectus, the Shelf Prospectus, this Tranche 11 Prospectus, the Abridged
Prospectus, the Application Form, and supplemental information, if any, read with any
notices, corrigenda and addenda thereto.

Lead Managers

Trust Investment Advisors Private Limited, IIFL Securities Limited”, Nuvama Wealth
Management Limited (formerly known as Edelweiss Securities Limited)

* IIFL Securities Limited is deemed to be an associate of the Issuer as per the Securities and
Exchange Board of India (Merchant Bankers) Regulations, 1992, as amended (Merchant Bankers
Regulations). Further, in compliance with the provisions of Regulation 21A and explanation to
Regulation 21A of the Merchant Bankers Regulations, 1IFL Securities Limited would be involved
only in marketing of the Issue and as per Regulation 25 (3) of SEBI NCS Regulations shall not
issue a due diligence certificate.

Listing Agreement

The uniform listing agreement entered into between our Company and the Stock Exchanges
in connection with the listing of debt securities of our Company

Market Lot

1 (One) NCD

Mobile App(s)

The mobile applications listed on the website of Stock Exchanges as may be updated from
time to time, which may be used by RIBs to submit Bids using the UPI Mechanism

Maturity Date/ Redemption
Date

Please see the section titled “Terms of the Issue” on page 260.

NCDs/ Debentures

Secured, rated, listed, redeemable, non-convertible debentures of face value of X 1,000 each,
amounting up to 2,000 crore. (“Shelf Limit”)

NCD Holders/ Debenture
Holder

Any debenture holder who holds the NCDs issued pursuant to this Tranche 1l Issue and
whose name appears on the beneficial owners list provided by the Depositories.

NSE

National Stock Exchange of India Limited.

OCB or Overseas Corporate
Body

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

Offer Documents

The Draft Shelf Prospectus, the Shelf Prospectus and this Tranche Il Prospectus.

Public Issue Account

Account(s) to be opened with the Banker(s) to the Issue to receive monies for allotment of

NCDs from the ASBA Accounts maintained with the SCSBs (including under the UPI
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mechanism) on the Designated Date, for Tranche Il Issue.

Public Issue Account and
Sponsor Bank Agreement

Public Issue Account and Sponsor Bank Agreement dated May 24, 2024 entered into
amongst our Company, the Registrar to the Issue, the Public Issue Account Bank, the
Refund Bank and the Sponsor Bank and the Lead Managers for the appointment of the
Public Issue Account Bank, Refund Bank and Sponsor Bank in accordance with the UPI
Mechanism Circular and for collection of the Application Amounts from ASBA Accounts
under the UPI mechanism from the Applicants on the terms and conditions thereof and
where applicable, refund of the amounts collected from the applicants, as specified for in
this Tranche Il Prospectus for this Tranche Il Issue.

Public Issue Account Bank

HDFC Bank Limited

Record Date

The record date for payment of interest in connection with the NCDs or repayment of
principal in connection therewith shall be 15 (fifteen) days prior to the date on which interest
is due and payable, and/or the date of redemption or such other date under this Tranche 11
Prospectus as may be determined by the Company.

Provided that trading in the NCDs shall remain suspended between the aforementioned
Record Date in connection with redemption of NCDs and the date of redemption or as
prescribed by the Stock Exchanges, as the case may be.

In case Record Date falls on a day when Stock Exchanges are having a trading holiday, the
immediate subsequent trading day or a date notified by our Company to the Stock
Exchanges will be deemed as the Record Date

Recovery Expense Fund

A fund created by our Company with the Designated Stock Exchange in the manner as
specified by SEBI in SEBI Debenture Trustee Master Circular and regulation 11 of SEBI
NCS Regulations with the Designated Stock Exchange.

Refund Account

Account to be opened with the Refund Bank from which refunds, if any, of the whole or
any part of the Application Amount shall be made.

Redemption Amount

Please see the section titled “Terms of the Issue” on page 260.

Refund Bank

HDFC Bank Limited

Register of NCD holders

The register of NCD holders maintained by the Issuer/RTA in accordance with the
provisions of the Companies Act, 2013 and by the Depositories in case of NCDs held in
dematerialised form, and/or the register of NCD holders maintained by the Registrar

Registrar Agreement

Agreement dated October 31, 2023 as further amended on May 14, 2024 entered into
between the Issuer and the Registrar under the terms of which the Registrar has agreed to
act as the Registrar to the Issue.

Registered Brokers

Stock brokers registered with SEBI under the Securities and Exchange Board of India
(Stock Brokers) Regulation, 1992 and the Stock Exchanges having nationwide terminals,
other than the Members of the Syndicate and eligible to procure Applications from
Applicants.

Registrar to the Issue or
Registrar

Link Intime India Private Limited.

Resident Individual

An individual who is a person resident in India as defined in the FEMA

Registrar and Share Transfer
Agents/ RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure Application
in the Issue.

RTA Master Circular

Securities and Exchange Board of India Master Circular for Registrars to an Issue and Share
Transfer Agents’ dated May 07, 2024, bearing reference number SEBI/HO/MIRSD/POD-
1/P/CIR/2024/37, as amended.

Security

The principal amount of the NCDs to be issued in terms of the Shelf Prospectus and this
Tranche 11 Prospectus together with all interest due and payable on the NCDs thereof, shall
be secured by way of exclusive charge by way of hypothecation over book debts of the
Company, such that a security cover of at least 1.05 times (1.05x) of the outstanding
principal amounts of the NCDs and all interest due and payable thereon is maintained at all
times until the Maturity Date. For further details on date of creation of security/likely date
of creation of security, minimum security cover etc., please refer to the “Terms of the Issue
— Security” on page 260.

Self-Certified Syndicate
Banks/ SCSBs

The banks registered with SEBI, offering services in relation to ASBA, a list of which is
available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes.or at such other
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websites as may be prescribed by SEBI from time to time.

Additionally, the banks registered with SEBI, enabled for UPI Mechanism, list of which is
available on https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or
at such other web-link as may be prescribed by SEBI from time to time.

Series/ Option Collectively the Series of NCDs being offered to the Applicants as stated in the section
titled “Issue Related Information” beginning on page 250.
Shelf Limit The aggregate limit of the issue, being X 2,000 crore to be issued pursuant to the Draft Shelf

Prospectus, the Shelf Prospectus, through one or more tranches.

Shelf Prospectus

The Shelf Prospectus dated November 2, 2023 read with the Addendum to the Shelf
prospectus dated May 15, 2024 filed by our Company with ROC, SEBI and the Stock
Exchanges in accordance with the provisions of the Companies Act, 2013 and the SEBI
NCS Regulations.

The Shelf prospectus is valid for a period of 1 year from the date of opening of the Tranche
I Issue under the Tranche | Prospectus as prescribed under Section 31 of the Companies
Act.

Specified Cities/ Specified
Locations

Bidding centres where the Members of the Syndicate shall accept Application Forms from
Applicants, a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=4
5 and updated from time to time and at such other websites as may be prescribed by SEBI
from time to time.

Sponsor Bank

HDFC Bank Limited

Stock Exchanges/
Exchanges

NSE and BSE

Syndicate ASBA

Applications through the Syndicate or the Designated Intermediaries

Syndicate ASBA
Application

ASBA Applications through the Lead Managers, Consortium Members, the Trading
Members of the Stock Exchanges or the Designated Intermediaries.

Syndicate SCSB Branches

In relation to ASBA Applications submitted to a Member of the Syndicate, such branches
of the SCSBs at the Syndicate ASBA Application Locations named by the SCSBs to receive
deposits of the Application Forms from the members of the Syndicate, and a list of which
is available on https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
or at such other website as may be prescribed by SEBI from time to time.

Syndicate Bidding Centres

Syndicate Bidding Centres established for acceptance of Application Forms

Tenor

Please see the section titled “Terms of the Issue” on page 260.

Trading Members

Intermediaries registered with a lead broker or a sub-broker under the SEBI (Stock Brokers)
Regulations, 1992 and/or with the Stock Exchanges under the applicable byelaws, rules,
regulations, guidelines, circulars issued by Stock Exchanges from time to time and duly
registered with the Stock Exchanges for collection and electronic upload of Application
Forms on the electronic application platform provided by Stock Exchanges.

Tranche | Prospectus

The Tranche | Prospectus dated November 23, 2023 read with corrigendum to the Tranche
| Prospectus dated November 30, 2023 filed by the Company with Stock Exchanges and
RoC.

Tranche 1l Issue

Public Issue by the Company of upto 1,00,00,000 secured, rated, listed, redeemable, Non-
Convertible Debentures of face value % 1,000 each (“NCDs” or “Debentures”), amounting
up to X 200 Crore (“Base Issue Size”) with an option to retain oversubscription of upto
800 Crore (“Green Shoe Option™) aggregating up to ¥ 1,000.

Tranche |1 Issue Closing
Date

Friday, June 14, 2024

Tranche |1 I1ssue Opening
Date

Monday, June 3, 2024

Tranche 11 Issue Period

The period between the Tranche Il Issue Opening Date and the Tranche Il Issue Closing
Date inclusive of both days, during which prospective Applicants can submit their
Application Forms as provided in this Tranche Il Prospectus.

Tranche Il Prospectus

This Tranche Il Prospectus dated May 24, 2024 in respect of the Tranche Il Issue.

Transaction Documents

Transaction documents shall mean the Draft Shelf Prospectus, the Shelf Prospectus, this
Tranche 1l Prospectus read with any notices, corrigenda, addenda thereto, Abridged
Prospectus, Application Form, Issue Agreement, Registrar Agreement, Debenture Trustee
Agreement, Debenture Trust Deed, Tripartite Agreements, Consortium Agreement, Public
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Issue Account and Sponsor Bank Agreement. For further details please see the section titled,
“Material Contracts and Documents for Inspection” on page 314.

Tripartite Agreements

Tripartite agreement dated June 18, 2018, among our Company, the Registrar and CDSL
and tripartite agreement dated September 9, 2017 among our Company, the Registrar and
NSDL.

UPI/ UPI Mechanism

Unified Payments Interface mechanism in accordance with SEBI Master Circular to block
funds for application value up to UPI Application Limit submitted through intermediaries,
namely the Registered Stock brokers, Consortium Members, Registrar and Transfer Agent
and Depository Participants.

UPI' ID

Identification created on the UPI for single-window mobile payment system developed by
the National Payments Corporation of India.

UPI Application Limit

Maximum limit to utilize the UPI mechanism to block the funds for application value up to
T 500,000 for issues of debt securities pursuant to SEBI Master Circular or any other
investment limit, as applicable and prescribed by SEBI from time to time

UPI Mandate Request/
Mandate Request

A request initiated by the Sponsor Bank on the Retail Individual Investor to authorize
blocking of funds in the relevant ASBA Account through the UPI mobile app/web interface
(using UPI Mechanism) equivalent to the bid amount (not exceeding UPI Application
Limit) and subsequent debit of funds in case of allotment.

Wilful Defaulter(s)

Includes wilful defaulters as defined under Regulation 2(1)(Ill) of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018
which includes a person or a company who or which is categorized as a wilful defaulter by
any bank or financial institution (as defined under the Companies Act, 2013) or consortium
thereof, in accordance with the guidelines on wilful defaulters issued by the Reserve Bank
of India and includes a company whose director or promoter is categorized as a wilful
defaulter.

Working Day

Working day means all days on which commercial banks in Mumbai or Bengaluru, are open
for business. In respect of announcement or bid/issue period, working day shall mean all
days, excluding Saturdays, Sundays and public holidays, on which commercial banks in
Mumbai or Bengaluru are open for business. Further, in respect of the time period between
the bid/ issue closing date and the listing of the NCDs on the Stock Exchanges, working
day shall mean all trading days of the Stock Exchanges for NCD, excluding Saturdays,
Sundays and bank holidays, as specified by SEBI.

