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SECTION | - GENERAL

DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates, all references in this Shelf Prospectus to “the Issuer”, “our Company”,
“the Company” or “ECL” or “we” or “us” or “our” are to ECL Finance Limited, a public limited company
incorporated under the Companies Act, 1956, having its registered office at Edelweiss House, Off. C.S.T Road,
Kalina, Mumbai 400 098, Maharashtra, India. In this Shelf Prospectus, all references to “Edelweiss Group” are
to Edelweiss Financial Services Limited and its subsidiaries.

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

Company Related Terms

Term

Description

Z/Rs./INR/Rupees/ Indian
Rupees

The lawful currency of the Republic of India

CLINT3

“Issuer”, “the Company” and
“our Company”

ECL Finance Limited, a company incorporated under the Companies Act,
1956 and registered as a Non-Banking Financial Company with the Reserve
Bank of India under Section 45-1A of the Reserve Bank of India Act, 1934
and having its Registered Office at Edelweiss House, Off. C.S.T Road,
Kalina, Mumbai - 400098, Maharashtra

Act/Companies Act

The Companies Act 1956 or the Companies Act 2013, as the case may be

Companies Act, 1956/1956
Act

The Companies Act, 1956, as amended, read with the rules framed thereunder

Companies Act 2013/2013
Act

The Companies Act, 2013, as amended and to the extent notified by the MCA
and read with the rules framed thereunder

AOA/Articles/Articles of
Association

Articles of Association of our Company

Board/Board of Directors

The Board of Directors of our Company and includes any Committee
constituted by it

Current Statutory Auditors

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

DIN Director Identification Number

Edelweiss Group Edelweiss Financial Services Limited and its subsidiaries

Equity Shares Equity shares of the face value of ¥ 1 each of our Company

Memorandum/MOA/Memor | Memorandum of Association of our Company

andum of Association

NAV Net Asset Value

NBFC Non-Banking Financial Company as defined under Section 45-1A of the RBI
Act, 1934

NPA/ NPAs Non-Performing Asset

Net NPAs Gross NPAs less provisions for NPAs

Promoter Edelweiss Financial Services Limited

Reformatted Financial (i) standalone reformatted statement of assets and liabilities of our

Information Company as at March 31, 2018 March 31, 2017, March 31, 2016,

March 31, 2015 and March 31, 2014 and the related reformatted
statement of profit and loss for the year ended 2018, 2017, 2016, 2015
and 2014 and the reformatted statement of cash flow for the year ended
March 31, 2018, 2017, 2016, 2015 and 2014 (“Reformatted
Standalone Financial Information”) and

(ii) consolidated reformatted statement of assets and liabilities of our
Company as at March 31, 2018 March 31, 2017 and March 31, 2016
and the related reformatted statement of profit and loss for the year
ended 2018, 2017 and 2016 and the reformatted statement of cash flow
for the year ended March 31, 2018, 2017 and 2016 (“Reformatted
Consolidated Financial Information”)
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Term

Description

Limited Review Financial
Results/ Limited Review
Financial

The unaudited standalone financial result for the half year ended September
30, 2018 prepared in accordance with the recognition and measurement
principles laid down in Indian Accounting Standard 34, (Ind AS 34) “Interim
Financial Reporting” prescribed under Section133 of the Companies Act,
2013 read with Rule 3 of Companies (Indian Accounting Standards)
Rules,2015, as amended and presented in accordance with requirement of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
read with SEBI circular Number CIR/IMD/DF1/9/2015 dated November 27,
2015 and SEBI circular number CIR/IMD/DF1/69/2016 dated August 10,
2016 collectively named as “Listing Regulations”

Interim Condensed
Standalone Ind AS Financial
Statements

Interim Condensed Standalone Ind AS Financial Statements as at and for nine
months period ended December 31, 2018 prepared in accordance with the
recognition and measurement principles laid down in Indian Accounting
Standard 34, (Ind AS 34) “Interim Financial Reporting” prescribed under
Section 133 of the Companies Act, 2013 read with Rule 3 of Companies
(Indian Accounting Standards) Rules,2015, as amended

Specified Cities

Centres at Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur,
Bengaluru, Hyderabad, Pune, Vadodara and Surat where the Members of
the Syndicate or the Trading Members of the Stock Exchange shall accept
ASBA  Applications in terms of the SEBI Circular No.
CIR/CFD/DIL/1/2011 dated April 29, 2011

Issue Related Terms

Term

Description

Abridged Prospectus

A memorandum containing the salient features of the Shelf Prospectus and
relevant Tranche Prospectus

Acknowledgement Slip

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

Allot/Allotment/Allotted

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

Allotment Advice

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

Allottee(s)

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

Applicant/Investor

A person who applies for the issuance and Allotment of NCDs pursuant to
the terms of Draft Shelf Prospectus, this Shelf Prospectus, relevant Tranche
Prospectus, Abridged Prospectus and the Application Form for any Tranche
Issue

Application/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
which will be considered as the application for Allotment in terms of the
Shelf Prospectus and respective Tranche Prospectus

Application Amount

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

Application Form/ASBA
Form

Form in terms of which an Applicant shall make an offer to subscribe to
NCDs through the ASBA process and which will be considered as the
Application for Allotment of NCDs in terms of the Draft Shelf Prospectus,
the Shelf Prospectus, and respective Tranche Prospectus

Application Supported by
Blocked Amount/ASBA/
ASBA Application

The application (whether physical or electronic) used by an ASBA Applicant
to make an Application by authorizing the SCSB to block the bid amount in
the specified bank account maintained with such SCSB

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
in relation to the Application Form by an ASBA Applicant

ASBA Applicant

Any Applicant who applies for NCDs through the ASBA process

AXis

Axis Bank Limited
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Term

Description

Bankers to the Issue

The banks which are clearing members and registered with SEBI as bankers
to the issue, with whom the Public Issue Accounts and/or Refund Accounts
will be opened by our Company in respect of the Issue, and as specified in
the relevant Tranche Prospectus for each Tranche Issue

Base Issue

As will be specified in the relevant Tranche Prospectus for each Tranche
Issue

Basis of Allotment

As will be specified in the relevant Tranche Prospectus for each Tranche
Issue

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 Designated CDP Locations for CDPs

Broker Centres

Broker Centres notified by the Stock Exchange where Applicants can submit
the ASBA Forms 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 Exchange at www.bseindia.com

BSE

BSE Limited

CARE

Credit Analysis and Research Limited

Coupon Rate

As will be specified in the relevant Tranche Prospectus for each Tranche
Issue

CRISIL

CRISIL Limited

Category | Investor

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

e Provident funds, pension funds with a minimum corpus of X 2,500 lakh,
superannuation funds and gratuity funds, which are authorized to invest
in the NCDs;

e  Mutual Funds registered with SEBI;

e Venture Capital Funds/ Alternative Investment Fund registered with
SEBI, subject to investment conditions applicable to them under
Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012;

e Insurance Companies registered with IRDA;

e  State industrial development corporations;

e 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 Company, a nonbanking
financial company registered with the Reserve Bank of India and having
a net worth of more than 350,000 lakh as per the last audited financial
statements; and

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

Category Il Investor

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 Public/private charitable/ religious trusts 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;

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

Description

e Association of Persons; and
e Any other incorporated and/ or unincorporated body of persons

Category Il Investor

High Net-worth individuals which include Resident Indian individuals or
Hindu Undivided Families through the Karta applying for an amount
aggregating to above ¥ 10 lacs across all series of NCDs in Issue

Category IV Investors

Retail Individual Investors which include Resident Indian individuals and
Hindu Undivided Families through the Karta applying for an amount
aggregating up to and including ¥ 10 lakhs across all series of NCDs in Issue

Credit Rating Agencies

For the present Issue, the credit rating agencies, being CARE Ratings
Limited and CRISIL Limited

CDP/ Collecting Depository
Participant

A depository participant as defined under the Depositories Act, 1996 and
registered with SEBI and who is eligible to procure Applications at the
Designated CDP Locations

Client ID Client identification number maintained with one of the Depositories in
relation to the demat account
NCDs/Debentures Secured redeemable non-convertible debentures of the face value of ¥ 1,000

each

Debenture Holder (s) / NCD
Holder(s)

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

Debt Application Circular

Circular No. CIR/IMD/DF-1/20/2012 issued by SEBI on July 27, 2012 as
modified by circular (No. CIR/IMD/DF/18/2013) dated October 29, 2013
issued by SEBI and circular no. CIR/DDHS/P/121/2018 dated August 16,
2018 issued by SEBI

Debenture Trustee

Debenture Trustee for the Debenture Holders, in this Issue being Beacon
Trusteeship Limited

Debenture Trustee Agreement

Agreement dated April 18, 2019 entered into between our Company and the
Beacon Trusteeship Limited

Debenture Trust Deed

Trust Deed to be entered into between our Company and Beacon Trusteeship
Limited which shall be executed within the time limit prescribed by
applicable statutory and/or regulatory requirements, for creating appropriate
security, in favour of the Debenture Trustee for the NCD Holders on the
assets adequate to ensure 100% asset cover for the NCDs and the interest due
thereon issued pursuant to the Issue

Deemed Date of Allotment

The date on which the Board or Debentures Committee approves the
Allotment of NCDs or such date as may be determined by the Board of
Directors or Debentures Committee and notified to the Designated Stock
Exchange. All benefits relating to the NCDs including interest on the NCDs
shall be available to the investors from the Deemed Date of Allotment. The
actual Allotment of NCDs may take place on a date other than the Deemed
Date of Allotment

Demographic Details

The demographic details of an Applicant, such as his address, occupation,
bank account details, Category, PAN for printing on refund orders which are
based on the details provided by the Applicant in the Application Form

Depositories Act

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

Depository(ies)

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

DP/Depository Participant

A depository participant as defined under the Depositories Act

Designated Stock
Exchange/BSE

BSE Limited

Direct Online Application

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

Designated Branches

Such branches of the SCSBs which shall collect the Application Forms used
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Term

Description

by the ASBA Applicants and a list of which is available at
https://www.sebi.gov.in/sebi_data/attachdocs/1365051213899.html
or at such other website as may be prescribed by SEBI from time to time

Designated Date

The date on which Registrar to the Issue issues instruction to SCSBs for
transfer of funds from the ASBA Account to the Public Issue Account(s) or
to the Refund Account, as appropriate, in terms of the Shelf Prospectus and
relevant Tranche Prospectus and the Public Issue Account Agreement

Designated CDP Locations

Such locations of the CDPs where Applicants can submit the Application
Forms. The details of such Designated CDP Locations, along with names and
contact details of the Collecting Depository Participants eligible to accept
Application Forms are available on the website of the Stock Exchange
(www.bseindia.com) as updated from time to time

Designated Intermediary(ies)

Collectively, the Lead Managers, the Members of Syndicate, sub-brokers,
agents, SCSBs, Registered Brokers, CDPs and CRTAs, who are authorised
to collect Application Forms from the Applicants in the Issue

Designated RTA Locations

Such locations of the RTAs where Applicants can submit the Application
Forms to RTAs. The details of such Designated RTA Locations, along with
names and contact details of the RTAs eligible to accept ASBA Forms are
available on the website of the Stock Exchange (www.bseindia.com), as
updated from time to time)

Draft Shelf Prospectus/Draft
Offer Document

The Draft Shelf Prospectus dated April 24, 2019 filed with the Stock
Exchange for receiving public comments in accordance the Regulation 6 (2)
of the SEBI Debt Regulations and to SEBI for record purpose

Edelweiss

Edelweiss Financial Services Limited

Financial Year/FY/Fiscal
Year

Financial Year ending March 31

FPI Foreign portfolio investors as defined under the SEBI (Foreign Portfolio
Investors) Regulations, 2014

FIPB The erstwhile Foreign Investment Promotion Board

ICRA Limited ICRA Limited

Ind AS/ IND (AS)

Indian accounting standards (Ind AS) as per Indian Companies (Indian
accounting standards) rules, 2015, as amended notified under section 133
of the Act and other relevant provisions of the Act

Interest/ Coupon Payment
Date

As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

Issue

Public Issue by ECL Finance Limited (“Company” or the “Issuer”) of
Secured Redeemable Non-Convertible Debentures of face value Of Rs. 1,000
each (“NCDs”) aggregating up to Rs. 20,000 million (“Shelf Limit”)
(“Issue”). The NCDs will be issued in one or more tranches up to the Shelf
Limit, on terms and conditions as set out in the relevant Tranche Prospectus
for any Tranche Issue (Each a “Tranche Issue”), which should be read
together with the Draft Shelf Prospectus and this Shelf Prospectus
(Collectively the “Offer Documents”). The Issue Is being made pursuant to
the provisions of Securities and Exchange Board of India (Issue and Listing
of Debt Securities) Regulations, 2008 as amended (The “SEBI Debt
Regulations”), The Companies Act, 2013 and Rules made thereunder as
amended to the extent notified.

Issue Agreement

Agreement dated April 24, 2019 entered into between our Company and the
Lead Managers

Issue Opening Date

As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

Issue Closing Date

As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

Issue Period

The period between the Issue Opening Date and the Issue Closing Date
inclusive of both days of the respective Tranche Prospectus and during which
Applicants can submit their Applications

Lead Managers

Axis Bank Limited and Edelweiss Financial Services Limited

Lead Brokers

As specified in the relevant Tranche Prospectus for the relevant Tranche
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Term

Description

Issue

Lead Broker Agreement

As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

Market Lot

1 (One) NCD

Members of Syndicate

Members of Syndicate includes Lead Managers, Lead Brokers

Members of the Syndicate
Bidding Centres

Members of the Bidding Centres established for acceptance of Application
Forms.

NCD Holder(s)/Debenture
Holder(s)/Bond Holder(s)

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

Offer Document

The Draft Shelf Prospectus, this Shelf Prospectus relevant Tranche
Prospectus, abridged prospectus and Application Form

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 the Issue

Public Issue Account

Account(s) to be opened with the Bankers to the Issue to receive monies from
the ASBA Accounts on the Designated Date as specified for respective
Tranche Prospectus

Public Issue Account Bank

As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

Public Issue Account
Agreement

As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

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 (as
specified under respective Tranche Prospectus) prior to the date on which
interest is due and payable, and/or the date of redemption or such other date
as may be determined by the Board of Directors or the Debentures
Committee from time to time in accordance with the applicable law. 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 Exchange, as the case may be

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

Refund Account

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

Refund Bank(s)

As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

Register of NCD Holders

A register of Debenture holders maintained by the Issuer in accordance
with the provisions of the Companies Act, 2013

Registrar to the
Issue/Registrar

Link Intime India Private Limited

Registrar Agreement

The agreement dated April 18, 2019 between our Company and the Registrar
in connection with the Issue

Registered Brokers or
Brokers

Stock brokers registered with SEBI under the Securities and Exchange Board
of India (Stock Brokers and Sub-Brokers) Regulations, 1992 and the stock
exchanges having nationwide terminals, other than the Members of the
Syndicate and eligible to procure Applications from Applicants

RTAs/ Registrar and Share
Transfer Agents

The registrar and share transfer agents registered with SEBI and eligible to
procure Application in the Issue at the Designated RTA Locations

8320



Term

Description

Redemption Amount

As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

Redemption Date

As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

SEBI Debt Regulations/Debt
Regulations/SEBI

Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008, as amended from time to time

Regulations

SEBI Listing Securities and Exchange Board of India (Listing Obligations and Disclosure

Regulations/Listing Requirements) Regulations, 2015, as notified on September 2, 2015 and as

Regulations enforced on December 1, 2015, as amended from time to time

Series As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

SCSBs or Self Certified The banks registered with SEBI under the Securities and Exchange Board of

Syndicate Banks

India (Bankers to an Issue) Regulations, 1994 offering services in relation to
ASBA, including blocking of an ASBA Account, and a list of which is
available on
https://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-
Intermediaries or at such other web-link as may be prescribed by SEBI from
time to time. A list of the branches of the SCSBs where ASBA Applications
submitted to the Lead Managers, Lead Brokers or the Trading Member(s) of
the Stock Exchange, will be forwarded by such Lead Managers, Lead
Brokers or the Trading Members of the Stock Exchange is available at
www.sebi.gov.in or at such other web-link as may be prescribed by SEBI
from time to time

Shelf Prospectus

The Shelf Prospectus dated May 6, 2019 shall be filed by our Company with
the SEBI, BSE and the RoC in accordance with the provisions of the
Companies Act, 2013 and the SEBI Debt Regulations

Shelf Limit

The aggregate limit of the Issue, being Rs. 20,000 million to be issued under
the Draft Shelf Prospectus, this Shelf Prospectus through one or more
Tranche Issues

Specified Cities/Specified
Locations

Bidding Centres where the Member of the Syndicate shall accept Application
Forms from Applicants a list of which is available on the website of the SEBI
at

https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes
and updated from time to time and at such other websites as may be
prescribed by SEBI from time to time

SMERA

Acuité Ratings and Research Limited

Stock Exchange

BSE Limited

Syndicate ASBA
Application

ASBA Applications through the Lead Managers, Consortium Members,
sub-brokers or the Trading Members of the Stock Exchange or the
Designated Intermediaries

Syndicate ASBA
Application Locations

Syndicate ASBA Applications through the Lead Managers, Members of
the Syndicate, sub-brokers or the Trading Members of the Stock Exchange
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 or at such other website as may be prescribed by
SEBI from time to time

Tenor

As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

Transaction Documents

Transaction Documents shall mean, the Issue Agreement, the Registrar
Agreement, the Debenture Trustee Agreement and the Debenture Trust Deed

Trading Members

Intermediaries registered with a Broker or a Sub-Broker under the SEBI
(Stock Brokers and Sub-Brokers) Regulations, 1992 and/or with the Stock
Exchange under the applicable byelaws, rules, regulations, guidelines,
circulars issued by Stock Exchange from time to time and duly registered
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Term

Description

with the Stock Exchange for collection and electronic upload of Application
Forms on the electronic application platform provided by the Stock Exchange

Tranche Issue

Issue of the NCDs pursuant to the respective Tranche Prospectus

Tranche Prospectus

The Tranche Prospectus(es) containing the details of NCDs including
interest, other terms and conditions, recent developments, general
information, objects, procedure for application, statement of tax benefits,
regulatory and statutory disclosures and material contracts and documents
for inspection, in respect of the relevant Tranche Issue

Tripartite Agreement(s)

Agreements entered into between the Issuer, Registrar and each of the
Depositories under the terms of which the Depositories have agreed to act as
depositories for the securities issued by the Issuer i.e. tripartite agreement
dated March 22, 2010 between the Company, Registrar to the Issue and
CDSL and tripartite agreement dated March 22, 2010 between the Company,
Registrar to the Issue and NSDL

Trustees/Debenture Trustee

Trustees for the holders of the NCDs, in this case being Beacon Trusteeship
Limited

Working Days / Business
Days

All days excluding Sundays or a holiday of commercial banks in Mumbai,
except with reference to Issue Period, where Working Days shall mean all
days, excluding Saturdays, Sundays and public holiday in India.
Furthermore, for the purpose of post issue period, i.e. period beginning from
Issue Closure to listing of the securities, Working Days shall mean all days
excluding Saturdays and / or Sundays and/or a holiday of commercial banks
in Mumbai or a public holiday in India, however, with reference to payment
of interest/redemption of NCDs, Working Days shall mean those days

wherein the money market is functioning in Mumbai

Business/Industry Related Terms

Term

Description

ALM

Asset Liability Management

ALCO

Asset-Liability Management Committee

Assets under Management
(AUM)

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

Bankruptcy Code The Insolvency and Bankruptcy Code, 2016

CRAR Capital-to-Risk-Weighted Assets Ratio

DSA Direct Sales Agent

FIR First Information Report

Expected Credit Loss | EXCL is a probability-weighted estimate of credit losses. A credit loss is the
/EXCL difference between the cash flows that are due to an entity in accordance with

the contract and the cash flows that the entity expects to receive discounted
at the original effective interest rate

Stage 1 Assets

Stage 1 Assets includes financial instruments that have not had a significant
increase in credit risk since initial recognition or that have low credit risk at
the reporting date as defined under Ind AS

Stage 1 Provision

Stage 1 provision are 12-month ExXCL resulting from default events that are
possible within 12 months after the reporting date as defined under Ind AS

Stage 2 Assets

Stage 2 Assets includes financial instruments that have had a significant
increase in credit risk since initial recognition but that do not have objective
evidence of impairment as defined under Ind AS

Stage 2 Provision

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

Stage 3 Assets

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

Stage 3 Provision

Stage 3 provision are life time EXCL resulting from all default events that are
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Term

Description

possible over the expected life of the financial instrument as defined under
Ind AS

Gross NPAs/GNPAs

Aggregate of receivable from financing business considered as non-performing
assets (secured and unsecured which has been shown as part of short term loans
and advances and long term loans and advances) and non performing quoted
and unquoted credit substitute forming part of stock in trade.

Gross NPA is also referred to as GNPAs

KYC Norms

Customer identification procedure for opening of accounts and monitoring
transactions of suspicious nature followed by NBFCs for the purpose of
reporting it to appropriate authority

Loan Book as per IGAAP

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

Loan Book as per Ind

Aggregate of receivable from financing business, accrued interest on loans

AS/Loans excluding | given, unamortized loan origination cost, less of unamortized processing fee
provisions as determined under Ind AS excluding provisions
NBFC Non-Banking Financial Company

Master Direction

Master Direction — Non-Banking Financial Company - Systemically Important
Non-Deposit taking Company and Deposit taking Company (Reserve Bank)
Directions, 2016, as amended from time to time

NBFC-D NBFC registered as a deposit accepting NBFC

NBFC-ND NBFC registered as a hon-deposit accepting NBFC

NBFC-ND-SI Systemically Important NBFC-ND with Asset size of more than ¥ 5000 million

SME Small and Medium Enterprises

Tier I Capital Tier | Capital means owned fund as reduced by investment in shares of other
NBFC and in shares, debentures, bonds, outstanding loans and advances
including hire purchase and lease finance made to and deposits with subsidiary
and companies in the same group exceeding, in aggregate, ten percent of the
owned fund and perpetual debt instruments issued by a Systemically important
non-deposit taking non-banking 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 Il Capital Tier Il 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;

(c) General Provisions (including that for Standard Assets/ Stage 1 assets and
Stage 2 assets under Ind AS) 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; and

(f) perpetual debt instruments issued by a systemically important 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
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Conventional and General Terms or Abbreviations

Term Description

AGM Annual General Meeting

CAGR Compounded Annual Growth Rate and is calculated by dividing the value at
the end of the period in question by the corresponding value at the beginning
of that period, and raising the result to the power of one divided by the period
length, and subtracting one from the subsequent result.

CDSL Central Depository Services (India) Limited

DRR Debenture Redemption Reserve

ECGC Export Credit Guarantee Corporation of India

EGM Extraordinary General Meeting

EPS Earnings Per Share

FDI Policy FDI in an Indian company is governed by the provisions of the FEMA read
with the FEMA Regulations and the Foreign Direct Investment Policy

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

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2000, as amended from time to time

FII/Flls Foreign Institutional Investor(s)

GDP Gross Domestic Product

Gol Government of India

G-Sec Government Securities

HUF Hindu Undivided Family

IFRS International Financial Reporting Standards
IFSC Indian Financial System Code

Indian GAAP/IGAAP

Accounting Standards as per the Companies (Accounting standards) Rules,
2006 notified under Section 133 of the Act and other relevant provisions of
the Act.

IRDA Insurance Regulatory and Development Authority
IT Act The Income Tax Act, 1961, as amended from time to time
IT Information Technology

KYC Know Your Customer

LTV Loan to value

MCA Ministry of Corporate Affairs, Government of India
MICR Magnetic Ink Character Recognition

MIS Management Information System

NA Not Applicable

NACH National Automated Clearing House

NEFT National Electronic Funds Transfer

NII(s) Non-Institutional Investor(s)

NIM Net Interest Margin

NRI Non-Resident Indian

NSDL National Securities Depository Limited

PAN Permanent Account Number

Provision for NPAs

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

Profit after Tax (PAT)

Profit for the year

RBI

The Reserve Bank of India

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

RM Relationship Manager

ROC Registrar of Companies, Maharashtra, Mumbai

RTGS Real Time Gross Settlement

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

SCRR The Securities Contracts (Regulation) Rules, 1957, as amended from time to
time

SEBI Securities and Exchange Board of India constituted under the Securities and

Exchange Board of India Act, 1992
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Term Description

SEBI Act The Securities and Exchange Board of India Act, 1992 as amended from time
to time
Secured Loan Book Secured receivables from financing business (shown as part of short term

loans and advances and long term loans and advances), accrued interest on
secured loans forming part of other current assets and quoted and unquoted
credit substitute which has been shown as part of stock in trade,

TDS Tax Deducted at Source

TNW Tangible Net worth

TOL Total Outside Liabilities

Unsecured Loan Book Unsecured receivables from financing business (shown as part of short term

loans and advances and long term loans and advances) and accrued interest
on unsecured loans forming part of other current assets,

WDM Wholesale Debt Market

Notwithstanding the foregoing:

1.

In the chapter titled “Summary of Main Provisions of the Articles of Association” beginning on page 272,
defined terms have the meaning given to such terms in that section.

In the chapter titled “Financial Information” beginning on page 146 defined terms have the meaning given
to such terms in that chapter.

In the paragraph titled “Disclaimer Clause of BSE” beginning on page in the chapter “Other Regulatory and
Statutory Disclosures” beginning on page 260 defined terms shall have the meaning given to such terms in
those paragraphs.

In the chapter titled “Statement of Tax Benefits” beginning on page 66, defined terms have the meaning given
to such terms in that chapter.

In the chapter titled “Key Regulations and Policies” beginning on page 248, defined terms have the meaning
given to such terms in that chapter.

In the chapter titled “Our Business” beginning on page 95, defined terms have the meaning given to such
terms in that chapter.
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

In this Shelf Prospectus, unless otherwise specified or the context otherwise indicates or implies the terms, all
references to “ECL Finance Limited”, “Issuer”, “we”, “us”, “our” and “our Company” are to ECL Finance
Limited. Unless stated otherwise, all references to page numbers in this Shelf Prospectus are to the page numbers

of this Shelf Prospectus. Unless stated otherwise, all references to financial numbers are on a standalone basis.

All references to “India” are to the Republic of India and its territories and possessions and all references to the
“Government” or the “State Government” are to the Government of India, central or state, as applicable.

Presentation of Financial Information

Our Company publishes its financial statements in Rupees. Our Company’s financial statements for the year ended
March 31, 2018, March 31, 2017, March 31, 2016, March 31, 2015 and March 31, 2014 have been prepared in
accordance with Indian GAAP including the Accounting Standards notified under Section 133 of the Companies
Act and read with Companies (Indian Accounting Standard) Rules, 2015, as amended and General Circular 8/2014
dated April 4, 2014. With effect from April 1, 2018, as per the roadmap issued by the Ministry of Corporate
Affairs for Non-Banking Finance Companies dated 18 January 2016, for financial reporting purposes, the
Company has followed the Accounting Standards issued by the ICAI specified under Section 133 of the
Companies Act, 2013, read with Rule 3 of the Companies (Indian Accounting Standard) Rules, 2015 (“Ind AS”).

The Reformatted Standalone Financial Information and the Reformatted Consolidated Financial Information s are
included in this Shelf Prospectus and collectively referred to hereinafter as the “Reformatted Financial
Information”. The examination reports on the Reformatted Financial Information as issued by our Company’s
Current Statutory Auditor, S. R. Batliboi & Co. LLP, Chartered Accountants, are included in this Shelf Prospectus
in the chapter titled “Financial Information” beginning at page 146.

The Limited Review Financial Results, submitted by the Company to the Stock Exchange pursuant to the
requirements of Regulation 52 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
read with SEBI circular Number CIR/IMD/DF1/9/2015 dated November 27, 2015 and SEBI circular number
CIR/IMD/DF1/69/2016 dated August 10, 2016 collectively named as “Listing Regulations™ has been included in
this Shelf Prospectus in the section titled “Financial Information” beginning at page 146.

The Interim Condensed Standalone Ind AS Financial Statements as at and for nine months period ended December
31,2018 “Interim Condensed Standalone Ind AS Financial Statements”, are included in this Shelf Prospectus
in the chapter titled “Financial Information” beginning at page 146 of this Shelf Prospectus.

Unless stated otherwise and unless the context requires otherwise, the financial data upto and for the year ended
March 31, 2018 used in this Shelf Prospectus is derived from our Company’s Reformatted Standalone Financial
Information.

Unless stated otherwise and unless the context requires otherwise, the financial data as at and for nine months
period ended December 31, 2018 used in this Shelf Prospectus is derived from our Company’s Interim Condensed
Standalone Ind AS Financial Statements.

Unless stated otherwise, macroeconomic and industry data used throughout this Shelf Prospectus has been
obtained from publications prepared by providers of industry information, government sources and multilateral
institutions. Such publications generally state that the information contained therein has been obtained from
sources believed to be reliable but that their accuracy and completeness are not guaranteed and their reliability
cannot be assured. Although the Issuer believes that industry data used in this Shelf Prospectus is reliable, it has
not been independently verified. Further, the extent to which the market and industry data presented in this Shelf
Prospectus is meaningful depends on the readers’ familiarity with and understanding of methodologies used in
compiling such data.

Currency and units of Presentation

In this Shelf Prospectus, all references to ‘Rupees’/Rs.’/‘INR’/ R are to Indian Rupees, the official currency of
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the Republic of India.

Except where stated otherwise in this Shelf Prospectus, all figures have been expressed in ‘in millions’. All
references to ‘million/million/mn.” refer to one million, which is equivalent to ‘ten lakhs’ or ‘ten lacs’, the word
‘lakhs/lacs/lac’ means ‘one hundred thousand’ and ‘Crore’ means ‘ten million’ and ‘billion/bn./billions’ means
‘one hundred crores’.

Certain figures contained in this Shelf 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 two decimal points. 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 two decimal points to conform to their respective sources.

Industry and Market Data

Any industry and market data used in this Shelf Prospectus consists of estimates based on data reports compiled
by Government bodies, professional organizations and analysts, data from other external sources including
CRISIL Limited, 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, but it has not been independently verified by us, its
accuracy and completeness is not guaranteed and its reliability cannot be assured. Although we believe that the
industry and market data used in this Shelf Prospectus is reliable, it has not been independently verified by us.
The data used in these sources may have been reclassified by us for purposes of presentation. Data from these
sources may also not be comparable. The extent to which the industry and market data presented in this Shelf
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.

15320



FORWARD LOOKING STATEMENTS

This Shelf Prospectus contains certain statements that are not statements of historical fact and are in the nature of
“forward-looking statements”. These forward-looking statements generally can be identified by words or phrases
such as “aim”, “anticipate”, “believe”, “continue”, “expect”, “estimate”, “intend”, “objective”, “plan”,
“potential”, “project”, “will”, “will continue”, “will pursue”, “will likely result”, “will seek to”, “seek” or other
words or phrases of similar import. All statements regarding our expected financial condition and results of
operations and business plans and prospects are forward-looking statements. These forward-looking statements
include statements as to our business strategy, revenue and profitability and other matters discussed in this Shelf
Prospectus that are not historical facts. Our Company operates in a highly competitive, dynamic and regulated
business environment, and a change in any of these variables may necessitate an alteration of our Company’s
plans. Further, these plans are not static, but are subject to continuous internal review and policies, and may be
altered, if the altered plans suit our Company’s needs better.

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

Actual results may differ materially from those suggested by the forward looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to
our businesses and our ability to respond to them, our ability to successfully implement our strategies, our growth
and expansion, technological changes, our exposure to market risks, general economic and political conditions in
India and which have an impact on our business activities or investments, the monetary and fiscal policies of
India, inflation, deflation, unanticipated turbulence in interest rates, equity prices or other rates or prices, the
performance of the financial markets in India and globally, changes in domestic laws, regulations and taxes and
changes in competition in our industry.

Important factors that could cause actual results to differ materially from our expectations include, but not limited
to, the following:

1. Any increase in the levels of Stage 3 assets on our Loan Book as per Ind AS, for any reason whatsoever,
would adversely affect our business and results of operations;

2. Any volatility in interest rates which could cause our gross spreads to decline and consequently affect our
profitability;

3. Unanticipated turbulence in interest rates or other rates or prices; the performance of the financial and capital
markets in India and globally;

4.  Changes in political conditions in India;

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

6.  The rate of growth of our Loan Book as per Ind AS;

7. The outcome of any legal or regulatory proceedings we are or may become a party to;

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

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

10. Emergence of new competitors or disruptive technologies;

11. Performance of the Indian debt and equity markets;

12. Occurrence of natural calamities or natural disasters affecting the areas in which our Company has
operations;
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13. Our ability to attract and retain qualified personnel; and

14. Other factors discussed in this Shelf Prospectus, including under the chapter titled “Risk Factors” beginning
on page 18.

For further discussion of factors that could cause our actual results to differ from our expectations, please refer to
the section titled “Risk Factors” and chapters titled “Industry”, “Outstanding Litigations and Defaults” and “Our
Business” beginning on pages 18, 77, 228 and 95 respectively.

By their nature, certain market risk disclosures are only estimates and could be materially different from what
actually occurs in the future. As a result, actual future gains or losses could materially differ from those that have
been estimated. Forward looking statements speak only as on the date of this Shelf Prospectus. The forward-
looking statements contained in this Shelf Prospectus are based on the beliefs of management, as well as the
assumptions made by and information currently available to management. Although we believe that the
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 underlying assumptions prove to be incorrect, our actual results of
operations or financial condition could differ materially from that described herein as anticipated, believed,
estimated or expected. All subsequent forward-looking statements attributable to us are expressly qualified in
their entirety by reference to these cautionary statements. Neither our Company or the Lead Managers, nor any of
their respective affiliates has any obligation to, and do not intend to, update or otherwise revise any statements
reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruition. Our Company and Lead Managers will ensure that investors in
India are informed of material developments until the time of the grant of listing and trading permission by the
Stock Exchange.
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SECTION Il - RISK FACTORS

An investment in NCDs involves a certain degree of risk. You should carefully consider all the information
contained in this Shelf Prospectus, including the risks and uncertainties described below, 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. The following risk factors are determined on the basis of their materiality. In determining the
materiality of risk factors, we have considered risks which may not be material individually but may be material
when considered collectively, which may have a qualitative impact though not quantitative, which may not be
material at present but may have a material impact in the future. Additional risks, which are currently unknown,
if materialises, may in the future have a material adverse effect on our business, financial condition, cash flows
and results of operations. The market prices of the NCDs could decline due to such risks and you may lose all or
part of your investment.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial
or other implication of any of the risks described in this section. This Shelf 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 this Shelf Prospectus. Unless otherwise stated and unless the context requires otherwise, the financial
information used in this section is derived from and should be read in conjunction with Reformatted Standalone
Financial Information of our Company.

The financial information as at and for the nine months period ended December 2018 and financial information
upto and for the year ended March 18 are not comparable as they are prepared under different GAAPs.

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

A. Risk Factors Relating to our Company

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

Our Company's business involves lending money and accordingly, our Company is subject to risks of
customer default which includes default or delays in repayment of principal and/or interest on the loans
our Company provides to its customers. Customers may default on their obligations as a result of various
factors, including certain external factors which may not be within our Company's control such as
developments in the Indian economy and the real estate market, movements in global markets, changes
in interest rates and changes in regulations. Any negative trends or financial difficulties affecting our
Company's customers could increase the risk of their default. Customers could also be adversely affected
by factors such as, bankruptcy, lack of liquidity, lack of business and operational failure. If customers
fail to repay loans in a timely manner or at all, our Company's financial condition, cash flows and results
of operations will be adversely impacted. To the extent our Company is not able to successfully manage
the risks associated with lending to these customers, it may become difficult for our Company to make
recoveries on these loans. In addition, our Company may experience higher delinquency rates due to
prolonged adverse economic conditions or a sharp increase in interest rates. An increase in delinquency
rates could result in a reduction in our Company's total interest income (i.e., our Company's accrued
interest income from loans, including any interest income from credit substitutes) and as a result, lower
revenue from its operations, while increasing costs as a result of the increased expenses required to
service and collect delinquent loans, and make loan loss provisions as per Regulations. Our Company
may also be required to make additional provisions in respect of loans to such customers in accordance
with applicable regulations and, in certain cases, may be required to write-off such loans.

Our Company has in the past faced certain instances of customers defaulting and/or failing to repay dues
in connection with loans or finance provided by our Company. Our Company had in certain instances
initiated legal proceedings to recover the dues from its delinquent customers. For further details in
relation to litigations, see “Outstanding Litigation and Defaults”. Customer defaults could also
adversely affect our Company's levels of NPAs and provisions made for its NPAs, which could in turn
adversely affect our Company's operations, cash flows and profitability.

The Stage 3 Assets as on December 31, 2018 was ¥ 3,902.17 million and Stage 3 Provision stood at ¥
2,446.70 million and Stage 3 Assets as a percentage of Loan Book as per Ind AS was 1.71 per cent. Our
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Company’s Gross NPAs was ¥ 4,015.82 million as on March 31, 2018 (which constituted 1.82 per cent,
of our Company's total Loan Book as per IGAAP) while the Company's Net NPAs were T 1,626.22
million in financial year 2018.

Moreover, as our Company's Loan Book as per Ind AS matures, our Company may experience increased
defaults in principal or interest repayments. Thus, if our Company is not able to control or reduce its
level of NPAs, the overall quality of its Loan Book as per Ind AS may deteriorate, and its results of
operations may be adversely affected.

Our Company’s Stage 3 Provision was ¥ 2,446.70 million as at December 31, 2018 and our Company's
total provisions for its NPAs were, ¥ 2,389.60 million and ¥ 2,077.38 million as at financial year ended
March 31, 2018 and as at financial year ended March 31,2017 respectively and its provisioning coverage
ratio (i.e., Stage 3 Assets for which Stage 3 Provision had been created/gross NPAs) for which provisions
had been created) was 62.70%, 59.50%, and 65.84%, respectively, during these periods, which may not
be comparable to that of other similar financial institutions. Moreover, there can be no assurance that
there will be no further deterioration in our Company's provisioning coverage ratio or that the percentage
of Stage 3 Assets that our Company will be able to recover will be similar to its past experience in
recovering the same. In the event of any further deterioration in the quality of our Company’s Loan Book
as per Ind AS, there could be further adverse impact on its results of operations. Defaults for a period of
more than 90 days result in such loans being classified as Stage 3 Assets. If our Company is unable to
effectively monitor credit appraisal, portfolio monitoring and recovery processes and the related
deterioration in the credit quality of its Loan Book as per Ind AS, the proportion of Stage 3 Assets in its
Loan Book as per Ind AS could increase, which may, in turn, have a material adverse effect on our
Company's business, financial condition, cash flows results of operation and future financial
performance.

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

Our Company's results of operations are substantially dependent upon the level of its net interest margins.
Our Company's total interest income is the largest component of our Company's total revenue from
operations and constituted 94.90 %, 94.71%, 92.65%, 107.10%, 108.17% of our Company's total
revenue operations in the nine months December 31, 2018, financial year ended March 31, 2018, in
financial years 2017, 2016 and 2015, respectively. As at December 31,2018, our Company's total Loan
Book as per Ind AS was ¥ 228,059.22 million. Our Company borrows and lends funds on both fixed and
floating rates. Volatility and mismatch in generally prevailing interest rates can materially and adversely
affect our Company's financial performance, especially if the changes are sudden or sharp.

While any reduction in interest rates at which our Company borrows may be passed on to its customers,
our Company may not have the same flexibility in passing on any increase in interest rates to its
customers who have availed loans on fixed interest rates. In a rising interest rate environment, if the
yield on our Company's interest-earning assets does not increase simultaneously with or to the same
extent as our Company’s cost of funds, and conversely, in a declining interest rate environment, if our
Company’s cost of funds does not decline simultaneously or to the same extent as the yield on our
Company’s interest-earning assets, our Company’s net interest income and net interest margin would be
adversely impacted. Competition pressures may also require our Company to reduce the interest rates at
which it lends to its customers without a proportionate reduction in interest rates at which it raises funds.
Furthermore, certain of our Company’s customers may prepay their loans to take advantage of a
declining interest rate environment. Similarly, an increase in interest rates could result in our Company’s
customers, particularly those with variable interest rate loans, prepaying their loans if less expensive
loans are available from other sources. In a declining interest rate environment, especially if the decline
is sudden or sharp, our Company could be adversely affected by the decline in the market value of its
fixed income securities and reduce its earnings from treasury operations.

Accordingly, our Company’s operations are susceptible to fluctuations in interest rates. Interest rates are
highly sensitive and volatility in interest rates could be a result of many factors, including the monetary
policies of the RBI, de-regulation of the financial services sector in India, domestic and international
economic and political conditions and inflation. An increase in inflation and consequent changes in bank
rates, repo rates and reverse repo rates by the 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 our Company will be able to adequately
manage its interest rate risk in the future, which could have an adverse effect on income and margins,
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which could in turn have a material adverse effect on our Company’s business, financial condition, cash
flows and results of operations.

Our top 20 borrowers have an exposure of 24.16% and 30.74% of our total exposure as on March 31,
2018 and December 31, 2018, respectively. Our inability to maintain relationship with such customers
or any default and non-payment in future or credit losses of our single borrower or group exposure
where we have a substantial exposure could materially and adversely affect our business, future
financial performance and results of operations.

Our concentration of advances with our top 20 borrowers is 24.16% and 30.74% of our total Loan Book
as per IGAAP as on March 31, 2018 and our total Loan Book as per Ind AS as at December 31, 2018,
respectively. Our business and results of operations would be adversely affected if we are unable to
maintain or further develop relationships with our significant customers. Our business and results of
operations would majorly depend upon the timely repayment of the interest and principal from these
large borrowers. We cannot assure you that we will not experience any delay in servicing of the loan or
that we will be able to recover the interest and the principal amount of the loan. Any such delay or default
will adversely affect our income from operation and thereby our profitability. In case we are unable to
recover the complete the loan disbursed or any part of thereof, and the collateral is also not sufficient to
recover our loan, our financial conditions and cash flows may be adversely affected. We are dedicated
to earning and maintaining the trust and confidence of our customers, and we believe that the good
reputation created thereby, and inherent in our brand name, is essential to our business. As such, any
damage to our reputation could substantially impair our ability to maintain or grow our business. There
can be no assurance that we will be able to maintain the historic levels of business from these customers
or that we will be able to replace these customers in case we lose any of them. The loss of any significant
customer could have a material adverse effect on our results of operations and cash flows. Moreover,
failure to maintain sufficient credit assessment policies, particularly for small and medium enterprise
borrowers, could adversely affect our credit portfolio, which could have a material and adverse effect on
our results of operations and/ or financial condition and/or cash flows.

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

Our Company is regulated principally by the RBI and is subject to the RBI's guidelines on the regulation
of the NBFC-ND-SIs, which includes, among other things, matters related to capital adequacy, exposure
and other prudential norms. It also has reporting obligations to the RBI. The RBI also regulates the credit
flow by banks to NBFC-ND-SIs and provides guidelines to commercial banks with respect to their
investment and credit exposure norms for lending to the NBFC-ND-SIs. The RBIs regulation of NBFC-
ND-SIs may change in the future which may require our Company to restructure its activities, incur
additional costs or could otherwise adversely affect its business, financial performance and cash flows.
In order to provide enhanced control, existing rules and regulations have been modified, new rules and
regulations have been enacted and reforms have been implemented. There can be no assurance that the
RBI and/or the Government will not implement further regulations or policies, including legal
interpretations of existing regulations, relating to or affecting interest rates, taxation, inflation or
exchange controls, or otherwise take action, that may have an adverse impact on NBFC-ND-SIs.

Our Company is also subject to corporate, taxation and other laws in force in India. These regulations
are subject to frequent amendments and are dependent on government policy and there can be no
assurance that any changes in the laws and regulations relating to the Indian financial services sector
will not adversely impact our Company’s business and results of operations. As a result of high costs of
compliance, our Company’s profitability may be affected. Further, if our Company is unable to comply
with such regulatory requirements, its business and results of operations may be materially and adversely
affected.

Our Company’s inability to comply with observations made by the RBI or any adverse action by the
RBI may have a material adverse effect on its business, financial condition, cash flows and results of
operations.

Inspection by the RBI is a regular exercise and is carried out periodically by the RBI for all NBFCs
registered with it under the RBI Act. Our Company, being an NBFC-ND-SI, is subject to periodic
inspection by the RBI under the provisions of the RBI Act, 1934 (the “RBI Act”), pursuant to which
the RBI inspects the books of accounts of our Company and other records for the purpose of verifying
the correctness or completeness of any statement, information or particulars furnished to the RBI or for
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obtaining any information which our Company may have failed to furnish when being called upon to
do so. The RBI in its earlier inspection report for the fiscal year ended March 31, 2017 made certain
observations during the inspection which, among other things, included provisioning requirements in
certain cases, appraisal process, branch audit and sought for certain information and clarifications. Our
Company, vide its letters, has responded to the RBI concerning its observations and has provided
information and clarifications sought by the RBI. The observations were pursuant to routine inspections
of the RBI. Further, the RBI has conducted in its normal course the annual onsite inspection for the
fiscal year ended March 31, 2018 and the final report from RBI is awaited. Any adverse action taken by
the RBI pursuant to such inspections, or non-compliance by our Company with the RBI’s observations,
could materially and adversely affect our Company’s business, operations and cash flows.

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

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

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

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

Our Company’s Secured Loan Book was ¥ 203,564.62 million, ¥ 203,189.21 million, ¥ 140,109.67
million and ¥ 117,561.21 million as at December 31, 2018, March 31, 2018, March 31, 2017 and March
31, 2016, respectively, and represented 89.26 per cent, 92.32 per cent, 82.02 per cent and 96.60 per cent,
respectively, of the aggregate gross value of our Company’s total Loan Book as per Ind AS and Loan
Book as per IGAAP as of those dates. Our Company’s Unsecured Loan Book were ¥ 24,494.6 million,
$16,892.02 million, ¥ 30,707.17 million and ¥ 4,142.00 million as at December 31, 2018, March 31,
2018, March 31, 2017 and March 31, 2016, respectively, and represented 10.74 per cent, 7.68 per cent,
17.98 per cent and 3.40 per cent, respectively, of the aggregate gross value of our Company’s total Loan
Book as per Ind AS and Loan Book as per IGAAP as of those dates. The value of collaterals is dependent
on various factors, including (i) prevailing market conditions, (ii) the general economic and political
conditions in India, (iii) growth of the stock markets and real estate sector in India and the areas in which
our Company operates, and (iv) any change in statutory and/or regulatory requirements.

Delays in recovery, bankruptcy and foreclosure proceedings, defects in the title and delays in obtaining
regulatory approvals for the enforcement of such collaterals may affect the valuation of the collateral.
As a result, our Company may not be able to recover the full value of the collateral for the loans provided
by it within the expected timeframe or at all. Further, legal proceedings may have to be initiated by our
Company in order to recover overdue payments on loans and as a consequence, the money and time
spent on initiating legal proceedings may adversely affect our Company’s cash flow.

The value of the security provided by the borrowers to our Company may be subject to a reduction in
value on account of various reasons. While our Company’s customers may provide alternative security
to cover the shortfall, the realisable value of the security for the loans provided by our Company in the
event of a liquidation may continue to be lower than the combined amount of the outstanding principal
amount, interest and other amounts recoverable from the customers.
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Any default in the repayment of the outstanding credit obligations by our Company’s customers may
expose it to losses. A failure or delay to recover the loan value from sale of collateral security could
expose our Company to potential losses. Any such losses could adversely affect our Company’s financial
condition, cash flows and results of operations. Furthermore, the process of litigation to enforce our
Company’s legal rights against defaulting customers in India is generally a slow and potentially
expensive process. Accordingly, it may be difficult for our Company to recover amounts owed by
defaulting customers in a timely manner or at all.

Our Company extends margin funding loans or loans against securities to our Company’s clients and
any default by a client coupled with a downturn in the stock markets could result in substantial losses
for our Company.

Our Company extends “loans against securities" or margin funding loans which constituted 17.16% of
our Company’s total Loan Book as per Ind AS as at December 31 2018 and 21.00%, 27.03% and 9.97
% of our Company’s total Loan Book as per IGAAP as at March 31, 2018, March 31, 2017 and March
31, 20186, respectively. These loans are secured by liquid, marketable securities at an appropriate or pre-
determined margin levels. In the event of a volatile stock market or adverse movements in stock prices,
the collateral which secures the loans may decrease significantly in value, which might result in losses
which our Company may be unable to support. Customers could default on their obligations to our
Company as a result of various factors including bankruptcy, lack of liquidity, lack of business and
operational failure. As a result, it may be difficult to carry out a precise credit risk analysis on such
clients. Although our Company uses a technology-based risk management system and follows strict
internal risk management guidelines on portfolio monitoring, which include limits on the amount of
margin, assessing the quality of collateral provided by the client and pre-determined margin call
thresholds, there can be no assurance that in the event the financial markets witness a significant adverse
event or a general downturn, our Company’s financial condition, cash flows and results of operations
would not be adversely affected.

Our Company’s business requires substantial capital and any disruption in the sources of its funding
or an increase in its average cost of borrowings could have a material adverse effect on its liquidity,
financial condition and cash flows.

Our Company’s liquidity and ongoing profitability are, to a large extent, dependent upon its timely
access to, and the costs associated with, raising capital. Our Company’s funding requirements have
historically been met through a combination of borrowings such as term loans, working capital limits
from banks, issuance of commercial papers and non-convertible debentures as well as equity capital
raised through private equity investment. Our Company is also in the process of diversifying its sources
of funding by securitising its loan portfolio. Thus, our Company’s business growth, liquidity and
profitability depends and will continue to depend on its ability to access diversified, relatively stable and
low-cost funding sources as well as our Company’s financial performance, cash flows, capital adequacy
levels, credit ratings and relationships with lenders. Any adverse developments or changes in applicable
laws and regulations which limit our Company’s ability to raise funds through securitisation or direct
assignment transactions or through private placements of non-convertible debentures can disrupt its
sources of funding and as a consequence, could have a material adverse effect on our Company’s
liquidity, financial condition and cash flows.

Out of our Company’s total long term outstanding borrowing (including current maturity of secured long
term debt) of I 200,591.95 million as at December 31, 2018, an amount of ¥ 45,764.33 million will
mature during the next twelve months, in comparison with that of ¥ 164,827.28 million, ¥ 119,598.59
million and ¥ 92,834.43 million as at March 31, 2018, March 31, 2017 and March 31, 2016, respectively,
of which ¥ 30,563.62 million, X 27,665.04 million and ¥ 27,201.94 million as at March 31, 2018, March
31,2017 and March 31, 2016, respectively, will mature or has matured in the next respective fiscal years.
In order to make these payments, our Company will either need to refinance this debt, which may prove
to be difficult in the event of a volatility in the credit markets, or alternatively, raise equity capital or
generate sufficient revenue to retire the debt. There can be no assurance that our Company’s business
will generate sufficient cash to enable it to service its existing debt or to fund its other liquidity needs.

Our Company’s ability to borrow funds and refinance existing debt may also be affected by a variety of
factors, including liquidity in the credit markets, the strength of the lenders from which our Company
borrows, the amount of eligible collateral and accounting changes that may impact calculations of
covenants in our Company’s financing agreements. An event of default, a significant negative ratings
action by a rating agency, an adverse action by a regulatory authority or a general deterioration in
prevailing economic conditions that constricts the availability of credit may increase our Company’s
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cost of funds and make it difficult for our Company to access financing in a cost-effective manner. A
disruption in sources of funds or increase in cost of funds as a result of any of these factors may have a
material adverse effect on our Company’s liquidity, financial condition and cash flows.

Our Company’s significant indebtedness and the conditions and restrictions imposed by its financing
arrangements could restrict its ability to conduct its business and operations in the manner our
Company desires.

As at December 31, 2018 March 31, 2018 and March 31, 2017, our Company had outstanding secured
borrowings of ¥ 198,443.48 million, ¥ 185,041.71 million and ¥ 121,498.25 million, respectively
(including long term borrowings, short term borrowings and debentures, term loans from banks but
excluding interest accrued and due on secured loans included in other current liabilities). As at December
31, 2018, March 31, 2018 and March 31, 2017, our Company had outstanding unsecured borrowings of
< 28,498.69 million, ¥ 37,902.86 million and X 56,913.32 million (including long term borrowings, short
term borrowings and debentures and interest accrued and due on unsecured loans included in other
current liabilities), respectively. Our Company will continue to incur additional indebtedness in the
future. Most of our Company’s borrowings are secured by its business receivables.

Certain of our Company’s financing agreements also include certain conditions and covenants that
require it to maintain certain financial ratios, maintain certain credit ratings and obtain consents from
lenders prior to carrying out certain activities and entering into certain transactions. Failure to meet these
conditions or to obtain these consents could have significant consequences on our Company’s business
and operations. Under certain of our Company’s financing agreements, our Company requires, but may
be unable to obtain, consents from the relevant lenders for, among others, the following matters: to
declare and/ or pay dividend to any of its shareholders whether equity or preference, during any financial
year unless our Company has paid to the lender the dues payable by our Company in that year, to
undertake or permit any merger, amalgamation or compromise with its shareholders, creditors or effect
any scheme of amalgamation or reconstruction or disposal of whole of the undertaking, to create or
permit any charges or lien, or dispose off any encumbered assets, to amend its Memorandum of
Association and Articles of Association. These covenants vary depending on the requirements of the
financial institution extending the loan and the conditions negotiated under each financing document.
Such covenants may restrict or delay certain actions or initiatives that our Company may propose to take
from time to time. Furthermore, our Company’s lenders may recall certain working capital loans availed
by our Company at any time. For details relating to our Company’s borrowings, please see “Financial
Indebtedness” on page 150 of this Shelf Prospectus.

We are required to prepare our financial statements with effect from April 1, 2018 under the Ind AS.
As Ind AS differs in various respects from Indian GAAP, our financial statements for the financial
year 2019 may not be comparable to our historical financial statements. Further the Review Report
on the Interim Condensed Standalone Ind AS Financial Statements dated April 24, 2019 as at and
for the nine months period ended December 31, 2018 contains an emphasis of matter. The emphasis
of matter describes the possibility that the Interim Condensed Standalone Ind AS Financial
Statements may require adjustments for matters described therein.

We were required to prepare our financial statements in accordance with Indian GAAP upto financial
year ended March 2018. The Companies (Indian Accounting Standards) Rules, 2015 (“IAS Rules”), as
amended by the Companies (Indian Accounting Standards) (Amendment) Rules, 2016, enacted Ind AS
to converge with IFRS with few exceptions and exemptions. The 1AS Rules provide that the financial
statements of the companies to which they apply shall be prepared in accordance with IND (AS),
although any company may voluntarily implement IND (AS) for the accounting period beginning from
1 April 2015. All NBFCs having a net worth of more than ¥ 5,000 million are required to mandatorily
adopt IND (AS) for the accounting period beginning from 1 April 2018 with comparatives for the period
ending on 31 March 2018.

The auditors in their Review Report on the Interim Condensed Standalone Ind AS Financial Statements
dated April 24, 2019 as at and for the nine months period ended December 31, 2018 have highlighted an
emphasis of matter. The emphasis of matter interalia provides that while there is a possibility that the
Interim Condensed Standalone Ind AS Financial Statements as at and for nine months period ended
December 31, 2018 may require adjustments due to changes in financial reporting requirements arising
from new standards, modifications to the existing standards, guidelines issued by the Ministry of
Corporate Affairs or changes in the use of one or more optional exemptions from full retrospective
application of certain Ind AS permitted under Ind AS 101 which may arise upon finalisation of the
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financial statements as at and for the year ending March 31, 2019, prepared under Ind AS. The auditors
have not modified their opinion in respect of these matters.

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.

Certain very significant GAAP difference impact items in our financial statements are income from loans
and advances, finance cost, provision on non-performing assets, deferred tax and recognition of
securitization/ assignment transactions. For a summary of the significant qualitative differences between
Indian GAAP and Ind AS as applicable to our Company, see “Summary of Significant Differences
Between Indian GAAP and Ind AS” on page 147. However, this summary may not contain all significant
differences between Indian GAAP and Ind AS applicable to our Company and reliance by prospective
investors on this summary should be limited. Accordingly, our financial statements for the period
commencing from April 1, 2018 will not be comparable to our historical financial statements.

The financing industry is becoming increasingly competitive and our Company’s growth will depend
on its ability to compete effectively.

The sector in which our Company operates in is highly competitive and our Company faces significant
competition from banks and other NBFCs. Many of its competitors are large institutions, which may
have larger customer base, funding sources, branch networks and capital compared to our Company.
Certain of our Company’s competitors may be more flexible and better-positioned to take advantage of
market opportunities. In particular, private banks in India and many of our Company’s competitors may
have operational advantages in terms of access to cost-effective sources of funding and in implementing
new technologies and rationalising branches as well as the related operational costs. As a result of this
increased competition, loans are becoming increasingly standardised and terms such as variable (or
floating) rate interest options, lower processing fees and monthly reset periods are becoming increasingly
common in the Indian financial sector. This competition is likely to intensify further as a result of
regulatory changes and liberalisation. These competitive pressures affect the industry in which our
Company operates in as a whole, and our Company’s future success will depend, to a large extent, on
its ability to respond in an effective and timely manner to these competitive pressures. There can be no
assurance that our Company will be able to react effectively to these or other market developments or
compete effectively with new and existing players in the increasingly competitive financial sector.

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

We and certain of our Directors are involved in certain legal proceedings, including civil suits and tax
disputes and criminal proceedings. These legal proceedings are pending at different levels of
adjudication before various courts, authorities and tribunals. Certain of our Directors have been named
as parties to criminal proceedings, which are currently pending. For further details in relation to legal
proceedings inter alia involving our Company, our Promoter and certain of its Directors, see
“Outstanding Litigation and Defaults”.

Our business requires raising substantial capital through borrowings and any disruption in funding
sources would have a material adverse effect on our liquidity, financial condition and/or cash flows.

Our liquidity and on-going profitability are, in large part, dependent upon our timely access to, and the
costs associated with, raising capital. Our credit providers include nationalised banks, private Indian
banks and foreign banks and we also rely on mutual funds and retail investors etc. Our business,
therefore, depends and will continue to depend on our ability to access diversified funding sources. Our
ability to raise funds on acceptable terms and at competitive rates continues to depend on various factors
including our credit ratings, the regulatory environment and policy initiatives in India, developments in
the international markets affecting the Indian economy, investors’ and/or lenders’ perception of demand
for debt and equity securities of NBFCs and our current and future results of operations, financial
condition and cash flows. Changes in economic and financial conditions or continuing lack of liquidity
in the market could make it difficult for us to access funds at competitive rates. Any such disruption in
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our ability to access primary funding sources at competitive costs would have a material adverse effect
on our liquidity, financial condition and/or cash flows.

Our Company may be exposed to fluctuations in the market values of its investment and other asset
portfolio

The financial markets’ turmoil have adversely affected economic activity globally including India.
Continued deterioration of the credit and capital markets may result in volatility of our Company’s
investment earnings and impairments to our Company’s investment and asset portfolio. Further, the
value of our Company’s investments depends on several factors beyond its control, including the
domestic and international economic and political scenario, inflationary expectations and the RBI’s
monetary policies. Any decline in the value of the investments could negatively impact our Company’s
financial condition and cash flows.

Our Company may not be able to successfully sustain its growth rate. Our Company'’s inability to
implement its growth strategy effectively could adversely affect its business and financial results.

In recent years, our Company’s growth has been fairly substantial. The CAGR of the total Loan Book
as per IGAAP of our Company was 37.84 %, from fiscal year 2014 to fiscal year 2018. Our Company’s
growth strategy includes growing our Company’s secured lending and expanding our Company’s retail
customer base. There can be no assurance that our Company will be able to sustain its growth plan
successfully or that our Company will be able to expand further or diversify its portfolio of products. A
principal component of our Company’s strategy is to continue diversifying the development of its new
portfolio of products to suit customers' needs. This growth strategy will place significant demands on
our Company’s management, financial and other resources and will require our Company to
continuously develop and improve its operational, financial and internal controls. Continuous expansion
increases the challenges involved in financial management, recruitment, training and retaining high
quality human resources, preserving our Company’s culture, values and entrepreneurial environment as
well as developing and improving our Company’s internal administrative infrastructure. Our Company
also faces a number of operational risks in executing its growth strategy. While our Company previously
experienced rapid growth in its structured collateralised debt portfolio and retail mortgages - loans
against property businesses, this exposes our Company to a wide range of increased risks, including
business and operational risks, such as the possibility of increased NPAs, fraud risks as well as regulatory
and legal risks.

Our Company’s ability to sustain its rate of growth also depends, to a large extent, upon its ability to
recruit trained and efficient personnel, retain key managerial personnel, maintain effective risk
management policies, continue to offer products which are relevant to its target base of clients, develop
managerial experience to address emerging challenges and ensure a high standard of client service. Our
Company will need to recruit new employees, who will have to be trained and integrated into our
Company’s operations. Our Company will also have to train existing employees to adhere properly to
internal controls and risk management procedures. Failure to train our Company’s employees properly
may result in an increase in employee attrition rate, a need to hire additional employees, an erosion in
the quality of customer service, a diversion of the management's resources, an increase in our Company’s
exposure to high-risk credit and an increase in costs for our Company. If our Company grows its Loan
Book as per Ind AS too rapidly or fails to make proper assessments of credit risks associated with new
customers, a higher percentage of our Company’s loans may become non-performing, which would have
a negative impact on the quality of our Company’s assets, its financial condition and cash flows. Our
Company’s inability to manage such growth could disrupt its business prospects, impact its financial
condition and adversely affect its results of operations including its cash flows.

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.

As our Company is an NBFC-ND-SI in terms of applicable RBI regulations, its liquidity and ongoing
profitability are primarily dependent upon its timely access to, and the costs associated with raising
capital. Our Company’s business is significantly dependent on funding from the debt capital markets
and commercial borrowings. The demand for such funds is competitive and our Company’s ability to
obtain funds at competitive rates will depend on various factors including our Company’s ability to
maintain positive credit ratings. Ratings reflect a rating agency's opinion of our Company’s financial
strength, operating performance, strategic position and ability to meet its obligations. Thus, any
downgrade of our Company’s credit ratings would increase borrowing costs and constrain its access to
capital and debt markets. A reduction or withdrawal of the ratings may also adversely affect the market
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price and liquidity of the non-convertible debentures and our Company’s ability to access the debt capital
markets. As a result, this would negatively affect our Company’s net interest margin and its business. In
addition, any downgrade of our Company’s credit ratings could increase the possibility of additional
terms and conditions being imposed on any additional financing or refinancing arrangements in the
future. Any downgrade of our Company’s credit ratings could also accelerate the repayment of certain
of our Company’s borrowings in accordance with the applicable covenants of its borrowing
arrangements. Any such adverse development could adversely affect our Company’s business, financial
condition, cash flows and results of operations.

As an NBFC, our Company also faces certain restrictions on its ability to raise money from international
markets which may further constrain its ability to raise funds at attractive rates. While our Company’s
borrowing costs have been competitive in the past due to its ability to raise debt products, credit rating
and our Company’s asset portfolio, our Company may not be able to offer similar competitive interest
rates for its loans if our Company is unable to access funds at an effective cost that is comparable to or
lower than its competitors. This may adversely impact our Company’s business and results of operations.

Any change in control of our Promoter or our Company or any other factor affecting the business
and reputation of our Promoter may have a concurrent adverse effect on our Company’s reputation,
business and results of operations and may correspondingly adversely affect our goodwill, operations
and profitability.

As on the date of this Shelf Prospectus, our Promoter, along with its subsidiaries, hold 100 % of our paid
up share capital. Our Company is dependent on the goodwill and brand name of the Edelweiss Group.
Our Company believes that this goodwill contributes significantly to its business. We operate in a
competitive environment, and we believe that our brand recognition is a significant competitive
advantage to us. There can be no assurance that the "Edelweiss" brand, which our Company believes is
a well recognised brand in India, will not be adversely affected in the future by events or actions that are
beyond our Company’s control, including customer complaints, developments in other businesses that
use this brand or adverse publicity from any other source.

If our Promoter ceases to exercise majority control over our Company as a result of any transfer of shares
or otherwise, our ability to derive any benefit from the brand name “Edelweiss” and our goodwill as a
part of the Edelweiss Group of companies may be adversely affected, which in turn could adversely
affect our business and results of operations.

In the event Edelweiss Group is unable to maintain the quality of its services or its goodwill deteriorates,
our Company’s business and results of operations may be adversely affected. Any failure to retain our
Company name may deprive us of the associated brand equity that we have developed which may have
a material adverse effect on our business and results of operations.

Any disassociation of our Company from the Edelweiss Group and/or our inability to have access to the
infrastructure provided by other companies in the Edelweiss Group could adversely affect our ability to
attract customers and to expand our business, which in turn could adversely affect our goodwill,
operations and profitability.

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

The RBI vide its Notification (No. RBI/2006-07/205/DBOD.No. FSD.BC.46 / 24.01.028 /2006-07)
dated December 12, 2006 has amended the regulatory framework governing banks to address concerns
arising from divergent regulatory requirements for banks and NBFCs. This Notification reduces the
exposure (both lending and investment, including off balance sheet exposures) of a bank to NBFCs like
us. Accordingly, banks exposure limits on any NBFC are reduced from the 25% of the banks’ capital
funds to 10% of its capital funds. Furthermore, RBI has suggested that banks may consider fixing internal
limits for their aggregate exposure to all NBFCs combined. This Notification limits a bank’s exposure
to NBFCs which consequently restricts our ability to borrow from banks.

This Notification could affect our business and any similar notifications released by the RBI in the future,
which has a similar impact on our business could affect our growth, margins and business operations.

26320



20.

21,

Our Company may face asset-liability mismatches which could affect its liquidity and consequently
may adversely affect our Company’s operations and profitability.

A significant portion of our Company’s funding requirements is met through short-term and medium-
term funding sources such as bank loans, working capital demand loans, cash credit, short term loans
and commercial paper. However, a significant portion of our Company’s assets (such as loans to its
customers) have maturities with longer terms than its borrowings. Our Company may face potential
liquidity risks due to varying periods over which our Company’s assets and liabilities mature. Moreover,
raising long-term borrowings in India has historically been challenging. Our Company’s inability to
obtain additional credit facilities or renew its existing credit facilities in a timely and cost-effective
manner to meet its maturing liabilities, or at all, may lead to gaps and mismatches between its assets and
liabilities, which in turn may adversely affect our Company’s liquidity position, and in turn, its
operations, financial performance and cash flows.

We regularly monitor our funding levels to ensure we are able to satisfy the requirement for loan
disbursements and maturity of our liabilities. As is typical for NBFCs, we maintain diverse sources of
funding and liquid assets to facilitate flexibility in meeting our liquidity requirements. Liquidity is
provided principally by long-term borrowings from banks and mutual funds, short and long-term general
financing through the domestic debt markets and retained earnings, proceeds from securitization and
equity issuances.

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

As at December 31, 2018, wholesale mortgage financing and retail mortgages-loans against property
amounted to ¥ 86,165.26 million and ¥ 28,676.4 million, respectively, and constituted 37.78%, and
12.57%, respectively, of our Company’s Loan Book as per Ind AS.

Further, as at March 31, 2018, wholesale mortgage financing and retail mortgages-loans against
property amounted to ¥ 78,031.78 million and ¥ 14,687.55 million, respectively, and constituted
35.46%, and 6.67 %, respectively, of our Company’s Loan Book as per IGAAP.

Any adverse development in the real estate sector would adversely affect the Company’s results of
operations.

Retail mortgages - loans against property constituted a significant portion of our Company’s total loans.
As at December 31, 2018, our Company’s total Loan Book as per Ind AS was I 228,059.22 million.
Wholesale mortgage financing and retail mortgages - loans against property constituted 37.78%, and
12.57%, respectively, of our Company’s total Loan Book as per Ind AS as at December 31, 2018

As at March 31, 2018, our Company’s total Loan Book as per IGAAP was ¥ 220,081.23 million.
Wholesale mortgage financing and retail mortgages - loans against property constituted 35.46%, and
6.67%, respectively, of our Company’s total Loan Book as per IGAAP as at March 31, 2018.

In addition, a significant portion of our Company’s secured lending to SMEs is also secured by collateral
in the form of real estate properties. The demand for these loan products is generally affected by
developments in the real estate sector. Any decline in conditions of the real estate markets could have
an adverse impact on our Company’s financial condition, cash flows and results of operations. Further,
deterioration in the housing and property market may result in reversing the growth of our Company’s
Loan Book as per Ind AS, which in turn could result in a material adverse effect on its business, financial
condition, cash flows and results of operations.

Further, as the underlying security on these loans is primarily mortgages or other form of security over
the customers' other residential or commercial property, a significant portion of our Company’s Loan
Book as per Ind AS is exposed to events affecting the real estate sector. In the event of a significant
decline in property prices or a defect in the title of the property, our Company may not be able to realise
the value of the collateral or recover its principal and interest in the event of a default. Also, if any of the
projects which form part of the collateral are delayed for any reason, it may affect our Company’s ability
to enforce the security, thereby effectively diminishing the value of such security. There can be no
assurance that our Company will be able to foreclose on collateral on a timely basis, or at all, and if it is
able to foreclose on the collateral, that the value will be sufficient to cover the outstanding amounts owed
to our Company which may result in a material adverse effect on its business, results of operations,
financial condition and cash flows.
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Our Company’s inability to recover the amounts due from customers to whom it has provided
unsecured loans in a timely manner, or at all, and its customers failure to comply with applicable
statutory or regulatory requirements in relation to such loans could adversely affect our Company’s
operations and profitability.

Our Company’s Loan Book as per Ind AS, as at December 31, 2018, includes secured and unsecured
loans under its SME working capital loans portfolio which constitutes 11.67 % of it. Our Company’s
Loan Book as per IGAAP, as on March 31, 2018, includes secured and unsecured loans under its SME
working capital loans portfolio which constitutes 7.70% of it. Since some of these loans are unsecured,
in the event of defaults by such customers, our Company’s ability to realise the amounts due to it from
the loans would be restricted to initiating legal proceedings for recovery as our Company will not have
the benefit of enforcing any security interest. There can be no guarantee as to the length of time it could
take to conclude such legal proceedings or for the legal proceedings to result in a favourable decision
for our Company. Furthermore, our Company's structured collateralised credit products generally do not
contain restrictions on the purpose for which the loans are given. As a result, its customer may utilise
such loans for various purposes which are often incapable of being monitored on a regular basis, or at
all.

A decline in our Company’s capital adequacy ratio could restrict its future business growth.

Our Company’s capital adequacy ratio computed on the basis of the applicable RBI norms was 18.63%,
17.09%, 16.14% and 16.56%, as at December 31, 2018 March 31, 2018, March 31, 2017 and March 31,
2016, respectively, with Tier | Capital comprising 14.26%, 11.82%, 11.35% and 11.34%, as at December
31, 2018, March 31, 2018, March 31, 2017 and March 31, 2016, respectively. The Tier 1l Capital
comprises of 4.37%, 5.27%, 4.79% and 5.22% as at December 31, 2018, March 31, 2018, March 31,
2017 and March 31, 20186, respectively. If our Company continues to grow its Loan Book as per Ind AS
and asset base, it will be required to raise additional Tier | and Tier Il Capital in order to continue to
meet applicable capital adequacy ratios with respect to its business. There can be no assurance that our
Company will be able to raise adequate additional capital in the future on terms favourable to our
Company, in a timely manner, or at all and this may adversely affect the growth of our Company’s
business.

Our contingent liabilities could adversely affect our financial condition and cash flows.

As per the Interim Condensed Standalone Ind AS Financial Statements of our Company nine months
period ended December 31, 2018, we had certain contingent liabilities not provided for as per AS 29
issued by ICAI, amounting to ¥ 1.92 million. The contingent liability amounts disclosed in our
Reformatted Standalone Financial Information represent estimates and assumptions of our management
based on advice received. If, for any reason, these contingent liabilities materialize, it may adversely
affect our financial condition and cash flows. For further details, please refer to section titled “Statement
of Contingent liability” in the chapter “Financial Information” beginning on page 146 of this Shelf
Prospectus.

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

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

The new bankruptcy code in India may affect our rights to recover loans from borrowers.

The Insolvency and Bankruptcy Code, 2016 (“Bankruptcy Code”) was notified on August 5,2016. The
Bankruptcy Code offers a uniform and comprehensive insolvency legislation encompassing all
companies, partnerships and individuals (other than financial firms). It allows creditors to assess the
viability of a debtor as a business decision and agree upon a plan for its revival or a speedy liquidation.
The Bankruptcy Code creates a new institutional framework, consisting of a regulator, insolvency
professionals, information utilities and adjudicatory mechanisms, which will facilitate a formal and time-
bound insolvency resolution and liquidation process.
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In case insolvency proceedings are initiated against a debtor to our Company, we may not have complete
control over the recovery of amounts due to us. Under the Bankruptcy Code, upon invocation of an
insolvency resolution process, a committee of creditors is constituted by the interim resolution
professional, wherein each financial creditor is given a voting share proportionate to the debts owed to
it. Any decision of the committee of creditors must be taken by a vote of not less than 66% of the voting
share of all financial creditors. Any resolution plan approved by committee of creditors is binding upon
all creditors, even if they vote against it.

In case a liquidation process is opted for, the Bankruptcy Code provides for a fixed order of priority in
which proceeds from the sale of the debtor’s assets are to be distributed. Before sale proceeds are
distributed to a secured creditor, they are to be distributed for the costs of the insolvency resolution and
liquidation processes, debts owed to workmen and other employees, and debts owed to unsecured
credits. Further, under this process, dues owed to the Central and State Governments rank at par with
those owed to secured creditors. Moreover, other secured creditors may decide to opt out of the process,
in which case they are permitted to realise their security interests in priority.