Conventional and General Terms or Abbreviations

Term/ Abbreviation

Description/Full Form

%/ Rupees/ INR/ Indian
Rupees

The lawful currency of the Republic of India

US$/ USD/ U.S. Dollars

The lawful currency of the United States of America

ACH

Automated Clearing House

AGM Annual General Meeting

ALM Asset Liability Management

ALM Guidelines Guidelines for ALM system in relation to NBFCs
AMC Asset Management Company

AS or Accounting Standards

Accounting standards as prescribed by Section 133 of the Companies Act, 2013 read with
Rule 7 of the Companies (Accounts) Rules, 2014as amended from time to time

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

ASBA Application Supported by Blocked Amounts

AUM Assets Under Management

Bankruptcy Code The Insolvency and Bankruptcy Code, 2016

CAGR Compounded annual growth rate over a specified period of time of a given value (the year-
over-year growth rate)

CDSL Central Depository Services (India) Limited

CIN Corporate Identification Number

Companies Act/ Companies
Act, 2013

Companies Act, 2013 and the rules made thereunder
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Term/ Abbreviation

Description/Full Form

CPC Code of Civil Procedure, 1908

CRAR Capital to risk-weighted assets ratio means (Tier | Capital + Tier Il Capital)/ Total Risk
Weighted Assets *100

CrPC Code of Criminal Procedure, 1973

CSR Corporate Social Responsibility

CYy Calendar Year

Depositories Act Depositories Act, 1996

Depository(ies) NSDL and /or CDSL

DIN Director Identification Number

DP/ Depository Participant

Depository Participant as defined under the Depositories Act, 1996

DRR

Debenture Redemption Reserve

EGM Extraordinary General Meeting

EOW Economic Offences Wing

FDI Foreign Direct Investment

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

Fll Foreign Institutional Investor(s)

FPI Foreign Portfolio Investor as defined and registered under the SEBI (Foreign Portfolio

Investors) Regulations, 2019, as amended from time to time.

Financial Year/ Fiscal/ FY

Period of 12 months ended March 31 of that particular year

GDP

Gross Domestic Product

Government Government of India

G-Sec Government Securities

GST Goods and Services Tax

HNI High Net worth Individual

HFC Housing Finance Company

HUF Hindu Undivided Family

IBC Insolvency and Bankruptcy Code, 2016
ICAI Institute of Chartered Accountants of India
IEPF Investor Education and Protection Fund
IFRS International Financial Reporting Standards

Income Tax Act/ IT Act

Income Tax Act, 1961

Ind AS

Indian Accounting Standards as prescribed by Section 133 of the Companies Act, 2013 and
notified by the Ind AS Rules

Ind AS Rules Indian Accounting standards as prescribed by Section 133 of the Companies Act, 2013 read
with Rule 7 of the Companies (Accounts) Rules, 2015 as amended from time to time

India Republic of India

IPC Indian Penal Code, 1860

IRDAI Insurance Regulatory and Development Authority of India

IT Information Technology

ITR Income Tax Returns

KYC Know Your Customer

LEI Legal Entity Identifier

LLP Limited Liability Partnership

LLP Act Limited Liability Partnership Act, 2008

MACT Motor Accidents Claims Tribunal

MCA Ministry of Corporate Affairs, Government of India

MICR Magnetic Ink Character Recognition

MLD Market Linked Debentures

Mutual Funds A mutual fund registered with SEBI under the SEBI (Mutual Funds) Regulations, 1996

NACH National Automated Clearing House

NAV Net Asset Value

NBFC Non-Banking Financial Company, as defined under Section 45-1A of the RBI Act

NEFT National Electronic Fund Transfer

NRI Non-resident Indian

NSDL National Securities Depository Limited

p.a. Per annum

PAN Permanent Account Number
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Term/ Abbreviation

Description/Full Form

PAR

Portfolio at Risk

PAT Profit After Tax

PMLA Prevention of Money Laundering Act, 2002
PP MLD Principal Protected Market Linked Debentures
RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934

RBI Master Directions

Master Direction — Non-Banking Financial Company — Systemically Important Non-
Deposit taking and Deposit taking Company (Reserve Bank) Directions, 2016 dated
September 1, 2016

RERA Real Estate Regulatory Authority
RERAD Act Real Estate Regulation and Development Act, 2016
RTGS Real Time Gross Settlement

SARFAESI Act

Securitisation and Reconstruction of Financial Assets and Enforcement of Securities
Interest Act, 2002

SCRA Securities Contracts Regulation Act, 1956, as amended

SCRR Securities Contracts (Regulation) Rules, 1957, as amended
SEBI Securities and Exchange Board of India

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

SEBI AIF Regulations

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

SEBI Debenture Trustee
Master Circular

SEBI circular with reference number SEBI/HO/DDHS-PoD3/P/CIR/2023/46 dated May
16, 2024, as may be amended from time to time.

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended from time to time

SEBI Listing Regulations/
SEBI LODR Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended

SEBI Merchant Banker
Regulations

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

SEBI NCS Regulations

Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021, as amended and circulars issued thereunder

SEBI Master Circular

SEBI circular no. SEBI/HO/DDHS/PoD1/P/CIR/2024/54 dated May 22, 2024, as amended.

SFBs

Small Finance Banks

TDS

Tax Deducted at Source

Trademarks Act

Indian Trademarks Act, 1999

Technical and Industry Related Terms

Term/Abbreviation

Description/Full Form

FCNR Foreign Currency Non-Resident.

IFC Infrastructure Finance Company.

IRDA Insurance Regulatory and Development Authority.

ISO International Organization for Standardization.

LIC Life Insurance Corporation of India

Hybrid Debt A capital instrument, which possesses certain characteristics of equity as well as debt
LTV Ratio of loan to the collateral value

MICR Magnetic Ink Character Recognition.

MFI Microfinance institutions

Crisil MOSPI Crisil Ministry of Statistics and Programme Implementation (MOSPI)
NPA Non-Performing Assets

NBFC-BL/ NBFC — Base
Layer

Non-deposit taking NBFCs below the asset size of ¥ 1,000 crore and (b) NBFCs
undertaking the following activities- (i) NBFC-Peer to Peer Lending Platform (NBFC-P2P),
(i) NBFC-Account Aggregator (NBFC-AA), (iii) Non-Operative Financial Holding
Company (NOFHC) and (iv) NBFCs not availing public funds and not having any customer
interface

NBFC-D

NBFC registered as a deposit accepting NBFC

NBFC-MFI

An NBFC-MFI is defined as a non-deposit taking NBFC which extends loans to Micro
Finance Sector

12




Term/Abbreviation

Description/Full Form

NBFC-ND

NBFC registered as a non-deposit accepting NBFC

NBFC-ND-SI (NBFC-ML/
NBFC — Middle Layer)

(a) all deposit taking NBFCs (NBFC-Ds), irrespective of asset size, (b) non-deposit taking
NBFCs with asset size of 1,000 crore and above and (¢) NBFCs undertaking the following
activities (i) Standalone Primary Dealers (SPDs), (ii) Infrastructure Debt Fund — Non-
Banking Financial Companies (IDF-NBFCs), (iii) Core Investment Companies (CICs), (iv)
Housing Finance Companies (HFCs) and (v) Infrastructure Finance Companies (NBFC-
IFC)

NBFC- TL / NBFC- Top
Layer

NBFC-UL which in the opinion of RBI has substantial increase in the potential systemic
risk

NBFC-UL / NBFC-Upper
Layer

NBFCs which are specifically identified by RBI as warranting enhanced regulatory
requirement based on a set of parameters and scoring methodology as provided in SBR
Framework

Owned Funds

Paid-up equity capital, preference shares which are compulsorily convertible into equity,
free reserves, balance in share premium account; capital reserve representing surplus arising
out of sale proceeds of asset, excluding reserves created by revaluation of assets; less
accumulated loss balance, book value of intangible assets and deferred revenue expenditure,
if any

Prudential Norms

Prudential norms as provided under Master Direction — Non-Banking Financial Company
— Systemically Important Non-Deposit taking Company and Deposit taking Company
(Reserve Bank) Directions, 2016

MSME Micro, Small and Medium Enterprises

RBI Reserve Bank of India.

Tier | Capital Tier I capital means owned fund as reduced by investment in shares of other non-banking
financial companies and in shares, debentures, bonds, outstanding loans and advances
including hire purchase and lease finance made to and deposits with subsidiaries and
companies in the same group exceeding, in aggregate, ten per cent of the owned fund; and
perpetual debt instruments issued by a non-deposit taking nonbanking financial company
in each year to the extent it does not exceed 15% of the aggregate Tier | Capital of such
company as on March 31 of the previous accounting year

Tier 1l Capital Tier 1l capital includes the following:

a. preference shares other than those which are compulsorily convertible into equity;

b. revaluation reserves at discounted rate of fifty five percent;

¢. General Provisions (including that for Standard Assets) and loss reserves to the extent
these are not attributable to actual diminution in value or identifiable potential loss in
any specific asset and are available to meet unexpected losses, to the extent of one and
one fourth percent of risk weighted assets;

d. hybrid debt capital instruments;

e. subordinated debt;

perpetual debt instruments issued by a non-deposit taking non-banking financial company

which is in excess of what qualifies for Tier | Capital to the extent the aggregate does not

exceed Tier | Capital

UTI Unit Trust of India.

WCDL Working Capital Demand Loan.

XIRR Internal rate of return for irregular cash flows.

Yield Ratio of interest income to the daily average of interest earning assets.

T

Notwithstanding the foregoing, the terms defined as part of “Risk Factors”, “General Information”, “Statement of
Possible Tax Benefits”, “Our Business”, “Financial Information”, “Industry Overview” and “Other Regulatory and
Statutory Disclosures” on pages 18, 48, 73, 115, 153, and 86 and sections entitled “Regulations and Policies” and
“Summary of Key Provisions of Articles of Association” on pages 139 and 290 of the Shelf Prospectus, shall have the
meaning ascribed to them as part of the aforementioned sections.
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND CURRENCY
OF PRESENTATION

Certain Conventions

In this Tranche Il Prospectus, unless otherwise specified or the context otherwise indicates or implies the terms, all
references to “we”, “us”, “our” are to IIFL Samasta Finance Limited, and references to “you”, “offeree”, “purchaser”,
“subscriber”, “recipient”, “investors” and “potential investor” are to the prospective investors in this Tranche Il Issue.
Unless stated otherwise, all references to page numbers in this Tranche 11 Prospectus are to the page numbers of this

Tranche Il Prospectus.

All references in the Shelf Prospectus and this Tranche Il Prospectus to “India” are to the Republic of India and its
territories and possessions. All references to the “Government”, “Central Government” or “State Government” are to
Government of India, Central or State, as applicable.

Presentation of Financial Information

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on March 31
of that particular calendar year, so all references to a particular financial year or fiscal are to the 12-month period
commencing on April 1 of the immediately preceding calendar year and ending on March 31 of that particular calendar
year. Unless the context requires otherwise, all references to a year in the Shelf Prospectus and this Tranche Il Prospectus
are to a calendar year and references to a Fiscal/Fiscal Year are to the year ended on March 31 of that calendar year.

For the purposes of disclosure in this Tranche Il Prospectus, we have prepared and presented the Audited Financial
Statements for the financial years ended March 31, 2024, March 31, 2023, and March 31, 2022 prepared in accordance
with Ind AS and audited by our Statutory Auditor, Brahmayya & Co., Chartered Accountants.

Unless stated otherwise or unless the context requires otherwise, the financial data as at and for the year ended March 31,
2024, March 31, 2023 and March 31, 2022 used in this Tranche Il Prospectus is derived from the Audited Financial
Statements.

Certain non-GAAP financial measures and certain other statistical information relating to our operations and financial
performance have been included in this Draft Prospectus. We compute and disclose such non-GAAP financial measures
and such other statistical information relating to our operations and financial performance as we consider such
information to be useful measures of our business and financial performance. These non-GAAP financial measures and
other statistical and other information relating to our operations and financial performance may not be computed on the
basis of any standard methodology that is applicable across the industry and therefore may not be comparable to financial
measures and statistical information of similar nomenclature that may be computed and presented by other companies
and are not measures of operating performance or liquidity defined by Ind AS and may not be comparable to similarly
titled measures presented by other companies.

Currency and Unit of Presentation

In the Shelf Prospectus and this Tranche Il Prospectus, all references to ‘Rupees’/‘X’/‘INR’/ ‘Rs.” Are to Indian Rupees,
the official currency of the Republic of India. Except where stated otherwise in the Shelf Prospectus and this Tranche 11
Prospectus, all figures have been expressed in ‘in crores’. References, if any, to ‘million/million/mn.” Refer to one
million, which is equivalent to ‘ten lakh’ or ‘ten lacs’, the word ‘lakh/lacs/lac’ means ‘one hundred thousand’ and ‘crore’
means ‘ten million” and ‘billion/bn./billions” means ‘one hundred crore’.

Certain figures contained in the Shelf Prospectus and this Tranche Il Prospectus, including financial information, have
been subject to rounding adjustments. Unless set out otherwise, all figures in decimals, including percentage figures, have
been rounded off to one decimal point. In certain instances, (i) the sum or percentage change of such numbers may not
conform exactly to the total figure given; and (ii) the sum of the numbers in a column or row in certain tables may not
conform exactly to the total figure given for that column or row. Further, any figures sourced from third party industry
sources may be rounded off to other than one decimal point to conform to their respective sources.