Further, since home owners of residential projects undergoing construction have now been given the
status of a financial creditor, they may therefore initiate corporate insolvency resolution process against
the developers. This may thereby hinder loan repayments in respect of real estate projects funded by us.

Accordingly, if the provisions of the Bankruptcy Code are invoked against any of the borrowers of our
Company, it may affect our Company’s ability to recover our loans from the borrowers and enforcement
of our Company’s rights will be subject to the Bankruptcy Code.

Our Company’s success depends, to a large extent, upon its management team and key personnel and
its ability to attract, train and retain such persons. Our Company’s inability to attract and retain
talented professionals or the loss of key management personnel may have an adverse impact on its
business and future financial performance.

Our Company’s ability to sustain the rate of growth depends significantly on selecting and retaining key
managerial personnel, developing managerial experience to address emerging challenges and ensuring
a high standard of client service. Our Company faces a continuing challenge to recruit, adequately
compensate and retain a sufficient number of suitably skilled personnel, knowledgeable in sectors to
which it lends. There is significant competition in India for such personnel, which has increased in recent
years as a significant number of banks, NBFCs and housing finance companies (“HFCs”) have recently
commenced operations. If our Company is unable to hire additional qualified personnel or to retain them,
our Company’s ability to expand its business may be impaired. Our Company will need to recruit new
employees who will have to be trained and integrated within our Company’s operations. In addition, our
Company will have to train existing employees to adhere to internal controls and risk management
procedures. Failure to train and motivate its employees properly may result in an increase in employee
attrition rate, a requirement to hire additional employees, an erosion of the quality of customer service,
a diversion in the management's resources, an increase in its exposure to high-risk credit and an increase
in costs for our Company. Hiring and retaining qualified and skilled managers are critical to our
Company’s future as its business model depends on its credit-appraisal and asset valuation mechanism
which are personnel-driven. Moreover, competition for experienced employees can be intense, and has
intensified in the recent financial periods. While our Company has an incentive structure, our Company’s
inability to attract and retain talented professionals or the loss of key management personnel may have
an adverse impact on our Company’s business and future financial performance.

A failure or inadequacy in our Company’s information technology and telecommunication systems
or its inability to adapt to rapid technological changes may adversely affect its business, results of
operation, financial condition and cash flows.

Our Company’s ability to operate and remain competitive depends in part on its ability to maintain and
upgrade its information technology systems and infrastructure on a timely and cost-effective basis,
including its ability to process a large number of transactions on a daily basis. Our Company’s operations
also rely on the secure processing, storage and transmission of confidential and other information in its
computer systems and networks. Our Company’s financial, accounting or other data processing systems
and management information systems or its corporate website may fail to operate adequately or become
disabled as a result of events that may be beyond its control, including a disruption of electrical or
communications services. Further, the information available to and received by our Company’s
management through its existing systems may not be timely and sufficient to manage risks or to plan for
and respond to changes in market conditions and other developments in its operations. If any of these
systems are disabled or if there are other shortcomings or failures in our Company’s internal processes
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or systems, it may disrupt our Company’s business or impact its operational efficiencies and render it
liable to regulatory intervention or damage to its reputation. The occurrence of any such events may
adversely affect our Company’s business, results of operations, financial condition and cash flows.

Our Company is dependent on various external vendors for the implementation of certain elements of
its operations, including implementing information technology infrastructure and hardware, industry
standard commercial off-the-shelf products, networking and back-up support for disaster recovery. Our
Company is, therefore, exposed to the risk that external vendors or service providers may be unable to
fulfil their contractual obligations to it (or will be subject to the risk of fraud or operational errors by
their respective employees) and the risk that their (or their vendors') business continuity and data security
systems prove to be inadequate or fail to perform. Failure to perform any of these functions by our
Company’s external vendors or service providers could materially and adversely affect its business,
results of operations and cash flows.

In addition, the future success of our Company’s business will depend in part on its ability to respond to
technological advances and to emerging financing industry standards and practices on a cost-effective
and timely basis. The development and implementation of such technology entails significant technical
and business risks. There can be no assurance that our Company will successfully implement new
technologies effectively or adapt its technology and systems to meet customer requirements or emerging
industry standards. If our Company is unable, for technical, legal, financial or other reasons, to adapt in
a timely manner to changing market conditions, customer requirements or technological changes, its
financial condition could be adversely affected. Any technical failures associated with its information
technology systems or network infrastructure, including those caused by power failures and other
unauthorised tampering, may cause interruptions or delays in our Company’s ability to provide services
to its customers on a timely basis or at all, and may also result in added costs to address such system
failures and/or security breaches, and for information retrieval and verification.

Our Company is exposed to operational risks, including employee negligence, petty theft, burglary
and embezzlement and fraud by employees, agents, customers or third parties, which could harm our
Company’s results of operations and financial position.

Our Company is exposed to many types of operational risks. Operational risks can result from a variety
of factors, including failure to obtain proper internal authorisations, improperly documented
transactions, failure of operational and information security procedures, computer systems, software or
equipment, fraud, inadequate training and employee errors. Our Company attempts to mitigate
operational risk by maintaining a comprehensive system of internal controls, establishing systems and
procedures to monitor transactions, maintaining key back-up procedures, undertaking regular
contingency planning and providing employees with continuous training. Any failure to mitigate such
risks may adversely affect our Company’s business and results of operations.

In addition, some of our Company’s transactions expose it to the risk of misappropriation or unauthorised
transactions by its employees and fraud by its employees, agents, customers or third parties. Our
Company’s insurance policies, security systems and measures undertaken to detect and prevent these
risks may not be sufficient to prevent or deter such activities in all cases which may adversely affect our
Company’s operations and profitability. Furthermore, our Company may be subject to regulatory or
other proceedings in connection with any unauthorised transaction, fraud or misappropriation by its
representatives and employees which could adversely affect its goodwill. In addition, some of our
Company’s collaterals which were provided for the loans may not be adequately insured and this may
expose our Company to a loss of value for the collateral. As a result, our Company may not be able to
recover the full value of the collateral. Any loss of value of the collateral may have a material adverse
effect on our Company’s profitability and business operations.

Our Company’s insurance coverage may not adequately protect our Company against losses which
could adversely affect our Company’s business, financial condition, cash flows and results of
operations.

Our Company maintains insurance coverage that our Company believes is adequate for its operations.
Our Company’s insurance policies, however, may not provide adequate coverage in certain
circumstances and are subject to certain deductibles, exclusions and limits on coverage. Our Company
maintains general insurance for burglary, electronic equipment, machinery breakdown, directors’ and
officers’ liability and comprehensive general liability insurance. Our Company has also obtained
guarantee under the Credit Guarantee Fund Scheme for NBFCs from Credit Guarantee Fund Trust for
Micro and Small Enterprises. However, our Company cannot assure you that the terms of its insurance
policies will be adequate to cover any damage or loss suffered by our Company or that such coverage
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will continue to be available on reasonable terms or will be available in sufficient amounts to cover one
or more large claims, or that the insurer will not disclaim coverage as to any future claim. Any successful
assertion of one or more large claims against our Company that exceeds our Company’s available
insurance coverage or changes in our Company’s insurance policies, including any increase in premium
or any imposition of larger deductibles or co-insurance requirements could adversely affect our
Company’s business, financial condition, cash flows and results of operations.

Our Company’s ability to assess, monitor and manage risks inherent in our Company’s business
differs from the standards of some of its counterparts.

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

Our Company's future success will depend, in part, on our Company's ability to respond to new
technological advances and emerging market standards and practices in a cost-effective and timely
manner. The development and implementation of such technology entails significant technical and
business risks. There can be no assurance that our Company will be able to successfully implement new
technologies or adapt its transaction processing systems in accordance with the requirements of
customers or emerging market standards.

Our Company’s business is dependent on relationships established through its branches with its
clients. Any events that harm these relationships including closure of branches or the loss of our
Company’s key personnel or employees may lead to a decline in our Company’s revenue and profits.
Further, our Company’s results of operations could be adversely affected in the event of any disputes
with its employees.

Our Company’s business is dependent on the key personnel and employees who directly manage client
relationships. Our Company encourages dedicated personnel to service specific clients since our
Company believes that this leads to long-term client relationships, a trust based business environment
and over time, better cross-selling opportunities. While no key personnel or employees contribute a
significant percentage of the business, the business may suffer materially if a substantial number of them
either becomes ineffective or leaves the organisation. As a result, there may be an adverse effect on our
Company's business and profits.

As at March 31, 2019, our Company employed 1513 full-time employees. Currently, none of our
Company’s employees are members Of any labour union. While our Company believes that our
Company maintains good relationships with its employees, there can be no assurance that our Company
will not experience future disruptions to its operations due to disputes or other problems with its work
force which may adversely affect our Company’s business and results of operations.

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

Our Company seeks to protect its computer systems and network infrastructure from physical break-ins
as well as fraud and system failures. Computer break-ins and power and communication disruptions
could affect the security of information stored in and transmitted through our Company’s computer
systems and network infrastructure. Our Company employs security systems, including firewalls and
password encryption, designed to minimise the risk of security breaches. Although our Company intends
to continue to implement security technology and establish operational procedures to prevent fraud,
break-ins, damage and failures, there can be no assurance that these security measures will be adequate.
A significant failure of security measures or operational procedures could have a material adverse effect
on our Company’s business and its future financial performance. Although our Company takes adequate
measures to safeguard against system-related and other frauds, there can be no assurance that it would
be able to prevent frauds. Furthermore, our Company is exposed to many types of operational risks,
including the risk of fraud or other misconduct by its employees and unauthorised transactions by its
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employees. Our Company’s reputation may be adversely affected by significant frauds committed by its
employees, customers or outsiders.

Our Company’s reliance on any misleading or misrepresented information provided by potential
customers or counterparties or an inaccurate credit appraisal by our Company’s employees may affect
its credit judgments, as well as the value of and title to the collateral, which may adversely affect its
reputation, business and results of operations.

In deciding whether to extend credit or enter into other transactions with customers and counterparties,
our Company may rely on information furnished to it by or on behalf of customers and counterparties,
including financial statements and other financial information. Our Company may also rely on certain
representations in relation to the accuracy and completeness of that information as well as independent
valuation reports and title reports with respect to the collateral. In addition, our Company may rely on
reports of the independent auditors in relation to the financial statements. For example, in deciding
whether to extend credit, our Company may assume that a customer's audited financial statements
conform to GAAP and the financial condition, results of operations and cash flows of the customer are
presented fairly in all material respects. Our Company’s financial condition, cash flows and results of
operations may be adversely affected by relying on financial statements that do not comply with GAAP
or other information that may be materially misleading. Moreover, our Company has implemented Know
Your Customer (“KYC”) checklist and other measures to prevent money laundering. There can be no
assurance that information furnished to our Company by potential customers and any analysis of such
information or the independent checks and searches will return accurate results, and our Company’s
reliance on such information may affect its judgement of the potential customers' credit worthiness, as
well as the value of and title to the collateral, which may result in our Company having to bear the risk
of loss associated with such misrepresentations. In the event of the ineffectiveness of these systems, our
Company’s reputation, business and results of operations may be adversely affected.

Our Company may also be affected by the failure of its employees to adhere to the internal procedures
and an inaccurate appraisal of the credit or financial worth of its clients. Inaccurate appraisal of credit
may allow a loan sanction which may eventually result in a bad debt on our Company’s books of
accounts. In the event our Company is unable to mitigate the risks that arise out of such lapses, our
Company’s business and results of operations may be adversely affected.

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

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

Our Company is exposed to fluctuations in the market values of its investment and other asset
portfolio.

The financial markets' turmoil have adversely affected economic activity globally including India.
Continued deterioration of the credit and capital markets may result in volatility of our Company’s
investment earnings and impairments to our Company’s investment and asset portfolio. Further, the
value of our Company’s investments depends on several factors beyond its control, including the
domestic and international economic and political scenario, inflationary expectations and the RBI's
monetary policies. Any decline in the value of the investments could negatively impact our Company’s
financial condition and cash flows.
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Our Company may experience difficulties in expanding its business into new regions and markets in
India and introducing its complete range of products in each of its branches.

Our Company continues to evaluate attractive growth opportunities to expand its business into new
regions and markets in India. Factors such as competition, culture, regulatory regimes, business practices
and customs and customer requirements in these new markets may differ from those in our Company’s
current markets and our Company 's experience in its current markets may not be applicable to these
new markets. In addition, as our Company enters new markets and geographical regions, our Company
is likely to compete with other banks and financial institutions that already have a presence in those
jurisdictions and markets. As these banks and financial institutions are more familiar with local
regulations, business practices and customs, they may have developed stronger relationships with
customers.

Our Company’s business may be exposed to various additional challenges including obtaining the
necessary governmental approvals, identifying and collaborating with local business and partners with
whom our Company may have no previous working relationship, successfully gauging market
conditions in the local markets in which our Company has no previous familiarity, attracting potential
customers in a market in which our Company does not have significant experience or visibility, being
susceptible to local taxation in additional geographical areas in India and adapting our Company’s
marketing strategy and operations to the different regions of India in which different languages are
spoken. Our Company’s inability to expand its current operations may adversely affect its business
prospects, financial conditions, cash flows and results of operations.

The SMEs to which our Company provides loans may not perform as expected and our Company may
not be able to control the non-performance of such businesses.

Our Company provides loans to select growing SMEs which obtain loans against their assets and profits
made by them. Our Company does not manage, operate or control such businesses or entities. Further,
our Company has no control over those businesses' functions or operations. As a result, such businesses
may make business, financial or management decisions which our Company does not agree or the
majority shareholders or the management of such companies may make business, financial or
management decisions that may be adverse to, or otherwise act in a manner that does not serve, our
Company’s best interests. The repayment of the loans extended to such businesses will depend to a
significant extent on the specific management team of the relevant borrower entity. The actions taken
by the management of our Company’s customers may lead to significant losses and affect their ability
to repay our Company’s loans. Consequently, this may adversely affect our Company’s financial
performance and cash flows.

Our Company is dependent on the Edelweiss Group’s goodwill and brand name. Any change in
control of the Edelweiss Group or our Company or any other factor affecting the business and
reputation of the Edelweiss Group may have a concurrent adverse effect on our Company’s
reputation, business and results of operations.

As at the date of this Shelf Prospectus, the Edelweiss Group, held 100%, of our Company’s paid up share
capital. If the Edelweiss Group ceases to exercise majority control over our Company as a result of any
transfer of shares or otherwise, our Company’s business and results of operations could be adversely
affected. Any disassociation of our Company from the Edelweiss Group and/or our Company’s inability
to have access to the infrastructure provided by other companies in the Edelweiss Group could adversely
affect our Company’s ability to attract customers and to expand our Company's business, which in turn
could adversely affect our Company’s goodwill, operations and profitability. Our Company is also
dependent on the goodwill and brand name of the Edelweiss Group. Our Company believes that this
goodwill contributes significantly to its business. There can be no assurance that the “Edelweiss” brand,
which our Company believes is a well recognised brand in India, will not be adversely affected in the
future by events or actions that are beyond our Company’s control, including customer complaints,
developments in other businesses that use this brand or adverse publicity from any other source. In the
event Edelweiss Group is unable to maintain the quality of its services or its goodwill deteriorates, our
Company’s business and results of operations may be adversely affected.

We have applied for certain registrations in connection with the protection of our trademarks, which are
currently pending. The registration of any intellectual property right is a time-consuming process, and
there can be no assurance that any such registration will be granted. Unless our trademarks are registered,
we may only get passing off relief, in case of infringement of our Trademarks, which could materially
and adversely affect our brand image, goodwill and business.
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Our Company operates in a competitive environment and our Company believes that the EFSL’s brand
recognition is a significant competitive advantage for it. The logo of our Company is not registered. Any
failure to retain our Company’s name may deprive our Company of the associated brand equity that it
has developed which may have a material adverse effect on our Company’s business and results of
operations.

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

Our Company has entered into related party transactions, within the meaning of AS 18 as issued by the
Companies (Accounting Standards) Rules, 2006 as amended from time to time and Ind AS 24 issued by
the Companies (Indian Accounting Standards) Rules, 2015, as amended from time to time. Such
transactions may potentially give rise to current or potential conflicts of interest with respect to dealings
between our Company and such related parties. While our Company believes that all related party
transactions entered into are conducted on an arms' length basis and in the ordinary course of business,
there can be no assurance that it could not have achieved more favourable terms if such transactions had
not been entered into with related parties. Additionally, there can be no assurance that any dispute that
may arise between our Company and related parties will be resolved in our Company’s favour. For
details, see “Related Party Transactions” on page 145 of this Shelf Prospectus.

Our Company’s Promoter, Directors and related entities have interests in a number of entities which
are in businesses similar to our Company’s business and this may result in potential conflicts of
interest with our Company.

Certain decisions concerning our Company’s operations or financial structure may present conflicts of
interest among our Company’s Promoter, other shareholders, Directors, executive officers and the
holders of Equity Shares. Our Company’s Promoter, Directors and related entities have interests in
various entities that are engaged in businesses similar to our Company. Commercial transactions in the
future between our Company and related parties may result in conflicting interests. A conflict of interest
may occur directly or indirectly between our Company’s business and the business of our Company’s
Promoter which could have an adverse effect on our Company’s operations. Conflicts of interest may
also arise out of common business objectives shared by our Company, our Company’s Promoter,
Directors and their related entities. Our Company’s Promoter, Directors and their related entities may
compete with our Company and have no obligation to direct any opportunities to our Company. Our
Company cannot provide any assurance that these or other conflicts of interest will be resolved in an
impartial manner.

Significant differences exist between Indian GAAP used to prepare our Company’s financial
statements and other accounting principles, such as IFRS, with which investors may be more familiar.
Further, our Company will be subject to a number of new accounting standards as part of its
transition to IND (AS) that may significantly impact its financial statements in future reporting
periods.

Our Company’s Reformatted Financial Information upto and for the year ended March 31, 2018 included
in this Shelf Prospectus are derived from the financial statements prepared in conformity with Indian
GAAP. Indian GAAP differs in certain significant respects from IFRS and other accounting principles
and standards. The significant accounting policies applied in the preparation of Reformatted Financial
Information are set forth on page 146. Prospective investors should review the accounting policies and
“Summary of Significant Differences between Indian GAAP and Ind AS” and consult their own
professional advisers for an understanding of the differences between these accounting principles and
those with which they may be more familiar. Accordingly, the degree to which the financial statements
included in this Shelf Prospectus will provide meaningful information is entirely dependent on the
investor's level of familiarity with Indian accounting practices. Any reliance by persons not familiar with
Indian accounting practices on the financial disclosures presented in this Shelf Prospectus should
accordingly be limited.

The Companies (Indian Accounting Standards) Rules, 2015 (“IAS Rules”), as amended by the
Companies (Indian Accounting Standards) (Amendment) Rules, 2016, enacted Ind AS to converge with
IFRS with few exceptions and exemptions. The IAS Rules provide that the financial statements of the
companies to which they apply shall be prepared in accordance with IND (AS), although any company
may voluntarily implement IND (AS) for the accounting period beginning from 1 April 2015. All NBFCs
having a net worth of more than ¥ 5,000 million are required to mandatorily adopt IND (AS) for the

34320



43.

44,

45,

accounting period beginning from 1 April 2018 with comparatives for the period ending on 31 March
2018.

As per above we are required to prepare our financial statements in accordance with Ind AS with effect
from April 1, 2018 with comparatives for prior periods. While there is a possibility that these financial
results as at and for nine months period ended December 31, 2018 may require adjustments due to
changes in financial reporting requirements arising from new standards, modifications to the existing
standards, guidelines issued by the Ministry of Corporate Affairs or changes in the use of one or more
optional exemptions from full retrospective application of certain Ind AS permitted under Ind AS 101
which may arise upon finalisation of the financial statements as at and for the year ending March 31,
2019, prepared under Ind AS. Certain very significant GAAP difference impact items in our financial
statements are income from loans and advances, finance cost, provision on non-performing assets,
deferred tax and recognition of securitization/ assignment transactions. For a summary of the significant
qualitative differences between Indian GAAP and Ind AS as applicable to our Company, see “Summary
of Significant Differences Between Indian GAAP and Ind AS” on page 147.

However, this summary may not contain all the differences between Indian GAAP and Ind AS applicable
to our Company and reliance by prospective investors on this summary should be limited. Accordingly,
our financial statements for the period commencing from April 1, 2018 will not be comparable to our
historical financial statements.

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

The information in the section titled “Industry Overview” of this Shelf Prospectus has been derived from
the report titled “CRISIL Research- NBFC Report 2018” (the “Report”) provided by CRISIL Research
(a division of CRISIL Limited). While our Company has taken reasonable care to ensure that the facts
and statistics presented are accurately reproduced from such sources, they have not been independently
verified by our Company, the Lead Managers or their respective advisors and, therefore, they make no
representation as to the accuracy of such facts and statistics, which may not be consistent with other
information compiled within or outside India. Due to possibly flawed or ineffective calculation and
collection methods and other problems, the facts and statistics in this Shelf Prospectus may be inaccurate
or may not be comparable to facts and statistics produced for other economies and should not be unduly
relied upon. Further, there can be no assurance that they are stated or compiled on the same basis or with
the same degree of accuracy as may be the case elsewhere.

We do not own the premises where our branch offices are located and in the event our rights over the
properties is not renewed or is revoked or is renewed on terms less favourable to us, our business
activities may be disrupted.

At present we do not own the premises of any of our branch offices. All such non-owned properties are
leased or licensed to us. If the owners of these properties do not renew the agreements under which we
occupy the premises or only agree to renew such agreements on terms and conditions that are
unacceptable to us, or if the owners of such premises withdraw their consent to our occupancy, our
operations may suffer a disruption. We may be unable to locate suitable alternate facilities on favorable
terms, or at all, and this may have a material adverse effect on our business, results of operations,
financial condition and cash flows.

Security provided for the Issue may not be enforceable if the security provided for the Issue is
classified as ‘Assets’ under the 1T Act and will be void as against any claim in respect of any tax or
any other sum payable by our Company.

We have certain proceedings pending under the IT Act before the Income Tax Appellate Tribunal. Under
section 281 of the IT Act and circular bearing number 04/2011 dated July19, 2011, our Company is
required to obtain prior consent of the assessing officer to create the security provided for the Issue to
the extent classified as assets under section 281 of the IT Act, during the pendency of such proceedings.
We have made an application to the relevant assessing officer seeking such prior consent on April 1,
2019 and have received acknowledgment in relation to the same. In the event that such consent is
revoked, the security provided for the Issue to the extent classified as ‘Assets’ under section 281 of the
IT Act will be void as against any claim in respect of any tax or any other sum payable by our Company,
including as a result of the completion of these proceedings.
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We rely on direct selling agents (DSAS) to sell our products across the country. These DSAs may not
perform their obligations satisfactorily or in compliance with law or may be part of
unlawful/unethical behaviour which may adversely affect the business and reputation of our
Company.

We enter into direct selling arrangements with DSAs for the purpose of marketing and selling our
products across India. Although adequate due diligence is conducted before entering into any DSA
arrangement with any person, we cannot guarantee that there shall be no disruptions in the provision of
their services to our Company or that these DSAs will adhere to their contractual obligations. If there is
a disruption in the services of these DSAs, or if the DSAs discontinue their service agreement with us,
our business, financial condition, cash flows and results of operations will be adversely affected. In case
of any dispute between our Company and the DSAs, we cannot assure you that the terms of the
agreements/arrangements entered into with the DSAs will not be breached, which may result in litigation
costs. Such additional cost, in addition to the cost of entering into agreements with other DSAs, may
materially and adversely affect our business, financial condition, cash flows and results of operations.
Further, our DSAs or the personnel they employ may be engaged in unethical or unlawful behaviour or
they may misrepresent or mis-sell our products and services. Due to this, we may also suffer from
reputational and legal risks and these actions may materially and adversely affect our business, financial
condition, cash flows and results of operations.

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

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

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

Our lending operations involve cash collection which may be susceptible to loss or misappropriation
or fraud by our employees. This may adversely affect our business, operations and ability to recruit
and retain employees.

Our lending and collection operations involve handling of cash, including collections of instalment
repayments in cash in certain cases. Cash collection exposes us to risk of loss, fraud, misappropriation
or unauthorised transactions by our employees responsible for dealing with such cash collections. In
addition, we may be subject to regulatory or other proceedings in connection with any such unauthorised
transaction, fraud or misappropriation by our agents or employees, which could adversely affect our
goodwill, business prospects and future financial performance. In addition, given the high volume of
transactions involving cash processed by us, certain instance of fraud and misconduct by our employees
or representatives may go unnoticed for some time before they are identified and corrective actions are
taken. Even when we identify instance of fraud and other misconduct and pursue legal recourse or file
claims with our insurance carriers, there can be no assurance that we will recover any amounts lost
through such fraud or other misconduct. While we have internal control in place to minimise the
likelihood or such frauds, there can be no assurance that these are sufficient and will be so in the future.

In addition to the above, our employees operating in remote areas may be required to transport cash due
to lack of local banking facility. In the event of any adverse incident, our ability to continue operations
in such areas will be adversely affected and our employee recruitment and retention efforts may be
affected, thereby affecting our growth and expansion. In addition, if we determine that certain areas of
India pose a significantly higher risk or crime or instability, our ability to operate in such areas will be
adversely affected.

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

We enter into outsourcing arrangements with third party vendors for a number of services required by
us. These vendors provide services, which include, among others, software services and client sourcing.
Though adequate due diligence is conducted before finalizing such outsourcing arrangements, we cannot
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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 agreement with us, our business, financial
condition, cash flows and results of operations will be adversely affected. In case of any dispute, we
cannot assure you that the terms of such agreements will not be breached, which may result in litigation
costs. Such additional cost, in addition to the cost of entering into agreements with third parties in the
same industry, may materially and adversely affect our business, financial condition, cash flows and
results of operations. We may also suffer from reputational and legal risks if our third-party service
providers act unethically or unlawfully or misrepresent or mis-sell our products and services, which
could materially and adversely affect our business, financial condition, cash flows and results of
operations.

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

This Shelf Prospectus includes Limited Review Financial Results in relation to our Company for the half
year ended September 30, 2018 in respect of which the Auditors have issued their Limited Review Report
dated October 25, 2018. As Limited Review Financial Information prepared by our Company in
accordance with Regulation 52 (2) of the SEBI Debt Regulations have been subject only to a limited
review and as described in Standard on Review Engagements (SRE) 2410, “Review of Interim Financial
Information” Performed by the Independent Auditor of the Entity” issued by the ICAI and not to an
audit, any reliance by prospective investors on such Limited Review Financial Information for the half
year ended September 30, 2018 should, accordingly, be limited. Additionally, in accordance with
applicable law, our Company is required to publish its half yearly financial information with the stock
exchanges.

This Shelf Prospectus also includes Interim Condensed Standalone Ind AS Financial Statements, in
relation to our Company, as at and for nine months period ended December 31, 2018 in respect of which
the Auditors have issued their Review Report dated April 24,2019. The Interim Condensed Standalone
Ind AS Financial Statements prepared by our Company have been subject only to a limited review and
as described in Standard on Review Engagements (SRE) 2410, “Review of Interim Financial
Information” Performed by the Independent Auditor of the Entity” issued by the ICAIL and not to an
audit, any reliance by prospective investors on such Limited Review Financial Information as at and for
nine months period ended December 31, 2018 should, accordingly, be limited. For further details in
relation to the Limited Review Financial Information and the Interim Condensed Standalone Ind AS
Financial Statements, see the chapter titled “Financial Information” beginning at page 146 of this Shelf
Prospectus.

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

Risks pertaining to this Issue

If we do not generate adequate profits, we may not be able to maintain an adequate DRR for the NCDs
issued pursuant to this Shelf Prospectus, which may have a bearing on the timely redemption of the
NCDs by our Company.

Regulation 16 of the SEBI Debt Regulations and Section 71 of the Companies Act 2013 states that any
company that intends to issue debentures must create a Debenture Redemption Reserve out of the profits
of our company available for payment of dividend until the redemption of the debentures. Further, the
Companies (Share Capital and Debentures) Rules, 2014 states that the Company shall create Debenture
Redemption Reserve and ‘the adequacy’ of DRR will be 25% of the outstanding value of debentures
issued through public issue as per present SEBI Debt Regulations. Accordingly, if we are unable to
generate adequate profits, the DRR created by us may not be adequate to meet 25% of the value of the
outstanding NCDs. Further, every company required to create Debenture Redemption Reserve shall on
or before the 30th day of April in each year, invest or deposit, as the case may be, a sum which shall not
be less than fifteen percent, of the amount of its debentures maturing during the year ending on the 31st
day of March of the next year, in any one or more of the following methods, namely:(i) in deposits with
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any scheduled bank, free from any charge or lien;(ii) in unencumbered securities of the Central
Government or of any State Government; (iii) in unencumbered securities mentioned in sub-clauses (a)
to (d) and (ee) of Section 20 of the Indian Trusts Act, 1882; (iv) in unencumbered bonds issued by any
other company which is notified under sub-clause (f) of Section 20 of the Indian Trusts Act, 1882; (v)
the amount invested or deposited as above shall not be used for any purpose other than for redemption
of debentures maturing during the year referred above, provided that the amount remaining invested or
deposited, as the case may be, shall not at any time fall below fifteen percent of the amount of the
debentures maturing during the year ending on the 31st day of March of that year. If we do not generate
adequate profits, we may not be able to maintain adequate DRR for the NCDs issued pursuant to this
Shelf Prospectus, which may have a bearing on the timely redemption of the NCDs by our Company.

Changes in interest rates may affect the price of our NCDs.

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

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

Our ability to pay interest accrued on the NCDs and/or the principal amount outstanding from time to
time in connection therewith would be subject to various factors inter-alia including our financial
condition, cash flows, profitability and the general economic conditions in India and in the global
financial markets. We cannot assure you that we would be able to repay the principal amount outstanding
from time to time on the NCDs and/or the interest accrued thereon in a timely manner or at all. Although
our Company will create appropriate security in favour of the Debenture Trustee for the NCD holders
on the assets adequate to ensure 100.00% asset cover for the NCDs, which shall be free from any
encumbrances, the realisable value of the assets charged as security, when liquidated, may be lower than
the outstanding principal and/or interest accrued thereon in connection with the NCDs. A failure or delay
to recover the expected value from a sale or disposition of the assets charged as security in connection
with the NCDs could expose you to a potential loss.

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

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

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

Any downgrading in credit rating of our NCDs may affect the value of NCDs and thus our ability to
raise further debts.

The NCDs proposed to be issued under this Issue have been rated “CARE AA, Positive” (pronounced
as CARE AA with Positive outlook) for an amount of ¥ 20,000 million, by CARE Ratings Limited vide
their letter dated April 10, 2019 and “CRISIL AA/Stable” (pronounced as CRISIL double A rating with
Stable outlook) for an amount of ¥ 20,000 million, by CRISIL Limited vide their letter dated April 18,
2019. 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. Any such
adverse development could adversely affect our business, financial condition, cash flows and results of
operations.
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Securities on our NCDs may be exclusive and/or rank pari passu with any of our Company’s secured
obligations (with the exceptions of any exclusive charge created by the Company).

Substantially all of our Company’s current assets represented mainly by the loan receivables are being
used to secure our Company’s debt. As at December 31, 2018, our Company’s secured borrowing was
< 198,443.48 million. Securities on our NCDs may be exclusive and/or rank pari passu with any of our
Company’s secured obligations (with the exceptions of any exclusive charge created by the Company)
with respect to the assets that secure such obligations. The terms of the NCDs do not prevent our
Company from incurring additional debt.

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

Our Company may, subject to receipt of all necessary consents from its existing lenders and the
Debenture Trustee to the Issue, raise further borrowings and charge its assets. Our Company is free to
decide the nature of security that may be provided for future borrowings. In such a scenario, the NCD
holders will rank pari passu with other charge holder and to that extent, may reduce the amounts
recoverable by the NCD holders upon our Company’s bankruptcy, winding-up or liquidation. In
addition, the Company may create pari passu/ exclusive charge on certain assets after necessary consents.

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

The NCDs will be subordinated to certain liabilities preferred by law such as the claims of the
Government on account of taxes, and certain liabilities incurred in the ordinary course of our business.
In particular, in the event of bankruptcy, liquidation or winding-up, our Company’s assets will be
available to pay obligations on the NCDs only after all of those liabilities that rank senior to these NCDs
have been paid as per Section 326 of the Companies Act, 2013. In the event of bankruptcy, liquidation
or winding-up, there may not be sufficient assets remaining to pay amounts due on the NCDs.

You may be subject to taxes arising on the sale of the NCDs.

Sale of NCDs by any holder may give rise to tax liability, as discussed in section entitled “Statement of
Tax Benefits” on page 66 of this Shelf Prospectus.

There may be no active market for the non-convertible debentures on the WDM segment of the stock
exchange. As a result, the liquidity and market prices of the non-convertible debentures may fail to
develop and may accordingly be adversely affected.

There can be no assurance that an active market for the NCDs will develop. If an active market for the
NCDs fails to develop or be sustained, the liquidity and market prices of the NCDs may be adversely
affected. The market price of the NCDs would depend on various factors inter alia including (i) the
interest rate on similar securities available in the market and the general interest rate scenario in the
country, (ii) the market for listed debt securities, (iii) general economic conditions, and, (iv) our financial
performance, cash flows, growth prospects and results of operations. The aforementioned factors may
adversely affect the liquidity and market price of the NCDs, which may trade at a discount to the price
at which you purchase the NCDs and/or be relatively illiquid.

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

We intend to use the proceeds of the Issue, after meeting the expenditures of and related to the Issue, for
our various financing activities including lending and investments, subject to applicable statutory and/or
regulatory requirements, to repay our existing loans and our business operations including for our capital
expenditure and working capital requirements. For further details, see the section titled “Objects of the
Issue”. The fund requirement and deployment is based on internal management estimates and has not
been appraised by any bank or financial institution. The management will have significant flexibility in
applying the proceeds received by us from the Issue. Further, as per the provisions of the Debt
Regulations, we are not required to appoint a monitoring agency and therefore no monitoring agency
has been appointed for the Issue.
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There may be a delay in making refund to Applicants.

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

External Risks

Our Company’s results of operations have been, and may continue to be, adversely affected by Indian
and international financial markets and economic conditions.

Our Company’s business is highly dependent on Indian and international markets and economic
conditions.

There have been fluctuations in interest rates, corporate or other scandals that reduce confidence in the
Indian financial markets. In periods prior to fiscal year 2018, India has experienced a slowdown in
economic growth due to a variety of factors, including unsustainably high current account deficit, capital
outflows and consequent exchange rate pressures, demonetisation and implementation of GST. Despite
the recent signs of an economic turnaround in the Indian economy, there is no assurance that growth will
not slow down again or that inflation will not increase further in the future. A slowdown in the Indian
economy could adversely affect our Company’s business and customers and contractual counterparties,
especially if such a slowdown were to be continued and prolonged. In periods of high rates of inflation,
our Company’s operating expenses may increase which could have an adverse effect on cash flows and
results of operations.

Further, in light of the increasing linkage of the Indian economy to other global economies, the Indian
economy is increasingly influenced by economic developments and volatility in securities markets in
other countries. Global slowdown of the financial markets and economies has in the past contributed to
weakness in the Indian financial and economic environment. The global credit markets have continued
to experience significant volatility in recent years, which have had, and may continue to have, a
significant adverse effect on the availability of credit and the confidence of the financial markets,
globally as well as in India. In addition, there have been concerns in relation to the liquidity of the global
financial markets, the level and the volatility of debt and equity prices as well as interest rates, investor
sentiment, inflation, the availability and cost of capital as well as credit and the degree in which
international economies are expanding or experiencing recessionary pressures. The global financial
markets have been and continue to be extremely volatile as the international financial markets were
materially and adversely affected by a lack of liquidity, decreased confidence in the financial sector,
disruptions in the credit markets, reduced business activity, rising unemployment and eroding consumer
confidence.

The United States continues to face adverse economic conditions and should a further downgrade of the
sovereign credit ratings of the U.S. government occur, it is foreseeable that the ratings and perceived
creditworthiness of instruments issued, insured or guaranteed by institutions, agencies or
instrumentalities directly linked to the U.S. government could also be correspondingly affected by any
such downgrade, which may have an adverse effect on the economic outlook across the world. In 2012,
the sovereign ratings of various European Union countries were downgraded. Financial markets and the
supply of credit could continue to be negatively impacted by on-going concerns surrounding the
sovereign debts and/or fiscal deficits of several countries in Europe, the possibility of further downgrades
of, or defaults on, sovereign debt, concerns about a slowdown in growth in certain economies and
uncertainties regarding the stability and overall standing of the European Monetary Union. The United
States and China are also engaged in a trade tariffs war which also can impact the global economy. The
United States is also adopting protectionist measures which can impact the trade between the US and
India. A slowdown in economic growth in markets such as China could also have an adverse impact on
economic growth in India. On June 23, 2016, the United Kingdom held a referendum on its membership
of the European Union and voted to leave (“Brexit”). There is significant uncertainty at this stage as to
the impact of Brexit on general economic conditions in the United Kingdom and the European Union
and any consequential impact on global financial markets. For example, Brexit could give rise to
increased volatility in foreign exchange rate movements and the value of equity and debt investments.
A lack of clarity over the process for managing the exit and uncertainties surrounding the economic
impact could lead to a further slowdown and instability in financial markets.
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The global economic downturn led to an increased level of consumer delinquencies, lack of consumer
confidence, decreased market valuations and liquidity, increased market volatility and a widespread
reduction of business activity generally. The resulting economic pressure and dampened consumer
sentiment can directly and indirectly affect the demand for our Company’s lending finance and other
financial products or increase our Company’s cost to provide such products. In addition, adverse
economic conditions could lead to an increase in loan delinquencies as well as higher write-offs which
can adversely affect our Company’s earnings. A combination of these factors have contributed to and
may continue to adversely affect our Company’s business, financial condition, cash flows and results of
operations.

Any adverse change in India's credit rating by an international rating agency could adversely affect
our Company’s business and profitability.

In May 2013, Standard & Poor's, an international rating agency, reiterated its negative outlook on India's
credit rating. It identified India's high fiscal deficit and heavy Government borrowing as the most
significant constraints on its ratings and recommended the implementation of reforms and containment
of deficits. In June 2013, Fitch, another international rating agency, returned India's sovereign outlook
to "stable” from "negative™” a year after its initial downgrade of the outlook, stating that the authorities
had been successful in containing the upward pressure on the central Government budget deficit in the
face of a weaker-than-expected economy and that the authorities had also begun to address structural
factors that have weakened the investment climate and growth prospects. Similarly, Standard & Poor's
upgraded its outlook on India’'s sovereign debt rating to "stable” in September 2014 and retained such
rating in October 2015, while reaffirming the "BBB" long-term rating on bonds. Standard & Poor's stated
that the revision reflects the view that India's improved political setting offers an environment which is
conducive to reforms that could boost growth prospects and improve fiscal management. Further,
Moody’s raised the rating from the lowest investment grade of Baa3 to Baa2 and changed the outlook
from stable to positive. Going forward, the sovereign ratings outlook will remain dependent on whether
the Government is able to transition the economy out of a low-growth and high inflation environment,
as well as exercise adequate fiscal restraint. Any adverse change in India's credit ratings by international
rating agencies may adversely impact our Company’s business and limit its access to capital markets.

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

There is no assurance that the liberalisation policies of the government will continue in the future.
Protests against privatisation could slow down the pace of liberalisation and deregulation. The
Government of India plays an important role by regulating the policies and regulations that govern the
private sector. The current economic policies of the government may change at a later date. The pace of
economic liberalisation could change and specific laws and policies affecting the industry and other
policies affecting investments in our Company’s business could change as well. A significant change in
India's economic liberalisation and deregulation policies could disrupt business and economic conditions
in India and thereby affect our Company’s business.

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

The Government has traditionally exercised and continues to exercise a significant influence over many
aspects of the Indian economy. As a result, our Company’s business may be affected by changes in the
interest rates, government policy and taxation. Furthermore, our Company’s business may be adversely
affected by social and civil unrest or other negative political, economic or other developments in or
affecting India.

Financial difficulties and other problems in certain financial institutions in India could cause our
Company’s business to suffer and adversely affect our Company’s results of operations.

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

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

Capital inflows into India have remained extremely volatile responding to concerns about the domestic
macroeconomic landscape and changes in the global risk environment. While the current account deficit
(“CAD”) remained a main area of concern over fiscal year 2012 and fiscal year 2013, it has shrunk
sharply in fiscal year 2015 and fiscal year 2016. A substantial decline in the imports bill, mainly on
account of lower crude oil prices led to a significant narrowing in the trade deficit that in turn reduced
the size of the CAD. However, the primary challenge for the Indian Rupee was the volatile swings in
capital flows. The Indian Rupee recorded a high of ¥ 62.16 to U.S. dollar and a low of ¥ 68.78 to the
U.S. dollar during fiscal year 2016. In October 2018, the Indian Rupee recorded a high of ¥ 74.72 and
has been volatile in the past few months. Although the Indian Rupee is less vulnerable given the
improvements in the CAD and visible moderation in inflation rates, there remains a possibility of
needing to intervene in the foreign exchange market to control volatility of the exchange rate. The need
to intervene at that point in time may result in a decline in India's foreign exchange reserves and
subsequently reduce the amount of liquidity in the domestic financial system. This in turn could impact
domestic interest rates.

Companies operating in India are subject to a variety of taxes and surcharges.

Tax and other levies imposed by the central and state governments in India that affect our Company’s
tax liability include income tax and indirect taxes on goods and services such as central excise duty,
service tax, customs duty, central sales tax, state VAT, surcharge and cess currently being collected by
the central and state governments, which are introduced on a temporary or permanent basis from time to
time. The Goods and Services Tax (“GST”) in India was introduced on July 1, 2017. GST is a unified
and comprehensive, multi stage and destination based tax which has subsumed the multiple indirect
taxes levied by the central and state governments. India has adopted a dual model of GST. The central
or state government may vary the corporate income tax in the future. Any such future increases or
amendments may affect the overall tax efficiency of companies operating in India and may result in
significant additional taxes becoming payable. Additional tax exposure could adversely affect our
Company’s business, cash flows and results of operations.

The proposed new taxation system in India could adversely affect our Company’s business, prospects,
financial condition, cash flows and results of operations.

The Government has proposed major reforms in Indian tax laws, namely provisions relating to the
GAAR (General Anti Avoidance Rules). The provisions have been introduced in the Finance Act 2012
and will apply (as per the Finance Act 2015) in respect of an assessment year beginning on 1 April 2018
and thereafter. The GAAR provisions intend to catch arrangements declared as "“impermissible
avoidance arrangements”, which is any arrangement, the main purpose or one of the main purposes of
which is to obtain a tax benefit and which satisfy at least one of the following tests (a) creates rights, or
obligations, which are not normally created between persons dealing at arm's length; (b) results, directly
or indirectly, in misuse, or abuse, of the provisions of the Income Tax Act 1961; (c) lacks commercial
substance or is deemed to lack commercial substance, in whole or in part; or (d) is entered into, or carried
out, by means, or in a manner, which is not normally employed for bona fide purposes. If GAAR
provisions are invoked, the tax authorities would have wide powers, including denial of tax benefit or a
benefit under a tax treaty.

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

Terrorist attacks and other acts of violence or war may result in a loss of business confidence and as a
result, these events may negatively affect our Company’s business and the global financial markets. In
addition, any deterioration in relations between India and its neighboring countries might result in
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concerns by investors in relation to the stability in the Indian region, which may adversely affect our
Company’s business.

India has also witnessed civil disturbances in recent years and it is possible that future civil unrest as
well as other adverse social, economic and political events in India could have a negative impact on our
Company. Such incidents may also result in general perception that investment in Indian companies
involves a higher degree of risk and may have an adverse impact on our Company’s business.

Natural calamities could have a negative impact on the Indian economy and could adversely affect
our Company’s business.

India has experienced natural calamities such as earthquakes, a tsunami, floods and drought in the past
few years. The extent and severity of these natural disasters determines their impact on the Indian
economy. Further, prolonged spells of below normal rainfall or other natural calamities could have a
negative impact on the Indian economy thereby, adversely affecting our Company’s business.
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SECTION I11- INTRODUCTION
GENERAL INFORMATION

Our Company was incorporated in Mumbai, Maharashtra on July 18, 2005 as a public limited company under the
provisions of the Companies Act, 1956, as ECL Finance Limited and received the certificate of commencement
of business from the Registrar of Companies, Maharashtra at Mumbai on August 04, 2005. Our Company is
registered as a Non-Banking Financial Company under Section 45-1A of the Reserve Bank of India Act, 1934.
For further details, please refer to the chapter titled “History and certain other Corporate Matters” beginning on
page 117.

NBFC Registration

Our Company has obtained a certificate of registration dated April 24, 2006 bearing registration no. N-13.01831
issued by the Reserve Bank of India under Section 45 IA of the Reserve Bank of India Act, 1934, to
commence/carry on the business of non-banking financial institution without accepting public deposits subject to
the conditions mentioned in the certificate of registration.

Registered Office & Corporate Office:
Edelweiss House

Off. C.S.T Road

Kalina, Mumbai

Maharashtra — 400 098

Maharashtra, India

Tel.: +91 22 4009 4400

Fax: +91 22 4086 3759

Website: https://eclfinance.edelweissfin.com/

Registration

Corporate Identity Number issued by the RoC: U65990MH2005PLC154854 and registration number is 154854,
Legal Entity Identifier: 335800E1LG6WITKCC984.

Chief Financial Officer:

Mr. Sarju Simaria

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

Tel: +91 22 4009 4400; Fax: +91 22 4086 3759
Email: eclfdebtipo@edelweissfin.com

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

Mr. Jitendra Maheshwari

Edelweiss House,

Off. C.S.T Road,

Kalina, Mumbai — 400 098,
Maharashtra, India

E-mail: eclfdebtipo@edelweissfin.com
Tel.: +91 22 4009 4400

Fax: +91 22 4086 3759

Investors may contact the Registrar to the Issue or the Compliance Officer in case of any pre-issue or post Issue
related issues such as non-receipt of Allotment Advice, demat credit of allotted NCDs, etc.

All grievances relating to the Issue may be addressed to the Registrar to the Issue, giving full details such as name,
Application Form number, address of the Applicant, number of NCDs applied for, amount paid on application,

44320



Depository Participant and the collection centre of the Members of the Syndicate where the Application was
submitted.

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

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

Registrar of Companies, Maharashtra at Mumbai
100, Everest House

Marine Lines

Mumbai 400 002

Maharashtra, India

Lead Managers to the Issue

Axis Bank Limited Edelweiss Financial Services Limited*
Axis House, 8th Floor, C-2, Edelweiss House,

Wadia International Centre, Off. CST Road, Kalina,

P.B. Marg, Worli, Mumbai 400 098,

Mumbai — 400 025, Maharashtra, India

Maharashtra, India Tel.: +91 22 4086 3535

Tel: +91 22 6604 3293 Fax: +91 22 4086 3610

Fax: +91 22 2425 3800 Email: ecl.sncd@edelweissfin.com
Email: ecl.ncd2019@axishank.com Investor grievance e-mail:

Investor Grievance Email: customerservice. mb@edelweissfin.com
investor.grievance@axishank.com Website: www.edelweissfin.com
Website: www.axisbank.com Contact Person: Mr. Lokesh Singhi/Mr.
Contact Person: Mr. Vikas Shinde Mandeep Singh

Compliance Officer: Mr. Sharad Sawant Compliance Officer: Mr. B Renganathan
SEBI Registration No.: INM000006104 SEBI Registration No.: INM0000010650

* In compliance with the proviso to Regulation 21A (1) of the Securities and Exchange Board of India (Merchant
Bankers) Regulations, 1992, as amended (“Merchant Bankers Regulations”), Edelweiss Financial Services
Limited (“EFSL”) will be involved only in marketing of the Issue.

Debenture Trustee

BEACON TRUSTEESHIP LIMITED

4 C& D, Siddhivinayak Chambers,

Gandhi Nagar, Opp. MIG Cricket Club
Bandra (East), Mumbai- 400 051

Tel: +91 22 26558759

Email: compliance@beacontrustee.co.in
Investor Grievance e-mail: investorgrievances@beacontrustee.co.in
Website: www.beacontrustee.co.in

Contact Person: Mr. Vitthal Nawandhar
SEBI Registration Number: IND0O00000569
CIN: U74999MH2015PLC271288

Beacon Trusteeship Limited has pursuant to Regulation 4(4) of SEBI Debt Regulations, by its letter dated April
12, 2019 given its consent for its appointment as the Debenture Trustee to the Issue and for their name to be
included in this Shelf Prospectus and in all the subsequent periodical communications to be sent to the holders of
the NCDs issued pursuant to this Issue.

All the rights and remedies of the Debenture Holders under this Issue shall vest in and shall be exercised by the
appointed Debenture Trustee for this Issue without having it referred to the Debenture Holders. All investors
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under this Issue are deemed to have irrevocably given their authority and consent to the Debenture Trustee so
appointed by our Company for this Issue to act as their trustee and for doing such acts and signing such documents
to carry out their duty in such capacity. Any payment by our Company to the Debenture Holders/Debenture
Trustee, as the case may be, shall, from the time of making such payment, completely and irrevocably discharge
our Company pro tanto from any liability to the Debenture Holders.

For details on the terms of the Debenture Trust Deed see section titled, “Issue Related Information” beginning on
page 193.

Registrar to the Issue:

Link Intime India Private Limited

C-101, 247 Park, L B S Marg,

Vikhroli West, Mumbai 400 083, Maharashtra, India
Tel: +91 22 4918 6200;

Fax: +91 22 4918 6195;

Email: eclapr2019.ncd@linkintime.co.in

Investor Grievance mail: eclapr2019.ncd@linkintime.co.in
Website: www.linkintime.co.in

Contact Person: Ms. Shanti Gopalkrishnan

SEBI Registration Number: INR000004058

CIN: U67190MH1999PTC118368

Link Intime India Private Limited has by its letter dated April 12, 2019 given its consent for its appointment as
Registrar to the Issue and for its name to be included in this Shelf Prospectus, Shelf Prospectus and the relevant
Tranche Prospectus and in all the subsequent periodical communications sent to the holders of the Debentures
issued pursuant to this Issue.

Applicants or prospective investors may contact the Registrar to the Issue or the Company Secretary &
Compliance Officer in case of any pre-Issue or post-Issue related problems, such as non-receipt of Allotment
Advice, demat credit etc. All grievances relating to the Issue may be addressed to the Registrar to the Issue, giving
full details such as name, Application Form number, address of the Applicant, number of NCDs applied for,
amount paid on application, Depository Participant (“DP”’) and the collection centre of the relevant Designated
Intermediary where the Application was submitted.

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

Credit Rating Agencies:

CARE Ratings Limited CRISIL Limited

4th Floor, Godrej Coliseum, Somaiya Hospital Road, | CRISIL House, Central Avenue,

Off. Eastern Express Highway, Sion (E), Mumbai - | Hiranandani Corporate Park,

400 022 Powai, Mumbai 400 076, Maharashtra, India
Tel: +91-22- 6754 3456 Tel: +91 22 3342 3000

Fax: +91-22- 6754 3457 / 67 Fax: +91 22 3342 3050

Email: ravi.kumar@careratings.com Email: crisilratingdesk@crisil.com
Website: www.careratings.com Website: www.crisil.com

Contact Person: Ravi Kumar Dasari Contact Person: Krishnan Sitaraman

SEBI Registration No: IN/CRA/004/1999 SEBI Registration No.: IN/CRA/001/1999

DISCLAIMER CLAUSE OF CARE

CARE’s Ratings are opinions on credit quality and are not recommendations to sanction, renew, disburse or recall
the concerned bank facilities or to buy, sell, or hold any security. CARE has based its ratings/outlooks on
information obtained from sources believed by it to be accurate and reliable. CARE does not however, guarantee
the accuracy, adequacy or completeness of any information and is not responsible for any errors or omissions or
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for the results obtained from the use of such information. Most entities whose bank facilities/ instruments are rated
by CARE have paid a credit rating fee, based on the amount and type of bank facilities/ instruments.

In case of partnership/proprietary concerns, the rating/outlook assigned by care is based on the capital deployed
by the partners/ proprietor and the financial strength of the firm, at present. The rating/outlook may undergo
change in case of withdrawal of capital or the unsecured loans brought in by the partners/ proprietors in addition
to the financial performance and other relevant factors.

DISCLAIMER CLAUSE OF CRISIL

A CRISIL rating reflects CRISIL’s current opinion on the likelihood of timely payment of the obligations under
the rated instrument and does not constitute an audit of the rated entity by CRISIL. CRISIL ratings are based on
information provided by the issuer or obtained by CRISIL from sources it considers reliable. CRISIL does not
guarantee the completeness or accuracy of the information on which the rating is based. A CRISIL rating is not a
recommendation to buy, sell, or hold the rated instrument; it does not comment on the market price or suitably for
a particular investor. All CRISIL rating are under surveillance. CRISIL or its associates may have other
commercial transactions with the company / entity. Ratings are revised as and when circumstances so warrant.
CRISIL is not responsible for any errors and especially states that it has no financial liability whatsoever to the
subscribers / users / transmitters / distributors of this product. CRISIL Ratings rating criteria are available without
charge to the public on the CRISIL website, www.crisil.com.

DISCLAIMER OF CRISIL RESEARCH FOR INDUSTRY REPORT

CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report
(Report) based on the Information obtained by CRISIL from sources which it considers reliable (Data). However,
CRISIL does not guarantee the accuracy, adequacy or completeness of the Data / Report and is not responsible
for any errors or omissions or for the results obtained from the use of Data / Report. This Report is not a
recommendation to invest / disinvest in any entity covered in the Report and no part of this Report should be
construed as an expert advice or investment advice or any form of investment banking within the meaning of any
law or regulation. CRISIL especially states that it has no liability whatsoever to the subscribers / users /
transmitters/ distributors of this Report. Without limiting the generality of the foregoing, nothing in the Report is
to be construed as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not
have the necessary permission and/or registration to carry out its business activities in this regard. ECL Finance
Limited will be responsible for ensuring compliances and consequences of non-compliances for use of the Report
or part thereof outside India. CRISIL Research operates independently of, and does not have access to information
obtained by CRISIL’s Ratings Division / CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which may, in
their regular operations, obtain information of a confidential nature. The views expressed in this Report are that
of CRISIL Research and not of CRISIL’s Ratings Division / CRIS. No part of this Report may be
published/reproduced in any form without CRISIL’s prior written approval.

Legal Counsel to the Issue

Khaitan & Co

One Indiabulls Centre,

13" Floor, Tower 1,

841 Senapati Bapat Marg, Elphinstone Road,
Mumbai — 400 013, Maharashtra, India.

Tel: + 91 22 6636 5000

Fax: + 91 22 6636 5050

Current Statutory Auditors of our Company

S.R. Batliboi & Co. LLP
12" Floor, The Ruby

29 Senapati Bapat Marg
Dadar, Mumbai — 400028,
Maharashtra India

Tel: + 91 22 6819 8000
Fax: + 91 22 6192 1000
Email: srbc@srb.in
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Firm Registration Number: 301003E/E300005
Date of appointment as Current Statutory Auditors: 23 May 2018 (approved by Members on July 20, 2018)
Public Issue Account Bank to the Issue

As specified in relevant Tranche Prospectus.
Refund Bank(s)

As specified in relevant Tranche Prospectus.
Lead Broker(s) to the Issue

As specified in relevant Tranche Prospectus.
Bankers to our Company

Union Bank of India

IFB Branch, 1% Floor, Union Bank Bhawan

Nariman Point, Mumbai

Tel: +91 22 22892011

Fax: +91 22 22855037

Email; ksbabu@unionbankofindia.com

Website: http://www.unionbankofindia.co.inf/home.aspx
Contact Person: Mr. K. Sridhar Babu

Self-Certified Syndicate Banks

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

In relation to Bids submitted under the ASBA process to a Member of the Syndicate, the list of branches of the
SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of the ASBA Forms from
the Members of the Syndicate is available on the website of SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to time. For
more information on such branches collecting Bid cum Application Forms from the Syndicate at Specified
Locations, see the website of SEBI at https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes.

Syndicate SCSB Branches

In relation to ASBA Applications submitted to the Members of the Syndicates or the Trading Members of the
Stock Exchange only in the Specified Cities (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur,
Bengaluru, Hyderabad, Pune, VVadodara and Surat), the list of branches of the SCSBs at the Specified Cities named
by the respective SCSBs to receive deposits of ASBA Applications from such Members of the Syndicate or the
Trading Members of the Stock Exchange is provided on https://www.sebi.gov.in/ or at such other website as may
be prescribed by SEBI from time to time. For more information on such branches collecting ASBA Applications
from Members of the Syndicate or the Trading Members of the Stock Exchange only in the Specified Cities, see
the above-mentioned web-link.

Broker Centres/ Designated CDP Locations/ Designated RTA Locations

In accordance with SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012 and
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the ASBA Circular, Applicants can submit the
Application Forms with the Registered Brokers at the Broker Centres, CDPs at the Designated CDP Locations or
the RTAs at the Designated RTA Locations, respective lists of which, including details such as address and
telephone number, are available at the websites of the Stock Exchange at www.bseindia.com. The list of branches
of the SCSBs at the Broker Centres, named by the respective SCSBs to receive deposits of the Application Forms
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from the Registered Brokers will be available on the website of the SEBI (www.sebi.gov.in) and updated from
time to time.

CRTAs/CDPs

The list of the CRTAs and CDPs, eligible to accept Applications in the Tranche 1 Issue, including details such as
postal address, telephone number and email address, are provided on the website of the BSE for CRTAs and
CDPs, as updated from time to time.

Impersonation

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

“Any person who:

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

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

(c) otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to him, or to
any other person in a fictitious name, shall be liable for action under Section 447 of the Companies Act, 2013 ”

The liability prescribed under Section 447 of the Companies Act 2013 for fraud involving an amount of at least X
10 lakh or 1.00% of the turnover of the Company, whichever is lower, includes imprisonment for a term which
shall not be less than six months extending up to 10 years (provided that where the fraud involves public interest,
such term shall not be less than three years) and fine of an amount not less than the amount involved in the fraud,
extending up to three times of such amount. In case the fraud involves (i) an amount which is less than X 10 lakh
or 1.00% of the turnover of the Company, whichever is lower; and (ii) does not involve public interest, then such
fraud is punishable with an imprisonment for a term extending up to five years or a fine of an amount extending
up to X 50 lakh or with both.

Minimum Subscription

In terms of the SEBI Debt Regulations, for an issuer undertaking a public issue of debt securities the minimum
Subscription for public issue of debt securities shall be 75% of the Base Issue Size. If our Company does not
receive the minimum subscription of 75% of Base Issue Size, as specified in Companies Act, 2013 and rules made
thereunder, prior to the Issue Closing Date the entire Application Amount shall be unblocked in the relevant
ASBA Account(s) of the Applicants within 6 working days from the Issue Closing Date provided wherein, the
Application Amount has been transferred to the Public Issue Account from the respective ASBA Accounts, such
Application Amount shall be refunded from the Refund Account to the relevant ASBA Accounts(s) of the
Applicants within 15 (fifteen) working days from the Issue Closing Date, failing which the Company will become
liable to refund the Application Amount along with interest at the rate 15 (fifteen) percent per annum for the
delayed period.

Underwriting

The Issue may be underwritten.

Arrangers to the Issue

There are no arrangers to the Issue.

Credit Rating

The NCDs proposed to be issued under this Issue have been rated “CARE AA; Positive” (pronounced as CARE
AA with Positive outlook) for an amount of ¥ 20,000 million, by CARE Ratings Limited vide their letter dated

April 10, 2019 and “CRISIL AA/Stable” (pronounced as CRISIL double A rating with Stable outlook) for an
amount of ¥ 20,000 million, by CRISIL Limited vide their letter dated April 18, 2019. Such instruments carry
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very low credit risk. For the rationale for these ratings, see Annexure A and B to this Shelf Prospectus. These
ratings are not recommendations to buy, sell or hold securities and investors should take their own decision. These
rating are subject to revision or withdrawal at any time by the assigning rating agencies and should be evaluated
independently of any other ratings.

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

Utilisation of Issue proceeds

For details on utilisation of Issue proceeds please refer to the chapter titled “Objects of the Issue” on page 63.

Issue Programme

ISSUE PROGRAMME*

ISSUE OPENS ON As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

ISSUE CLOSES ON As specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

* The Issue shall remain open for subscription on Working Days from 10 A.M. to 5 P.M. (Indian Standard Time)
during banking hours for the period indicated above, except that the Issue may close on such earlier date or
extended date as may be decided by the Board or the Debentures Committee authorised by resolution of the Board dated
April 12, 2019, as the case maybe, subject to necessary approvals. In the event of an early closure or extension of
the Issue, our Company shall ensure that notice of the same is provided to the prospective investors through
advertisements in a leading national daily newspaper with wide circulation on or before such earlier date of Issue
Closure or initial date of Issue closure, as the case may be. On the Issue Closing Date Application Forms will be
accepted only between 10:00 a.m. and 3:00 p.m. (Indian Standard Time) and uploaded until 5:00 p.m. (Indian
Standard Time) or such extended time as may be permitted by BSE.

Further please note that Application shall be accepted only between 10.00 a.m. and 5.00 p.m. (Indian Standard
Time, “IST”) (“Bidding Period”) during the Issue Period as mentioned above by the (a) Designated
Intermediaries at the Bidding Centres, or (b) SCSBs directly at the Designated Branches of the SCSBs as
mentioned on the Application Form, except that on the Issue Closing Date when Applications shall be accepted
only between 10.00 a.m. and 3.00 p.m. (IST) and shall be uploaded until 5.00 p.m. (IST) or such extended time as
permitted by Stock Exchange. It is clarified that the Applications not uploaded in the Stock Exchange Platform
would be rejected.

Due to limitation of time available for uploading the Applications on the Issue Closing Date, the Applicants are
advised to submit their Applications one day prior to the Issue Closing Date and, in any case, no later than 3.00
p.m. (IST) on the Issue Closing Date. All times mentioned in this Shelf Prospectus are Indian Standard Time.
Applicants are cautioned that in the event a large number of Applications are received on the Issue Closing Date,
as is typically experienced in public offerings, some Applications may not get uploaded due to lack of sufficient
time.

Such Applications that cannot be uploaded will not be considered for allocation under the Issue. Applications will
be accepted only on Working Days, i.e., Monday to Friday (excluding any public holiday). Neither our Company,
nor the Lead Managers, nor any Member of the Syndicate, Registered Brokers at the Broker Centres, CDPs at
the Designated CDP Locations or the RTAs at the Designated RTA Locations or designated branches of SCSBs
are liable for any failure in uploading the Applications due to faults in any software/hardware system or
otherwise. Please note that, within each category of investors, the Basis of Allotment under the Issue will be on
date priority basis except on the day of oversubscription, if any, where the Allotment will be proportionate.
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Details of share capital

CAPITAL STRUCTURE

The share capital of our Company as at 31 March 2019 is set forth below:

Share Capital InX
Authorised Share Capital
6,700,000,000 Equity Shares of face value of ¥1.00 each 6,700,000,000.00
4,000,000 Preference Shares of face value of ¥10.00 each 40,000,000.00
Total Authorised Share Capital 6,740,000,000.00

Issued, Subscribed and Paid-up share capital

2,138,266,650 Equity Shares of face value of ¥ 1.00 each fully paid up

Equity Share Capital

2,138,266,650.00

As on December 31, 2018, Securities Premium Account stands at ¥ 11,848,954,200.00

Changes in the Authorised Share Capital since incorporation of our Company:

Authorised Share

(EGM)

Date of AGM/EGM Lo Particulars
Capital (inX)

July 18, 2005 25,000,000.00 Authorised Share Capital of our Company on incorporation as

(Incorporation) mentioned in Clause V (a) of the Memorandum of Association
was ¥ 25,000,000.00 divided into 2,500,000 equity shares of ¥
10 each.

February 28, 2007 100,000,000.00 Authorised Share Capital was increased from ¥ 25,000,000.00

(EGM) divided into 2,500,000 equity shares of ¥10.00 each to ¥
100,000,000.00 divided into 6,000,000 equity shares of ¥10.00
each and 4,000,000 Preference Shares of ¥10.00 each.

April 20, 2007 550,000,000.00 Subdivision of face value of equity shares from 10.00 each to

(EGM) I 1.00 each. Further, the Authorised Share Capital was
increased from 100,000,000 divided into 6,000,000 equity
shares of ¥10.00 each and 4,000,000 Preference Shares of ¥
10.00 each to ¥ 550,000,000.00 divided into 510,000,000
Equity Shares of ¥ 1.00 each and 4,000,000 Preference Shares
0f < 10.00 each.

December 21, 2007 700,000,000.00 Authorised Share Capital was increased from ¥ 550,000,000.00

(EGM) divided into 510,000,000 Equity Shares of ¥ 1.00 each and
4,000,000 Preference Shares of ¥ 10.00 each to %
700,000,000.00 divided into 660,000,000 Equity Shares of
%1.00 each and 4,000,000 Preference Shares of ¥ 10.00 each.

July 11, 2008 740,000,000.00 Authorised Share Capital was increased from ¥ 700,000,000.00

(AGM) divided into 660,000,000 Equity Shares of ¥ 1.00 each and
4,000,000 Preference Shares of ¥ 10.00 each to %
740,000,000.00 divided into 700,000,000 Equity Shares of ¥
1.00 each and 4,000,000 Preference Shares of ¥ 10.00 each.

December 16, 2008 6,740,000,000.00 | Authorised Share Capital was increased from ¥ 740,000,000.00

divided into 700,000,000 Equity Shares of ¥ 1.00 each and
4,000,000 Preference Shares of ¥ 10.00 each to X
6,740,000,000.00 divided into 6,700,000,000 Equity Shares of
< 1.00 each and 4,000,000 Preference Shares of ¥10.00 each.
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Equity Share Capital History of our Company as at March 31, 2019:

No. of Face |!SSUe | Consideration Cumulative Cug:;::ft;lve Cumulative
Date of Equi val Price | (Cash, other Nature of No. of Equity Share
quity alue . ) Share ;
Allotment Shares T (in than cash Allotment Equity Capital Premium
) etc.) Shares % (in%)

July 18, 1,00,000 10 10 Cash Allotment to 100,000 1,000,000 NIL
2005 the

Subscribers to

the

Memorandum!
August 12, 1,950,000 10 10 Cash Allotment? 2,050,000 20,500,000 NIL
2005
March 30, 200,000 10 500 Cash Allotment® 2,250,000 22,500,000 98,000,000.00
2007
April 20, 22,500,000 1 - - Subdivision* 22,500,000 22,500,000 98,000,000.00
2007
May 14, 22,500,000 1 - Bonus Bonus issue® 45,000,000 45,000,000 98,000,000.00
2007
May 18, 278,446,363 1| 647 Cash Preferential 323,446,363 | 323,446,363 | 1,621,895,390.00
2007 allotment®
May 18, 113,643,317 1| 599 Cash Preferential 437,089,680 | 437,089,680 | 2,188,852,073.00
2007 allotment’
January 15, 33,333,333 1 30 Cash Preferential 470,423,013 | 470,423,013 | 3,155,518,730.00
2008 allotment®
January 15, 33,333,333 1 30 Cash Preferential 503,756,346 | 503,756,346 4122185387.00
2008 allotment®
January 15, 13,328,300 1 30 Cash Preferential 517,084,646 | 517,084,646 | 4,508,706,087.00
2008 allotment™®
January 15, 13,090,500 1| 29.99 Cash Preferential 530,175,146 | 530,175,146 | 4,888,329,560.25
2008 allotment™
January 18, 40,000,000 1 30 Cash Preferential 570,175,146 | 570,175,146 | 6,048,329,560.25
2008 allotment?
December 50,000,000 1 6 Cash Allotment 620,175,146 | 620,175,146 | 6,298,329,560.25
05, 2008 pursuant to

conversion of

options®

January 02, |1,271,673,316 1 1.80 Cash Rights Issue'* | 1,891,848,462 | 1,891,848,462 | 7,315,668,213.05
2009
March 31, 5,62,58,790 1| 2133 Cash Rights Issue®® | 1,948,107,252 | 1,948,107,252 | 8,459,409,413.75
2018
August 1, 162,030,004 1| 2133 Cash Rights Issue®® | 2,110,137,256 | 2,110,137,256 | 11,753,479,395.00
2018
August 29, 28,129,394 1| 21.33 Cash Rights Issue’ | 2,138,266,650 | 2,138,266,650 | 12,325,349,975.00
2018
Total 2,138,266,650 | 2,138,266,650 | 12,325,349,975.00

L Initial allotment of 99,994 equity shares to the subscribers to the Memorandum viz. Edelweiss Financial Services Limited,
and lequity share each to Mr. Rashesh Shah, Mr. Venkatchalam Ramaswamy, Mr. Deepak Mittal, Mr. Shriram lyer, Mr,
Rajeev Mehrotra and Mr. Prasad Baji.

2 Allotment of 1,950,000 equity shares to Edelweiss Financial Services Limited.

3 Allotment of 200,000 equity shares to Edelweiss Financial Services Limited.

4 The face value of the equity shares of our Company was sub-divided from ¥ 10 each to I 1 each through a resolution of the
shareholders of our Company dated April 20, 2007

SAllotment of 22,500,000 Equity Shares to the existing Equity Shareholders of our Company in the ratio of one new Equity
Shares for every one existing Equity Shares held as on April 20, 2007 pursuant to capitalization of share premium/general
reserves i.e.22,499,940 Equity Shares to Edelweiss Financial Services Limited, 10 Equity Shares to Mr. Rashesh Shah jointly
with Edelweiss Financial Services Limited, 10 Equity Shares to Mr. Venkatchalam Ramaswamy jointly with Edelweiss
Financial Services Limited,10 Equity Shares to Mr. Deepak Mittal jointly with Edelweiss Financial Services Limited, 10 Equity
Shares to Shriram lyer Jointly with Edelweiss Financial Services Limited, 10 Equity Shares to Rajeev Malhotra jointly with
Edelweiss Financial Services Limited, 10 Equity Shares to Prasad Baji jointly with Edelweiss Financial Services Limited.

6 Preferential allotment of 278,446,363 Equity Shares to Edelweiss Financial Services Limited.

7 Preferential allotment of 113,643,317 Equity Shares to Lehman Brothers Netherlands Horizons Limited Horizons BV.

8 Preferential allotment of 33,333,333 Equity Shares to Edelweiss Financial Services Limited.

% Preferential allotment of 33,333,333 Equity Shares to Lehman Brothers Netherlands Horizons BV.

10. preferential allotment of 13,328,300 Equity Shares to Galleon Special Opportunities Master Fund SPC Limited-Galleon
Asian Crossover Segregated Portfolio.

1L preferential allotment of 13,090,500 Equity Shares to Shuaa Capital PSC.

12 preferential allotment of 40,000,000 Equity Shares to Waverly Pte Ltd.
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13. Allotment of 50,000,000 Equity Shares to Edelweiss Financial Services Limited pursuant to conversion of options.
14.Rights Issue of 1,093,179,433 Equity Shares to Edelweiss Financial Services Limited, 35,818,473 Equity Shares to Galleon
Special Opportunities Master Fund SPC Limited-Galleon Asian, 35,179,410 Equity Shares to Shuaa Capital PSC,
107,496,000 Equity Shares to Waverly Pte Ltd, in the ratio of 5.3748 to 1 Equity Shares.]

15 Rights Issue of 5,62,58,790 Equity Shares to Edel Finance Company Limited,

16 Rights Issue of 162,030,004 Equity Shares to Edelweiss Financial Services Limited

17 Rights Issue of 28,129,394 Equity Shares to Edel Finance Company Limited

Equity shares issued for consideration other than cash

Except for Bonus issue as detailed under, there has not been any issue of Equity Shares for consideration other
than cash:

Date of |No. of Equity \I/:;%ee Ilasrsitéz Nature of Reason for | Number of [Paid up Capital
Allotment Shares ® ® Consideration | Allotment | Equity Shares ®
May 14, | 22,500,000 1 - Bonus Bonus 22,500,000 22,500,000
2007 issue!

TAllotment of 22,500,000 Equity Shares as bonus shares to the existing Equity Shareholders of our Company in the ratio of
one new Equity Share for every one existing Equity Shares held as on April 20, 2007 by capitalization of share
premium/general reserves i.e.22,499,940 Equity Shares to Edelweiss Financial Services Limited, 10 Equity Shares to Mr.
Rashesh Shah jointly with Edelweiss Financial Services Limited, 10 Equity Shares to Mr. Venkatchalam Ramaswamy jointly
with Edelweiss Financial Services Limited,10 Equity Shares to Mr. Deepak Mittal jointly with Edelweiss Financial Services
Limited, 10 Equity Shares to Shriram lyer Jointly with Edelweiss Financial Services Limited, 10 Equity Shares to Rajeev
Malhotra jointly with Edelweiss Financial Services Limited, 10 Equity Shares to Prasad Baji jointly with Edelweiss Financial
Services Limited.