Industry and Market Data

Any industry and market data used in this Tranche Il Prospectus consists of estimates based on data reports compiled by
Government bodies, professional organizations and analysts, data from other external sources including Industry Report
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on CRISIL Market Intelligence & Analytics (CRISIL MI&A) — NBFC Industry Report dated April 2024, available in the
public domain and knowledge of the markets in which we compete. These publications generally state that the
information contained therein has been obtained from publicly available documents from various sources believed to be
reliable. The data used in these sources may have been reclassified by us for purposes of presentation. Data from these
sources may also not be comparable. The extent to which the industry and market data presented in the Shelf Prospectus
and this Tranche Il Prospectus is meaningful depends on the reader’s familiarity with and understanding of the
methodologies used in compiling such data. There are no standard data gathering methodologies in the industry in which
we conduct our business and methodologies and assumptions may vary widely among different market and industry

sources.

General Risk

Investment in NCDs is risky, and investors should not invest any funds in NCDs unless they can afford to take the risk
attached to such investments. Investors are advised to take an informed decision and to read the risk factors carefully
before investing in this offering. For taking an investment decision, investors must rely on their examination of the issue

including the risks involved in it.

Specific attention of investors is invited to statement of risk factors contained under section “Risk Factors” on page 18.
These risks are not, and are not intended to be, a complete list of all risks and considerations relevant to the NCDs or
Investor’s decision to purchase such securities.

Exchange Rates

The exchange rates for INR (%) vis-a-vis of USD, as of March 31, 2024, March 31, 2023 and March 31, 2022 are provided

below:
Currency March 31, 2024 March 31, 2023 March 31, 2022
1 USD 83.34 82.22 75.81

Source: https://www.fbil.org.in/#/home and https://www.rbi.org.in/scripts/ReferenceRateArchive.aspx

The above exchange rates are for the purpose of information only and may not represent the rates used by the Company for purpose
of preparation or presentation of its financial statements. The rates presented are not a guarantee that any person could have on the
relevant date converted any amounts at such rates or at all.
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FORWARD LOOKING STATEMENTS

Certain statements contained in the Shelf Prospectus and this Tranche 11 Prospectus that are not statements of historical
fact constitute “forward-looking statements”. Investors can generally identify forward-looking statements by terminology

ERINNTS LERT3 CRINNTS 9 99 Ger EEIT3 LEINT3

such as “aim”, “anticipate”, “believe”, “continue”, “could”, “estimate”, “expect”, “intend”, “may”, “objective”, “plan”,
“potential”, “project”, “pursue”, “shall”, “seek”, “should”, “will”, “would”, or other words or phrases of similar import.
Similarly, statements that describe our strategies, objectives, plans or goals are also forward-looking statements. All
statements regarding our expected financial conditions, results of operations, business plans and prospects are forward-
looking statements. These forward-looking statements include statements as to our business strategy, revenue and
profitability, new business and other matters discussed in the Shelf Prospectus and this Tranche 11 Prospectus that are not
historical facts. All forward-looking statements are subject to risks, uncertainties and assumptions about us that could
cause actual results to differ materially from those contemplated by the relevant forward-looking statement. Important
factors that could cause actual results, including our financial conditions and results of operations to differ from our
expectations include, but are not limited to, the following:

e Any increase in the levels of non-performing assets (“NPA”) on our loan portfolio, for any reason; whatsoever,
would adversely affect our business and results of operations.

e Certain conditions and restrictions in terms of our financing arrangements, could restrict our ability to conduct our
business and operations in the manner we desire;

o Volatility in interest rates could have a material adverse effect on our net interest income, net interest margin and
our financial performance;

e Downgrade of our credit ratings may increase our borrowing costs and constrain our access to capital and debt
markets and, as a result, may adversely affect our net interest margin and our results of operations;

e Non-payment or default owing to the profile of borrowers in the microfinance industry, whom we service, may lead
to increased levels of non-performing assets, related provisions and write-offs that may adversely affect our business,
results of operations, cash flows and financial condition.

e Any disruption in our sources of funding;

e We may not be able to sustain or manage our growth or execute our growth strategy for microfinance loans
effectively. If we fail to increase our operational efficiency, we may have higher operating costs and lower
profitability and cash flows or operate our business effectively.

e Weare involved in certain legal and other proceedings which, if determined against us, could have a material adverse
impact on our financial condition;

e Occurrence of natural calamities, pandemics, or natural disasters affecting the areas in which our Company has
operations.

For further discussion of factors that could cause our actual results to differ, see “Risk Factors” on page 18.

All forward-looking statements are subject to risks, uncertainties and assumptions about our Company that could cause
actual results and valuations to differ materially from those contemplated by the relevant statement. Additional factors
that could cause actual results, performance or achievements to differ materially include, but are not limited to, those
discussed under the sections titled “Industry Overview”, “Our Business” and “Legal and Other Information” on pages
86, 115 and 193, respectively. The forward-looking statements contained in the Shelf Prospectus and this Tranche Il
Prospectus are based on the beliefs of management, as well as the assumptions made by and information currently
available to management. Although our Company believes that the expectations reflected in such forward-looking
statements are reasonable at this time, it cannot assure investors that such expectations will prove to be correct or will
hold good at all times. Given these uncertainties, investors are cautioned not to place undue reliance on such forward-
looking statements. If any of these risks and uncertainties materialise, or if any of our Company’s underlying assumptions
prove to be incorrect, our Company’s actual results of operations or financial condition could differ materially from that
described herein as anticipated, believed, estimated or expected. All subsequent forward-looking statements attributable
to our Company are expressly qualified in their entirety by reference to these cautionary statements.

Neither our Company, its Directors, its KMPs and officers, or the Lead Managers, nor any of their respective affiliates

or associates have any obligation to update or otherwise revise any statements reflecting circumstances arising after the
date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.
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In accordance with SEBI NCS Regulations, our Company and the Lead Managers will ensure that investors in India are
informed of material developments until the time of the grant of listing and trading permission by the Stock Exchanges.

By their nature, certain market risk disclosures are only estimate(s) and could be materially different from what actually
occurs in the future. As a result, actual future gains or losses could materially differ from those that have been estimated.
Neither our Company, nor the Lead Managers or its respective Directors and officers, nor any of its respective affiliates
have any obligation to update or otherwise revise any statements reflecting circumstances arising after the date hereof or
to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition. In accordance
with SEBI NCS Regulations, our Company and the Lead Managers will ensure that investors are informed of material
developments between the date of filing this Tranche 11 Prospectus with ROC and the date of receipt of listing and trading
permission from the Stock Exchanges for the NCDs issued pursuant to this Tranche Il Issue.
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SECTION Il - RISK FACTORS

An investment in NCDs involves a certain degree of risk. You should carefully consider all the information contained in
this Tranche Il Prospectus, including the chapters “Our Business” and “Financial Statements” on pages 115 and 153,
respectively, before making an investment decision. The risk factors set forth below do not purport to be complete or
comprehensive in terms of all the risk factors that may arise in connection with our business or any decision to purchase,
own or dispose of the NCDs. Additional risks and uncertainties, which are currently unknown or now deemed immaterial,
if materialises, may in the future have a material adverse effect on our business, financial condition and results of
operations and cash flows. The market prices of the NCDs could decline due to such risks and you may lose all or part
of your investment.

If any one of the following stated risks or other risks that are not currently known or are now deemed immaterial actually
occurs, the Company’s business, financial conditions and results of operations and cash flows could suffer and, therefore,
the trading price of the Company’s NCDs could decline and/or the Company’s ability to meet its obligations in respect
of the NCDs could be affected and you may lose all or part of your interest and/or redemption amounts. More than one
risk factor may have simultaneous affect with regard to the NCDs such that the effect of a particular risk factor may not
be predictable. In addition, more than one risk factor may have a compounding effect which may not be predictable. No
prediction can be made as to the effect that any combination of risk factors may have on the value of the NCDs and/or
the Company’s ability to meet its obligations in respect of the NCDs.

The financial and other related implications of the risks described in this section, have been disclosed to the extent
quantifiable as on the date of this Tranche Il Prospectus. This Tranche Il Prospectus also contains forward-looking
statements that involve risks and uncertainties. Our results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including events described below and elsewhere in the Draft
Shelf Prospectus.

This Tranche Il Prospectus contains forward looking statements that involve risk and uncertainties. Our Company’s
actual results could differ materially from those anticipated in these forward looking statements as a result of several
factors, including the considerations described below and elsewhere in this Tranche Il Prospectus. Certain information
in this section includes extracts from Industry Report on CRISIL Market Intelligence & Analytics (CRISIL MI&A) —
NBFC Industry Report dated April 2024. Neither our Company, the Lead Managers, the Debenture Trustee, nor any
other person connected with the Issue has independently verified such industry and third-party information. For more
information, please see “Industry Overview” on page 86.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or other
implication of any of the risks described in this section.

Unless otherwise stated or unless context requires otherwise, the financial information used in this section is derived
from and should be read in conjunction with the Audited Financial Statements as included in this Tranche 11 Prospectus.
For further details on the financial information used in this section, please refer to “Presentation of Financial
Information” under chapter “Certain Conventions, Use of Financial, Industry and Market Data and Currency of
Presentation.” on page 14.

In this section any reference to “Company”’, “we” or “us” or “Our” refers to IIFL Samasta Finance Limited.

INTERNAL RISK FACTORS

Risks Relating to our Business.

1. We deal with higher risk clients and provide unsecured loans. Hence our business is exposed to risk of NPAs.
Out of the total loans and advances by our Company, we had % 1,117.80 crore as secured loans and % 13,093.49 crore
as unsecured loans which constituted 7.87% and 92.13%, respectively, of the total loans, as on March 31, 2024. The
majority of our loans are unsecured and are of the high risk category. If we are unable to control the level of non-
performing loans (“NPAS”) in the future, or if our prudential reserves are insufficient to cover future default losses
of our borrowers, our financial condition and results of operations may be materially and adversely affected.

As on March 31, 2024 our net NPAs stood at X 32.37 crore and gross NPA were at ¥ 185.21 crore, which amounts

t0 0.33 % and 1.91%, respectively, as a percentage of our gross loan book. As the majority of our loans are unsecured
and are given to high risk category customers. There is an uncertainty on the customers’ ability to fulfil their loan
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obligations, as many MFI borrowers are from informal segment of the society or proper income proof verification.
Accordingly, it can be difficult to assess the default credit risk. Such non-performing or low credit quality loans can
negatively impact our results of operations. Therefore, we have various procedures and process controls in place to
mitigate the credit default risk of our customers. All group lending loans are provided under the Grameen Model and
based on the joint liability of the group. Nevertheless, we cannot assure you that we will be able to effectively control
and reduce the level of the impaired loans in our total loan portfolio. The amount of our reported NPAs may increase
in the future as a result of growth in our total loan portfolio, and also due to factors beyond our control, such excessive
debt taken by our customers that we are unaware of.

If we are unable to manage our NPAs or adequately recover our loans, our results of operations will be adversely
affected. Our current loan loss reserves may not be adequate to cover an increase in the amount of NPAs or any
future deterioration in the overall credit quality of our total loan portfolio. As a result, if the quality of our total loan
portfolio deteriorates, we may be required to increase our loan loss reserves, which will adversely affect our financial
condition and results of operations. Our customers/borrowers are from informal segment and are from low-income
group as a result might they are vulnerable to economic conditions worsening or growth rates decelerating in India,
or if there are natural disasters such as floods and droughts in areas where our customers live. Moreover, there is no
precise method for predicting credit losses from the loans, and we cannot assure you that our monitoring and risk
management procedures will effectively predict such losses or that loan loss reserves will be sufficient to cover actual
losses. If we are unable to control or reduce the level of our NPAs or poor credit quality loans, our financial condition
and results of our operations could be materially and adversely affected. Further, we believe that our interests are
perfected and legally enforceable, they might not be deemed as such in an Indian court.

Microfinance loans are unsecured and are susceptible to various operational and credit risks which may result in
increased levels of NPAs, thereby adversely affecting our business, results of operation, cash flows and financial
condition.

Our micro-finance loans constitute 83.67% of our Gross AUM and 85.23% of our total income as on March 31,
2024. Micro-finance loans are collateral-free loans, irrespective of end use and mode of application/ processing/
disbursal (either through physical or digital channels), provided to low-income households, i.e., households having
annual income up to %3,00,000, as per the Master Direction — Reserve Bank of India (Regulatory Framework for
Microfinance Loans) Directions, 2022 dated March 14, 2022. Further all our micro-finance loans are collateral-free
in nature and are not be linked with a lien on the deposit account of the borrowers. Our customers typically have
limited sources of income, savings and credit histories and as a result, are usually adversely affected by declining
economic conditions.