Shareholding pattern of our Company as at quarter ended 31 March 2019:

The following is the shareholding pattern of our Company:

Number of Equity | Total shareholding
Name of shareholders ETSE?I g‘;g}gzrh?; d Shares held in as % of total no of
quity demat form Equity Shares
Edelweiss Financial Services Limited 1,661,989,127 NIL 77.73
Edelweiss Securities Limited 97,416,683 97,416,683 4.56
Edelweiss Rural & Corporate 294,472,650 294,472,650 13.77
Services Limited (formerly known as
Edelweiss Commodities Services
Limited)
Edel Finance Company Limited 84,388,184 NIL 3.95
Mr. B. Renganathan, as nominee of 1 NIL Negligible
Edelweiss Financial Services Limited
Mr. Vinit Agrawal, as nominee of 1 NIL Negligible
Edelweiss Financial Services Limited
Mr. Dipakkumar K. Shah, as nominee 1 NIL Negligible
of Edelweiss Financial Services
Limited
Mr. Ashish Bansal as nominee of 1 NIL Negligible
Edelweiss Financial Services Limited
Mr. Amit Pandey, as nominee of 1 NIL Negligible
Edelweiss Financial Services Limited
Mr. Ganesh Umashankar, as nominee 1 NIL Negligible
of Edelweiss Financial Services
Limited
Total 2,138,266,650 100.00
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Shareholding of the Promoter in our Company

Number of
Sr. Nature of Date of Numb?r & shares held .
: Securities Details of Transfer
No. Security Purchase/Transfer as on March
transferred 31 2019

1 Equity November 14, 2014 1# | 1,661,989,133 | Transfer from Mr. Rashesh
Shares (Including 6 | Shah to Mr. B. Renganathan

2 Equity November 14, 2014 1## | shares held by | Transfer from Mr.
Shares nominees of | Venkatchalam Ramaswamy to

EFSL) Mr. Vinit Agrawal

3 Equity November 14, 2014 1% Transfer from Mr. Deepak

Shares Mittal to Mr. Dipakkumar K
Shah

4 Equity March 15, 2016 17 Transfer from Mr. Himanshu
Shares Kaji to Mr. Ashish Bansal

5 Equity March 15, 2016 1 Transfer from Mr Vikas
Shares Khemani to Ms Nidhi Parekh

6 Equity March 15 2016 e Transfer from Mr. Rujan
Shares Panjwani to Mr. Ganesh

Umashankar

7 Equity January 22, 2018 A Transfer from Ms. Nidhi

Shares Parekh to Mr. Amit Pandey

#Mr. B. Renganathan is holding 1 Equity Share as a nominee of Edelweiss Financial Services Limited.

# Mr. Vinit Agrawal is holding 1 Equity Share as a nominee of Edelweiss Financial Services Limited.

## Mr. Dipakkumar K Shah is holding 1 Equity Share as a nominee of Edelweiss Financial Services Limited.

### Mr. Ashish Bansal is holding 1 Equity Share as a nominee of Edelweiss Financial Services Limited.

##Ms. Nidhi Parekh was holding 1 Equity Share as a nominee of Edelweiss Financial Services Limited which has been
transferred to Mr. Amit Pandey.

###### Mr. Ganesh Umashankar is holding 1 Equity Share as a nominee of Edelweiss Financial Services Limited.

#HE#H#Mr. Amit Pandey is holding 1 Equity Share as a nominee of Edelweiss Financial Services Limited.

None of the shares of our Company, held by the Promoter, are pledged or otherwise encumbered.

Shareholding of Directors in subsidiaries, joint ventures and associates

Not Applicable

Statement of the aggregate number of securities of the Issuer purchased or sold by the promoter group and
by the directors of the company which is a promoter of the Issuer and by the Directors of the Issuer and
their relatives within six months immediately preceding the date of filing this Shelf Prospectus:

Following is the statement of the aggregate number of securities of the Issuer purchased or sold by the promoter

group and by the directors of the company which is a promoter of the Issuer and by the Directors of the Issuer and
their relatives within six months immediately preceding the date of filing this Shelf Prospectus.

o Edelweiss Rural & Corporate Services Limited (formerly known as Edelweiss Commaodities Services
Limited

No. of securities purchased No. of securities sold
. Face
Date Face Value: FaceR\gaIue. Face Value: Rs Face Value: | Value: Rs.
Rs. 1,000 per ' T Rs. 100,000 10,00,000
" 10,00,000 1,000 per Security :
Security - per Security per
per Security s .
ecurity
October 01, 2018 2,50,100 - - - -
October 09, 2018 2,131 - - - -
October 10, 2018 402 - - - -
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No. of securities purchased No. of securities sold
Date Face Value: FaceR\gaIue: Face Value: Rs Face Value: Va:TJ?eRs.
RS-SLOO(.’ Per | 10,00,000 | 1,000 per Security | R 100.000 1 10,00,000
ecurity per Security per Security . per
ecurity

October 11, 2018 75 - - - -
October 12, 2018 206 - 3,50,000 - -
October 15, 2018 40,230 - - - -
October 16, 2018 95 - - - -
October 17, 2018 259 - - - -
October 19, 2018 4,00,650 - 30 - -
October 22, 2018 50,000 - - - -
October 23, 2018 893 - - - -
October 24, 2018 622 - - - -
October 25, 2018 550 - - - -
October 26, 2018 - - 190 - -
October 29, 2018 1,675 - - - -
October 30, 2018 2,689 - - - -
October 31, 2018 150 - - - -
November 01, 2018 226 - - - -
November 02, 2018 70 - - - -
November 13, 2018 850 - - - -
November 14, 2018 100 - - - -
November 15, 2018 65 - - - -
November 19, 2018 10 50 3,00,000 - -
November 21, 2018 - - 94 - -
November 22, 2018 400 - - 20 50
November 26, 2018 166 - - - -
November 27, 2018 25 - 156 - -
November 28, 2018 243 - - - -
November 29, 2018 25 - - - -
November 30, 2018 100 - - - -
December 03, 2018 297 - - - -
December 04, 2018 299 - - - -
December 05, 2018 545 - - - -
December 06, 2018 375 - 15 - -
December 07, 2018 185 - - - -
December 10, 2018 26,990 - 1 - -
December 11, 2018 375 6,160 - - -
December 12, 2018 425 - - - -
December 13, 2018 383 - - - -
December 14, 2018 231 - 14,86,554 - 1,500
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No. of securities purchased No. of securities sold
. Face
Date Face Value: FaceR\gaIue. Face Value: Rs Face Value: Value: Rs.
Rs. 1,000 per ' o Rs. 100,000 10,00,000
" 10,00,000 1,000 per Security :
Security er Securit per Security per
P y Security
December 17, 2018 300 1,000 - - -
December 18, 2018 1,786 - - - 6,160
December 19, 2018 373 - - - -
December 20, 2018 150 - - - -
December 21, 2018 315 - 1,374 - -
December 24, 2018 20,390 - 20,000 - -
December 26, 2018 50 - - - -
December 27, 2018 175 - - - -
December 28, 2018 2,50,200 - - - -
December 31, 2018 2,280 - 2,50,500 - 1,000
March 31, 2019 - - - 380 -
Total 10,59,131 7,210 24,08,914 400 8,710

Edelweiss Finance and Investments Limited

No. of securities purchased

No. of securities sold

Date Face Value: Rs. Face Value: Rs. Face Value: Rs. Face Value: Rs.
1,000 per 10,00,000 per 1,000 per 10,00,000 per
Security Security Security Security
December 14, 2018 - - 208 -
Total 153190 152 50620 152

Edelweiss Finvest Private Limited

No. of securities purchased No. of securities sold
Date Face Value: Rs. Face Value: Rs. Face Value: Rs. Face Value: Rs.
1,000 per 100,000 per 1,000 per 100,000 per
Security Security Security Security
October 15, 2018 50 - - -
October 20, 2018 - - 305 -
October 22, 2018 - - 250 -
October 26, 2018 - - 115 -
October 27, 2018 - - 316 -
November 14, 2018 - - . 1
December 14, 2018 - 1525 -
Total 50 2511 1
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Ecap Equities Limited

No. of securities purchased

No. of securities sold

Face Face Face Face Face Face
Value: Value: Value: . Value: Value: Value:
Date Rs. Rs. Rs. FEEE VLG Rs. Rs. Rs.
1,000 | 10,000 | 100,000 Rséeléﬂ??t)ﬁ’er 10,000 | 100,000 | 1,000,000
per per per per per per

Security | Security | Security Security | Security | Security

October 01, 2018 2,50,000 - - - - 710 -
October 03, 2018 - - 100 - - 562 -
October 04, 2018 - - 315 - - - -
October 08, 2018 - - 160 - - - -
October 09, 2018 - - - - - 40 -
October 10, 2018 - - 85 - - - -
October 11, 2018 - - - - - 40 -
October 12, 2018 3,50,000 - 695 - - - -
October 15, 2018 - - 160 - - - -
October 16, 2018 - - 500 - - 100 -
October 17, 2018 - - 25 - - - -
October 19, 2018 - - 100 - - - -
October 22, 2018 - - 10 - - 100 -
October 30, 2018 - - - - - 235 -
November 02, 2018 - - 25 - - - -
November 05, 2018 - - 10 - - 200 -
November 06, 2018 - - 80 - - - -
November 07, 2018 - - - - - 575 -
November 09, 2018 - - 600 - - 100 -
November 12, 2018 - - 25 - - 10 -
November 13, 2018 - - 441 - - - -
November 14, 2018 - - 35 - - 100 -
November 15, 2018 - - 105 - - - -
November 16, 2018 - - 326 - - - -
November 19, 2018 - - 45 - - - -
November 20, 2018 - - 100 - - - -
November 22, 2018 - - 100 - - - -
November 26, 2018 - - 20 - - - -
November 27, 2018 - - 25 - - - -
November 28, 2018 - - - - - 20 -
November 30, 2018 - - - - - 680 -
December 01, 2018 - 25 - - 25 - -
December 03, 2018 - - - - - 516 -
December 04, 2018 - - - - - 225 -
December 05, 2018 - - - - - 260 -
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No. of securities purchased

No. of securities sold

Face Face Face Face Face Face
ri Vgge: Vgge: Vgge: Face Value: V;I:e: Vg;e: Vz;{l;e:
1,000 | 10,000 | 100,000 Rséeléﬂ??t)ﬁ’er 10,000 | 100,000 | 1,000,000
per per per per per per

Security | Security | Security Security | Security | Security

December 06, 2018 - - 110 - - - -
December 07, 2018 - - 150 - - - -
December 10, 2018 - - 100 - - 228 -
December 11, 2018 - - 105 - - - -
December 12, 2018 - - - - - 195 -
December 13, 2018 - - 425 - - - -
December 17, 2018 - - 20 - - - -
December 18, 2018 - - - - - 200 -
December 19, 2018 - - 110 6,00,000 - - -
December 24, 2018 - - - - - 250 -
December 26, 2018 - - 65 - - - -
December 31, 2018 - - - - - 230 650
January 01, 2019 - - 110 - - - -
January 02, 2019 - - - - - 200 -
January 03, 2019 - - 50 - - 100 -
January 04, 2019 - - 25 - - - -
January 07, 2019 - - 25 - - - -
January 08, 2019 - - 10 - - - -
January 09, 2019 - - - - - 60 -
January 11, 2019 - - - - - 200 -
January 14, 2019 - - 75 - - - -
January 15, 2019 - - 100 - - - -
January 16, 2019 - - 535 - - 205 -
January 17, 2019 - - 25 - - - -
January 21, 2019 - - - - - 100 -
January 23, 2019 - - 10 - - - -
January 29, 2019 - - 150 - - - -
January 31, 2019 - - 30 - - - -
February 01, 2019 - - 260 - - - -
February 04, 2019 - - 235 - - 275 -
February 05, 2019 - - 130 - - - -
February 06, 2019 - - 25 - - 300 -
February 07, 2019 - - 25 - - - B
February 08, 2019 - - 50 - - 10 -
February 11, 2019 - - 235 - - - -
February 12, 2019 - - 87 - - - -
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No. of securities purchased No. of securities sold
Face Face Face Face Face Face
ri Vgge: Vgge: Vgge: Face Value: V(I::lgéj'e: Vg;e: Vz;;;e:
1,000 | 10,000 | 100,000 Rséelé?ﬁ?t)'fer 10,000 | 100,000 | 1,000,000
per per per per per per
Security | Security | Security Security | Security | Security
February 13, 2019 - - 50 - - - -
February 14, 2019 - - 125 - - - -
February 15, 2019 - - 205 - - - -
February 18, 2019 - - 25 - - 200 -
February 20, 2019 - - 180 - - - -
February 25, 2019 - - - - - 150 -
February 28, 2019 - - 540 - - - -
March 05, 2019 - - 100 - - 125 -
March 06, 2019 - - 10 - - 890 -
March 07, 2019 - - 25 - - 200 -
March 08, 2019 - - 100 - - 405 -
March 11, 2019 - - 45 - - 950 -
March 12, 2019 - - 176 - - - -
March 13, 2019 - - 21 - - - -
March 14, 2019 - - 500 - - - -
March 15, 2019 - - 400 - - - -
March 18, 2019 - - 55 - - - -
March 21, 2019 - - - - - 360 -
March 22, 2019 - - - - - 180 -
March 25, 2019 - - - - - 100 -
March 29, 2019 - - - - - 280 -
Total 6,00,000 25 9,921 6,00,000 25 10,866 650

No. of securities held as at
March 31, 2019

Name of the Company Face Value: | Face Value:
Rs. 1,000 per | Rs. 10,00,000

Security per Security
Edelweiss Rural & Corporate Services Limited (formerly known as 25,522 450

Edelweiss Commodities Services Limited

Edelweiss Finance and Investments Limited 439 2
Ecap Equities Limited - 650
Total 25,961 1281
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List of top ten holders of Equity Shares of our Company as at quarter ended March 31, 2019 is:

Total number of

No of shares in

Total

Name of shareholders Equity Shares shareholding as % of
held SETEL T total no of Equity Shares

Edelweiss Financial Services 1,661,989,127 NIL 77.73
Limited
Edelweiss Securities Limited 97,416,683 97,416,683 4.56
Edelweiss Rural & Corporate 294,472,650 294,472,650 13.77
Services Limited (formerly known as
Edelweiss Commodities Services
Limited)
Edel Finance Company Limited 84,388,184 NIL 3.95
Mr. B. Renganathan, as nominee of 1 NIL Negligible
Edelweiss Financial Services
Limited
Mr. Vinit Agrawal, as nominee of 1 NIL Negligible
Edelweiss Financial Services
Limited
Mr. Dipakkumar K. Shah, as 1 NIL Negligible
nominee of Edelweiss Financial
Services Limited
Mr. Ashish Bansal, as nominee of 1 NIL Negligible
Edelweiss Financial Services
Limited
Mr. Amit Pandey, as nominee of 1 NIL Negligible
Edelweiss Financial Services
Limited
Mr.  Ganesh  Umashankar, as 1 NIL Negligible
nominee of Edelweiss Financial
Services Limited

Total 2,138,266,650 100.00

List of top ten holders of Secured and Unsecured Redeemable Non-Convertible Debentures:

List of top ten secured and unsecured redeemable, non-convertible debenture holders of our Company as at April

5, 2019:
Name of Holders (in'o%mrgilf”(tm)

Life Insurance Corporation of India 15,050.00
Credit Suisse AG Singapore Branch 6,100.00
UTI Mutual Fund 5,859.00
Axis Bank Limited 5,438.00
Bank of Baroda 5,078.47
Aditya Birla Sun Life Trustee Private Limited 5,000.00
L & T Finance Limited 3,900.00
Kotak Mahindra Mutual Fund 3,700.00
Credit Suisse Finance (India) Pvt. Ltd. 2,740.00
Indusind Bank Limited Treasury Dept 2,491.98

Total 55,357.45

60 | 320



Debt - equity ratio:

The debt-equity ratio of our Company, prior to this Issue is based on a total outstanding borrowing of ¥ 226,942.20
million and shareholder Net worth amounting to ¥ 35,989.21 million as on December 31, 2018.

(In ¥ million)
Particulars Pre Issue Post Issue
Part A
Debt securities 88,411.66 108,411.66
Borrowings (other than debt securities) 1,22,797.28 122,797.28
Subordinated Liabilities 15,733.26 15,733.26
Total debts 226,942.20 246,942.20
Equity
- Equity share capital 2,138.27 2,138.27
- Other Equity 35,072.97 35,072.97
Less: Deferred tax assets (net) -1,222.03 -1,222.03
Net worth (Note 3) 35,989.21 35,989.21
Part B
Total Debt to equity ratio (Number of times) (Note 2) | 6.31 6.86
Notes:

1. Debt securities under “Post issue” column is computed on the basis that there is an inflow of Rs. 20,000 million from the
proposed issue of secured redeemable non-convertible debentures.

2. Total debt to equity ratio = Total debts / Net Worth

3. Net worth = Equity Share Capital + Other Equity Less Deferred tax asset (net)

4. On January 4, 2019, the Company vide public issue of NCDs raised ¥ 9105.137 million.

For details on the total outstanding borrowing of our Company, please refer to the chapter titled “Financial
Indebtedness” beginning on page 150.

Details of any Acquisition or Amalgamation in the last one year

Our Company has not made any acquisition or amalgamation in the last one year prior to filing of this Shelf
Prospectus. However, the Company has filed an application under Section 230 to 232 of the Companies Act, 2013
before the National Company Law Tribunal Mumbai Bench on March 26, 2019 for merger of Edelweiss Retail
Finance Limited with the Company. EHFL also made an application dated March 12, 2019 to NHB, in relation to
the transfer 30.35% of the shareholding held by the Promoter, 55.23% of the shareholding held by Edelweiss
Rural & Corporate Services Limited (formerly known as Edelweiss Commodities Services Limited) and 14.42%
of the shareholding held by Edel Finance Company Limited amounting to the entire shareholding of EHFL to the
Company.

Details of any Reorganization or Reconstruction in the last one year

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

Shareholders’ Agreement dated March 5, 2019 to be read with Amendment Agreement dated March 22, 2019 and
Amendment Agreement dated May 6, 2019 (“Shareholders’ Agreement”) with Edelweiss Financial Services
Limited, Edelweiss Securities Limited, Edelweiss Rural & Corporate Services Limited (formerly known as
Edelweiss Commodities Services Limited) and Edel Finance Company Limited (collectively referred to in the
SHA as the “Promoters”) and CDPQ Private Equity Asia Pte Limited (as the “Investor”), a wholly owned
subsidiary of Caisse de dépot depot et placement du Québec (“CDPQ”), for an investment amounting to
approximately INR 18,000,000,000 (Indian Rupees eighteen thousand million) into the credit business vertical of
our Company.
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The Company entered into a subscription for securities agreement dated March 5, 2019 to be read with
Amendment Agreement dated March 22, 2019 and Amendment Agreement dated May 6, 2019 (“Securities
Subscription Agreement”) with the Investor and the Promoter for the purpose of subscription to the Equity
Securities. The subscription is sought to be done in three tranches for the Equity Securities and shall be utilised
for the purposes of the business plan envisaged in the Shareholders” Agreement.

For further details in relation to the Shareholders Agreement and Securities Subscription Agreement, please refer
to chapter titled “History and Certain other Corporate Matters” on page 117. Further, our Company has also
made an application under section 230 to 232 of the Companies Act, 2013 filed before the National Company
Law Tribunal Mumbai Bench on March 26, 2019 in relation to the merger of ERFL with our Company. EHFL
also made an application dated March 12, 2019 to NHB, in relation to the transfer 30.35% of the shareholding
held by the Promoter, 55.23% of the shareholding held by Edelweiss Rural & Corporate Services Limited
(formerly known as Edelweiss Commodities Services Limited and 14.42% of the shareholding held by Edel
Finance Company Limited amounting to the entire shareholding of EHFL to the Company. Further, on March 25,
2019, our Company applied for approval from the Reserve Bank of India in relation to the merger of ERFL with
the Company, which was acknowledged by the RBI on March 26, 2019. Further, post Shareholders’ Agreement,
CDPQ has also received approval from the Competition Commission of India on April 26, 2019.

Details of Promoter’s shareholding in our Company’s subsidiaries
Not Applicable

Our Company does not have any outstanding borrowings taken/debt securities issued where taken/issued (i) for
consideration other than cash, whether in whole or part, in pursuance of an option.

Ason April 5, 2019, our Company has issued no outstanding debt securities which were issued either at a premium
or at a discount, other than as disclosed in the “Financial Indebtedness” chapter of this Shelf Prospectus.

Employee stock option scheme:
Our Company does not have any employee stock option scheme. However, the employee stock option scheme
formulated by the Promoter is applicable to all eligible employees of the Company. The Board of our Promoter

has formulated Edelweiss Employees Stock Appreciation Rights Plan 2019 (“SAR Plan 2019”"). The SAR Plan
2019 is subject to the shareholders approval.
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OBJECTS OF THE ISSUE

Our company has filed this Shelf Prospectus for public issue by ECL Finance Limited (“Company” or the
“Issuer”) of secured redeemable non-convertible debentures of face value of Rs. 1,000 each (“NCDs”) aggregating
up to Rs. 20,000 million (“Shelf Limit”) (“Issue”). The NCDs will be issued in one or more tranches up to the
shelf limit, on terms and conditions as set out in the relevant tranche prospectus for any tranche issue (each a
“Tranche Issue”), which should be read together with the Draft Shelf Prospectus and this Shelf Prospectus
(collectively the “Offer Documents”).

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

Our Company proposes to utilise the funds which are being raised through the Issue, after deducting the Issue
related expenses to the extent payable by our Company (“Net Proceeds”), towards funding the following objects
(collectively, referred to herein as the “Objects”):

1. For the purpose of onward lending and for repayment of interest and principal of existing loans; and

2. For general corporate purposes.

The Main Objects clause of the Memorandum of Association of our Company permits our Company to undertake

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

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

(in T million
Sr. No. Description Amount
1. Gross proceeds of the Issue As per relevant Tranche Prospectus
2. (less) Issue related expenses* As per relevant Tranche Prospectus
3. Net Proceeds As per relevant Tranche Prospectus

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

Requirement of funds and Utilisation of Net Proceeds

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

Sr. . Percentage of amount proposed to
No. Clafsi @it Fes” (650 be finan?:ed from Issug Pfoceeds
1. For the purpose of onward lending, financing, and for repayment/ At least 75%
prepayment of interest and principal of existing borrowings of the
Company
2. General Corporate Purposes* up to 25%
Total 100%

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

Issue Related Expenses
The expenses of this Issue include, among others, fees for the Lead Managers, printing and distribution expenses,
legal fees, advertisement expenses and listing fees. The estimated Issue expenses for each Tranche Prospectus

shall be specified in respective Tranche Prospectus Issue.

The expenses are indicative and are subject to change depending on the actual level of subscription to the Issue
and the number of Allottees, market conditions and other relevant factors.
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Funding plan

NA

Summary of the project appraisal report
NA

Schedule of implementation of the project
NA

Interim Use of Proceeds

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

Monitoring of Utilization of Funds

There is no requirement for appointment of a monitoring agency in terms of the SEBI Debt Regulations. The
Audit Committee shall monitor the utilization of the proceeds of the Issue in accordance with its terms of
reference. For the relevant Financial Years commencing from Financial Year 2019-20, our Company will disclose
in our financial statements, the utilization of the net proceeds of the Issue under a separate head along with details,
if any, in relation to all such proceeds of the Issue that have not been utilized thereby also indicating investments,
if any, of such unutilized proceeds of the Issue. Our Company shall utilize the proceeds of the Issue only upon
the execution of the documents for creation of security and receipt of final listing and trading approval from the
Stock Exchange.

Variation in terms of contract or objects in Shelf Prospectus

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

Other Confirmations

The main objects clause of the Memorandum of Association of our Company permits our Company to undertake
its existing activities as well as the activities for which the funds are being raised through this Issue. In accordance
with the Debt Regulations, our Company will not utilize the proceeds of the Issue for providing loans to or for
acquisitions of shares of any person who is a part of the same group as our Company or who is under the same
management of our Company.

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

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

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

The fund requirement as above is based on our current business plan and is subject to change in light of variations
in external circumstances or costs, or in our financial condition, cash flows, business or strategy. Our management,
in response to the competitive and dynamic nature of the industry, will have the discretion to revise its business
plan from time to time and consequently our funding requirements and deployment of funds may also change.

Utilisation of Issue Proceeds

(@)

(b)

(©)

(d)

(€)

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

Details of all monies utilised out of each Tranche Issue referred to in sub-item (a) shall be disclosed
under an appropriate separate head in our balance Sheet indicating the purpose for which such monies
had been utilised;

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

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

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

To

The Board of Directors
ECL Finance Limited
Edelweiss House, Off CST Road,

Kalina,
Mumbai — 400 098.

DEAR SIRS,

Sub: Proposed public issue of Non-convertible debentures (‘NCD’) by ECL Finance Limited with a shelf limit up
to INR 20,000 million (Issue)

The following note discusses the material tax provisions applicable to the Clients investing in the NCD of ECL
Finance Limited under the Income-tax Act, 1961 (“the IT Act”).

We have performed the following procedures:

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

Because the above procedures do not constitute either an audit or review made in accordance with the Standard
on Related Services (SRS) 4400, “Engagements to perform Agreed-upon procedures regarding Financial
information”, issued by the Institute of Chartered Accountants of India, we do not express any assurance on the
Statement of Tax Benefits, as set out in Annexure.

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

The benefits discussed in the enclosed annexure are not exhaustive. The statement is only intended to provide
general information and is neither designed nor intended to be a substitute for the professional tax advice. In view
of the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult
their own tax consultant with respect to specific tax implications arising out of their participation.

The contents of the enclosed annexure are based on the information, explanations and representations obtained
from the company and on the basis of our understanding of the business activities and operations of the company.
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No assurance is given that the revenue authorities/ Courts will concur with the views expressed herein. Our views
are based on existing provisions of law and its interpretation, which are subject to change from time to time. We
do not assume any responsibility to update the views consequent to such changes.

We hereby consent to inclusion of the extracts of this certificate in the draft shelf prospectus, shelf prospectus and
tranche prospectus (es) or any other document in relation to the Issue.

This certificate has been issued at the request of the company for use in connection with the proposed Public Issue
of secured, redeemable NCDs and may accordingly be furnished as required to the BSE Limited or any other
regulatory authorities, as required, and shared with and relied on as necessary by the Company’s advisors and
intermediaries duly appointed in this regard.

For S. R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm registration number: 301003E/E300005

per Shrawan Jalan
Partner

Membership No. 102102
April 24, 2019

Mumbai
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Annexure |

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

The note is based on the provisions of the IT Act, as on date, taking into account the amendments made by the
Finance Act, 2019 (FA 2019).

This note intends to provide general information on the applicable Indian tax provisions. However, in view of the
nature of the implications, the investors are best advised to consult their respective tax advisors/consultants for
appropriate counsel with respect to the specific tax and other implications arising out of their participation in the
Portfolio as indicated herein.

Taxability under the IT Act

1. Taxability under various heads of Income

The returns received by the investors from NCD in the form of interest and the gains on the sale/ transfer of the
NCD, may be characterized under the following broad heads of income for the purposes of taxation under the IT
Act:

e  Profits and gains from business;
e Income from capital gains; and

e Income from other sources.

The returns from the investment in the form of interest would generally be subject to tax under the head “income
from other sources”. Under certain circumstances depending upon the facts and circumstances of the taxpayer,
the interest income may be subject to tax under the head “Profits and gains from business”.

The gains from the sale of the instrument or security may be characterised either as “Profits and gains from
business” or as “Capital Gains”. This is discussed in the following paragraph.

(i) “Profit and gains from business” versus “Capital gain”

Gains from the transfer of securities/instruments of the investee companies may be characterised as “Capital
Gains” or as “Profits and gains from business” in the hands of an investor, depending upon whether the
investments in NCD are held as ‘investments’ or as ‘stock in trade’. This can vary based on the facts of each
investor’s case (taking into account factors such as the magnitude of purchases and sales, ratio between purchases
and sales, the period of holding, whether the intention to earn a profit from sale or to earn interest etc.)

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

Income by way of interest received on debentures, bonds, and other debt instruments held as investments will be
charged to tax as under the head “Income from Other Sources”. Such interest, taxed under the head “Income from
other sources”, would therefore be taxed at the rates applicable to the investor after deduction of expenses, if any,
allowable under section 57 of the IT Act. These are essentially, expenses (not being in the nature of capital
expenditure) laid out or expended wholly and exclusively for the purpose of earning the interest income.

In case of debentures, bonds or other debt instruments held as stock in trade and sold before their maturity, the
interest accrued thereon till the date of sale and included in the sale price, may also be charged to tax as “business
income” (treatment separately discussed below).

Further, in case of certain specific fixed income securities and certain debt instruments, purchased and held as

investments and transferred prior to maturity, the gain from the transfer may also possibly be characterised as
“capital gains” (treatment separately discussed below).
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The investors may obtain specific advice from their tax advisors regarding the tax treatment of their investments.
Taxation of Profits and gains from business

As discussed above, depending on the particular facts of each case, the investments may, in certain cases, be
regarded to be in the nature of stock in trade and, hence, the gains from the transfer/ sale of such investments
would be considered to be in the nature of “Profits and gains from business”.

In such a scenario, the gains from the business of investing in the NCD chargeable to tax on a ‘net’ basis (that is,
net of allowable deductions for expenses/allowances under Chapter 1V-D of the IT Act).

The “Profits and gains from business” so computed, as reduced on account of set-off of losses and unabsorbed
allowances, if any, would go to form part of the gross total income of the investor.

The gross total income would be reduced by deductions if any available under Chapter VI-A of the IT Act and
the resultant total income would be subject to tax at the tax rates as applicable to the investor (refer Note 1).

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

As discussed above, based on the particular facts of each case, the investments may, in certain cases, be regarded
to be in the nature of capital assets and hence the gains from the transfer/ sale of such investments would be
considered to be in the nature of “capital gains”.

As per section 2(14) of the Act, the term ‘capital asset’ had been defined to inter alia mean any securities held by
a foreign institutional investor which has invested in such securities in accordance with the regulations made
under Securities and Exchange Board of India Act, 1992.

e Period of holding — long-term & short-term capital assets

A security (other than a unit) listed on a recognised stock exchange in India or zero coupon bonds (as defined)
held for a period of more than 12 months are considered long-term capital assets.

Any assets (other than as described above, the shares of unlisted companies and immovable property) are
considered long-term capital assets where they are held for a period of more than 36 months.

The above assets, where held for a period of not more than 12 months or 36 months, as the case may be will be
treated as short -term capital assets.

The gains arising from the transfer of long-term capital assets are termed as long-term capital gains.
The gains arising from the transfer of short-term capital assets are termed as short-term capital gains.

e Computation of capital gains

Capital gains are computed after reducing from the consideration received from the transfer of the capital asset,
the cost of acquisition of such asset and the expenses incurred wholly and exclusively in connection with the
transfer.

o Nature of transactions and resultant capital gain treatment

The capital gains tax treatment of transactions is given in Note 4.
The following transactions would attract the “regular” capital gains tax provisions:

v' Transactions of sale of debentures, bonds, listed or otherwise; and
v' Transactions in structured debentures.
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o Set off of capital losses

Long-term capital loss of a year cannot be set off against short-term capital gains arising in that year. On the other
hand, short-term capital loss in a year can be set off against both short-term and long-term capital gains of the
same year.

Unabsorbed short-term and long-term capital loss of prior years can be separately carried forward for not more
than eight assessment years immediately succeeding the assessment year for which the first loss was computed.
Unabsorbed short-term capital loss shall be eligible for set off against short-term capital gains as well as long-
term capital gains. However, unabsorbed long-term capital loss shall be eligible to be set off only against long-
term capital gains.

o Certain deductions available under Chapter VI-A of the IT Act

Individuals and Hindu Undivided Families would be allowed a deduction in computing total income, inter alia,
under section 80C of the IT Act for an amount not exceeding INR 150,000 with respect to sums paid or deposited
in the previous year in certain specified schemes.

o Alternate Minimum Tax (“AMT”)

The Finance Act 2012 has provided the levy of AMT to tax investors (other than companies) to pay AMT at the
rate of 18.5 percent on the adjusted total income. In a situation where the income-tax computed as per the normal
provisions of the IT Act is less than the AMT on “adjusted total income”, the investor shall be liable to pay tax as
per AMT. “Adjusted total income” for this purpose is the total income before giving effect to the deductions
claimed under section C of chapter VI-A (other than section 80P) and deduction claimed, if any, under section
10AA and deduction claimed, if any, under section 35AD as reduced by the amount of depreciation allowable in
accordance with the provisions of section 32 as if no deduction under section 35AD was allowed in respect of the
assets on which the deduction under that section is claimed. AMT will not apply to an Individual, HUF, AOP,
BOI or an Atrtificial Juridical Person if the adjusted total income of such person does not exceed INR 20
lakhs. Further, the credit of AMT can be further carried forward to fifteen subsequent years and set off in the
years(s) where regular income tax exceeds the AMT.

The provisions of AMT also provides that the Foreign Tax Credit (FTC) claimed against AMT liability which
exceeds the FTC that would have been allowable while computing income under normal provisions, would be
ignored while computing tax credit under AMT.

¢ Minimum Alternative Tax (MAT)

Section 115JB of the IT Act, provides that where the tax liability of a company (under the regular provisions of
the IT Act) is less than 18.5 percent of its 'book profit', then the book profit is deemed to be its total income and
tax at the rate of 18.5 percent (plus applicable surcharge and an health and education cess) is the minimum
alternate tax (MAT) payable by the company.

Tax credit is allowed to be carried forward for fifteen years immediately succeeding the assessment year in which
tax credit becomes allowable. The tax credit can be set-off in a year when the tax becomes payable on the total
income is in accordance with the regular provisions of the IT Act and not under MAT.

As per the provisions of section 115JB of the IT Act, the amount of income accruing or arising to a foreign
company from capital gains arising on transactions in securities or interest, royalty, or fees for technical services
chargeable to tax at the rates specified in Chapter XII of the IT Act, shall be excluded from the purview of MAT,
if such income is credited to the Profit and Loss Account and the tax payable on such income under the normal
provisions is less than the MAT rate of 18.5%. Consequently, corresponding expenses shall also be excluded
while computing MAT.

Further, Explanation 4 to section 115JB of the IT Act clarifies that provisions of MAT will not apply to a foreign
company if:

a) It is a resident of a country with which India has a DTAA and the company does not have a permanent
establishment in India in accordance with the provisions of such DTAA; or
b) it is a resident of a country with which India does not have a DTAA and the foreign company

is not required to register under any law applicable to companies.
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The above Explanation is inserted and shall be deemed to be effective from AY 2001-02.

Further, it is provided that the FTC claimed against MAT liability which exceeds the FTC that would have been
allowable while computing income under normal provisions, would be ignored while computing tax credit under
MAT.

e Taxability of non-resident investors under the tax treaty

In case of non-resident investor who is a resident of a country with which India has signed a Double Taxation
Avoidance Agreement (“DTAA” or “tax treaty”) (which is in force) income tax is payable at the rates provided
in the IT Act, as discussed above, or the rates provided in such tax treaty, if any, whichever is more beneficial to
such non-resident investor.

For non-residents claiming such tax treaty benefits, the IT Act mandates the obtaining from the home country tax
authority of a Tax Residency Certificate (‘TRC”).

Section 90(5) of the IT Act (introduced by the Finance Act, 2013) provides that an assessee to whom a DTAA
applies shall provide such other documents and information, as may be prescribed. Further, a notification
substituting Rule 21AB of the Income-tax Rules, 1962 (Rules) has been issued prescribing the format of
information to be provided under section 90(5) of the IT Act, i.e. in Form No 10F. Where the required information
is not explicitly mentioned in the TRC, the assesse shall be required to furnish a self-declaration in Form No 10F
and keep and maintain such documents as are necessary to substantiate the information mentioned in Form 10F.

o General Anti Avoidance Rules (GAAR)

The General Anti Avoidance Rule (GAAR) was introduced in the Income-tax Act by the FA, 2012 and was
proposed to be made effective 1 April 2013. The FA 2015 makes the provisions of GAAR applicable prospectively
from 1 April 2017. Further, investments made up to 31 March 2017 would be protected from the applicability of
GAAR.

¢ Widening of taxability of Capital Gains

In the context of taxation of capital gains, the definitions of “capital asset” and “transfer” are widened with retro-
effect from 1 April 1961 specifically with a view to tax, in the hands of non-residents, gains from direct or indirect
transfer of assets in India.

¢ Withholding provisions

Sr. No Scenarios Provisions

1 Withholding tax rate on | > Interest paid to residents other than insurance companies will be
interest on NCD issued to subject to withholding tax as per section 193 of the Act at the rate
Indian residents of 10%.

2 Withholding tax rate on | > Interest on NCD issued to FPI may be eligible for concessional

interest on NCD issued to withholding tax rate of 5% under section 194LD of the Act.

Foreign Portfolio Investor

(FPI) > Interest on NCD issued to FPI may alternatively be eligible for

concessional tax rate of 5% under section 194L.C(2)(ia) of the Act
provided specific approval is obtained from Central Government

for interest rate.

If both sections i.e. 194LC and 194LD of the Act are not
applicable, then tax deduction should be made as per sections 196D
read with section 115AD of the Act i.e. at 20% subject to relief
under the relevant DTAA

» Withholding rate will be increased by surcharge as applicable, if
applicable — see Note 2 and an additional surcharge by way of
health and education cess of 4 percent on the amount of tax plus
surcharge.

711320



Sr. No Scenarios Provisions

3 Withholding tax rate on | » Interest payable to non-resident (other than FPI) would be subject
interest on NCD issued to to withholding tax at the rate of 30%/40% as per the provisions of
non-residents other than section 195 of the Act.

FPIs

Alternatively, benefits of concessional rates of 5% under section
194LC of the Act could be availed provided an application is made
to the Central Government with respect to the rate of interest.

» Withholding rate will be increased by surcharge as applicable, if
applicable — see Note 2 and an additional surcharge by way of
health and education cess of 4 percent on the amount of tax plus
surcharge.

Notes:

Note 1: Tax rates
Resident Individuals and Hindu Undivided Families

The individuals and HUFs, are taxed in respect of their total income at the following rates:

Slab Tax rate *
Total income up to Rs.250,000% Nil
More than Rs.250,000% but up to Rs.500,000@ 5 percent of excess over Rs.250,000
More than Rs.500,000 but up to Rs.1,000,000 20 percent of excess over Rs. 500,000
+ Rs.12,500%
Exceeding Rs.1,000,000 30 percent of excess over Rs 1,000,000
+ Rs.112,500°

@A resident individual (whose total income does not exceed Rs.500,000) can avail rebate under section 87A. It
is deductible from income tax before calculating health and education cess. The amount of rebate available would
be 100% of income-tax chargeable on his total income or Rs.12,500, whichever is less.”

* plus surcharge (refer Note 2) and health and education cess at the rate of 4 per cent.

#for resident senior citizens of sixty years of age and above but below eighty years of age, Rs. 250,000 has to be
read as Rs. 300,000 and for resident senior citizens of eighty years of age ‘and above Rs.250,000° has to be read
as Rs. 500,000.

$Similarly for resident senior citizens of sixty years of age and above but below eighty years of age, Rs. 12,500
has to be read as 10,000 and Rs.112,500 has to be read as Rs. 110,000. And for resident senior citizens of eighty
years of age and above Rs. 12,500 has to be read as Nil and Rs. 112,500 has to be read as Rs. 100,000.

Indian Companies

The tax rates applicable would be 30 percent (plus surcharge as applicable, if applicable — see Note 2 and an
additional surcharge by way of health and education cess of 4 percent on the amount of tax plus surcharge).

The FA 2019 provides that in case of a domestic company, where the total turnover or gross receipts of such
company for financial year 2017-18 does not exceed Rs 250 crores, the rate of tax shall be 25 percent (plus
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surcharge as applicable, if applicable — see Note 2).

Partnership Firms & LLP’s

The tax rates applicable would be 30 percent (plus surcharge if applicable — see Note 2 and an additional surcharge

by way of health and education cess of 4 percent on the amount of tax plus surcharge).

Note 2: Surcharge (as applicable to the tax charged on income)

Assessee

Rate of surcharge applicable

Non-corporate taxpayers (other than firms and co-
operative societies), when income does not exceed
Rs 5,000,000 for and

Non-corporate taxpayers being firms and co-
operative societies, when income does not exceed
Rs 10,000,000

No basic surcharge. A health and education cess of 4
percent is payable on the total amount of tax

Non-corporate taxpayers , when income exceeds Rs
5,000,000 but does not exceed Rs 10,000,000 (other
than firms and co-operative societies)

10 percent basic surcharge. A health and education
cess of 4 percent is payable on the total amount of tax
plus basic surcharge.

Non-corporate taxpayers, when income exceeds Rs
10,000,000 (other than firms and co-operative
societies)

15 percent basic surcharge. A health and education
cess of 4 percent is payable on the total amount of tax
plus basic surcharge.

Non-corporate taxpayers being firms or co-
operative societies, when income exceeds Rs
10,000,000

12 percent basic surcharge. A health and education
cess of 4 percent is payable on the total amount of tax
plus basic surcharge.

Domestic companies having taxable income equal
to or less than Rs.10,000,000 per annum

No basic surcharge. A health and education cess of 4
percent is payable on the total amount of tax.

Domestic companies having taxable income more
than Rs. 10,000,000 but does not exceed Rs
100,000,000 per annum

7 percent basic surcharge. A health and education
cess of 4 percent is payable on the total amount of tax
plus basic surcharge.

Domestic companies having taxable income more
than Rs 100,000,000

12 percent basic surcharge. A health and education
cess of 4 percent is payable on the total amount of tax
plus basic surcharge.

Foreign Companies (including corporate Foreign
Portfolio Investors (FPI)) having taxable income
equal to or less than Rs. 10,000,000 per annum

No basic surcharge. A health and education cess of 4
percent is payable on the total amount of tax.

Foreign Companies (including corporate FPI)
having taxable income more than Rs.10,000,000
but does not exceed Rs 100,000,000 per annum

2 percent basic surcharge. A health and education
cess of 4 percent is payable on the total amount of tax
plus basic surcharge.

Foreign companies (including corporate FPI)
having taxable income more than Rs 100,000,000

5 percent basic surcharge. A health and education
cess of 4 percent is payable on the total amount of tax
plus basic surcharge.

Note 3: Taxability of interest income

For all Residents (including Indian Corporates)

In case of residents, where interest income is taxable as ‘income from other sources’ or ‘income from business or

profession’ should be chargeable to tax as per the rates given in note 1 and note 2 above.

For Non-residents (other than FPI entities)
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In case of non-residents, under the IT Act the interest income should be chargeable to tax at the rate of 30/40%,
based on the status of the investor.

However, the above is subject to any relief available under DTAA.

For FPI entities

In case of FPI, interest on NCD may be eligible for concessional tax rate of 5% under section 194LD or 194LC
of the Act. Further, in case where section 194LD or 194LC is not applicable, the interest income earned by FPI
should be chargeable tax at the rate of 20% under section 115AD of the IT Act.

However, the above is subject to any relief available under DTAA.

Note 4: Regular capital gains tax rates

1.

11

1.2

13

Tax on Long-term Gains

For all Residents (including Indian Corporates)

Long-term Capital Gains will be chargeable to tax under Section 112 of the IT Act, at a rate of 20 percent
(plus applicable surcharge and health and education cess — see note 2) with indexation.

Alternatively, the tax rate may be reduced to 10 percent without indexation (plus applicable surcharge and
health and education cess— see note 2) in respect of listed securities (other than a unit) or zero coupon
bonds (as defined).

However, as per the third proviso to section 48 of the IT Act, benefit of indexation of cost of acquisition
under second proviso to section 48 of the Act, is not available in case of bonds, debentures, except capital
indexed bonds. Accordingly, long term capital gains arising to the bond holders, should be subject to tax
at the rate of 10%, computed without indexation, as the benefit of indexation of cost of acquisition is not
available in the case of debentures.

For Resident Individuals and HUFs only

Where the taxable income as reduced by long-term capital gains is below the exemption limit, the long-
term capital gains will be reduced to the extent of the shortfall and only the balance long-term capital gains
will be charged at a rate of 20 percent with indexation (plus applicable surcharge and health and education
cess — see note 2).

Alternatively, the tax rate may be reduced to 10 percent without indexation (plus applicable surcharge and
health and education cess — see note 2) in respect of listed securities (other than a unit) or zero coupon
bonds as defined.

However, as per the third proviso to section 48 of the IT Act, benefit of indexation of cost of acquisition
under second proviso to section 48 of the Act, is not available in case of bonds, debentures, except capital
indexed bonds. Accordingly, long term capital gains arising to the bond holders, should be subject to tax
at the rate of 10%, computed without indexation, as the benefit of indexation of cost of acquisition is not
available in the case of debentures.

For Non-Resident Individuals

Long-term capital gains in case of listed securities will be chargeable under Section 112 of the IT Act ata
rate of 20 percent (plus applicable surcharge and health and education cess — see note 2) with applicable
foreign exchange fluctuation benefit or indexation, as the case may be. The tax payable (for other than a
listed unit) could alternatively be determined at 10 percent (plus applicable surcharge and health and
education cess — see note 2) without indexation.

Further, long-term capital gains arising out of the transfer of unlisted securities or shares of a company not
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being a company in which the public are substantially interested shall be subject to tax at the rate of 10%
(plus applicable surcharge and health and education cess —see note 2) without giving effect to indexation
and foreign exchange fluctuation benefit.

The above-mentioned rates would be subject to applicable treaty relief.
1.4 For FPI entities

As per section 115AD of the IT Act, long term capital gains on transfer of NCD by FPI are taxable at 10%
(plus applicable surcharge and cess).

The above-mentioned rates would be subject to applicable treaty relief.
2. Tax on Short-term Capital Gains

Short-term capital gains are chargeable to tax as per the applicable general tax rates (discussed in Note 1
above).

In case of FPI, as per section 115AD of the IT Act, short term capital gains are taxable at the rate of 30%
(plus applicable surcharge and cess).

Note 5: Relevant definitions under the IT Act
“Securities ” shall have the same meaning as assigned in section 2(h) of the Securities and Contracts (Regulation)

Act, 1956, which, inter alia, includes:

= shares, scrips, stocks, bonds, debentures, debenture stock or other marketable securities of a like nature in
or of any incorporated company or other body corporate;

= derivative;
= units or any other such instrument issued to the investors under any mutual fund scheme; and

= rights or interest in securities;

For the purpose of section 112 of the IT Act:

“Listed securities” means the securities which are listed on any recognised stock exchange in India.

—  “Unlisted securities” means securities other than listed securities.

“Zero coupon bond” means a bond-

e issued by any infrastructure capital company or infrastructure capital fund or public sector company [or
scheduled bank] on or after 1 June 2005;

e inrespect of which no payment and benefit is received or receivable before maturity or redemption from
infrastructure capital company or infrastructure capital fund or public sector company [or scheduled bank];
and

o which the Central Government may, by notification in the Official Gazette, specify in this behalf.

Note 6: Amendments in the withholding tax provisions effective 1 April 2010

Section 139A(5A) requires every person from whose income tax has been deducted under the provisions of chapter
XVIIB of the IT Act, to furnish his PAN to the person responsible for deduction of tax at source.

As per provisions of section 206AA of the IT Act, the payer would be obliged to withhold tax at penal rates of

TDS in case of payments to investors who have not furnished their PAN to the payer. The penal rate of TDS is 20
percent or any higher rate of TDS, as may be applicable, plus applicable surcharge and health and education cess.
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The FA 2016 has amended section 206AA of the IT Act to provide that the provisions shall not apply to non-
residents in respect of payment of interest on long-term bonds as referred to in section 194LC and any other
payment subject to such conditions as may be prescribed.

Further, the CBDT, vide its notification dated 24 June 2016, has clarified that the provisions of section 206AA
shall not apply to non-residents in respect of payments in the nature of interest, royalty, fees for technical services
and payment on transfer of capital assets provided the non-residents provide the following information to the
payer of such income:

e Name, email-id, contact number;
e Address in the country or specified territory outside India of which the deductee is a resident;

e A certificate of his being resident in any country or specified territory outside India from the government of
the other country or specified territory if the law of that country or specified territory provides for issuance
of such certificate;

e Tax Identification Number of the deductee in the country or specified territory of his residence and in a
case, no such number is available, then a unique number on the basis of which the deductee is identified by
the Government of that country or the specified territory of which he claims to be a resident.
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SECTION IV-ABOUT OUR COMPANY
INDUSTRY

The information in this section has not been independently verified by us, the Lead Managers, or any of our or
their respective affiliates or advisors. The information may not be consistent with other information compiled by
third parties within or outside India. Industry sources and publications generally state that the information
contained therein has been obtained from sources it believes to be reliable, but their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured. Industry and Government
publications are also prepared based on information as of specific dates and may no longer be current or reflect
current trends. Industry and Government sources and publications may also base their information on estimates,
forecasts and assumptions which may prove to be incorrect. Accordingly, investment decisions should not be
based on such information. Figures used in this section are presented as in the original sources and have not been
adjusted, restated or rounded-off for presentation in this Shelf Prospectus.

This section contains copies of certain tables and charts from the CRISIL Research NBFC Report 2018.

Key regulations pertaining to NBFCs

NBFCs have been part of the informal loan disbursement setup since several decades in India. Given the
importance of NBFCs in financial system especially by accessing public funds and inter-connectedness with

banking, they are subject to prudential regulations by the Reserve Bank of India (RBI) as given below:

Regulatory distinction between banks and NBFCs

NBFC - ND - Sl MBFC -D Banks~ (Basel - I1I)
Minimum net owned funds Rs 20 million Rs 20 million oA
Capital adequacy 15.0% 15.0% 9.0%
Tier — | Capital # 10.0% 10.0% 7.0%
GMNPA recognition 90 days 90 days 90 days
Cash Reserve Ratio (CRR) n.a n.a 4.0%
(Sstﬁ}:l:::ury liguidity ratio na 15.0% 19 5%
Priority sector n.a n.a. 40% of advances
SARFAESI eligibility Yes® Yes® Yes
Exposure norms Single borrfo;:nla';:g}E% (+10% Single borrower: 15% E‘.‘f::nrgil:ﬁt;z;rri‘:teur;;s:j;é:fs?
Group of borrowers: 25% Group of borrowers: G(_:D“L[;F%D:Dt:oi:fur::trri:cfunr?
(+15% for IFC) 28% projects)
Standard asset provisioning 0.4% 0.4% 0.4%

Note : n.a: not applicable Min. net owned funds for NBFC-MFI and NBFC -Factors is Rs 50 million, while for
IFC it is Rs 300 crore #currently 10% for Infrastructure finance companies and proposed to be increased to 10%
for all NBFCs except - gold loan NBFCs who will have to maintain 12% ~Under phase-wise implementation of
Basel 111 by March 2019; numbers are excluding capital conservation buffer of 2.5% *Union budget 2015-16
allowed NBFCs to use Sarfaesi act, NBFCs with asset base of 500 crore or above, in respect of loans 1 crore or
above

Source: CRISIL Research

NBFCs lend and make investments akin to banks; however, there are a few differences: NBFCs cannot accept
demand deposits or issue cheques drawn on themselves; they do not form part of payment and settlement system;
and deposit insurance facility of Deposit Insurance and Credit Guarantee Corporation is not available to depositors
of NBFCs, unlike in case of banks.
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Non-banking financial institutions structure in India

Indian financial system includes banks and non-bank financial institutions. Though banking system dominates
financial services, non-banking financial institutions have grown in importance by carving a niche for themselves
in under-penetrated regions and unbanked segments.

Non Banking Financial All India Financial
Company (NBFC) Institutions (RBI)
|
NBFC-Deposit Dgp?}sz t_allc\i]r?;— Housing Finance Insurance Stock exchanges,  Midhi co;npanies
taking (R8I) (RBI) company (NHB)  Company (IRDA)  poers merchant  Chit fund (GOI)
banking
companies etc
(SEBI)
Loan Investment Loan Investment
Company Company Company Company
Asset Residuary Asset Infra
Finance NBFC Finance Finance
Company Company Company
Infrastructu
Core re Debt
Investment Fund
Company
Microfinanc Eactors

e

Note: The regulatory authority for the respective institution is indicated within the brackets. All-India financial
institutions including NABARD, SIDBI and EXIM Bank
Source: RBI, CRISIL Research

Classification of NBFCs

NBFCs have been classified on the basis of kind of liabilities they access, type of activities they pursue and their
perceived systemic importance.

Liabilities-based classification

NBFCs are classified on the basis of liabilities in to two broad categories a) deposit taking and b) non-deposit
taking. Deposit taking NBFCs (NBFC D) are subject to requirements of stricter capital adequacy, liquid assets
maintenance, and exposure norms etc.

Further, in 2015, non-deposit taking NBFCs with asset size of Rs 5 billion and above were labelled as systemically

important non-deposit taking NBFCs (NBFC ND SI) and separate prudential regulations were made applicable to
them.
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Classification of NBFCs based on liabilities:

NBFCs
(11,114)
Deposittaking No?{;gﬁ]%osn
(NBFC -D) (10,975)
(139)
Systemically b
important (NBFC HEEES D
- ND-SI) (10,726)

(249)

Note: Figures in brackets represent number of entities registered with RBI as of 31st May 2018.

Source: RBI, CRISIL Research
Activity based classification

i. Asset Finance Company (AFC)

ii.  Investment Company (IC) :

iii. Loan Company (LC):

iv. Infrastructure Finance Company (IFC) :

v.  Systemically Important Core Investment Company (CIC-ND-SI)

vi.  Infrastructure Debt Fund: Non- Banking Financial Company (IDF-NBFC)
vii.  Non-Banking Financial Company - Micro Finance Institution (NBFC-MFI)
viii.  Non-Banking Financial Company Factors (NBFC-Factors)

iX. Mortgage Guarantee Companies (MGC)

X.  NBFC- Non-Operative Financial Holding Company (NOFHC)

Evolution of NBFCs

The NBFC sector in India has undergone a significant transformation over the past few years. It has come to be
recognized as one of the systemically important components of the financial system and has shown consistent
year-on-year growth. NBFCs play a critical role in the core development of infrastructure, transport, employment
generation, wealth creation opportunities, and financial support for economically weaker sections; they also make
a huge contribution to state exchequer. The success of NBFCs can be clearly attributed to their better product
lines, lower cost, wider and effective reach, strong risk management capabilities to check and control bad debts,

and better understanding of their customer segments.

«large no. of small MBFCs largely unregistered

Pre 1998
=period of implementation of prudential guidelines
=low interest rate regime and saw emergence of specialised NBFCs

Pre 2008

Paat sincreased cost of borrowings

2008

=recognised as a systemically important element of the financial system

Current

Source: CRISIL Research
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OVERVIEW OF ECONOMY
Global Economy

Global growth for 2018-19 is projected to remain steady at its 2017 level, but its pace is less vigorous than
projected in April and it has become less balanced. Downside risks to global growth have risen in the past six
months and the potential for upside surprises has receded. Global growth is projected at 3.7 percent for 2018—
19—0.2 percentage point lower for both years than forecast in April. The downward revision reflects surprises
that suppressed activity in early 2018 in some major advanced economies, the negative effects of the trade
measures implemented or approved between April and mid-September, as well as a weaker outlook for some key
emerging market and developing economies arising from country-specific factors, tighter financial conditions,
geopolitical tensions, and higher oil import bills. Beyond the next couple of years, as output gaps close and
monetary policy settings begin to normalize, growth in most advanced economies is expected to decline to
potential rates well below the averages reached before the global financial crisis of a decade ago. Medium-term
prospects remain generally strong in emerging Asia but subpar in some emerging market and developing
economies, especially for per capita growth, including in commodity exporters that continue to face substantial
fiscal consolidation needs or are mired in war and conflict.

The balance of risks to the global growth forecast has shifted to the downside in a context of elevated policy
uncertainty. Several of the downside risks highlighted in the April 2018 World Economic Outlook (WEO)—such
as rising trade barriers and a reversal of capital flows to emerging market economies with weaker fundamentals
and higher political risk—have become more pronounced or have partially materialized. Meanwhile, the potential
for upside surprises has receded, given the tightening of financial conditions in some parts of the world, higher
trade costs, slow implementation of reforms recommended in the past, and waning growth momentum. While
financial market conditions remain accommodative in advanced economies, they could tighten rapidly if trade
tensions and policy uncertainty intensify, or unexpectedly high inflation in the United States triggers a stronger-
than-anticipated monetary policy response. Tighter financial conditions in advanced economies could cause
disruptive portfolio adjustments, sharp exchange rate movements, and further reductions in capital inflows to
emerging markets, particularly those with greater vulnerabilities. The recovery has helped lift employment and
income, has strengthened balance sheets, and has provided an opportunity to rebuild buffers. However, with risks
shifting to the downside, there is greater urgency for policies to enhance prospects for strong and inclusive growth.
Avoiding protectionist reactions to structural change and finding cooperative solutions that promote continued
growth in goods and services trade remain essential to preserving and extending the global expansion.

At a time of above-potential growth in many economies, policymakers should aim to enact reforms that raise
medium-term incomes for the benefit of all. With shrinking excess capacity and mounting downside risks, many
countries need to rebuild fiscal buffers and strengthen their resilience to an environment in which financial
conditions could tighten suddenly and sharply.

Global Growth Outlook

Global growth is expected to remain steady at 3.7 percent in 2020, as the decline in advanced economy growth
with the unwinding of the US fiscal stimulus and the fading of the favourable spill overs from US demand to
trading partners is offset by a pickup in emerging market and developing economy growth. Thereafter, global
growth is projected to slow to 3.6 percent by 2022-23, largely reflecting a moderation in advanced economy
growth toward the potential of that group. Growth in advanced economies will remain well above trend at 2.4
percent in 2018, before softening to 2.1 percent in 2019.
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Overview of the World Economic Outlook Projections
(percent change, unless noted otherwise)

Year over Year Q4 over 047
Projections Projections
2016 2017 2018 2019 2016 2017 2018 2019
World Output 33 37 37 37 32 4.0 35 38
Advanced Economies 1.7 23 24 21 20 25 23 19
United States 16 22 29 25 19 25 31 23
Euro Area 19 24 20 1.9 20 2.7 1.7 19
Germany 22 25 19 1.9 19 28 19 16
France 14 23 16 16 1.2 28 1.3 1.7
[taly 09 15 12 1.0 1.0 186 08 13
Spain 32 3.0 27 22 29 3.0 25 21
Japan 10 y 7 4 11 09 15 2.0 10 03
United Kingdom 18 1.7 14 15 1.7 13 15 14
Canada 14 30 24 20 20 3.0 241 19
Other Advanced Economies? 23 28 28 25 26 29 28 24
Emerging Market and Developing Economies 44 47 47 47 44 5.2 46 5.3
Commonwealth of Independent States 04 21 23 24 1.0 1.7 22 23
Russia 02 15 17 18 08 1.2 21 19
Excluding Russia 20 36 39 36 i it S e
Emerging and Developing Asia 65 6.5 65 6.3 6.3 6.7 6.2 6.5
China 6.7 6.9 66 6.2 6.8 6.8 64 6.2
India3 74 6.7 73 74 6.1 77 6.5 79
ASEAN-5¢ 49 5.3 53 52 48 54 51 56
Emerging and Developing Europe 33 6.0 38 20 38 6.1 09 40
Latin America and the Caribbean -06 13 1.2 22 -08 1.7 05 28
Brazil -35 1.0 14 24 -24 22 1.7 25
Mexico 29 2.0 22 25 33 16 22 3.0
Middle East, North Africa, Afghanistan, and Pakistan 5.1 22 24 27 i o e 2
Saudi Arabia 17 -09 22 24 21 -4 35 2.4
Sub-Saharan Africa 14 2.7 31 38
Nigeria -16 0.8 19 23 )5 o0 o o
South Africa 06 13 08 14 1.0 19 05 0.9
Memorandum
European Union 20 27 22 20 21 28 1.9 24
Low-Income Developing Countries 36 47 47 52

Middle East and North Africa 52 1.8 20 25

Note: Real effective exchange rates are assumed to remain constant at the levels prevailing during July 17—August
14, 2018. Economies are listed on the basis of economic size. The aggregated quarterly data are seasonally
adjusted. WEO = World Economic Outlook.

2Excludes the Group of Seven (Canada, France, Germany, Italy, Japan, United Kingdom, United States) and euro
area countries.

3For India, data and forecasts are presented on a fiscal year basis and GDP from 2011 onward is based on GDP at
market prices with fiscal year 2011/12 as a base year.

“Indonesia, Malaysia, Philippines, Thailand, Vietnam.

(Source: https://www.imf.org/en/Publications/WEO/1ssues/2018/09/24/world-economic-outlook-october-2018)

Macroeconomic view of the Indian Economy

India remains one of the drivers of world growth, in an improving global economic environment. According to
the data released by the International Monetary Fund (IMF) in October 2018, the world economy grew by 3.3%
and 3.7%, respectively, in 2016 and 2017 (refer Exhibit 1). Notwithstanding a mild slowdown in the pace of
growth, the Indian economy expanded by a sharper 7.1% and 6.7%, respectively, in 2016 and 2017. This makes
it one of the fastest growing large economy in the world, along with China (+6.7% and +6.9%, respectively). The
pace of growth of the Indian economy in 2016 and 2017 has been significantly healthier than the performance of
South Africa (+0.6% and +1.3%), Brazil (-3.5% and +1.0%) and Russia (-0.2% and +1.5%). The advanced
economies recorded an uptick in growth from 1.7% in 2016 to 2.3% in 2017, led by acceleration in growth in the
US (from +1.6% to +2.2%), the Euro Area (from +1.9% to +2.4%), and Japan (from +1.0% to +1.7%). The
economy of the UK was an exception to this trend, with growth easing marginally from 1.8% in 2016 to 1.7% in
2017.

81320



Exhibit 1: Global GDP growth and forecasts (as per IMF)

China 7.8% 7.3% 6.9% 6.7% 6.9% 6.6% 6.2%
Brazil 3.0% 0.5% -35% | -3.5% 1.0% 1.4% 2.4%
Russia 1.8% 0.7% -25% | -0.2% 1.5% 1.7% 1.8%
South Africa 2.5% 1.8% 1.3% 0.6% 1.3% 0.8% 1.4%
Japan 2.0% 0.4% 1.4% 1.0% 1.7% 1.1% 0.9%
Euro Area -0.2% 1.4% 2.1% 1.9% 2.4% 2.0% 1.9%
United Kingdom 2.0% 2.9% 2.3% 1.8% 1.7% 1.4% 1.5%
United States 1.8% 2.5% 2.9% 1.6% 2.2% 2.9% 2.5%
Advanced Economies 1.4% 2.1% 2.3% 1.7% 2.3% 2.4% 2.1%
World 3.5% 3.6% 3.5% 3.3% 3.7% 3.7% 3.7%

* For India, data and forecasts are presented on a fiscal year basis i.e. 2013 refers to 2013-14 or FY2014. Data
for other countries calculated on a calendar year basis.
Source: IMF World Economic Outlook (October 2018)

Looking ahead, the IMF expects global economic growth to remain steady at 3.7% each in 2018 and 2019. India’s
growth rate is expected to improve to 7.3% in 2018 and further to 7.4% in 2019, led by strong private consumption,
and fading temporary effects of the note ban and transition to the Goods and Services Tax (GST). The IMF also
said that India’s growth is expected to rise gradually over the medium-term, with the continued implementation
of structural reforms that boost productivity and incentivise private sector investment. In contrast, the IMF expects
the rate of expansion of economic activity in China to decline to 6.6% in 2018 and further to 6.2% in 2019, on
account of the aftermath of the recently announced trade protectionism measures.

Growth of Indian GDP and gross value added (GVA) at basic prices displayed an uptrend from FY2013 to
FY2016. GDP and GVA growth rose from the subdued prints of 5.5% and 5.4%, respectively, in FY2013, to the
robust 8.2% and 8.1%, respectively, in FY2016. However, the GDP and GVA growth witnessed a slowdown to
7.1%, each in FY2017 (refer Exhibit 2). Moreover, this trend continued in FY2018, with GDP and GVA growth
slowing to a four-year low 6.7% and 6.5%, respectively during the year, partly driven by the disruption in
economic activity after the transition to GST. The decline in GDP growth in FY2018 was broad-based, with
Private Final Consumption Expenditure (PFCE), Government Final Consumption Expenditure (GFCE) and Gross
Fixed Capital Formation (GFCF) recording a slowdown (to +6.6%, +10.9%, and +7.6%, respectively, from
+7.3%, +12.2% and +10.1%, respectively), partly offset by a contrasting trend in exports, inventories and
valuables (to +5.6%, +4.5% and +58.8%, respectively from +5.0%, -61.2% and -13.9%, respectively). The dip in
the GVA growth in FY2018 relative to FY2017 was led by a moderation in the growth of agriculture (to +3.4%
from +6.3%) and industry (to +5.5% from +6.8%), offset by a revival in the expansion of services (to +7.9% from
+7.5%).

Exhibit 2: YoY Growth in GDP and GVA at basic prices (Constant 2011-12 Prices)

e R e
ST e [
I R e e
6.0% f--------c--ooo--- - - -
5.0% -J 7777777777777777777777777777777777
4.0% - T T T T T )
FY2013 FY2014 FY2015 FY2016 FY2017 FY2018
H GDP GVA at basic prices
Source: CSO;

Growth of India’s GDP (at constant 2011-12 prices) eased to a three-quarter low 7.1% in Q2 FY2019 from 8.2%
in Q1 FY2019, while improving relative to the 6.3% recorded in Q2 FY2018. Similarly, the growth of GVA at
basic prices declined to a three-quarter low 6.9% in Q2 FY2019 from 8.0% in Q1 FY2019, while exceeding the
6.1% print for Q2 FY2018.
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The substantial improvement in GDP growth to 7.1% in Q2 FY2018 from 6.3% in Q2 FY 2018 was led by GFCF,
GFCE and PFCE, which more than offset the slowdown in growth of inventories, valuables and the drag imposed
by net imports. GFCF growth doubled to 12.5% in Q2 FY2019 from 6.1% in Q2 FY2018. Moreover, GFCE
growth rose sharply to 12.7% in Q2 FY2019 from 3.8% in Q2 FY2018. In addition, the growth of PFCE rose
modestly to 7.0% in Q2 FY2019 from 6.8% in Q2 FY2018. With the rise in the expansion of imports (to +25.6%
from +10.0%) sharply outpacing the uptick in the growth of exports (to +13.4% from +6.8%), net imports exerted
a larger drag upon GDP expansion in Q2 FY2019 relative to Q2 FY2018. The shift in production schedules related
to a later start to the festive season is likely to have resulted in the easing in the growth of inventories to 3.8% in
Q2 FY2019 from 5.8% in Q2 FY2018.

Ona YoY basis, the pace of expansion of GVA at basic prices improved to 6.9% in Q2 FY2019 from 6.1% in Q2
FY2018, led by a broad-based improvement in growth of industry (to +6.8% from +6.1%; driven by
manufacturing, construction and electricity, gas, water supply and other utility services), services (to +7.5% from
+6.8%, led by public administration, defence and other services and financial, real estate and professional
services), and agriculture, forestry and fishing (to +3.8% from +2.6%).

Growth Outlook for the Indian Economy

The deficit in post-monsoon rainfall, lagging rabi sowing and disinflation in food prices pose concerns for the
outlook for rural sentiment. Whether market prices rise closer to the revised minimum support prices (MSPs) for
various crops would crucially affect rural sentiment and demand going forward. While the staggered pay revision
by various state governments and the recent GST rate cuts would support urban consumption demand, higher fuel
prices on a YoY basis may pose a risk to the purchasing power of consumers to some extent. Moderately healthy
consumption demand, as well as the benefits of the implementation of the GST, are expected to support volume
growth going forward, which would boost capacity utilisation for the organised sector, and set the stage for a
broadening of the investment recovery. Completion of the resolution process of cases admitted to the NCLT would
improve utilisation of existing capacity and promote consolidation in some sectors.

The fiscal space for spending by the Government of India (Gol) in FY2019 is contingent on several revenue and
expenditure risks, such as the likelihood of meeting the targets for the GST, dividends and profits, and
disinvestment, and the adequacy of outlays for revised MSPs, the National Health Protection Scheme, fuel and
other subsidies. Additionally, a trend of expenditure announcements from various state governments over the
recent months may result in a fiscal slippage, unless revenues exceed the targeted level or there is a cutback in
budgeted expenditure. Overall, there could be some cutback in capital spending to offset higher-than-budgeted
revenue expenditure, which would support consumption growth at the cost of infrastructure spending in FY2019.

Notwithstanding the Central Bank’s recent decision to defer the scheduled increase in capital conservation buffer
for FY2019 by one year, most public-sector banks still face capital constraints, which would limit their ability to
drive credit growth. Meanwhile, private banks are constrained by their ability to attract incremental deposits, as
the deposit franchise of the PSBs largely remains intact. The extent to which access to credit improves for the
MSME sector would have an impact on business sentiment and economic growth in FY2019.

Inflation and Monetary Policy

The CPl inflation in India eased dramatically from 9.9% and 9.4%, respectively, in FY2013 and FY2014, to 5.9%
in FY2015, led primarily by food inflation. Subsequent improvements were relatively modest, with the average
CPl inflation moderating to 4.9% in FY2016 and 4.5% in FY2017. However, following this, CPI inflation softened
considerably to 3.6% in FY2018. Notably, the Agreement on the Monetary Policy Framework of the Gol and the
Reserve Bank of India (RBI), signed in February 2015, set a CPI inflation target for FY2017 and all subsequent
years of 4% +/-2%.

The headline CPI inflation has recorded a sharp downtick to 2.3% in November 2018 (refer Exhibit 3) from 4.9%
in June 2018, primarily led by a disinflation in food and beverages index. The urban CPI inflation softened to
3.1% in November 2018 from 4.8% in June 2018, while the rural CPI inflation corrected to 1.7% from 4.9%,
respectively. The food and beverages index recorded a YoY disinflation of 1.7% in November 2018, in contrast
to the inflation of 3.1% in June 2018. However, the inflation for fuel and light rose to 7.4% in November 2018
from 8.4% in June 2018.
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Exhibit 3: Combined CPI Inflation (YoY)
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Furthermore, the core-CPI inflation (excluding food and beverages, fuel and light, as well as petrol and diesel for
vehicles) displayed a correction to 5.7% in November 2018 from 6.3% in June 2018. In particular, the YoY
inflation for housing moderated to 6.0% in November 2018 from 8.4% in June 2018, reflecting the favourable
base effect emanating from the revision in house rent allowance (HRA) of central government employees in
FY2018. Moreover, inflation fell in November 2018 relative to June 2018 for pan, tobacco and intoxicants (to
+6.1% from +8.1%), and clothing and footwear (to +3.5% from +5.6%), whereas it hardened for miscellaneous
items (to +6.2% from +5.7%). Notably, core-CPI inflation exceeded the headline inflation for 27 months in a row
in November 2018.

The Indian WPI inflation declined from 6.9% in FY2013 to 5.2% in FY2014, and further to a low 1.3% in FY2015.
Subsequently, there was a YoY disinflation of 3.7% in FY2016, reflecting the collapse in global commodity
prices. This was followed by an uptick in WPI inflation to 1.7% and 2.9%, respectively, in FY2017 and FY2018,
reflecting the recovery in commodity prices.

In the recent months, the headline WPI inflation has eased to 4.6% in November 2018 from 5.7% in June 2018
(refer Exhibit 4), led by primary food articles (to -3.3% from +1.9%), crude petroleum and natural gas (to +33.0%
from +47.0%), manufactured food products (to +0.7% from +1.1%), and fuel and power (to +16.3% from
+16.5%). However, the inflation for non-food manufactured products (“core inflation”) rose to 4.9% in November
2018 from 4.7% in June 2018.

Exhibit 4: Composition of WPI Inflation (YoY)
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Exhibit 5: Movement in Key Rates
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Reflecting the easing in the CPI inflation, the policy Repo rate was reduced by 200 basis points (bps) in various
tranches to 6.0% in August 2017 from 8.0% in January 2015. The corridor of rates for the liquidity adjustment
facility (LAF) was reduced from +/- 100 bps around the Repo rate, to +/-50 bps around the repo rate in April
2016, and further to +/- 25 bps in April 2017. As a result, the Reverse Repo rate has declined by 125 bps to 5.75%
in January 2018 from 7.0% in January 2015, whereas the Marginal Standing Facility (MSF) rate has declined by
275 bps to 6.25% from 9.0%, respectively.

A new era in monetary policy setting was ushered in from October 2016 onwards, with a six-member Monetary
Policy Committee (MPC) determining the policy rate required to achieve the inflation target. The MPC hiked the
repo rate by 25 bps each in June 2018 and August 2018 (refer Exhibit 5). While it retained the policy repo rate at
6.5% in the October 2018 policy review, the Committee changed the stance of monetary policy from neutral to
calibrated tightening.

In the Fifth Policy Review of FY2019, held in December 2018, the six-member MPC voted unanimously for a
pause in the policy repo rate at 6.5%, reflecting the recent dip in CPI inflation, as well easing concerns regarding
the crude oil prices and INR. In addition, it retained the stance of monetary policy at calibrated tightening, by a
vote of 5:1, while emphasising the prevailing uncertainty related to various inflation risks. With status quo on the
Repo rate, the Reverse Repo rate, MSF rate and bank rate were also kept unchanged 6.25%, 6.75% and 6.75%,
respectively. However, the MPC has proposed to reduce the Statutory Liquidity Ratio (SLR) by 25 bps every
quarter, starting January 2019, until the same reaches 18% of Net Demand and Time Liability (NDTL).

The CPI inflation projections were revised downwards by the MPC, with risks tilted to the upside. However, the
MPC retained its GDP growth projection for FY2019 at 7.4%, while placing its GDP growth forecast for H1
FY?2020 at a higher 7.5% with downside risks.

Wholesale Finance: Summary

Wholesale finance represents lending services to medium to large-sized corporates, institutional customers and
real estate developers by banks and other financial institutions. It encompasses long and short-term funding, with
long-term loans accounting for a majority of the loan book.

Wholesale finance market expanded by 7% CAGR in the past five years

CRISIL Research estimates the market size of wholesale financing (including lending by banks, non-banking
financial companies (NBFCs) and housing finance companies (HFCs)) at Rs 27 trillion, as of March 2018. The
market grew at a compounded annual growth rate (CAGR) of 7% between fiscals 2013 and 2018, reflecting the

increasing caution of banks in funding corporates, given the high rate of delinquencies and capital constraints.