Further, our JLG Customers do not provide any collateral or security for their borrowings as RBI, as per the new
microfinance regulations, has mandated that microfinance loans should be collateral free to be eligible for
classification as “Qualifying Assets”. Such customers generally do not have a high level of financial resilience, and,
as a result, they can be adversely affected by declining economic conditions and natural calamities such as floods or
droughts. Furthermore, as there is typically limited financial information available about our focus customer segment
and many of our customers do not have any credit history supported by tax returns, bank or credit card statements,
statements of loan exposures from players operating in the unorganized segments or other related documents, it is
difficult to consistently carry out credit risk analyses on our customers.

Further, we rely primarily on non-traditional guarantee mechanisms rather than any tangible assets such as collateral.
Our loans typically involve a joint liability mechanism whereby borrowers form an informal joint liability group
(“JLG”) (typically comprising between five to ten members) and provide joint and several guarantees for loans
obtained by each member of the group. There can however be no assurance that such joint liability arrangements
will ensure repayment by the other members of the JLG in the event of default by any one of them. Such joint liability
arrangements are likely to fail if there is no meaningful personal relationship or bond among members of such group,
if inadequate risk management procedures have been employed to verify the group members and their ability to
repay such loans, or as a result of adverse external factors such as natural calamities or forced migration. Further,
while we have our own due diligence and credit analysis procedures, there can be no assurance that we will be able
to ensure low delinquency rates. As a result, our customers potentially present a higher risk of loss in case of a credit
default compared to that of borrowers in other asset-backed financing products.

Due to the underlying profile of our customers, we may, in the future, experience increased levels of non- performing
assets and related provisions and write-offs, which would materially and adversely impact our business and results
of operations. We cannot assure you that our risk management policies will continue to be sufficient or that additional
risk management policies for individual borrowers will not be required. Failure to maintain sufficient credit
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assessment and risk management policies could adversely affect our credit portfolio, which could have a material and
adverse effect on our business, results of operations, cash flows and financial condition.

Loans due within two years’ account for almost all of our interest income, and a significant reduction in short
term loans may result in a corresponding decrease in our interest income.

The weighted average maturity of our loans as on March 31, 2024 was 16.78 months with average ticket size of X
44,186. All of our loans matures within approximately two years of disbursement. The relatively short- term maturity
of our loans means that our long-term interest income stream is less certain than if a portion of our loans were for a
longer term. In addition, our customers may not obtain new loans from us upon maturity of their existing loans,
particularly if there is an increase in competition or increase in interest rates. The potential instability of our interest
income could materially and adversely affect our results of operations and financial position. Further, the weighted
average maturity period of our borrowings as on March 31, 2024 stood at 16.93 months. Therefore, there is gap in
relation of assets and maturity of our borrowings. Please refer to Section titled “Other Regulatory And Statutory
Disclosures - Residual Maturity Profile of Assets and Liabilities as on March 31, 2024” on page 247.

While we have presence in over 21 states and one union territory, our operations are majorly concentrated in
Tamil Nadu, Bihar, Karnataka, Rajasthan and Uttar Pradesh. Any adverse developments in these states could
have an adverse effect on our business, results of operations, financial condition and cash flows.

We have presence in 21 states and one union territory and as of March 31, 2024, we conducted our operations through
1,648 branches in India, of which 229 branches were located in Bihar, 228 branches were located in Tamil Nadu, 197
branches were located in Karnataka, 154 branches were located in Uttar Pradesh and 148 branches were located in
Rajasthan. As of March 31, 2024, 22.32% of our Gross AUM originated in Bihar, 14.35% of our Gross AUM
originated in Tamil Nadu, 13.04% of our Gross AUM originated in Karnataka, 8.80% of our Gross AUM originated
in Uttar Pradesh and 8.64% of our Gross AUM originated in West Bengal. In the event of a regional slowdown in
the economic activity in these states or any other developments including health epidemics, political unrest,
disruption or sustained economic downturn that make our products in these states less beneficial, we may experience
an adverse impact on our financial condition, cash flows and results of operations, which are largely dependent on the
performance and other prevailing conditions affecting the economies of these states. The market for our products or
general business conditions in these states may perform differently from, and be subject to, market and regulatory
developments that are different from the requirements in other states of India. There can be no assurance that the
demand for our products will grow or will not decrease in the future in these states.

Further we are exposed to certain political, regulatory and concentration of risks and therefore, plan to expand into
newer geographic locations. Due to the nature of operations, we are exposed to political, regulatory and concentration
risks. We believe a mitigation to this is to expand our geographical reach and we are consequently expanding
operations in different geographies.

If we are not effectively able to manage such operations and expansion, we may lose money invested in such
expansion, which could adversely affect our business and results of operations.

An increase in our portfolio of non-performing assets and/ or our provisions may materially and adversely affect
our business and results of operations.

Our management of credit risk involves having appropriate credit policies, underwriting standards, approval
processes, loan portfolio monitoring, collection and remedial management, provisioning policies and an overall
architecture for managing credit risk. If the credit quality of our customers, the growth of our loan portfolio or our
provisioning levels deteriorate, it could have an adverse effect on our business, results of operations, cash flows and
financial condition. Further, our credit monitoring and risk management policies and procedures may not be accurate,
properly designed, or appropriately implemented or complied with by our customers, and we could suffer material
credit losses. In addition, even if our policies and procedures are accurate and appropriate, we may not be able to
anticipate future economic or financial developments or downturns, which could lead to an increase in our NPAs.

We recognise impairment of financial instruments on our statement of profit and loss based on ECL (Expected Credit
Loss) methodology in accordance with Ind AS (for further details of our provisioning policies, see “Financial
Information” on page 153). In addition to the required provision under our ECL model, we also consider our
management overlay and macroeconomic factors as applicable for loan losses and risks inherent in the loan portfolio
when deciding on the appropriate level of impairment allowance, which are recognized under impairment on financial
instruments. The determination of an appropriate level of loan losses and provisions involves a degree of subjectivity
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and requires that we make estimates of current credit risks, all of which may be subject to material changes. Any
incorrect estimation of risks may result in our provisions not being adequate to cover any further increase in the
amount of NPAs or any further deterioration in our NPA portfolio.

The following table sets forth the classification of our gross loan portfolio as of Financial Years ending 2024, 2023
and 2022.

(% in crore)

Asset Classification
Fiscal 2024 Fiscal 2023 Fiscal 2022

Loans outstanding™ (Gross) (A)

Stage 1 9,444.81 7,593.73 5,230.65

Stage 2 78.68 235.45 364.62

Stage 3 185.21 169.35 177.45
Loans outstanding (Gross) 9,708.70 7,998.53 5,772.72
Impairment loss allowance (B)

Stage 1 116.49 141.57 108.86

Stage 2 17.11 10.61 15.81

Stage 3 152.84 105.04 130.13
Total Impairment loss allowance 286.44 257.22 254.80
Loans outstanding (Net) (C=A - B)

Stage 1 9,328.32 7,452.16 5,121.79

Stage 2 61.57 224.84 348.81

Stage 3 32.375 64.31 47.32
Loans outstanding (Net) 9,422.26 7,741.31 5,5617.92
Gross Stage 3 (%) $ (1) 1.91% 2.12% 3.07%
Net Stage 3 (%) # (2) 0.34% 0.83% 0.86%

Notes:

According to Ind AS 109, Stage 1 includes loans for which the credit risk at the reporting date is in line with the credit risk at the

initial recognition (i.e., disbursement date). Stage 2 includes loans for which the credit risk at reporting date is significantly

higher than at the risk at the initial recognition (Significant Increase in Credit Risk i.e., SICR). Stage 3 includes default loans; a

loan is considered default at the earlier of (i) the Company considers that the obligor is unlikely to pay its credit obligations to

the Company in full, without recourse by the Company to actions such as realizing collateral (if held); or (ii) the obligor is past

due more than 60 / 90 days on any material credit obligation to the Company.

“Represents Gross Carrying Value

$ Stage 3 loan outstanding (Gross) / Total loan outstanding (Gross)

#Stage 3 loan outstanding (Net) / Total loan outstanding (Net)

(MGross Stage 3 (%) represents Gross Stage 3 loans outstanding (as defined above) as a percentage of the total portfolio loans
outstanding (gross) as of the last day of the relevant period.

@)Net Stage 3 (%) represents Net Stage 3 loans outstanding (as defined above) as a percentage of total portfolio loans outstanding
(net) as of the last day of the relevant period.

Note: Loans include group lending loans and individual loans.

A number of factors outside of our control affect our ability to limit and reduce NPAs. These factors include
developments in the Indian and global economy, domestic or global turmoil, competition, changes in customer
behavior and demographic patterns, various central and state government decisions (including farm loan waivers or
any), changes in interest rates and exchange rates and changes in regulations, including with respect to regulations
requiring us to lend to certain sectors identified by RBI, or the Government of India. These factors, coupled with
other factors such as volatility in commodity markets, decrease in agriculture productivity and decline in business
and consumer confidence, could impact our customers and in turn impact their ability to fulfil their obligations under
the loans we extended to them. In addition, the expansion of our business may cause our NPAs to increase and the
overall quality of our loan portfolio to deteriorate. If our NPAs increase, we will be required to increase our
provisions, which would result in our net profit being less than it otherwise would be and could materially adversely
affect our financial condition, cash flows and results of operations. Our Gross Stage 3 to Total Assets had increased
to 3.07% in March 31, 2022 from 1.82% as on March 31, 2021 due to Covid-19 related impact. Our Gross Stage 3
Assets to Total Assets were at 1.91% and 2.12% as on March 31, 2024 and as on March 31, 2023, respectively.

The past performance and growth of our business is not indicative of our future performance and growth. If we
are unable to manage our growth effectively, our financial, accounting, administrative, operational and
technology infrastructure, as well as our business and reputation could be adversely affected.

Our business has experienced organic growth over the past few years. Our network of branches in India has expanded
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from 1267 branches servicing 23.54 lakh customers as of March 31, 2023 to 1648 branches servicing approximately
30.01 lakh customers, as of March 31, 2024.

As part of our growth strategy, we expect the contiguous expansion of our geographic footprint and network of
branches to continue, which may further constrain our capital and human resources, and make asset quality
management increasingly important. As we move to newer geographies, we may not be able to maintain the level of
our NPAs or the quality of our portfolio. We will need to continue to enhance and improve our financial, accounting,
information technology, administrative/ risk management and operational infrastructure and internal capabilities in
order to manage the future growth of our business effectively. For example, our current BR.Net and Perdix banking
application software is a centralized core banking solution that has been licensed from an information technology
company. There can be no assurance that the network infrastructure required for communication with the centralized
system can be expanded in scale to meet any increase in the volume of our transactions. We may also not be able to
implement the necessary improvements in a timely manner, or at all, and we may encounter deficiencies in existing
systems and controls. Further, we may be unable to develop adequate infrastructure or devote sufficient financial
resources or develop and attract talent to manage our growth.

If we are unable to manage our future expansion successfully, our ability to provide products and services to our
customers would be adversely affected, and, as a result, our reputation could be damaged, and our business and results
of operations could be materially and adversely impacted.

Notwithstanding the expansion of our business and customer base, there is no guarantee that we will be able to
effectively manage or continue the rate of growth and financial performance. Our disbursements across our financing
products for the financial years ended March 31, 2024, March 31, 2023 and March 31, 2022 were ¥12,206.30 crore,
%10,213.77 crore and X 5,710.24 crore respectively. Our net interest incomes for the financial years ended March
31, 2024, March 31, 2023 and March 31, 2022 were % 1852.71 crore, X 1,159.25 crore and X 617.69 crore,
respectively. Our profit after tax for the financial years ended March 31, 2024, March 31, 2023 and March 31, 2022
were X 503.04 crore, X 128.18 crore and X 50.60 crore respectively. Our net worth (calculated basis the definition
provided under section 2(57) of Companies Act, 2013) as of March 31, 2024, was X 1,919.99 crore. However, our
past growth is not indicative of our future performance or potential growth.

We have reported 34.68% growth in our Gross AUM from X 10,552.12 crore as of March 31, 2023 to X 14,211.28
crore as of March 31, 2024. While we were profitable during the last three fiscal years and will continue to endeavour
to grow our profitability, however, going forward, no assurance can be given that our growth will continue at a
similar rate or that we will be able to manage our rapid growth. If we are unable to implement or sustain our growth
strategy effectively it could adversely affect our business, results of operations, cash flows and financial condition.

Failure to train employees and large scale attrition, especially at the senior management level, can make it
difficult for us to manage our business.

Our ability to sustain our rate of growth also depends, to a large extent, upon our ability to recruit trained and efficient
personnel, retain key managerial personnel, maintain effective risk management policies, continue to offer products,
which are relevant to our target base of clients, develop managerial experience to address emerging challenges and
ensure a high standard of client service. We will need to recruit new employees, who will have to be trained and
integrated into our operations. We will also have to train existing employees to adhere properly to internal controls
and risk management procedures. Failure to train our employees properly may result in an increase in employee
attrition rate, a need to hire additional employees, erosion in the quality of customer service, a diversion of the
management’s resources, an increase in our exposure to high-risk credit and an increase in costs for us.

Our growth has placed and will continue to place significant demands on our operational, credit, financial and other
internal risk controls, including:

developing and improving our products and delivery channels;

recruiting, training and retaining sufficient skilled personnel;

upgrading, expanding to digital platforms;

upgrading our technology stack to support the expanding scale of business;
complying with regulatory requirements; and

maintaining high levels of customer satisfaction.

If we are not successful in implementing or executing these operational measures and risk controls, we may not be
able to expand our business as we have in the past, and our growth rate may decline. We may not be able to manage
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our new operations effectively or efficiently, which would mean that our operations would suffer, and our
performance and financial results as a whole would be materially and adversely affected. If we are not able to attract,
motivate, integrate or retain qualified personnel at levels of experience that are necessary to maintain our quality and
reputation, it will be difficult for us to manage our business and growth. We depend on the services of our executive
officers and key employees for our continued operations and growth.

Our business is particularly vulnerable to interest rate risk, and volatility in interest rates could have a material
adverse effect on our net interest income, net interest margin and our financial performance.

Our results of operations depend to a large extent on the level of our net interest income as our primary revenue
source is interest income. Net interest income is the difference between our revenue from operations and our finance
costs. The differential between the interest rates that we charge on interest- earning assets (i.e. our portfolio loans)
and the interest rates that we pay on interest-bearing liabilities, and the volume of such assets and liabilities, tend to
have a significant impact on our results of operations. During the year ended March 31, 2024, interest on loans
represented 85.81% of our total income. Further, as on March 31, 2024, 38.5% and 61.5% of our total borrowings
were in fixed interest rates and floating interest rates, respectively. While 100% of our total advances were in fixed
interest rates. Changes in market interest rates affect the interest rates we charge on our interest-earning assets
differently from the interest rates we pay on our interest-bearing liabilities. Interest rates are highly sensitive, and
fluctuations thereof are dependent upon many factors which are beyond our control, including the monetary policies
of RBI, de-regulation of the financial services sector in India, domestic as well as international economic and political
conditions, inflation and other factors. Interest rates in India have been volatile in the past. An increase in interest
rates could result in an increase in interest expense in a higher proportion compared to interest income if we are not
able to increase the rates charged on our portfolio loans and advances or if the volume of our interest-bearing
liabilities is larger or growing faster than the volume of our interest- earning assets. Further, such an increase in
interest rates could impact our ability to raise low cost funds as compared to some of our competitors which may
have access to lower cost deposits. For example: RBI has increased the repo rate by 210 basis points from May 2022
to March 31, 2024, increasing the repo rate to 6.50%. The increase in repo rate resulted in an increase in MCLR of
banks and financial institutions with a lag. The sharp increase in interest rate tends to impact our cost of funds and
profitability of our Company. The differences between repricing maturities of rate sensitive liabilities and rate
sensitive assets, called repricing gaps, exposes our business to interest rate risk. Our business is also exposed to
interest rate risk in the form of non-uniform movement in different interest rate benchmarks that are used for pricing
of our assets and liabilities.

An increase in inflation and consequent changes in bank rates, repo rates and reverse repo rates by RBI have led to
an increase in interest rates on loans provided by banks and financial institutions and consequently, interest rates in
India have been volatile in recent financial periods. There can be no assurance that we will be able to adequately
manage our interest rate risk in the future, which could have an adverse effect on our net interest income and net
interest margins, which could in turn have a material adverse effect on our business, results of operations, cash flows
and financial condition.

As the repricing maturities of our liabilities and assets are spread over different time periods, we are exposed to
interest rate risk in the form of non-parallel movement in yield curves. Further, in a declining interest rate
environment, if our cost of funds does not decline simultaneously or to the same extent as the yield on our interest-
earning assets, it could lead to a reduction in our net interest income (representing our revenue from operations as
reduced by our finance costs) and net interest margin. The quantum of the changes in interest rates for our assets and
liabilities may also be different, leading to a decrease in the interest margin.

We operate a defined benefit gratuity plan in respect of certain eligible employees. The investments of the
superannuation funds are made in government securities, financial institutions and other financial products. If interest
rates were to fall, our liabilities under defined benefit gratuity plan will increase, which would impact our profits and
financial performance.

Moreover, changes in interest rates could affect our fixed income portfolio and treasury income.
There can be no assurance that we would be able to adequately manage our interest rate risks. If we are unable to

effectively manage our interest rate risks, it could have an adverse effect on our net interest income, net interest
margin, thereby impacting our business prospects, financial condition and results of operations.
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Our Company’s growth will depend on our Company’s continued ability to access funds at competitive rates which
is dependent on a number of factors including our Company’s ability to maintain its credit ratings. Any
downgrade of our credit ratings may increase our borrowing costs and constrain our access to capital and debt
markets and, as a result, may adversely affect our net interest margin and our results of operations and cashflows.

The cost and availability of funds is dependent, among other factors, on our short-term and long-term credit ratings.
Credit ratings reflect a rating agency's opinion of our financial strength, operating performance, industry position,
and ability to meet our obligations. Any future performance issues for our Company or the industry may result in a
downgrade of our credit ratings, which may in turn lead to an increase in our borrowing costs and constrain our
access to capital and debt markets and, as a result, may adversely affect our net interest income and net interest
margin.

As on the date of this Tranche 1l Prospectus, we have received following credit ratings form CRISIL and Acuite:

Rating Instrument Rated Ratings
Agency Limit (in
Z crore)
CRISIL | Non Convertible 2,000 CRISIL AA-/Watch Developing (Continues on 'Rating
Ratings Debentures Watch with Developing Implications’)
Limited | Non Convertible 500 CRISIL AA-/Watch Developing (Continues on 'Rating
Debentures Watch with Developing Implications’)
Non Convertible 550 CRISIL AA-/Watch Developing (Continues on 'Rating
Debentures Watch with Developing Implications’)
Long Term Principal 100 CRISIL AA-/Watch Developing (Continues on 'Rating
Protected Market Linked Watch with Developing Implications’)
Debentures
Long Term Principal 20 CRISIL AA-/Watch Developing (Continues on 'Rating
Protected Market Linked Watch with Developing Implications’)
Debentures
Long Term Principal 200 CRISIL AA-/Watch Developing (Continues on 'Rating
Protected Market Linked Watch with Developing Implications’)
Debentures
Principal Protected Market 100 CRISIL AA-/Watch Developing (Continues on 'Rating
Linked Non-Convertible Watch with Developing Implications’)
Subordinated Debentures
Commercial Paper 500 CRISIL AA-/Watch Developing (Continues on 'Rating
Watch with Developing Implications’)
Commercial Paper 750 CRISIL Al+ (Reaffirmed)
Acuité Non-Convertible 3,000 ACUITE AA | Reaffirmed | Rating Watch with Negative
Rating & | Debenture Implications
Research | Commercial Paper 50 ACUITE Al+ | Reaffirmed | Rating Watch with Negative
Implications

For details of our credit ratings, see “Our Business” on page 115.

The NCDs proposed to be issued under this Issue have been rated CRISIL AA- Watch Developing (Continues on
‘Rating Watch with Developing Implications”) for an amount of X 2,000 crore by CRISIL Ratings Limited vide their
rating letter dated May 8, 2024. Further, the ratings of the NCDs proposed to be issued under this Issue were rated
‘Acuite AA (Reaffirmed’ Rating Watch with Negative Implications for an amount of ¥ 1,487.98 crore by Acuite
Ratings & Research Limited vide their rating revalidation letter dated May 10, 2024. For rating letter and rationale,
including the risk and key drivers mentioned therein, please see “Annexure A” of this Tranche Il Prospectus.

Any downgrade of our credit ratings would increase borrowing costs and constraint our access to capital and debt
markets and, as a result, would negatively affect our net interest margin and our business. In addition, downgrades
of our credit ratings could increase the possibility of additional terms and conditions being added to any additional
financing or refinancing arrangements in the future. There is a possibility of increase in forced sale of our NCDs by
the investors resulting in sharp decline in their market price. Any such adverse development could adversely affect
our business, financial condition, cash flows and results of operations and cashflows.
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We also face certain restrictions on our ability to raise money from international markets, which may further
constrain our ability to raise funds at attractive rates. While our borrowing costs have been competitive in the past
due to our ability to raise debt products, credit rating and our asset portfolio, we may not be able to offer competitive
interest rates for loans to our customers if we are unable to access funds at an effective cost that is comparable to or
lower than our competitors. This may adversely impact our business and results of operations and cashflows.

Our statutory auditor has highlighted certain emphasis of matters to their audit report relating to our audited
financial statements, which may affect our future financial results.

There were no modifications i.e., unmodified opinions were given by our Statutory Auditor in their audit reports for
Fiscal 2024, Fiscal 2023 and Fiscal 2022, except that there were certain emphasis of matters (‘EOM?) in their report
on the audited financial statements issued for the Fiscal 2022. However, the said EOM did not lead to any
modification/qualification. Following are the details of EOM in our audit reports:

Fiscal Emphasis of Matter Steps taken by the Company
2024 | Nil Nil
2023 | Nil Nil

2022 | We draw attention to Note 58 of the Annual Financial | The Company had created adequate overlay
Statements which describes the uncertainties due to | for uncertainty over the potential macro-
outbreak of COVID-19 pandemic and management’s | economic impact of the pandemic.
evaluation of the impact on Company’s financial
performance is dependent on future developments,
which are uncertain.

For further details, in relation to the emphasis of matter, etc. kindly see “Financial Information” on page 153. There
can be no assurance that our statutory auditors will not include further matters of emphasis or other similar comments
in the audit reports to our audited financial statements in the future, or that such remarks or matters of emphasis will
not affect our financial results in future fiscal periods. Investors should consider the matters of emphasis and remark
in evaluating our financial condition, results of operations and cash flows. Any such matter of emphasis or remark
in the auditors’ report on our financial statements in the future may also adversely affect the trading price of the
NCDs.

Our Company, Directors, Promoters and our Group Companies are subject to certain legal proceedings and any
adverse decision in such proceedings may have a material adverse effect on our business, financial condition,
cash flows and results of operations.

Our Company, Directors, Promoters and our Group Companies are subject to certain legal proceedings including
civil suits, consumer litigations, tax litigations etc. We and our Directors, Promoters and our Group Companies incur
substantial cost in defending these proceedings before a court of law. Moreover, we are unable to assure you that we
shall be successful in any or all of these actions. In the event, we suffer any adverse order, our reputation may suffer
and may have an adverse impact on our business and results of operations. We cannot assure you that an adverse
order by any statutory or governmental authority would not have a negative impact on our profit, financial condition
and cash flows. If the courts or tribunals rule against us, our Directors or our group companies, we may face monetary
and/ or reputational losses. Furthermore, we may also not be able to quantify all the claims in which our group
companies are involved.

Recently, an inspection of our Promoter (IIFL Finance Limited) was carried out by the RBI in respect of its financial
year ending March 31, 2023, wherein certain material supervisory concerns were observed by the RBI in respect to
the gold loan portfolio of our Promoter (IIFL Finance Limited), including serious deviations in assaying and
certifying purity and net weight of the gold at the time of sanction of loans and at the time of auction upon default;
breaches in loan-to-value ratio; significant disbursal and collection of loan amount in cash far in excess of the
statutory limit; non-adherence to the standard auction process; and lack of transparency in charges being levied to
customer accounts, etc. Pursuant to press release and order dated March 4, 2024, RBI has directed our Promoter
(IIFL Finance Limited) to cease and desist, with immediate effect, from sanctioning or disbursing gold loans or
assigning/ securitising/ selling any of its gold loans. Our Promoter (IIFL Finance Limited) can, however, continue
to service its existing gold loan portfolio through usual collection and recovery processes.

“ITIFL” is a well-established brand among retail, institutional and corporate investors in India and we believe we have

benefited extensively from the brand. We also derive substantial benefit from synergies and cross-selling
opportunities generated between our company and entities within IIFL group. As a result, our company’s reputation
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and brand may be affected by any regulatory orders alleging non-compliance by other entities within the 1IFL group
with laws and regulations.