Banks have a higher market share in wholesale lending vis--vis NBFCs. Banks extend long and short-term funding
to diverse sectors.

85320



On the other hand, NBFCs have limited exposure in long-term funding, except for certain public NBFCs that cater
to the infrastructure sector. For the purposes of our analysis, we have excluded lending to the infrastructure sector,
and covered only loans offered to large corporates in non-infrastructure segments.

As banks currently account for 88% of the market, slowdown in advances by banks has pulled down market
growth.

CRISIL research expects credit growth of banks in the corporate sector to remain muted over the next two years
as banks are still grappling with high gross non-performing assets (GNPAS) in the corporate sector. Some of the
large banks have been put under prompt corrective action (PCA) limiting their ability to lend, this will result
higher demand from corporates for non-banks.

On the other hand, NBFCs and (HFCs-developer loan portfolio) had seen strong growth in their wholesale
financing books with easy availability of funds in the past. However, with current liquidity squeeze we expect
non-banks growth to slower down to ~9% in fiscals 2019 and pick up only to 12% in fiscal 2020 compared to 26-
27% compounded growth over past five years.

Poor growth in banking credit led to overall slowdown in outstanding growth for industry.
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Significant increase in NBFC s share in the past two years
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E: Estimated Note: HFC portfolio includes only developer loan and other corporate loan
Source: RBI, NHB, Company Annual Reports, CRISIL Research

Diversified players holding significant market share in wholesale lending business

The top NBFCs in wholesale financing are: Piramal Group (includes Piramal Enterprise Ltd and Piramal Finance
Pvt Ltd), Aditya Birla Finance Ltd, Tata Capital Financial Services Ltd, and Edelweiss Financial Services Ltd.
Large players across HFC in wholesale segment are HDFC, Indiabulls Housing Finance, Dewan Housing Finance.
The top five players in wholsesale financing among HFC and NBFCs account for more than half of the overall
wholesale financing market. Top five players constitute ~60% of the market among NBFCs.

Wholesale Finance: Key growth drivers

Wholesale financing NBFCs gain market share through innovative product offerings, and strong relationship with
corporates

Customised solutions: NBFCs offer customised loan structures with features such as interest moratorium and
bullet repayment schedules, which are not offered by banks. In addition, NBFCs also often extend credit to
developers for land financing and early-stage project financing.

Lower turnaround time: Customers often require funds in a timely manner for funding business growth and/or
managing liquidity crunch. NBFCs are able to meet the requirement of such clients due to their faster turnaround
time. On average, NBFCs disburse a large-ticket loan to a new customer within 45-60 days.

Slow decision-making process in public sector banks: Decision-making cycles in some public sector banks (PSBs)
has elongated considerably, owing to risk aversion and fragile capital position. This has also contributed to the
growth of NBFCs.

Strong client relationships: Some NBFCs in this space have strong client relationships due to their presence in
allied businesses, or because they are supported by well-established parent companies. This aids them in both
securing business and in risk assessment.

Curbs imposed on banks under prompt corrective action (PCA) framework will also support NBFCs outstanding
growth: Various curbs such as stopping branch expansion and limiting loan limits are imposed on banks which
are put under PCA framework. Currently there are 11 banks under RBI's PCA list. These banks account for 18%
of banks' credit as on March 2018. We expect NBFCs to gain from this development.

Structuring of loans to suit borrower’s needs, resulting in higher profitability

Profitability in the wholesale financing segment is high, because of low credit cost and high yields. The majority
of wholesale finance products charge an interest between 11-19%, with real estate financing and structured finance
products being charged at a higher interest rate due to their riskier and complex business segment. Since gross
NPA in the overall wholesale finance is low for NBFCs, their credit cost is also low. We expect the cost of funds
to increase for these financiers in fiscal 2019. However, their structuring capability and floating rates would help
them to pass on the cost increase to end customers. Therefore, we expect the return on assets (ROA) to be stable
at 3.0-3.5% over fiscals 2019 and 2020. RoA varies considerably for each player, due to the difference in the
products offered.

MSME & LAP Summary:

Micro, small, and medium enterprises (MSMEs) complement large corporates as suppliers and directly cater to
end-users. The MSME sector contributes to the country's socio-economic development by providing large
employment opportunities in rural and backward areas, reducing regional imbalances, and assuring equitable
distribution of national wealth and income. The segment contributed to 29% of the gross domestic product as of
fiscal 2016, thus supporting the country’s economic development and growth.

The Reserve Bank of India has adopted the definition of micro, small and medium enterprises in line with the

Micro, Small and Medium Enterprises Development (MSMED) Act, 2006. This definition is based on investments
in plant and machinery.
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Definition of MSMEs: Individual investments in plant and machinery

Micro > Rs 2.5 million = Rs 1.0 million
Small Rs 2.5 — 50,0 million Rs 1.0 — 20,0 million
Medium Rs 500 — 100.0 million Rs 2000 — 500 million

Internal business classifications are also used by financial institutions to define MSMEs based on the turnover of
the enterprise. Most banks and NBFCs follow this practice.

MSME financing structure (Fund-based)
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Non-banks fast increasing their market share in SME credit; accounted for ~20% of aggregate SME credit in
fiscal 2018.
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Loan against property (LAP): LAP: Market size, growth outlook and key growth drivers
LAP to grow at a modest pace over the next 2 years

A LAP is availed of by mortgaging a property (residential or commercial) with the lender. The end-use of the loan
amount is not closely monitored. It could be used for either business or personal purposes. It can be availed of
by both salaried and self-employed individuals. LAP is a secured loan, as it provides collateral to the financier in
the form of the property. Its interest rate is lower compared with personal or business loans. For all these reasons,
LAPs have grown popular among borrowers inrecent years.

LAP market picked up pace in fiscal 2018 as demonetisation and Goods and Services Tax (GST) impact wore
off

CRISIL Research estimates the total outstanding LAP to have grown at a compounded annual growth rate
(CAGR) of 25% over the past 5 years to reach Rs 4.0 trillion by March 2018. Growth was led by increase in
product awareness coupled withincrease in financier’s willingness to lend. LAPs offer relatively lower turnaround
time, bear lower interest rate, and also requires less documentation compared with other secured SME products.
Moreover, rising property prices, increase in formalisation inthe economy, rise in loan-to-value ratios, and greater
penetration beyond top 10 cities have also supported strong LAP growth.
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LAP market grew 22% in fiscal 2018 to reach Rs 4 trillion
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With high competition, all time low yields, asset quality concerns and current liquidity issues, CRISIL Research
believes the LAP market outstanding to grow at a modest 14-15% CAGR over the next 2 years and touch Rs 5.2
trillion by fiscal 2020.

Key factors contributing to high LAP growth in the medium term will be:

e Quick turnaround time, lower interest rate: LAP loan gets disbursed in approximately half the time taken for
a secured micro, small and medium enterprise (MSME) loan. It is also offered at a lower interest rate
compared with secured MSME loans, unsecured personal and business loans. Increasing customer awareness
will help sustain strong growth.

e  Greater transperancy in the system: Demonetisation, GST, and governments strong push for digitisation have
led to higher transparency in the system. This will keep pushing up loan amount eligibility of borrowers.
Formalisation will also help many new borrowers to come under the ambit of formal lending channels.

e Rising penetration of formal channels: Increase in penetration and availability of formal lending channels in
other than top 10 cities will take away market share from money lenders.

o Higher comfort for lenders: Lenders are comfortable disbursing LAP loans as it offers favourable risk return
characteristics compared with MSME and unsecured loans. It also offers higher recovery in case of default
(supported by the Securitisation and Reconstruction of Financial Assets and Enforcement of Securities
Interest Act, 2002) and better asset quality is only partly offset by lower yields.
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LAP market to grow 14-15% CAGR up to FY20 amid intense competition
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Loan against property (LAP): LAP: Key industry trends

Key trends in LAP market Outlook on key industry parameters (non-banks)

1 Interest rate 10.5-12% To increase

2 LTV B0-65% To remain stable
3 Median ticket size Rs 9 Mn To decline

4 Surrogate assessment ~50% To decrease

5 Balance transfers (as % of disbursement) |<35% To decrease

6 OSA sourcing 55-60% To decrease

Higher LTV allures borrowers to go with residential property

Financing can be extended to any type of property, but the perceived risk attached with each property is different,
based on emotional attachment of the borrower with the property. Residential property is considered to be the
safest. Hence, the interest rates charged on them is the lowest and loan-to-value (LTV) higher. Interest rates
charged on plots or industrial property are high. Additionally, banks are usually reluctant to lend, based on plots
or industrial property; even if they fund, the LTV will be low, rendering the role of HFCs and NBFCs pivotal.

Surrogates lending to decline

Due to the higher share of the informal self-employed segment (where formal income documents are either not
available or do not show the true repayment capability of the borrower) in the LAP market, financiers resort to
various surrogate methods for cash-flow appraisal. Cautionary approach by lenders will lower surrogate
assessment in near term. Increase in availability of data with GST coming in and increasing formalisation in the
system will lead to further decrease in surrogate assessment in long term.

Lenders reducing DSA sourcing

DSAs play a critical role in the LAP market, as they possess local knowledge and are able to offer a diverse range
of products from various lenders. NBFCs and HFCs derive 60% of their business through DSAs and private banks
40-45%. DSAs remain critical in this segment, especially when it comes to sourcing of new customers. However,
desire to reduce sourcing costs and risks suggests a trend among players towards sourcing customers directly
instead of relying on DSAs.
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Self-employed non-professionals account for a large part of LAP borrower base

Self-employed people account for almost 80-85% of LAP disbursements; of these, ~70-75% are self-employed
non- professionals (SENP) and the rest self-employed professionals (SEP). The salaried class accounts for the
remaining ~15%, primarily availing of LAPs to meet personal expenses related to marriage, education,
healthcare and repayment of previous loans.

SEPs comprise doctors, chartered accountants and architects, who mainly need funds for expansion of their
clinics and offices. SENPs, on the other hand, comprise small manufacturers and traders, who avail of LAP as a
term loan to meet capacity expansion, debt repayment, business diversification or working capital needs.

While NBFCs/HFCs target riskier self-employed customers, banks focus more on salaried individuals and self-
employed individuals with good credit profiles. For borrowers, who have taken several personal and business
loans earlier at higher interest rates, LAPs offer an attractive option, helping them foreclose old loans and take a
single loan (LAP) at comparatively lower interest rates.

Lower competition and higher opportunity prompts players to eye smaller cities

LAPs have been popular in top 10 metros, due to the high concentration of businesses. However, players have
been expanding to other Tier I/11 cities, which are highly under-banked and where competition is lower. The trend
is expected to continue.

MSME finance: Non-LAP MSME secured loans

Non-LAP (loan against property) secured MSME (micro, small and medium enterprises) loans include both
working capital products (like cash credit, overdraft facility and bill discounting) and other term loan products,
including asset-backed or hypothecated loans. Hypothecated loans are term loans where the collateral offered are
a combination of property, inventory, etc

While banks completely dominate working capital loans, non-banking financial companies (NBFCs) have
managed to capture a share of asset-backed/hypothecated term loans over the past couple of years. CRISIL
Research expects NBFCs' non-LAP secured MSME books to clock 21-23% compound annual growth rate
(CAGR) over FY18-20. This growth will be driven by relatively higher flexibility provided by NBFCs in terms
of repayment and collateral flexibility vis-a-vis banks, which demand relatively high liquid collateral and have
stringent criteria and due to increase in penetration in the equipment/asset backed loans category.

Yields of non-LAP secured MSME loans are higher than that of LAP-secured loans, and majorly depend on the
type of collateral offered (in the case of hypothecated loans) or the type of asset against which the loan is financed
(in the case of asset-backed loans). Many NBFCs offer big ticket, non-LAP secured loans at very attractive rates
to rapidly grow their books. Many of these loans are also customised loans, given on a case by case basis,
depending on the collateral availability and repayment capability of the respective MSME. Operational
expenditure on these loans is higher compared with LAP on account of the greater time and expenses incurred in
appraising the clients collateral. The asset quality in this segment is relatively inferior, as are recovery rates, vis-
a-vis LAP loans, due to the former's illiquid collateral.

MSME finance: Key trends in MSME secured loans
Secured MSME: Competitive scenario

Average yields of MSME secured loans declined ~100 basis points in fiscal 2018 owing to increased competition
and decrease in the cost of funds.

Player-wise market share and interest rate in secured MSME segment
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MSME: Unsecured loans

Unsecured MSME (micro, small & medium enterprises) loans are given to self-employed borrowers without
collateral. An unsecured small business loan is largely taken to tide over a liquidity crunch, take advantage of
short-term opportunities, or for a small business expansion - mostly when the cash credit limit of the bank has

been exhausted. Many lenders give these loans on top of other existing secured loans with them.

Unsecured loan outstanding doubles in 3 years to Rs 1.2 trillion in FY18; strong growth to continue

Competition in the secured loans market (especially retail loans) has driven non-banking financial companies
(NBFCs) and some private banks to eye fresh opportunities to maximise profitability via unsecured small business
loans. Unsecured business loan outstanding grew at a strong 26% CAGR over the past three years to Rs 1,200
billion in fiscal 2018. CRISIL Research expects unsecured business loans to continue to outpace credit growth

over the next two years and reach Rs 1.8 trillion by fiscal 2020. The key growth drivers are:

e Lenders earn better risk-adjusted returns than other MSME products (unsecured loans offer more than twice
post tax RoA compared with other MSME products).

e Borrowers can avail this product without any collateral. Further, stagnant property prices limit the ability of

SMEs to offer higher collateral for secured loans which will further help drive unsecured growth.

e Low penetration and base coupled with increasing availability of customer data and faster disbursements

driven by technology will support strong growth in the near term.
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Unsecured MSME lending to continue to grow at a strong pace
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Growth will largely be volume-driven as, going by recent past experience, we expect the average ticket size (ATS)
to remain at Rs 1.5-2.0 million. Further, most players are uncomfortable giving higher ticket size loans and want
to restrict their exposure per client. As per industry sources, higher ticket size loans get distributed between two
and three NBFCs/banks, as a result of which the ATS remains low. However, a few NBFCs disburse higher ticket
size loans of more than Rs 10 million as they aggressively want to increase their market share. Many NBFCs only
lend unsecured loans to other existing customers who have secured loans with them. Our interactions with leading
players indicate that the next leg of growth will also be driven by the 10 metros.

NBFCs have aggressively focused on this segment in the past few years and their book has grown significantly
faster than that of banks. However, with current tight liquidity scenario NBFCs growth is expected to witness
slight moderation in fiscal 2019 but will again pick up in fiscal 2020 as the situation improves. NBFCs are
expected to gain slight market share by the end of Mar-20.

Unsecured loan offers twice the post tax RoA than secured MSME products; strong underwriting practice is the
key

Net interest income of unsecured SME loans is significantly higher than other SME products and ranges over 10-
11% (for NBFCs). Conversely, operating cost of these loans is relatively higher given 60% of these loans are
disbursed through direct selling agents (DSAs) and DSAs' commission in this segment is highest among all other
retail loan segment - it ranges from 1.5% to 3% in some cases.

Delinquent loans are provisioned within a year and the credit cost for fiscal 2018 is estimated to be more than 3%.
Post tax RoA of unsecured loans was 3-3.5% in fiscal 2018 and has been more or less stable historically. It is
relatively easy to pass on the increase in cost of borrowing given the kind of loan segment and customer profile.
Going forward, CRISIL Research expects RoA to remain more or less stable, as slight net interest margin (NIM)
compression (with increase in competition amid already high existing rates) will offset lower operating cost
(reducing DSA dependence). Credit cost (are expected to remain more or less stable over next two years.
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OUR BUSINESS

In this section, any reference to “we”, “us” or “our” refers to ECL Finance Limited. Unless otherwise stated and
unless the context requires otherwise, the financial information used in this section is derived from and
should be read in conjunction with Reformatted Standalone Financial Information of our Company.

The financial information as at and for the nine months period ended December 2018 and financial information
upto and for the year ended March 18 are not comparable as they are prepared under different GAAPs.

Some of the information contained in the following discussion, including information with respect to our plans
and strategies, contain forward-looking statements that involve risk and uncertainties. You shou/d read “Forward
Looking Statements” on page 16 for a discussion of the risks and uncertainties related to such statements and
also “Risk Factors” on page 18 for a discussion of certain factors that may affect our business, financial
condition, cash flows or results of operations. Our actual results may differ materially from those expressed in or
implied by these forward looking statements. The following information should be read together with the more
detailed financial and other information included in this Shelf Prospectus, including the information contained in
the chapter titled “Risk Factors” and “Industry” beginning on pages 18 and 77 respectively.

Overview

We are one of the leading systemically important non-deposit taking NBFCs, focused on offering a broad suite of
secured corporate loan products, retail loan products which are customised to suit the needs of the corporates,
SMEs and individuals. Our corporate and retail loan products include:

e  Structured Collateralised Credit: Our structured collateralised credit loans constituted 18.97% of our total
Loan Book as per Ind AS as at December 31, 2018. Structured collateralised credit loans are offered mostly
to corporates against collateral such as liquid market securities, pledge of other securities, pledge of shares
by promoters, immoveable property, etc. The loans include bridge financing or other short term loans to
corporates. The funds raised are utilised for the working capital requirement of the corporates, expansion
and diversification of business among other uses. The tenure of the loans is generally up to two years.

¢  Wholesale Mortgages: This includes various structured financing solutions for finance to developers for real
estate projects under construction, which constituted 37.78% of the Company's total Loan Book as per Ind
AS as at December 31, 2018.

e  SMEs and others: This includes credit facilities and short term loans to SMEs for meeting their business
requirements, which constituted 11.67 % of the Company's total Loan Book as per Ind AS as at December
31, 2018.

e  Loans against securities: This includes loans to investors against their existing portfolio of investments,
which constituted 17.16 % of the Company's total Loan Book as per Ind AS as at December 31, 2018.

o Retail Mortgages - Loans against Property: This includes loans offered to self-employed individuals for
business purposes against a mortgage of residential or commercial property, which constituted 12.57 % of
the Company's total Loan Book as per Ind AS as at December 31, 2018.

e  Agri Credit: As a part of agricultural value chain services, we extend short term finance (usually for a period
of three to nine months) against agri commodities inventory stored in warehouses managed by the sister
concerns of the Company, which constituted 1.85 % of the Company's total Loan Book as per Ind AS as at
December 31, 2018.

Our Company has obtained a certificate of registration dated April 24, 2006 bearing registration no. N-13.01831
issued by the Reserve Bank of India under Section 45 IA of the Reserve Bank of India Act, 1934, to
commence/carry on the business of non-banking financial institution without accepting public deposits subject to
the conditions mentioned in the certificate of registration.

We are part of the Edelweiss Group which is one of India’s prominent financial services organization having
businesses organized around three broad lines — credit including retail finance; franchise & advisory businesses
including wealth management, asset management, capital markets, balance sheet management and others, and
insurance business. The product/ services portfolio of the Edelweiss Group caters to the diverse investment and
strategic requirements of corporate, institutional, high net worth individuals and retail clients. Edelweiss Group
has a pan India presence with a global footprint extending across geographies with offices in New York, Mauritius,
Dubai, Singapore, Hong Kong and UK. EFSL is listed on BSE and NSE. EFSL through its subsidiaries, offers to
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its customers a diversified financial services platform that provides various secured corporate loan products, retail
loan products and services, SME financing, agri value chain services including agri credit, wealth advisory
services, asset management, insurance, investment banking, institutional and retail broking.

As on March 31, 2019, our Promoter along with three of its subsidiaries held 100% of our paid up share capital.

Over the past several years, we have diversified and expanded our presence into markets that are of greater
relevance to the products that we offer. As on March 31, 2019 we have a total of 119 branches.

Total revenue and Total Comprehensive Income of the Company for the nine months ended December 31, 2018
was ¥ 30,417.99 million and 4,195.32 million, respectively.

Total income and profit after tax (PAT) of the Company for the financial year ended March 31, 2018 was
%30,600.27 million and ¥ 4,620.47 million, respectively. The Company’s income from operations witnessed a
CAGR of 39.32% from ¥ 8,122.76 million in FY2014 to ¥ 30,600.27 million in FY2018 and PAT witnessed a
CAGR of 30.35 % from ¥ 1,600.44 million in FY 2014 to X 4,620.47 million in FY 2018. The Loan Book as per
Ind GAAP of the Company has witnessed a CAGR of 37.84% from ¥ 60,959.79 million in FY2014 to ¥
220,081.23 million in FY2018.

Our total Loan Book as per Ind AS was ¥228,059.22 million as of December 31, 2018. Secured loans portfolio
constituted 89.26 % of the Company's total Loan Book as per Ind AS as at December 31, 2018. Our capital
adequacy ratio, as of December 31, 2018 computed on the basis of applicable RBI requirements was 18.63%,
compared to the RBI stipulated minimum requirement of 15% as per the Master Directions of RBI. Our Stage 3
Assets as a percentage of Loan Book as per Ind AS was 1.71% as of December 31, 2018. Our Stage 3 Assets net
of Stage 3 Provision as a percentage of Loan Book as per Ind AS was 0.64% as of December 31, 2018.

Key Operational and Financial Parameters

A summary of our key operational and financial parameters derived from Reformatted Financial Information for
the last three completed Financial Years as specified below, are as follows:

A. Reformatted Standalone Financial Information

(X in million)
TR YR Financial Year ended |Financial Year ended
Parameters ended
March 31, 2018 March 31, 2017 March 31, 2016

Net worth (Note 1) 29,393.79 23,573.30 19,822.30
Total Borrowings of which 222,944.57 178,411.57 140,168.34
- Long Term Borrowings 134,263.66 91,933.54 65,632.49
- Short Term Borrowings 58,117.29 58,812.99 47,333.91
- Current Maturities of Long 30,563.62 27,665.04 27,201.94

Term Secured Borrowings
Fixed Assets (Note 2) 626.48 543.28 272.64
Non-Current Assets (Note 3) 10,405.57 9,758.86 11,603.98
Cash and Bank balances 2,508.49 11,677.78 2,606.69
Current Investments 0.43 67.23 102.32
Current Assets (Note 4) 33,928.27 18,775.93 34,886.33
Non-Current Liabilities (Note 5) 5,475.79 2,120.37 1,414.28
Current Liabilities (Note 6) 9,736.32 7,534.68 9,770.26
Loan Book (Note 7) 220,081.23 1,70,816.84 121,703.22
Interest Income 28,981.79 23,117.08 20,205.30
Finance Cost 17,112.09 13,689.69 11,653.57
Provisioning & Write-offs (Note 8) 3,345.42 2,733.37 1,156.81
PAT 4,620.47 3,903.18 2,500.63
Gross NPA (%) (Note 9) 1.82% 1.85% 1.88%
Net NPA (%) (Note 10) 0.75% 0.64% 0.48%
CRAR - Tier | Capital Ratio (%) 11.82% 11.35% 11.34%
CRAR - Tier |l Capital Ratio (%) 5.27% 4.79% 5.22%
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B. Reformatted Consolidated Financial Information

(In ¥ million)
Financial Year - - Financial Year
Parameters aegdaed = Fm&n:rl;! \giaggln;j E aer(:did =
March 31, 2018 ' March 31, 2016

For Financial Entities

Networth (Note 1) 29,393.79 23,398.22 19,701.09
Total Borrowings 2,22,944.57 1,78,411.57 1,40,168.34
of which —Long Term Borrowing 1,34,263.66 91,933.54 65,632.49
Short Term Borrowing 58,117.29 58,812.99 47,333.91
Current Maturities of Long Term 30,563.62 27,665.04 27,201.94
Secured Borrowing

Fixed Assets (Note 2) 626.48 543.28 272.64
Non Current Assets (Note 3) 10,405.57 9,583.78 11,482.77
Cash and Cash Equivalents 2,508.49 11,677.78 2,606.69
Current Investments 0.43 67.23 102.32
Current Assets (Note 4) 33,928.27 18,775.93 34,886.33
Non Current Liabilities (Note 5) 5,475.79 2,120.37 1,414.28
Current Liabilities (Note 6) 9,736.32 7,534.68 9,770.26
Loan Book (Note 7) 2,20,081.23 1,70,816.84 1,21,703.22
Interest Income 28,981.79 23,117.08 20,205.30
Finance Cost 17,112.09 13,689.69 11,653.57
Provisioning & Write-offs (Note 8) 3,345.42 2,733.37 1,156.81
PAT 4,795.55 3,849.31 2,460.63
Gross NPA (%) (Note 9) 1.82% 1.85% 1.88%
Net NPA (%) (Note 10) 0.75% 0.64% 0.49%
Tier | Capital Adequacy Ratio (%) 11.82% 11.35% 11.34%
Tier Il Capital Adequacy Ratio (%) 5.27% 4.79% 5.22%

Notes: The below notes are applicable to the key operational and financial parameters (both on consolidated and standalone
basis) for the last three completed Financial Years as specified below, are as follows:

1. “Net Worth” refers to the aggregate of share capital and reserves and surplus.

2. “Fixed Assets” refers to the aggregate of property plant and equipment, intangible assets, capital work-in-progress and
intangible under development.

3. “Non-Current Assets” refers to the aggregate of non-current investments, capital advances, non-current portion of
unamortised loan origination costs, security deposits, long term advance income taxes, and other non-current assets (as per
note no. 15 of the Reformatted Financial Information).

4. “Current assets” include stock-in-trade except credit substitutes, trade receivables, deposits placed with exchanges,
depositories and others, prepaid expenses, current portion of unamortised loan origination costs, loans and advances to
employees, vendor advances, input tax credit, short term advance income taxes, advances recoverable in cash or kind and
other current assets except accrued interest on loans given.

5. “Non-Current liabilities " refers to the aggregate of other long term liabilities and long term provisions.

6. “Current liabilities” refers to the aggregate of trade payables, other current liabilities and short term provisions but
excludes current maturities of secured long term debt.

7. “Loan book” is the aggregate of the Company’s long term loans and advances (secured and unsecured), short term loans
and advances (secured and unsecured), including loans given to related parties, debentures in the nature of loans, accrued
interest on loans and credit substitutes, if any.

8. “Provisioning & Write-offs” refers to the aggregate of Bad- debts and advances written off, Loss on sale of non performing
assets, Provision for standard assets, Provision for restructured assets, Provision for non performing assets, Provision for
credit loss on securitisation.
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9. “Gross NPAs (%) " refers to Gross NPAs divided by Loan book.

10. “Net NPAs” reflect our Gross NPAs less provisions for NPAs and “Net NPA (%) " refers to the ratio of Net NPAs to total

assets under management.

A summary of our key operational and financial parameters as at and for the nine months ended December 31,

2018 on a standalone basis are as follows:

(InX million)
T Nine months ended
December 31, 2018
Equity (Note 2) 37,211.24
Debt securities 88,411.66
Borrowings (other than debt securities) 1,22,797.28
Subordinated Liabilities 15,733.26
Property, Plant and Equipment and Other Intangible assets (Note 3) 661.68
Financial assets (Note 4) 41,013.94
Non-financial assets (Note 5) 2,188.08
Cash and cash equivalents 2,941.27
Bank balances other than cash and cash equivalents 645.41
Financial liabilities (Note 6) 10,412.43
Non-financial liabilities (Note 7) 943.73
Loans 2,28,059.22
Interest Income 28,866.10
Finance Costs 18,183.91
Impairment on financial instruments 982.53
Total Comprehensive Income 4,195.32
Stage 3 Assets as a percentage of Loan Book As per Ind AS (%) 1.71%
Stage 3 Asset net of Stage 3 Provision as a percentage of Loan Book as per Ind AS 0.64%
%
E:R)AR - Tier | Capital Ratio (%) 14.26%
CRAR - Tier Il Capital Ratio (%) 4.37%
Debt Equity Ratio of the Company:

Before the issue of debt securities as at December 31, 2018 (Note 8) 6.31
After the issue of debt securities* 6.86

*The debt-equity ratio post the Issue is indicative on account of the assumed inflow of & 20,000 million from the proposed
Issue. The actual debt-equity ratio post the Issue would depend on the actual position of debt and equity on the Deemed Date
of Allotment.

Notes: The below notes are applicable to the key operational and financial parameters as at and for the nine
months ended December 31, 2018, are as follows:

1. The Company has adopted Indian Accounting Standards (“Ind AS”) notified under Section 133 of the Companies Act 2013
(‘the Act') read with the Companies (Indian Accounting Standards) Rules, 2015 as amended, from 1 April 2018 and the effective
date of such transition is 1 April 2017. Such transition has been carried out from the erstwhile Accounting Standards notified
under the Act. Accordingly, the impact of transition has been recorded in the opening reserves as at 1 April 2017 and the
corresponding figures, presented in these results, have been restated/ reclassified.

There is a possibility that these financial results for the current and previous periods may require adjustments due to changes

in financial reporting requirements arising from new standards, modifications to the existing standards, guidelines issued by
the Ministry of Corporate Affairs or changes in the use of one or more optional exemptions from full retrospective application
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of certain Ind AS permitted under Ind AS 101 which may arise upon finalisation of the financial statements as at and for the
year ending 31 March 2019 prepared under Ind AS.

2. “Equity” refers to the aggregate of Equity share capital and Other equity.

3. “Property, Plant and Equipment and Other Intangible assets ” refers to the aggregate of Property, Plant and Equipment,
Other intangible assets, Capital work in progress and Intangible assets under development.

4. “Financial assets” refers to the aggregate of Derivative financial instruments, Securities held for trading, Receivables,
Other receivables, Investments and Other financial assets.

5. " Non-financial assets” referred to the aggregate of Current tax assets (net), Deferred tax assets (net) and Other non-
financial assets.

6. “Financial liabilities” refers to the aggregate of Derivative financial instruments, Trade payables and Other financial
liabilities

7. “Non-financial liabilities” refers to the aggregate of Current tax liabilities (net), Provisions and Other non-financial
liabilities.

8. “Debt to equity ratio” refers to aggregate of Debt securities, Borrowings (other than debt securities), Subordinated
Liabilities at the end of the period divided by Equity less deferred tax assets (net) at the end of the period.

Corporate Structure

Our Corporate Structure as on March 31, 2019 is as below:

COo0 O
(et Operating

Ot |yt Fmancisl Otfices)

Cll " ; W Real Extate | Hesources Tmance &
Credit ancing Managomant Accounts
Loans Against  [Ill  SME Business Compliance &
Property Credit Governance

Loans Against

KEY STRENGTHS

Established brand and parentage
We are part of the Edelweiss Group which is one of India’s prominent financial services organization.
We are part of the Edelweiss Group which is one of India’s prominent financial services organization.

Edelweiss Group enjoys a large client base of over 11,41,000 clients as on December 31, 2018 from retail and
wholesale segments across its various businesses. Edelweiss has 476 offices being 468 domestic offices across
~200 cities in India and eight offices outside India in six international cities as on December 31, 2018. We believe
that our relationship with the Edelweiss Group provides brand recall and we will continue to derive significant
marketing and operational benefits.

We believe that the success of the Edelweiss Group as a provider of financial services is largely built upon the
ability to nurture and maintain client relationships which helps our Company to get new business as well as
continuation of existing business from the satisfied clients. We believe that the Edelweiss brand is well recognized
and associated with trust, governance and compliance structure, high quality customer centric services, creative
solutions to strategic and financial challenges and sound execution of clients’ transactions. We believe that being
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part of the Edelweiss group significantly enhances our ability to attract new clients. We believe that the brand
value and scale of the business operations of the Edelweiss Group provides us with an advantage in an increasingly
competitive market. We intend to continue to leverage the brand value of the Edelweiss Group to grow our
business.

We draw upon a range of resources from the Edelweiss group such as information technology and infrastructure.
We leverage Edelweiss groups experience in the various facets of the financial services sector which allows us to
understand market trends and mechanics and helps us in designing our products to suit the requirements of our
target customer base as well as to address opportunities that arise out of changes in market trends.

Our network of offices

We operate through a wide network of 119 branches as of March 31, 2019. The reach of our branches allows us
to service our existing customers and attract new customers. We service multiple products through each of our
offices, which reduces operating costs and improves total sales. Our spread out office network reduces our reliance
on any one region in India and allows us to apply best practices developed in one region to other regions. Our
geographic diversification also mitigates some of the regional, climatic and cyclical risks, such as heavy monsoons
or droughts.

Liquid balance sheet with a track record of high growth and profitability

Our total revenue and total comprehensive income have grown by 35.25% and 41.02% to ¥ 30,417.99 million and
< 4,195.32 million, respectively, for nine months ended December 31, 2018 from ¥ 22,490.08 million and X
2,975.01 million, respectively, for nine months ended December 31, 2017. Our equity has grown by 27.91% to ¥
37,211.24 million as at December 31, 2018 from ¥ 29,092.47 million as at March 31, 2018.

Our total revenue and profit after tax (PAT) have grown by 22.64% and 18.38% to 30,600.27 million and ¥
4,620.47 million, respectively, in Financial Year 2018 from ¥ 24,950.39 million and ¥ 3,903.18 million,
respectively, in Financial Year 2017. Our net worth (i.e., the aggregate of our Company's share capital and
reserves and surplus) has grown by 24.66% to ¥ 29,393.79 million (the Networth net of DTA is ¥ 28,289.60
million) in Financial Year 2018 from ¥ 23,573.30 million in Financial Year 2017.

We also believe that we benefit from a liquid balance sheet with a high net worth and a comfortable capital to risk
weighted assets ratio (“CRAR”). While managing, our balance sheet our focus is on risk management and capital
preservation which enables us to maintain sufficient liquidity to ensure smooth operations of our business. On
account of our liquid balance sheet, we are able to deploy capital for starting and expanding into new businesses
which are integral to our core strategy of risk-mitigation through diversification. We are also able to obtain easier
access to market borrowings through our strong credit rating. A liquid balance sheet simultaneously permits us to
redeploy capital towards business opportunities that appear at short notice.

Diversified portfolio of products with dedicated and experienced product management teams

We focus our product strategy on addressing evolving customer needs while making efforts to remain profitable.
Our portfolio of products, which are customised to suit the needs of corporates, SME and individuals, primarily
includes structured collateralised debt, wholesale mortgages, loans to SMEs, retail mortgages - loans against
property, loans against securities and agricultural commodities financing. Our diverse sources of revenue reduces
our dependence on any particular product. This enables us to spread and mitigate our risk exposure to a particular
industry, business, geography or customer segment. By offering a wide range of products, we are able to attract
more customers which in turn increases our scale of operations.

Each of our products is supported by a team of experienced and dedicated professionals. Our senior and middle
management team include officials with significant experience in the financial services sector, in particular in the
financing and lending industry. We believe that our team of personnel are well positioned to implement policies
and processes to ensure healthy credit quality and high standards of work ethics.

Secured Loan Book and strong asset quality
Since inception, we have been providing secured finance which ensures lower NPAs and fewer recovery related

problems. As at December 31, 2018, 89.26%, of our total Loan Book as per Ind AS and as at March 31, 2018,
March 31, 2017, March 31, 2016, March 31, 2015, 92.32%, 82.02%, 96.60% and 94.51% respectively, of our
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total Loan Book as per IGAAP was secured.

The structured collateralised credit and wholesale mortgages are secured against a pledge of marketable securities
held by the corporates or their promoters and other collateral such as real estate. Generally, the disbursements are
also secured by a guarantee. Retail mortgages - loans against property are secured against a collateral of residential
or commercial property while loans against securities are offered against a collateral of securities. For SME
financing, the loans are generally secured against the personal guarantee of the promoters of the enterprise or the
personal guarantee of all the partners of the partnership firm or the personal guarantee of all property owners. For
agricultural commodities, the financing is secured against the agricultural inventory stored in warehouses
managed by our sister concerns. We believe that our credit appraisal mechanism, credit control processes, audit
and risk management processes and policies help us in maintaining the quality of our loan book. Our collateral
cover criterion is also conservative acting as a disincentive for the borrowers to default and also helps us in
recovering our loans in case there is any default.

Our Stage 3 Assets as a percentage of Loan Book As per Ind AS was 1.71% as at December 31, 2018. Our Gross
NPAs constituted 1.82%, 1.85% and 1.88% of our total Loan Book as per IGAAP in Financial Year 2018, 2017
and 2016, respectively. We maintain ECL Provision on our total Loan Book as per Ind AS on a conservative
basis. Our Stage 3 provision to Stage 3 Assets ratio is 62.70 % as at December 31, 2018. Stage 3 Assets net of
Stage 3 Provision as a percentage of Loan Book as per Ind AS was 0.64% as at December 31, 2018. Our Net
NPAs constituted 0.75%, 0.64% and 0.48% of our Loan Book as per IGAAP in Financial Year 2018, 2017 and
2016 respectively.

We are adequately capitalised to fund our growth

We are subject to capital adequacy ratio (“CAR”) requirements which are prescribed by the RBI. We are currently
required to maintain a minimum 15.00% as prescribed under the prudential norms of the RBI, based on our total
capital to risk weighted assets as part of our governance policy. We generally maintain capital adequacy higher
than the statutorily prescribed CAR. As at December 31, 2018, our capital adequacy ratio, which was computed
on the basis of the applicable RBI requirements, was 18.63%, as compared to the minimum capital adequacy
requirement of 15.00% as stipulated by the RBI.