A summary of the outstanding proceedings involving our Company, Directors, Promoters and Group Companies in
accordance with requirements under the SEBI NCS Regulations, as disclosed in this Tranche Il Prospectus, to the
extent quantifiable, have been set out below:

Name Criminal Tax Statutory or | Disciplinary | Material | Aggregate
Proceedings | Proceedings | Regulatory | actions by the Civil amount
Proceedings | SEBI or Stock | Litigations | involved

Exchanges (R in crores)

Company

By the Company 189 1 Nil Nil Nil 99.07

Against the Company 1942 1 Nil Nil Nil 7.62

Directors

By the Directors Nil Nil Nil Nil Nil Nil

Against the Directors Nil Nil Nil Nil Nil Nil

Promoters

By the Promoters 8,303 Nil Nil Nil 4 321.39

Against the Promoters Nil 32 2 Nil 7 408.61

Group Companies

By the Group 10,550 Nil Nil Nil 5 289.13

Companies

Against the Group 41 8 1 Nil 8 89.56

Companies

Subsidiaries

Our Company does not have any subsidiaries

For further details of the legal proceedings that we are subject to, please see “Outstanding Litigations and other
Confirmations” on page 193.

12. We are subject to certain conditions and restrictions in terms of our financing arrangements, which could restrict

our ability to conduct our business and operations in the manner we desire. In addition, on certain occasions in
the past, we have been unable to comply with certain financial covenants in our financing documents.

As of March 31, 2024, we had total borrowings aggregating to ¥ 8,902.90 crore. Incurring indebtedness is a direct
consequence of the nature of our business, and having large outstanding borrowings portfolio may have significant
implications on our business and results of operations and cashflows, including, inter alia:

o low availability of cash flow for working capital, capital expenditures and other general corporate requirements;

o fluctuations in market interest rates may affect the cost of our borrowings, as our indebtedness is at variable
interest rates;

o affecting our ability to obtain additional financing in the future at reasonable terms;
e triggering provisions of cross-default across multiple financing arrangements;

e adverse and onerous implications (including limitations to the use of funds in the relevant facility) in the event
of inability to comply with financial and other covenants specified in the financing agreements;

e theright to recall loans by our lenders; and
e reduction in the ability to respond to changing business, regulatory and economic conditions.

Some of the financing arrangements entered into by us also include conditions that require us to obtain the respective
lender's consent prior to carrying out certain activities. These covenants vary depending on the requirements of the
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financial institution extending the loan, and may be, inter alia, in relation to: (i) permitting any change in the
management or constitution documents of the Company ; (ii) creating any further charge, lien or encumbrance over
the assets and properties of the Company; (iii) effecting any changes to the shareholding of the Company to the effect
that it changes the management control of the Company; (iv) making any investments by way of deposits, loans,
advances or investments in share capital or otherwise, in any concern or providing any credit or giving any guarantee,
indemnity or similar assurance other than in normal course of business; (v) revaluing its assets; (vi) paying any
commission to its promoters, directors, managers or other persons for furnishing guarantees, counter guarantees or
indemnities; (vii) inducting on its Board a person whose name appears in the list of willful defaulters (in accordance
with the extant guidelines issued by RBI); (viii) buy back, cancel, retire, reduce, redeem, re-purchase, purchase or
otherwise acquire any of its share capital now or hereafter outstanding, or set aside any funds for the foregoing
purposes, issue any further share capital whether on a preferential basis or otherwise or change its capital structure
in any manner whatsoever that may result in change in promoters or the promoters losing control, (viii) approaching
capital markets for mobilizing additional sources, either in the form of debt or equity; (ix) implement any scheme of
expansion, modernization, diversification or acquire fixed assets other than those shown in the cash flow statement.

Further, under certain financing arrangements, we are required to maintain specific credit ratings and other financial
ratios, which may restrict or delay certain actions or initiatives that we may propose to take in the ordinary course of
business.

While we duly informed the relevant lenders about such non-compliance (and the reasons thereof) and requested for
their waivers and the relevant lenders have not declared a default on this account, we cannot assure you that that they
will not do so in the future, or such instances of non-compliance would not recur in future.

Failure to observe the covenants under our financing arrangements or failure to obtain necessary waivers may lead
to the termination of our credit facilities, acceleration of amounts due under such facilities, trigger cross-default
provisions and the enforcement of security provided. There can be no assurance that we would be able to persuade our
lenders to grant extensions or refrain from exercising such rights, which may adversely affect our operations and
cash flows. During any period in which we are in default, we may be unable to raise, or face difficulties raising,
further financing or generate sufficient cash to fund our liquidity requirements.

Any default or delay in repayment of our borrowing would trigger payment to some or all of the other borrowing
obtained by our Company, which would have a material adverse effect on the liquidity position, cash flows, business
and results of operation of our Company.

Our lenders also have the ability to recall or accelerate all or part of the amounts owed by us, subject to the terms of
the financing arrangement. Such recalls may be contingent on the happening of an event beyond our control and
there can be no assurance that we will be able to persuade our lenders to give us extensions or to refrain from
exercising such recalls. A recall notice may also lead to an event of default under an existing financing arrangement.
There can be no assurance that we will be able to repay our loans in full, or at all, at the receipt of a recall or
acceleration notice, or otherwise. Our inability to comply with the conditions prescribed under the financing
arrangements, or repay the loans as per the repayment schedule, may have an adverse impact on our credit rating,
business operations and future financial performance. Further, if we are unable to service our existing debt, our
ability to raise debt in the future will be adversely affected, which will have a significant adverse effect on our results
of operations, cashflows, financial condition and our business.

There can be no assurance that we will be able to access capital as and when we need it for growth.

Our liquidity and profitability are, in large part, dependent upon our timely access to capital and costs associated
with raising capital. Our funding requirements have historically been met from a combination of term loans from
banks and financial institutions, proceeds from issuance of non-convertible debentures, subordinated debt as well as
equity contributions from holding company. Any change in RBI regulations on priority sector lending, or our inability
to maintain relationships with such banks and financing institutions could adversely affect our business, results of
operations, cashflows and financial condition. Our business depends and will continue to depend on our ability to
access diversified low-cost funding sources. As a financial services company, we face certain additional regulatory
restrictions on our ability to obtain financing from banks. For further information, see “Regulations and Policies” on
page 139 of the Shelf Prospectus.

If we are unable to access the necessary amounts of additional capital, for meeting our incremental capital

requirement, it may adversely impact our ability to grow our overall business and may even require us to curtail or
withdraw from some of our current business operations. If we are unable to access funds at an effective cost that is
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comparable to or lower than our competitors, we may not be able to offer competitive interest rates for our loans to
customers. Our ability to raise funds on acceptable terms and at competitive rates continues to depend on various
factors, including the regulatory environment and policy initiatives in India, liquidity in the market, developments in
the international markets affecting the Indian economy, investors' and/ or lenders' perception of demand for debt and
equity securities of NBFCs and MFIs, and our current and future results of operations and financial condition. There
can also be no assurance that we would be able to raise adequate additional capital in the future on terms favorable
to us, or at all, and this may hamper and adversely impact our growth plans.

Any failure or material weakness of our internal control systems could cause significant operational errors, which
would materially and adversely affect our profitability and reputation.

We are responsible for establishing and maintaining adequate internal measures commensurate with the size and the
complexity of our operations. Our internal or concurrent audit functions is to provide independent, objective
assurance and consulting services to designed to add value and improve our operations. The audit department is
decentralized and internal audit staff is deployed in each state where the Company operate. All the assurance and
consulting activities, including the deployment of staff are planned and monitored by the HO team. The department
conducts audits for the branches, Regional Offices, Zonal Offices and also the Head Office. Audits of some specific
functions are outsourced to external audit firms based on the organizational requirement. Appropriate controls are in
place to ensure: (a) the orderly and efficient conduct of business, including adherence to policies, (b) safeguarding
of assets. (¢) Prevention and detection of frauds / errors, (d) accuracy and completeness of the accounting records
and (e) timely preparation of reliable financial information. Further, an independent internal audit system is in place
to conduct audit of all the branches, regional offices, zonal offices as well as head office. Our management
information systems and internal control procedures that are designed to monitor our operations and overall
compliance may not identify every instance of non-compliance or every suspicious transaction. If internal control
weaknesses are identified, our actions may not be sufficient to fully correct such internal control weakness. We face
operational risks in our business which may result in deficiencies to arise in the credit sanction process, inaccurate
financial reporting, fraud and failure of critical systems and processes which may result in losses. In addition, we
carry out certain processes manually, which may increase the risk that human error, tampering or manipulation will
result in losses that may be difficult to detect. As a result, we may suffer material losses. Such instances may also
adversely affect our reputation, thereby adversely impacting our business, results of operations and financial
condition.

We may face various risks associated with our large number of branches and widespread network of operations
which may adversely affect our business, financial condition, results of operations and cashflows.

As of March 31, 2024, we have presence across 21 states (Andhra Pradesh, Arunachal Pradesh, Assam, Karnataka,
Maharashtra, Madhya Pradesh, Tamil Nadu, Kerala, Odisha, Punjab, Chhattisgarh, Goa, Haryana, Bihar, Jharkhand,
Gujarat, Rajasthan, Telangana, Tripura, Uttar Pradesh and West Bengal) and one union territory (Puducherry) in
India through 1,648 branches.

As a consequence of our large network, we may be exposed to certain risks, including, amongst others:

e preserving our asset quality and managing our NPAs as our geographical presence increases and our customer
profile changes;

developing and improving our product delivery channels;

upgrading, expanding and securing our technology platform;

complying with regulatory requirements such as KYC and AML norms;

maintaining high levels of customer satisfaction;

difficulties arising from operating a larger and more complex organization;

difficulties arising from coordinating and consolidating corporate and administrative functions;

delay in the transfer of data amongst various locations;

higher technology support costs to achieve last mile connectivity;

operational risks including integration of internal controls and procedures;

failure to efficiently and optimally allocate management, technology and other resources across our branch
network;

failure to manage third-party service providers in relation to any outsourced services;

difficulties in the integration of new branches with our existing branch network;

difficulties in supervising local operations from our centralized locations;

difficulties in hiring and training skilled personnel in sufficient numbers to operate the new branches
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locally and management to supervise such operations from centralized locations;
o failure to maintain the level of customer service at all branches; and
e unforeseen legal, regulatory, property, local taxation, labor or other issues.

Any of the above reasons may result in our failure to manage our expansive presence, which may materially and
adversely affect our brand, reputation, business, financial condition, results of operations and cash flows.

Competition from banks and financial institutions, as well as state-sponsored social programs, may adversely
affect our profitability and position in the Indian microcredit lending industry.

We face significant competition from other MFIs and banks in India (including SFBs). Many of the institutions with
which we compete may be larger in terms of business volume or may have greater assets, higher geographical
penetration and better access to, and lower cost of, funding than we do. In certain areas, they may also have better
brand recognition and larger customer bases than us. We anticipate that we may encounter greater competition as we
continue expanding our operations in India, and this may adversely affect our business, results of operations and
financial condition.

We believe traditional commercial banks as well as regional rural and cooperative banks, have generally not directly
targeted the lower income segments of the population for new customers. However, some banks do participate in
microfinance by financing the loan programs of self-help groups often in partnership with NGOs, or through certain
state-sponsored social programs. Further, most small finance banks which received approval from RBI for the
commencement of SFB operations are focused on low and middle- income individuals and micro, small and medium
enterprises. Banks also indirectly participate in microfinance by giving loans and providing other sources of funding
to other MFIs. In addition, of late, some commercial banks are also beginning to directly compete with for-profit
MFIs for lower income segment customers in certain geographies.

We depend on the accuracy and completeness of information about customers and counterparties for our credit
assessment and risk management. Any misrepresentation, errors in or incompleteness of such information could
adversely affect our business and financial performance.

In deciding whether or not to extend credit or enter into other transactions with customers, we rely on information
furnished to us by or on behalf of customers. We may also rely on certain representations from our customers as to the
accuracy and completeness of that information. To ascertain the creditworthiness of potential borrowers, we may
depend on credit information companies or credit bureaus, and our reliance on any misleading information may affect
our judgement of credit worthiness of potential borrowers, which may affect our business, prospects, results of
operations, and cashflows and financial condition. We may receive inaccurate or incomplete information as a result
of negligence or fraudulent misrepresentation. Our risk management measures may not be adequate to prevent or
deter such activities in all cases, which may adversely affect our business prospects, financial condition, results of
operations and cashflows.

Moreover, the availability of accurate and comprehensive credit information of our focus customer segment in India
is limited, which reduces our ability to accurately assess the credit risk associated with such lending. Difficulties in
assessing credit risks associated with our day-to-day lending operations may lead to an increase in the level of our
NPAs, which could materially and adversely affect our business prospects, financial condition and results of
operations.

We handle cash in a high volume of transactions occurring through a dispersed network of branches; as a result,
we are exposed to operational risks, including fraud, petty theft and embezzlement, which could harm our results
of operations and financial position. Further, our employees may be the target of violent crime, such as thefts
and robberies, which may adversely affect our business, operations and our ability to recruit and retain employees.

As we handle a large amount of cash through a high volume of transactions taking place across our branch network,
we are exposed to the risk of fraud or other misconduct by employees or outsiders. This risk is further exacerbated
by the high level of autonomy on the part of our loan officers and back-end managers, which our business model
requires. For instance, in the past, we have discovered a few cases of theft, robbery and cash embezzlement by either
third parties or employees. For details relating to such criminal litigations, please see “Outstanding Litigations” on
page 193. Given the high volume of transactions we process on a daily basis, certain instances of fraud and
misconduct may go unnoticed or may only be discovered and successfully rectified after substantial delays. Even
when we discover such instances of fraud or theft and pursue them to the full extent of the law or with our insurance
carriers, there can be no assurance that we will recover any of the amounts involved in these cases. Our reputation
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could be adversely affected by fraud committed by employees, customers or outsiders, or by our perceived inability
to properly manage fraud-related risks. We make a provision in our financial statements for 100.00% of the value of
any fraud discovered by us. Further, to the extent that our employees are subject to violent attacks, theft or robbery
in the course of their duties in certain areas where we have operations/branches, our ability to service such areas will
be adversely affected and our employee recruiting and retention efforts may be curtailed, which would negatively
impact our expansion and growth plans. In addition, if certain areas of India pose a significantly higher risk of crime
or political strife and instability, our ability to service such areas will be adversely affected and our expansion and
growth may be curtailed. In addition, our dependence upon automated systems to record and process transactions
may further increase the risk that technical system flaws or employee tampering or manipulation of those systems
will result in losses that are difficult to detect.

We require various statutory and regulatory approvals, licenses, registrations and permissions to conduct our
business and an inability to obtain or maintain such approvals, licenses, registrations and permissions in a timely
manner, or at all, may adversely affect our operations.

We require various approvals, licenses, registrations and permissions to operate our business, including a registration
for our Company as well as various other corporate actions. We are also required to comply with the prescribed
requirements, including classification of NPAs and provisioning, KYC requirements, qualifying assets and other
internal control mechanisms. For further information, please see section titled “Regulations and Policies” on page
139 of the Shelf Prospectus. In future, we will be required to maintain such permits and approvals and obtain new
permits and approvals for any proposed expansion strategy or diversification into additional business lines or hew
financial products. There can be no assurance that the relevant authorities will issue any of such permits or approvals
in a timely manner, or at all, and/ or on favourable terms and conditions. Our failure to comply with the terms and
conditions of such permits or approvals and/ or to maintain or obtain the required permits or approvals may result in
an interruption of our business operations and may have a material adverse effect on our business operations and
future financial performance.

In the event that we are unable to comply with the requirements within the specified time limit, or at all, we may be
subject to regulatory actions by RBI, including the levy of fines or penalties and/ or the cancellation of our license
to operate as an NBFC-MFI. Any levy of fines or penalties or the cancellation of our license to operate as an NBFC-
MFI due to any breach of applicable norms may adversely affect our business, prospects, results of operations and
financial condition. In addition, we require various registrations to operate our branches in the ordinary course of
business. These registrations typically include those required to be obtained or maintained under applicable
legislations governing shops and establishments, professional tax, labor related registrations and trade licenses of the
particular state in which they operate. Some of these approvals may have expired in the ordinary course, and our
Company has either applied, or is in the process of applying for renewals of them. If we fail to obtain or retain any
of these approvals or licenses, or renewals thereof, in a timely manner, or at all, our business may be adversely
affected. If we fail to comply, or a regulator claims that we have not complied, with any of these conditions, we may
be liable to fines and/ or penalties, and our certificates of registration may be suspended or cancelled, and we would
no longer be able to carry on such activities required for our business.

We face the threat of fraud and cyber-attacks targeted at disrupting our services, such as hacking, phishing and
Trojans, and/ or theft of sensitive internal data or customer information. This may cause damage to our reputation
and adversely impact our business and financial results.

Our systemic and operational controls may not be adequate to prevent adverse impact from frauds, errors, hacking
and system failures. Further, our internet platforms are exposed to being hacked or compromised by third-parties,
resulting in thefts and losses to our customers and us. Some of these cyber threats from third-parties include: (i)
hacking — wherein attackers seek to hack into our website with the primary intention of causing reputational damage
to us by disrupting services; (ii) data theft — wherein cyber criminals may attempt to intrude into our network with
the intention of stealing our data or information; and (iii) advanced persistent threat — a network attack in which an
unauthorized person gains access to our network and remains undetected for a long period of time with an intention to
steal our data or information. While we have faced certain instances of infrastructure outages, in our knowledge there
has been no substantial theft or loss of information, or financial loss pursuant to these cyber-attacks. The frequency
of such cyber threats may increase in the future with the increased digitization of our services and other external
factors. For example, a substantial increase in cyber-attacks across industries in India has been noticed since the
outbreak of COVID-19 in March, 2020. Not only are we exposed to such risks from our own actions or those of our
employees, but from actions of our third-party service providers, whom we do not control. If we become the target
of any of such cyber-attacks, it could materially and adversely affect our business, financial condition and results of
operations.
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Further, since we review and retain, in our ordinary course of business, sensitive personal data of our customers for
diligence and KYC checks (including AADHAAR data), any security breaches in our systems could give rise to
regulatory liability or litigation. In addition, any breakdown, breach or hacking of the information technology
platforms of key resources used by us in our lending operations, including credit-bureaus, could adversely affect our
operations and the quality of our portfolio.

In June 2017, RBI issued master directions on information technology frameworks for NBFCs. These directions
prescribe measures to be adopted by NBFCs to minimize cyber risk, including adoption of IT strategy policies
(overseen by a strategy committee), information and cyber security protocols and policies, and reporting of cyber-
security incidents and breaches to RBI from time to time. Any cyber-security breach could also subject us to
additional regulatory scrutiny and expose us to civil litigation and related financial liability.

We depend on our brand recognition, and failure to maintain and enhance awareness of our brand would
adversely affect our ability to retain and expand our customer base.

We believe that any damage to our reputation could substantially impair our reputation and our ability to maintain
or grow our business, or have a material adverse effect on our overall business, financial condition and results of
operations. If we fail to maintain brand recognition with our target customers due to any issues with our product
offerings, a deterioration in service quality, or otherwise, or if any premium in value attributed to our business or to
the brands under which our services are provided declines, market perception and customer acceptance of our brands
may also decline. Any negative news affecting us might also affect our reputation and brand value. In such an event,
we may not be able to compete for customers effectively, and our business, financial condition and results of
operations may be adversely affected.

In addition, we also face the risk of our brand name being misused for fraudulent purposes, which may adversely
affect our reputation.

If we are unable to protect our trademarks and tradenames, others may be able to use our trademarks and
tradenames to compete more effectively. Also, we may breach third-party intellectual property rights.

Our trademark !"f': is registered with the Trademarks Registry. Any unauthorized or inappropriate use of
our brand, trademarks and domain names by others, in their corporate names or product brands or otherwise could
harm our brand image, competitive advantages and business and dilute or harm our reputation and brand recognition.
If a dispute arises with respect to any of our intellectual property rights or proprietary information, we will be required
to produce evidence to defend or enforce our claims, and we may become party to litigation, which may strain our
resources and divert the attention of our management. We cannot assure you that any infringement claims that are
material will not arise in the future or that we will be successful in defending any such claims when they arise.

Our efforts to protect our intellectual property or proprietary information and the measures we take to identify
potential infringement of our intellectual property may not be adequate to detect or prevent infringement,
misappropriation or unauthorized use. Any such misappropriation or duplication of our name, registered/ official
addresses, corporate logos or other intellectual property or proprietary information may disrupt our business, distract
management and employees, reduce revenues and increase expenses. In addition, we may also become subject to
infringement claims. Even if claims against us are not meritorious, any legal, arbitral or administrative proceedings
that we may be required to initiate or defend in this regard may be time-consuming, costly and harmful to our
reputation, and there is no assurance that such proceedings will ultimately be determined in our favor. Furthermore,
the application of laws governing intellectual property rights in India is continuously evolving and there may be
instances of infringement or passing-off of our brand in Indian markets. Our failure to adequately protect our brand,
trademarks and other related intellectual property rights may adversely affect our business, financial condition and
results of operations.

We may be subject to claims by third-parties, both inside and outside India, if we breach their intellectual property
rights by using slogans, names, trademarks or other such rights that are of a similar nature to the intellectual property
these third-parties may have registered or are using. We might also be in breach of such third-party intellectual
property rights due to accidental or purposeful actions by our employees where we may also be subjected to claims
by such third-parties.

Any legal proceedings that result in a finding that we have breached third-parties' intellectual property rights, or any
settlements concerning such claims, may require us to provide financial compensation to such third-parties or stop
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using the relevant intellectual property (including by way of temporary or permanent injunction) or make changes to
our marketing strategies or to the brand names of our products, any of which may have a material adverse effect on
our business, prospects, reputation, results of operations and financial condition.

Our success depends, in large part, upon our management team and skilled personnel and on our ability to attract
and retain such persons.

We are highly dependent on the continued services of our management team. We are also dependent on our
experienced members of our Board of Directors, Key Managerial Personnel and senior managerial personnel. Our
future performance is dependent on the continued service of these persons. RBI also mandates NBFCs to have in
place supervisory standards to ensure that their directors have appropriate qualifications, technical expertise and a
soundtrack record, and such requirements will make it more difficult for us to replace our directors if and when we
have to. We may not be able to replace our Board of Directors with similarly experienced professionals, which could
materially and adversely impact the quality of our management and leadership team.

Further, while certain of our other employment agreements contain non-compete clauses that extend beyond their
term, there can be no assurances that we will effectively be able to enforce them or prevent key employees or
members of our management team to join competing interests after expiry of employment with us. Further, we do not
maintain any ‘“key man” insurance. If one or more of these key personnel are unwilling or unable to continue in their
present positions, we may not be able to replace them with persons of comparable skills and expertise.

We also face a continuing challenge to hire and assimilate skilled personnel. Competition for management and other
skilled personnel is intense, and we may not be able to attract and retain the personnel we need in the future. The
loss of key personnel or our inability to replace key personnel may restrict our ability to grow, to execute our strategy,
to raise the profile of our brand, to raise funding, to make strategic decisions and to manage the overall running of
our operations, which would have a material adverse impact on our results of operations and financial position.

Our business is subject to seasonality, which may contribute to fluctuations in our results of operations and
financial condition.

Our business is subject to seasonality as we typically see higher borrowings by our customers during the third and
fourth quarter of each financial year. We also typically have higher drawdowns under our facilities in the third and
fourth quarter of each financial year. Accordingly, our results of operations in one quarter may not accurately reflect
the trends for the entire fiscal and may not be comparable with our results of operations for other quarters.

As an NBFC-MFI, our Company is subject to periodic inspections by RBI. Non-compliance with observations
made by RBI during these inspections could expose us to penalties and restrictions.

As RBI-registered NBFC-MFIs, our Company is subject to periodic inspections by RBI to verify the correctness or
completeness of our business and operations, internal controls, and any statement, information or particulars
furnished to RBI. We will continue to be subject to inspections by RBI, in the course of which RBI may report on
divergences (if any) from regulatory requirements applicable to NBFCs. In recent inspection report, RBI has, among
other things, identified areas of supervisory concerns including existence of no system based classification adopted
by the Company for asset classification, levying of excess charges on the customers by the Company, weak IT system
to ensure de duplication of unique identification numbers to the customers etc.

We have responded to the concerns raised by RBI through our letter dated March 21, 2024, addressing the concerns
raised by RBI. There can be no assurance that RBI would not make similar or other observations, including
divergences, in the future. If we are unable to resolve such deficiencies and other matters to RBI’s satisfaction, we
could be exposed to penalties and restrictions, and our ability to conduct our business may be adversely affected.

Some of our Directors may have interest in entities which are in businesses similar to ours. Accordingly, the
interests of some of our Directors may conflict with our interests or the best interests of our other shareholders
and debenture holders.

Some of our Directors may have interest in entities, to the extent of their shareholding and/or directorships, which
are engaged in a line of business similar to ours and this may result in conflict of interest.

We cannot assure you that our Directors will not provide competing services or otherwise compete in business lines
in which we are already present or will enter into in the future. In the event that any conflicts of interest arise, our
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Directors may make decisions regarding our operations, financial structure or commercial transactions that may not
be in our best interest. It may also enable a competitor to take advantage of a corporate opportunity at our expense.
Such decisions could have a material adverse effect on our business, financial condition, results of operations and
prospects. Should we face any such conflicts in the future, there is no guarantee that they will get resolved in our
favour.

We may not be able to detect money-laundering and other illegal or improper activities fully or on a timely basis.
Inability to timely detect any such activities could expose us to additional liability and harm our business or
reputation.

We are required to comply with applicable anti-money-laundering and anti-terrorism laws and other regulations in
India. We, in the course of our operations, run the risk of failing to comply with the prescribed KYC procedures and
the consequent risk of fraud and money laundering by dishonest customers despite putting in place systems and
controls customary in India to prevent the occurrence of these risks. Although we believe that we have adequate
internal policies, processes and controls in place to prevent and detect any anti-money-laundering activity and ensure
KYC compliance, there can be no assurance that we will be able to fully control instances of any potential or
attempted violation by other parties and may accordingly be subject to regulatory actions including imposition of
fines and other penalties. We, in some of our activities and in pursuit of our business, run the risk of inadvertently
offering our financial products and services ignoring customer suitability and appropriateness despite having a KYC
and Anti-Money Laundering measures and associated processes in place. Such incidents may adversely affect our
business and reputation.

We are subject to macro-economic developments and other market factors, and our results of operations may
fluctuate or decline from period to period.

Our business is subject to a number of macro-economic factors that are outside of our control, including GDP growth,
inflation, fiscal deficits, pandemics such as the COVID-19 pandemic, international and domestic, political and
economic conditions, fiscal and monetary policies of governments and central banks, and changes in interest rates,
which may adversely impact us from time to time. As a result of the volatility of these macro-economic factors,
including interest rates; and provisions we make from period to period for NPAs and other assets, commitments and
contingencies (such as for letters of credit and bank guarantees), our results of operations have varied from period to
period in the past and may fluctuate or decline in the future due to these and other factors. Such fluctuations may also
adversely affect our liquidity. These factors may also make period-to-period comparisons of our operating results
less meaningful than they would be for a business that is not as significantly affected by such factors. Any adverse
development in India or global macroeconomic conditions, on account of COVID-19 or otherwise, could have a
material adverse effect on our business, financial condition, results of operations or prospects.

We may not be able to recover the expected value from the instruments collected from our customers and/ or the
sale of collateral security, in the case of defaults in secured loan/facility.

Our secured loans are typically secured by creating a charge over the assets of our borrowers. We also collect NACH
authorization letters from our customers at the time of disbursement of certain loans. However, there can be no
assurance that these instruments would be honored when they are submitted to the respective banks for clearance.
There can also be no assurance that we would be able to successfully retrieve payments due to us. Further, there can
be no assurance that we would be able to sell such assets provided as collateral at prices sufficient to cover the
amounts under default. Failure to recover or delay in recovering the expected value from sale of collateral security
could expose us to potential losses, which could affect our business prospects, financial condition and results of
operations.

Our insurance coverage may not be adequate to protect us against all potential losses, which may have a material
adverse effect on our business, financial condition and results of operations.

Our operations are subject to various risks inherent to the finance industry, as well as theft, robbery, acts of terrorism
and other force majeure events. We currently maintain general insurance policy for money in transit, money in
premises and insurance policies for office and professional establishment covering following risks, fire and allied
perils, burglary, fidelity guarantee. Our insurance policies may not be sufficient to cover our economic loss. None of
our insurance policies are assigned in favor of any third-party. We may not have identified every risk and further may
not be insured against every risk, including operational risk that may occur and the occurrence of an event that causes
losses in excess of the limits specified in our policies, or losses arising from events or risks not covered by insurance
policies or due to the same being inadequate, could materially harm our financial condition and future results of
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operations. There can be no assurance that any claims filed will be honored fully or timely under our insurance
policies. Also, our financial condition may be affected to the extent we suffer any loss or damage that is not covered
by insurance or which exceeds our insurance coverage. In particular, we do not maintain any direct insurance
coverage over our loan portfolio. In addition, we may not be able to renew certain of our insurance policies upon
their expiration, either on commercially acceptable terms or at all.

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

We enter into arrangements with third-party vendors, separate employees and independent contractors to provide
services that include, among others, telecommunications infrastructure services and software services including for
core banking, e-KYC solutions, field-automation of loan transactions, and customer onboarding. We also enter into
agreements with credit bureaus for availing credit assessment and other services. We cannot guarantee that there will
be no disruptions in the provision of such services or that these third-parties will adhere to their contractual
obligations. If there is a disruption in the third-party services, or if the third-party service providers discontinue their
service agreements with us, our business, financial condition and results of operations will be adversely affected. In
case of any dispute, we cannot assure you that the terms of such agreements will not be breached, and this may result
in litigation or other costs. Further, certain of our agreements, including an agreement with a credit bureau, require
us to indemnify our counterparties for certain losses, and limit contractual or other liabilities of our counterparties to
fees or other amounts received by them from us for a certain period of time. If such indemnities are invoked, or if
our counterparties limit their liabilities to an extent that our losses are not fully recovered, we may incur additional
costs. Such additional costs, in addition to the cost of entering into agreements with third-parties in the same industry,
may materially and adversely affect our business, financial condition and results of operations.

We are subject to the risks associated with all our premises being leased.

As of March 31, 2024, our Registered and Corporate Office, all our branches and regional offices operate from premises
taken on leave and license basis. Termination of or failure to renew lease agreements with a fixed term of lease for
these premises on terms and conditions favorable to us or at all, may require us to shift the concerned branch offices
to new premises, and we may incur substantial rent escalation and relocation costs as a result. This might adversely
affect our business operations and make us incur additional expenses. We may also face the risk of being evicted in
the event that our landlords allege a breach on our part of the terms of the lease agreements.

Further, certain lease agreements are not duly registered or adequately stamped. Failure to adequately stamp and
register a document does not affect the validity of the underlying transaction but renders the document inadmissible
in evidence (unless stamped prior to enforcement with payment of requisite penalties, which may be up to ten times
the stamp duty payable, and other such fees that may be levied by the authorities). Further, documents which are
insufficiently stamped are capable of being impounded by a public officer. Consequently, should any dispute arise in
relation to our use of the relevant properties, we may be unable to, or may incur additional expenses to, enforce our
rights in relation to such properties.

Incorrect actuarial valuations of retirement benefits carried out by independent actuaries and/ or changes in our
defined benefit gratuity plan’s liabilities and obligations could have a materially adverse effect on our financial
condition.

We operate a defined benefit gratuity plan for eligible employees. Under the defined benefit plans, there is an
obligation to pay defined future benefits from the time of retirement. The calculation of the net obligation is based
on valuations made by external actuaries who are qualified to do such valuations and estimations. These valuations
rely on assumptions about a number of variables, including discount rate and mortality rates and salary increases. We
rely on the valuations done by actuaries. Actuarial risk arises as the estimated value of the defined benefit scheme
liabilities may increase due to changes in actuarial assumptions. While the valuation is done by qualified actuaries
with the assumptions validated based on best estimate and judgment, we cannot assure you that the valuation in
future would be accurate.

In addition, the defined benefit gratuity plan is administered by a third party and funded by an insurance company in
the form of qualifying insurance policy. Should the value of assets to liabilities in respect of the defined benefit
scheme operated by us record a deficit, due to either a reduction in the value of the defined benefit gratuity plan's
assets (depending on the performance of financial markets) and/ or an increase in the defined benefit gratuity plan's
liabilities due to changes in legislation, mortality assumptions, discount rate assumptions, inflation, the expected rate
of return on scheme assets, or other factors, this could result in us having to make increased contributions to reduce
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or satisfy the deficits which would divert resources from use in other areas of our business and reduce our capital
resources.

Our results of operations could be adversely affected as a result of any disputes with our employees.

Our operations are people-driven, and we place a lot of emphasis on the effective training of our personnel in
communication and service orientation skills. However, a failure to train and motivate our employees may lead to
an increase in our employee attrition rates, erode the quality of customer service, divert management resources and
impose significant costs on us which may have an adverse impact on our business and future financial performance.
There is risk of employee attrition due competitive environment. The attrition rate in MFI industry is generally high.
Our Company’s attrition rate for the financial year ended March 31, 2024 was 54%.

We employed 16,519 full-time employees (including trainees) as of March 31, 2024, and lay significant emphasis on
our employees' overall welfare. However, there can be no assurance that there will not be any future disruptions in
our operations due to any disputes with our employees, or that such disputes will not adversely affect our business
and results of operations. We depend on our branch-level employees for sourcing, disbursements and collections and
customer liaison, and significant attrition at any of our branches could adversely impact our operations.

Further, in the event of a labour dispute, protracted negotiations and strike action may impair our ability to carry on
our day-to-day operations, which could materially and adversely affect our business, future financial performance
and results of operations.

Third party industry and industry-related statistical data in this Tranche 11 Prospectus may be incomplete, out of
date, incorrect or unreliable.

Neither we, nor the Lead Managers have independently verified the third party and industry related data obtained
from Industry Report on CRISIL Market Intelligence & Analytics (CRISIL MI&A) — NBFC Industry Report dated
April 2024 and other industry sources referred in this Tranche 11 Prospectus and therefore, while we believe them to
be true, there can be no assurance that they are complete or reliable. Such data may also be produced on different bases
from those used in the industry publications we have referenced. Therefore, discussions of matters relating to India,
its economy and our industry in this Tranche Il Prospectus are subject to the caveat that the statistical and other data
upon which such discussions are based may be incomplete or unreliable. Industry sources and publications are also
prepared based on information as of specific dates and may no longer be current or reflect current trends. Industry
sources and publications may also base their information on estimates, projections, forecasts and assumptions that
may prove to be incorrect. While industry sources may take due care and caution while preparing their reports, they
do not guarantee the accuracy, adequacy or completeness of the data or report and do not take responsibility for any
errors or omissions or for the results obtained from using their data or report. Accordingly, investors should not place
undue reliance on, or base their investment decision on this information. See “Industry Overview” on page 86.

Our Managing Director and Whole Time Director are interested in our Company by virtue of the shares and/ or
ESOPs held by them.

Our Managing Director and Whole Time Director are interested in our Company, in addition to regular remuneration
or benefits and reimbursement of expenses, to the extent of their shareholding or stock options held by them in our
Company.

Our Managing Director and Whole Time Director may also be deemed to be interested to the extent of dividend, if
any payable to them and other distributions in respect of the equity shares and/ or equity shares held in the Company.
For details of the shareholding of our Directors, see “Our Management” on page 135.

We have negative cash flows from operations in recent periods. There is no assurance that such negative cash
flows from operations shall not recur in the future.

We had negative cash flows for operating activities in the past on account of high growth in loans and advances i.e.,
disbursals as compared with collections for the year and may have negative cash flows in the future.

The following table sets forth our cash flow on consolidated basis for the years indicated below:

35



38.

39.

(X in crore)

Particulars Fiscal Fiscal Fiscal
2024 2023 2022
Net cash (used in)/generated from operating activities (A) (1060.88) | (2,124.33) | (1,690.48)
Net cash (used in)/ generated from investing activities (B) (233.62) (284.58) (95.04)
Net cash (used in)/ generated from financing activities (C) 1889.84 2,183.93 2,090.98
Net (Decrease) / Increase in cash and cash equivalents (A + B + C) 595.34 (224.98) 305.46
Cash and cash equivalents as at the beginning of the year/ period 227.11 452.09 146.63
Cash and cash equivalents as at the end of the year/period 822.45 227.11 452.09

We cannot assure you that our net cash flows will be positive in the future.

For disclosure of cash flows of our Company, for the Fiscal 2024, Fiscal 2023 and Fiscal 2022, as per Ind AS 107,
please see section titled “Our Business — Statement of Key Operational And Financial Parameters ” on page 124.

The microfinance industry in India faces unique risks due to the category of customers that it services, which are
generally not associated with other forms of lending.

The focus customer segment for our microfinance business is low-income families across India with an annual
household income of up to X 3,00,000. Our customers generally have limited sources of income, savings and credit
histories. In addition, although we are generally able to obtain credit reports from credit bureaus on our customers,
to the extent that there is limited financial information available for our focus customer segment and customers do
not have any credit history supported by tax returns, bank or credit card statements, statements of previous loan
exposures or other related documents, it may be of default than customers with greater financial resources and more
established credit histories and customers living in urban areas with better access to education, employment
opportunities and social services.

Collections for our microfinance business are primarily in cash, exposing us to certain operational risks. Such cash
collections expose us to the risk of theft, fraud, misappropriation or unauthorised transactions by employees
responsible for dealing with such cash collections. These risks are exacerbated by the high levels of responsibility
we delegate to our employees and the geographically dispersed nature of our network. While we have taken insurance
policies, including coverage for cash in safes and in transit, and undertaken measures to detect and prevent
unauthorized transactions, fraud or misappropriation, this may not be sufficient to prevent or deter such activities in
all cases, which may adversely affect our operations and profitability. Further, we may be subject to regulatory or
other proceedings in connection with any unauthorised transactions, fraud or misappropriation by our representatives
and employees, which could adversely affect our goodwill. We may also be party to criminal proceedings and civil
litigation related to our cash collections. Although we have introduced collection points at banks and with third-party
fintech vendors, key safety lockers, accompanying personnel such as senior loan officer and assista