Set forth below is our capital adequacy ratio for the last four Financial Years and nine months ended December
31, 2018.

Particulars as on March 31, March 31, March 31, March 31, December 31,
2015 2016 2017 2018 2018
0 0 0, 0, 0
CAR prescribed by RBI 15.00% 15.00% 15.00% 15.00% 15.00%
Total Capital Adequacy 17.72% 16.56% 16.14% 17.09% 18.63%
Ratio
Tier | 11.68% 11.34% 11.35% 11.82% 14.26%
. 6.04% 5.22% 4.79% 5.27% 4.37%
Tier 1l

Diversified funding profile and access to range of cost-effective funding sources

Our fund requirements are currently predominantly sourced through the credit facilities from banks and the issue
of redeemable non-convertible debentures on a private placement basis as well as public issue. We have accessed
funds from certain credit providers, including nationalised banks and private Indian banks. We believe that we
have developed stable long-term relationships with our lenders and have established a track record of the timely
servicing of our debts. We also access money market borrowings.

We believe that we have been able to achieve a relatively stable cost of funds primarily due to effective treasury
management and diversified fund-raising programs.
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Set out below is certain information regarding the portion that our different funding sources constitute of our total

funding:
Source of fundin March 31, | March 31, | March 31, | March 31, | December
g 2015 2016 2017 2018 31,2018

Loans from banks and financial 33.38 28.97 31.31 49.67 50.13
institutions (%)
Non-convertible debentures and 39.81 40.92 33.53 28.05 38.96
other debt instruments (%)
Commercial papers (%) 5.35 6.68 17.50 3.62 3.77
Subordinated debt (%) 7.92 5.99 6.11 6.35 6.93
Collateralised Borrowing and 13.48 16.80 3.66 6.87 -
Lending Obligations/ Clearcorp
Repo Order Matching System (%)
Group Company (%)* 0.05 0.64 7.89 5.44 0.21
Total 100.00 100.00 100.00 100.00 100.00

*  demand loan from Edelweiss Rural & Corporate Services Limited (formerly known as Edelweiss Commodities Services
Limited)

We have also diversified our sources of liabilities through public issues of non-convertible debentures in
November 18, July 2018, January 2014, June 2014 and February 2015. Further, we also raised funds by way of a
‘Rupee denominated bond’ (Masala Bonds) offering (outside India) in October 2016. We have completed our
maiden perpetual bonds issue of %3 billion during FY2018. Over the years, we have added a number of new
sources of funding ranging from new banks, mutual funds, insurance companies, pension and provident funds,
non-banking companies as our lenders leading to well diversified sources of funding.

Robust risk management systems and independent processes which are well defined

We believe our business processes ensure complete independence of functions and a segregation of
responsibilities. We believe our credit appraisal and credit control processes, centralised operations unit,
independent audit unit for checking compliance with the prescribed policies and approving loans at transaction
level as well as our risk management processes and policies allow layers of multiple checks and verifications.
These legal and technical verifications include collateral valuation, title search, document verification, fraud and
KYC verifications, personal meetings with clients and audit before the disbursement of loans. Furthermore, our
processes have been standardised with the objective of providing high quality of service and ensuring efficiency.
This is achieved by facilitating the integration of our workforce, processes and technology. Our key business
processes are regularly monitored by the head of our business or operations.

Our loan approval and administration procedures, collection and enforcement procedures are designed to
minimise delinquencies and maximise recoveries. We believe that our procedures have ensured that the eventual
write off (aggregate of bad-debts and advances written off and loss on sale of non performing assets) of loans due
to non-recovery has remained low at 0.54% of our total Loan Book as per Ind AS in nine months ended December
31,2018, and 1.25 %, 1.27% and 0.62% of our total Loan Book as per IGAAP as at Financial Years ended March
31, 2018, March 31, 2017 and March 31, 2016, respectively.

We believe that we have the necessary internal controls and risk management systems in our Company to assess
and monitor risks across various business lines. The risk management systems function through an independent
department concerning accounts and operations and a dedicated centralised risk management team. We seek to
monitor and control risk exposure through a variety of separate but complementary financial, credit and
operational reporting systems.

Equipped with advanced technology as a differentiator
We have adopted advanced technology platforms to automate our business operations which ranges from

customer initiation for new business to customer servicing. We manage our processes electronically with our
comprehensive electronic content management and workflow system using licensed software and service our
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clients through an advanced multi-channel platform comprising internet and customer care interfaces. Our loan
management package for retail loans includes “FinnOne” which enhances the speed of loan process by minimising
manual intervention. We believe that this provides us with a competitive edge over other financing companies as
the turnaround time for the loan process and sanctions are significantly reduced. We believe that our technology
initiatives have increased operational efficiency and accuracy, generated significant cost savings and provided us
with a platform to increase the scale of our business.

We believe our information technology has developed from computational intensive tasks and transactions to the
current collaborative model, powering inter-organisational processes and relationships. Our specialised loan
management software package includes the “FinnOne” system for loan against property, working capital loans
and loans against commercial assets products. The “FinnOne” system has a loan origination system, loan
management system, collection and other systems for the purposes of managing our portfolio and financial
accounting. The application provides a seamless flow of the deal through the various stages of processing, which
maintains records and audit trails as well as generates various reports.

Further, our continued focus on the effective use of technology is aimed at allowing employees across our office
network to collect and feed data to a centralized management system, providing our senior management with
prompt operational data. We believe that the accurate and timely collection of such data gives us the ability to
operate our business in a centralized manner and develop better credit procedures and risk management, which
helps us in gaining insights into emerging trends in our businesses / product lines.

Professional and experienced senior management team

Our Board consists of eight Directors with extensive experience in the financial services sector. Each of our senior
management personnel has extensive experience, industry knowledge and expertise. We believe that our
management promotes a result-oriented culture that rewards our employees on the basis of merit. In order to
maintain our credit appraisal and risk management systems as well as to enforce our credit policies, we employ a
number of senior managers who have extensive experience in the Indian banking and financial services sector and
in specialised finance firms providing loans to retail customers. Consequently, we believe that our management
team has been able to develop and execute our business strategies while quickly responding to the changes in our
business environment. In addition, our management team has a track record of entering and developing new lines
of business such as short term finance to agricultural commaodities businesses, retail mortgages - loans against
property and loans to SME. We believe that the industry knowledge of our management team and professionals,
who are supported by a qualified pool of employees, provides us with a distinct competitive advantage and also
benefits us with respect to the development of products which enable us to focus on geographical expansion,
reduce cost and execute our business plans.

KEY STRATEGIES
Our key strategic priorities are as follows:
Retail Focus

We focus on high growth and dispersed risk business model-such as retail lending which offers immense
opportunities in India due to low level formal penetration of retail credit and is highly dispersed. We intend to
continue to grow our presence in high growth segments such as retail mortgages - loans against property, SME
loans and loans against securities by utilising the extensive branch network of the Edelweiss Group. We expect
our retail business to provide opportunities to achieve economies of scale and we intend to diversify our risk
across geographies, industries and collaterals.

Minimise concentration risk by diversifying the portfolio of products and expanding our customer base

We intend to further improve the diversity of our product portfolio to cater to the various financial needs of our
customers and increase the share of income derived from sale of financial products and services. In addition to
our existing corporate and retail loan products, we intend to leverage our branch and office network to develop
complementary business segments, target newer client segments, add newer geographies due to the diversity of
our products and become the preferred provider of financial products - a one-stop shop for our customers' financial
needs.

We expect that our diverse revenue stream will reduce our dependence on any particular product which will enable
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us to spread and mitigate our risk exposure to any particular industry, business, geography or customer segment.
Offering a wide range of products helps us to attract more customers and to increase our scale of operations.

We intend to launch a direct marketing initiative to target our existing and former customers to cater to all of their
financing requirements. This will generate new businesses and will help to diversify our loan book. We expect
that complementary businesses will allow us to offer new products to our existing customers while attracting new
customers as well. We expect that our knowledge of local markets will allow us to diversify into products desired
by our customers, differentiating us from our competitors.

Optimising return while maintaining the quality of the Company's loan book

We have consciously chosen to focus on building the Secured Loan Book, which represented 89.26% of our total
Loan Book as per Ind AS as at December 31, 2018 and 92.32%, 82.02%, 96.60% and 94.51%, of our total Loan
Book as per IGAAP as at March 31, 2018, March 31, 2017, March 31, 2016 and March 31, 2015, respectively.
We believe that the credit and risk management systems we have implemented will adequately enable us to
optimise our product mix in our loan book. With this strategy, we believe that we are able to maintain our margins
in the event the interest rate becomes volatile and keep our credit costs to the minimum in the event of downturn
in the economy.

Improve the Company's credit ratings to optimise cost of funds

We fund our capital requirements through a variety of sources, including credit facilities from banks, issuance of
non-convertible debentures, money market borrowings, foreign currency convertible bonds, commercial paper,
CBLO, inter-corporate loans and inter corporate deposits. During the last three Financial Years, we have upgraded
our long-term credit rating from “AA-” to “AA+”. For details of the Company's credit ratings as at March 31,
2019, please see section titled “Our Business” on page 95.

We believe that we have been able to achieve relatively stable and competitive cost of funds from a range of
sources despite the difficult conditions in the global and Indian economy resulting in reduced liquidity and
increased interest rates, primarily due to our credit ratings and the goodwill associated with the Edelweiss brand
name. Over the past three years, we have focused on improving our assets liability management by ensuring that
we align our liabilities profile with our assets profile. As our assets profile moved towards a longer duration with
the addition of retail mortgages - loans against property and SME finance, we also suitably modified our liability
mix by targeting higher long term borrowings from banks instead of shorter term borrowing form debt markets
or money markets. We have also increased long term market borrowing through the placements of non-convertible
debentures and have diversified our sources of borrowing by obtaining credit facility from a number of banks.
Based on our increasingly strong balance sheet, we believe that we will be able to continue improving our credit
ratings and access newer sources of funds.

Continue to attract and retain talented employees and ensure a low attrition rate among senior management

As part of our business strategy, we are focused on attracting and retaining high quality talent. We recognise that
the success of our business depends on our employees, in particular, as we continue to expand our operations. We
have recruited and retained talented employees from a variety of backgrounds, including credit evaluation, risk
management, treasury, technology and marketing. We expect to continue to attract talented employees through
our retention initiatives and recruitment from local graduate colleges. Our retention initiatives include job rotation,
secondments, quarterly reviews, stock options of our Promoter, performance based incentive, employee
recognition programmes, training at our training facilities and on-the-job training. We invest a significant amount
of time and resources for training our employees, which we believe fosters mutual trust, improves the quality of
our customer service and places further emphasis on our continued retention.

Build on our scalable platform for our SME finance business

Our SME finance business follows a region-focused structure pursuant to which our regional business directors
are responsible for business developments and the profitability of our business in relation to their respective
regions. We have built an operating platform which we believe can provide operational efficiencies for our future
growth. We intend to strategically leverage the platform in building our SME loan book. This would not only
develop our loan book but also diversity our loan portfolio, geographically.
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Achieve operations excellence by further strengthening the Company's operating processes and risk
management systems

We focus on building a process driven organisation with an audit and compliance based culture. Improvement
and competitiveness in our operations and risk management forms an integral part of our business. The objective
of our risk management systems is to measure and monitor the various risks that we are subject to and to
implement policies and procedures to address such risks. We intend to continually improve our operating
processes and risk management systems that will enhance our ability to manage any inherent risks to our business.

Risk management forms an integral part of our business as it is exposed to various risks. The objective of our risk
management system is to measure and monitor the various risks that we are subject to and to implement policies
and procedures to address such risks. Furthermore, we intend to continue to train existing and new employees in
appraisal skills, customer relations, communication skills to improve customer centricity and risk management
procedures to enable replication of talent and facilitate smooth transition on employee attrition, and, update our
employees with the latest developments to mitigate risks in relation to frauds and cheating.

OUR PRODUCTS

ECL launched its credit business in 2007. Thereafter we have successfully diversified into many different, though
interdependent, lines of credit businesses, which enable us to capture opportunities across entire fixed income
domain by harnessing synergies between the principal and agency sides of this business and providing alternative
solutions to clients for meeting their debt requirements. Similarly, the diversification into retail finance groups
large retail segments together with other similar lines of businesses. Our total Loan Book as per Ind AS as at
December 31, 2018 was T 228,059.22 million and our total Loan Book as per IGAAP as at March 31, 2018 and
March 31, 2017 was ¥ 220,081.23 million and ¥ 170,816.84 million respectively.

The following chart illustrates the loan book attributable to each product line, as on December 31, 2018:

m Wholesale Mortgages

® Structured Collateralised Credz

w Loans against Secur ties

Loans against Property

mSME& Othes

m AgriCommodities Financing

Structured Collateralised Credit

Our structured collateralised credit loans constituted 18.97% of our total Loan Book as per Ind AS at December
31, 2018 and 25.15% and 29.30% of our total Loan Book as per IGAAP as at March 31, 2018 and March 31,
2017, respectively. Structured collateralised credit loans are offered mostly to corporates against collateral such
as liquid market securities, pledge of other securities, pledge of shares by promoters, immoveable property etc.
The loans include bridge financing or other short term loans to corporates. The funds raised are utilised for the
working capital requirement of the corporates, expansion and diversification of business among other uses. The
tenure of the loans is generally up to two years.
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Wholesale Mortgages

Our wholesale mortgage finance loans constituted 37.78% of our total Loan Book as per Ind AS at December 31,
2018 and 35.46% and 30.63% of our total Loan Book as per IGAAP as at March 31, 2018 and March 31, 2017,
respectively. Our wholesale mortgage financing enables developers to raise money for the development of real
estate projects. Our wholesale mortgage financing is usually loaned against real estate collateral and cash flows
from real estate projects to meet short term and medium-term requirements.

SME Finance and others

Our SME finance and other loans (“SME Finance”) constituted 11.67% of our total Loan Book as per Ind AS at
December 31, 2018 and 7.70%,6.17% of our total Loan Book as per IGAAP as at March 31, 2018 and March 31,
2017, respectively. SME Finance loans fund proprietorship firms, partnership firms, private limited companies,
closely held public limited companies and self-employed professionals, primarily for the purposes of business
expansion, meeting working capital requirements, financing the purchase of capital equipment, refinancing
existing loans and purchasing commercial property. SME Finance is generally secured by the personal guarantee
of promoters or partners or proprietors and the SME's property acts as a collateral.

Loans against Securities

Our Loans against Securities (“LAS”) constituted 17.16% of our total Loan Book as per Ind AS at September 30,
2018 and 21 % of our total Loan Book as per IGAAP as at March 31, 2018 respectively. LAS is a loan facility
offered against liquid marketable security wherein investors borrow funds against their existing portfolio of
investments. Other financial products under LAS include public issue financing, ESOP financing, loans against
mutual fund units or bonds and other capital market instruments.

Public issue financing is a unique loan facility that is offered to our customers to leverage funds in public issues
(such as IPOs and follow-on public offers (“FPOs”)). Loans are provided for subscription in the public issues of
liquid marketable securities on a case by case basis.

ESOP financing is offered to employees of other corporates to exercise their options granted under ESOP schemes
in their respective companies. The tenure of the loan ranges between one month to 12 months.

Loans against mutual fund units or bonds and other instruments are offered against units of various approved
mutual fund unit schemes or bonds and other instruments.

Retail Mortgages - Loans against Property

Our retail mortgages - loans against property (“LAP”) constituted 12.57% of our total Loan Book as per Ind AS
at December 31, 2018 and 6.67 % of our total Loan Book as per IGAAP as at March 31, 2018 respectively. LAP
is a loan facility offered mostly to self-employed individuals requiring funds for business purposes against
mortgage of residential or commercial property. As part of LAP, a lease rental discounting product is also offered
when the lessee is a large corporate. The funds that are raised are utilised for meeting their business and investment
needs.

Agricultural Commodities Financing

Our agricultural commaodities financing portfolio constituted 1.85% of our total Loan Book as per Ind AS at
December 31, 2018 and 4.02 % of our total Loan Book as per IGAAP as at March 31, 2018 respectively. As a
part of agricultural value chain services, we extend short term finance (of a tenure of three to nine months) against
agricultural inventory stored in warehouses managed by our sister concerns. We fund goods stored in warehouses
managed by our sister concerns only as a part of our risk management policy.

We believe that the provision of financing for agricultural commaodities in India presents a significant opportunity
for the agricultural industry and the credit industry. Currently only banks offer agricultural credit in the organised
sector, with a large portion of the credit coming from the unorganised sector. We are making efforts to increase
share of agricultural credit in the organised sector.
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BRANCH NETWORK

As on March 31, 2019 we have a total of 119 branches, as follows.

ECL Finance Limited
Branches as on
March 31, 2019

Note: Map not to scale.
MARKETING

We source our potential customers through our experienced and well trained sourcing teams or through pre-
approved channel partners. The channel partners undergo a detailed evaluation process covering their experience,
past performance, market standing and distribution business model before being empanelled with us.
Furthermore, there is also cross selling of loan products to our clients who have an existing relationship with other
lines of business in the Edelweiss Group. We monitor the channel partners' performance periodically to ensure
adherence to the processes for customer sourcing. In addition, we also advertise through television, print and road
shows to increase the visibility of our brand. We have entered into direct selling arrangements with DSAs for the
purpose of marketing and selling our products across India.

PROCESSES

Customer Evaluation, Credit Appraisal and Disbursement

Our Credit Policies

All loans are sanctioned under the credit risk policy which has been approved by our internal Risk Management
Committee. We place emphasis on demonstrated past and future assessment of income, repayment capacity and
credit history prior to approving any loan. We undertake update of credit policies periodically based on portfolio
performance, product profitability as well as market and economic development.

Loan Origination

We source all potential customers through approved channel partners or through our experienced and well trained
sourcing teams. The channel partners undergo a detailed evaluation process covering their experience, past
performance, market standing and distribution business model before empanelment with us. Further, we monitor
their performance periodically for adherence to processes prescribed for them for customer sourcing.

Loan Management Technology Platform

We use the FinnOne system for retail mortgages - loan against property, working capital loans and loans against
commercial assets products. The FinnOne system has a loan origination system, loan management system,
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collection and other modules to do the portfolio and financial accounting. The application provides a seamless
flow of the deal through its various stages of processing and maintains all records and audit trails and generates
various reports.

Evaluation

We have an internal and external credit appraisal system prior to loan sanction. We undertake various credit
control checks and field investigations on a prospective customer which inter-alia includes an internal data de-
duplication check, CIBIL database check, fraud verification, asset verification and valuation, trade credit reference
checks and other legal and technical verification procedures. After having completed our internal verification
procedures all documents submitted by the prospective customer are checked and verified. Thereafter, any
discrepancies and/or gaps in such documentation are highlighted and sent to the prospective customer for
corrections, explanations and re-submissions, as required.

All applications in the “FinnOne” system are evaluated based on various parameters. Based on the demographic,
financial and business information provided, the “FinnOne” system automatically initiates internal and external
checks which include de-duplication process within the existing database to find possible matches with the
existing customer list, automated generation of credit bureau reports to investigate the customers’ past credit
history with all lenders, verify customer contact details, provide a valuation as well as legal and technical
evaluation of proposed collaterals by empanelled agencies. Similar due diligence is also carried out in respect of
guarantors, if applicable. We conduct various diligence procedures in connection with the collateral/security for
such loans which include review and verification of the relevant ownership documents and obtain title reports as
applicable. Reports from these checks along with detailed analysis of financial statements, tax receipts, bank
statements and other documents constitute the credit file for all customers. These files are reviewed by the credit
managers using an automated credit evaluation tool. Based on the document review, the credit managers conduct
personal discussions with the customers at their workplace. The discussion is intended to collate information
concerning the business model of the customer, the customer’s positioning in the value chain, dependence of
suppliers and/or customers as well as to ascertain any business risks such as export dependence and raw-material
supplies, etc. which might adversely impact the cash flows and diminish the repayment capacity of the business.
Further, additional business documents such as stock registers and books of accounts are reviewed during these
visits.

Based on the information and an assessment of the customer’s business risks, debt servicing ability and collateral
risks, the credit manager then submits a transaction proposal to the appropriate approving committee for a
decision.
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Credit Appraisal

Our basic credit appraisal process broadly follows the following flow chart:

Credit Appraisal Process

Risk Und=rwriting
Sams

Sanction, Documentation, Secunty
Creation & Disbursement

Approval and Disbursement Process

After the credit history, credentials, information and documents have been submitted by the prospective customer
and have been verified to our satisfaction, the applications are approved at the appropriate credit approval level.
There are five progressive levels of approvals which a proposal can be submitted. These are based on loan product,
loan amount and identified risks. All proposals require a minimum of two approvals.

After sanctioning a loan, we execute the agreements in relation to the loan and the creation of security, if any,
with the customer. Margin money and other charges are collected prior to any loan disbursements. The disbursing
officer retains evidence of the applicant's acceptance of the terms and conditions of the loan as part of the loan
documentation.

Prior to the loan disbursement, our officer ensures that a KY C checklist is completed by the applicant. The officer
verifies the information that has been provided and includes the records in the loans file. The officer also ensures
that the contents of the loan documents are explained in detail to the customer either in English or in the local
language of the customer and a statement to such effect is included as part of the loan documentation. The
customer is provided with a copy of the loan documents which the customer then executes. Although our
customers have the option of making payments by cash or cheque, we may require the applicant to submit post-
dated cheques covering an initial period prior to any loan disbursement.

Loan Administration and Monitoring

The customer (and guarantor, if any) execute(s) the documents for the creation of security and the loan agreement
which sets out the terms of the loan. A loan repayment schedule is attached as a schedule to the loan agreement,
which generally sets out periodic repayment terms. Repayments are made in periodic instalments. Loans
disbursed are recovered from the customer in accordance with the terms and conditions of the loan. We track the
loan's repayment schedules of our customers on a monthly basis based on the outstanding tenure of the loans, the
number of instalments and defaults committed, if any. This data is analysed based on the loans disbursed and
location of the customer. We manage all recovery of amounts due on loans internally. Our officers on the ground
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ensure that all stages of the collections process are implemented and executed.

We monitor the completeness of documentation and the creation of security through regular visits to the business
outlets by our regional executives, head office executives and internal auditors. All customer accounts are
reviewed at least once a year while reviews for larger exposures and reviews on delinquent customers are
conducted more frequently. Our regional directors review collections regularly and personally contact customers
that have defaulted on their loan payments.

Our regional directors are assisted by our officers who are also responsible for the collection of instalments from
each customer that are serviced by them. We believe that our close monitoring of debt servicing enables us to
maintain high recovery ratios and maintain satisfactory asset quality.

Portfolio Management, Collection and Recovery Processes

We manage the portfolio management and collection processes in-house. We have on-roll collection personnel
across branches to ensure timely collection of dues. As part of our collection process, we have centralised tele-
calling through which calls to all customers are made before the due-dates. In the event of non-payment, the
central team initiates collection calling for dues. We utilise our in-field personnel for collection of payment.

Furthermore, for effective recovery management, all early delinquent customers are managed by a dedicated
central team which undertakes methodical customer visits for the recovery of dues. In the event that our customers
are unable to make payments and are re-designated to a higher delinquency level, a specified team of collection
officers are deployed to manage delinquent accounts. In addition to making visits to our customers, our team
utilises legal tools for the attachment of properties, re-payment of dues and legal/arbitration proceedings.

Working capital

We expect to meet our working capital needs and liquidity requirements for the next 12 months primarily from
the cash flows from our business operations and borrowings, as determined by our management. In addition, we
expect that we will be able to access domestic as well as international debt and equity capital markets without any
material constraints in order to meet our liquidity requirements. For any period where liabilities exceed assets, we
expect to be able to rely on the unutilised lines of credit that we maintain with certain banks to be sufficient to
meet our cash outflow requirements.

Asset Quality

We maintain our asset quality by adhering to credit evaluation standards, limiting exposure and interacting with
customers directly and regularly. We ensure that prudent LTV ratios are adhered to while lending. We ensure
prompt collection and proper storage of post-disbursement documents. We periodically inspect, either by
ourselves or by internal auditors, our customers and the assets financed on a random basis. Our employees conduct
tele-verification of the customers’ key details and close follow-up is undertaken to ensure timely collection and
control overdues.

We believe we follow the necessary risk management policies to ensure that the asset quality of our credit book
remains comfortable. Stage 3 Assets was ¥ 3,902.17 million and Stage 3 Assets as a percentage of Loan Book as
per Ind AS was 1.71% as at December 31, 2018, and Gross NPA ratio were 1.82%, 1.85% and 1.88% of our total
Loan Book as per IGAAP as at March 31, 2018, March 31, 2017 and March 31, 2016, respectively. The Stage 3
Assets net of Stage 3 Provision as a percentage of Loan Book as per Ind AS was 0.64% as at December 31, 2018
and Net NPA ratio were 0.75%, 0.64% and 0.48% as at March 31, 2018, March 31, 2017 and March 31, 2016,
respectively as per IGAAP, which indicates a healthy provision coverage ratio of 62.70 % 59.50%, 65.84% and
74.38% as at December 31, 2018, March 31, 2018, March 31, 2017 and March 31, 2016, respectively.

The table below sets out the details on the Company's Stage 3 Assets as at December 31, 2018:

(in ¥ million)
Particulars at the end of period December 31, 2018
Loan Book as per Ind AS 2,28,059.22
Stage 3 Assets 3,902.17
Stage 3 Assets as a percentage of Loan Book As per Ind AS (%) 1.71%
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Particulars at the end of period December 31, 2018
Stage 3 Provision 2,446.70
Stage 3 Assets net of Stage 3 Provision 1,455.47
Stage 3 Assets net of Stage 3 Provision as a percentage of Loan Book as per Ind AS 0.64%
%
(Sta)ge 3 Provision as a percentage of Stage 3 Assets 62.70%
Stage 1 Provision and Stage 2 Provision 2,733.40

The table below sets out the details on the Company's NPAs, as the dates indicated:
(in X million)
Particulars at the end of March 31, | March 31, March 31, March 31, March 31,
period 2014 2015 2016 2017 2018

Loan Book as per IGAAP 60,959.79 98,266.10 | 1,21,703.22 | 1,70,816.84 | 2,20,081.23
Gross NPAs 753.08 1,641.05 2,283.93 3,155.11 4,015.82
Gross NPAs (%) 1.24 1.67 1.88 1.85 1.82
Provision for NPAs 544.48 1,346.79 1,698.82 2,077.38 2,389.60
Net NPAs 208.6 294.26 585.11 1,077.73 1,626.22
Net NPAs (%) 0.35 0.3 0.48 0.64 0.75
NPL Provision Cover 72.3 82.07 74.38 65.84 59.5
Provision for Standard Asset 159.91 240.01 358.26 586.82 864.27

OUR PROVISIONING POLICY
For the nine-month period ended December 31, 2018

The Company started recognising provisions based on expected credit loss model (“ECL”) on all loans, other debt
financial assets measured at amortised cost together with undrawn loan commitment and financial guarantee
contracts, in this section all referred to as “Financial instrument”. Equity instruments are not subject to
impairment.

ECL is a probability-weighted estimate of credit losses. A credit loss is the difference between the cash flows

that are due to an entity in accordance with the contract and the cash flows that the entity expects to receive
discounted at the original effective interest rate. Because ECL consider the amount and timing of payments, a
credit loss arises even if the entity expects to be paid in full but later than when contractually due.

Company categorises its financial assets as follows:

Stage 1 Assets includes financial instruments that have not had a significant increase in credit  risk since initial
recognition or that have low credit risk at the reporting date. For these assets, 12-month expected credit losses
(resulting from default events possible within 12 months from reporting date) are recognised (“Stage 1 Assets”)

Stage 2 Assets includes financial instruments that have had a significant increase in credit risk since initial
recognition For these assets lifetime ECL (resulting from default events possible within 12 months from reporting
date) are recognised (“Stage 2 Assets”).

Stage 3 For Assets considered credit-impaired the Company recognises the lifetime expected credit losses for
these loans. The method is similar to that for Stage 2 assets, with the PD set at 100%. (“Stage 3 Assets”).

The ongoing assessment of whether a significant increase in credit risk has occurred for working capital facilities
is similar to other lending products. The interest rate used to discount the ECLs for working capital facilities is
based on the average effective interest rate that is expected to be charged over the expected period of exposure to
the facilities.

Company recognises an impairment gain or loss in profit or loss for all financial instruments with a corresponding
adjustment to their carrying amount through a loss allowance account.
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The expected credit losses on the loan commitment have been recognised together with the loss allowance for the
financial asset.

The Company’s product offering includes a working capital facility with a right to company to cancel and/or
reduce the facilities with one day’s notice. The Company does not limit its exposure to credit losses to the
contractual notice period, but, instead calculates ECL over a period that reflects the Company’s expectations of
the customer behaviour, its likelihood of default and the Company’s future risk mitigation procedures, which
could include reducing or cancelling the facilities.

For the Financial Years 2018, 2017, 2016, 2015 and 2014

Provision for non-performing assets is based on the management’s assessment of the degree of impairment of the
loan asset and the level of provisioning required as per the prudential norms prescribed by RBI. Provisions against
standard assets are made on the basis of prudential norms prescribed by RBI.

ASSIGNMENT OF RECEIVABLES

We are in the business of onward lending and assignment transactions are undertaken as part of our business.
Assignment transaction ensures the (a) availability of funds which can be utilised again for onward lending, (b)
income generation (generally, a portfolio is assigned at rates lower than the yield earned on the portfolio) and (c)
release of capital.

FUNDING SOURCES

We raise funds from diversified sources and through a wide range of instruments in order to reduce our funding
cost and to have a large lender base. This assists us to raise resources at competitive rates, protect interest margins
and maintain a diversified funding portfolio that enable us to achieve funding stability and liquidity. Our sources
of funding include credit facilities from banks, redeemable non-convertible debentures and money market
borrowings. For details in relation to the bank borrowings, debentures or bonds and redeemable preference shares
and other instruments issued by our Company and outstanding, please refer to the chapter titled “Financial
Indebtedness” on page 150.

BORROWINGS
Please refer to the sections titled “Financial Information” and “Financial Indebtedness” on pages 146 and 150.
CREDIT RATING

Rating details of our Company as on March 31, 2019:

(in ¥ million)

SR. | RATING

NO | AGENCY AMOUNT PURPOSE RATING FROM

1 ICRA 18,000.00 | BLR [ICRA] AA September 24,

2018

2 ICRA 100.00 | Long Term-SP PP-MLD [ICRAJAA January 14, 2019
3 ICRA 500.00 | Long Term-NCD [ICRA] AA January 14, 2019
4 ICRA 500.00 | Long Term-SP PP-MLD [ICRAJAA January 14, 2019
5 ICRA 400.00 | Long Term Sub-Debt | [ICRA] AA January 14, 2019
6 ICRA 800.00 | Long Term-NCD [ICRA] AA January 14, 2019
7 ICRA 450.00 | Long Term Sub-Debt | [ICRA] AA January 14, 2019
8 ICRA 300.00 | Long Term-NCD [ICRA] AA January 14, 2019
9 ICRA 750.00 | Long Term-NCD [ICRA] AA January 14, 2019
10 ICRA 200.00 | Short Term - SP PP-MLD [ICRA]JA1+ January 14, 2019
11 ICRA 500.00 | Long Term-NCD [ICRA] AA January 14, 2019
12 ICRA 200.00 | Short Term - SP PP-MLD [ICRA]JA1+ January 14, 2019
13 ICRA 100.00 | Short Term - NCD [ICRA] Al+ January 14, 2019
14 ICRA 786.25 | Long Term-NCD [ICRA] AA January 14, 2019
15 ICRA 500.00 | Long Term-NCD [ICRA] AA January 14, 2019
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SR. | RATING
NO | AGENCY AMOUNT PURPOSE RATING FROM
16 ICRA 500.00 | Short Term - SP PP-MLD [ICRA]JAL+ January 14, 2019
17 ICRA 511.63 | Long Term-SP PP-MLD [ICRAJAA January 14, 2019
18 2,000.00 | Long Term-Retail [ICRA] AA January 14, 2019
ICRA NCD
19 ICRA 5,000.00 | CPs-ST [ICRA] Al+ January 14, 2019
20 ICRA 300.00 | Long Term Sub-Debt | [ICRA] AA January 14, 2019
21 300.00 | Long Term-Sub-Debt | PP-MLD [ICRA]JAA January 14, 2019
ICRA P
22 ICRA 1,000.00 | Long Term-SP PP-MLD [ICRAJAA January 14, 2019
23 ICRA 2,000.00 | Long Term-NCD [ICRA] AA January 14, 2019
24 2,000.00 | Long Term Retail - [ICRA] AA January 14, 2019
ICRA NCD
25 ICRA 400.00 | Short Term-NCD [ICRA] Al+ January 14, 2019
26 2,000.00 | Long Term Retail - [ICRA] AA January 14, 2019
ICRA NCD
27 ICRA 10,000.00 | CPs- Episodic [ICRA] Al+ January 14, 2019
28 CRISIL 4,130.00 | Long Term-NCD CRISIL AA/Stable March 13, 2019
29 CRISIL 1,190.00 | Long Term-SP CRISIL PP-MLD March 13, 2019
AAr/Stable
30 CRISIL 15,000.00 | BLR CRISIL AA/Stable May 3, 2018
31 CRISIL 35.00 | Long Term-SP CRISIL PP-MLD March 13, 2019
AAr/Stable
32 CRISIL 1,200.00 | Short Term - SP CRISIL PP- MLD March 13, 2019
Al+R
33 CRISIL 1,000.00 | Long Term-SP CRISIL PP-MLD March 13, 2019
AAr/Stable
34 CRISIL 400.00 | Long Term Sub-Debt | CRISIL AA/Stable March 13, 2019
35 CRISIL 5,000.00 | CPs-ST CRISIL Al+ March 13, 2019
36 CRISIL 2,000.00 | Long Term Retail - CRISIL AA/Stable March 13, 2019
NCD
37 CRISIL 10,000.00 | CPs- Episodic CRISIL A1+ March 13, 2019
38 CRISIL 300.00 | Long Term-SP CRISIL PP-MLD March 13, 2019
AAr/Stable
39 CRISIL 2,000.00 | Long Term Retail - CRISIL AA/Stable March 13, 2019
NCD
40 CRISIL 1,500.00 | Long Term-NCD CRISIL AA/Stable March 13, 2019
41 CARE 228.63 | Long Term-SP CARE PP MLD-AA March 9, 2019
42 CARE 1,400.00 | Long Term Sub-Debt | CARE AA March 9, 2019
43 294.16 | Long Term-Retail CARE AA March 9, 2019
CARE NCD
44 CARE 12,686.66 | BLR CARE AA July 2, 2018
45 CARE 5,000.00 | CPs-ST CARE Al+ February 20, 2019
46 CARE 1,965.70 | Long Term-NCD CARE AA March 9, 2019
47 CARE 5,000.00 | CPs- Episodic CARE Al+ March 20, 2019
48 CARE 300.00 | Long Term-SP CARE PP-MLD AA March 11, 2019
49 CARE 1,000.00 | Long Term-NCD CARE AA March 26, 2019
50 BWR 100.00 | Long Term Sub-Debt | BWR AA+ March 30, 2019
51 BWR 400.00 | Long Term Sub-Debt | BWR AA+ March 30, 2019
52 BWR 150.00 | Long Term-NCD BWR AA+ March 30, 2019
53 BWR 200.00 | Long Term-NCD BWR AA+ March 30, 2019
54 BWR 150.00 | Long Term-SP BWR PP-MLD AA+ March 30, 2019
55 BWR 300.00 | Perp-Debt BWR AA March 30, 2019
56 BWR 150.00 | Long Term-NCD BWR AA+ March 30, 2019
57 BWR 500.00 | Long Term-NCD BWR AA+ March 30, 2019
58 ACUITE 300.00 | Perp-Debt ACUITE AA /Stable March 15, 2019
59 ACUITE 150.00 | Long Term-NCD ACUITE AA+ /Stable March 15, 2019
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TREASURY OPERATIONS

Our treasury operations are mainly focused on meeting our funding requirements and managing short term
surpluses. Our sources of funding comprise of credit facilities from term loans from banks, cash credits from
banks, redeemable non-convertible debentures and money market borrowings. We believe that through our
treasury operations we are able to maintain our ability to repay borrowings as they mature and obtain new loans
at competitive rates. Our treasury department undertakes liquidity management by seeking to maintain an
optimum level of liquidity and complying with the RBI requirements of asset liability management. The objective
is to ensure smooth functioning of all our operations and at the same time avoid the holding of excessive cash.
Our treasury maintains a balance between interest earning liquid assets and cash to optimise earnings. We actively
manage our cash and funds flow using various cash management services provided by banks. As part of our
treasury activities we also invest our temporary surplus funds with liquid debt based mutual funds. Our
investments are made in accordance with the investment policy approved by the Board.

CAPITAL ADEQUACY

We are subject to capital adequacy ratio (“CAR”) requirements prescribed by RBI. We are currently required to
maintain a minimum of 15% as prescribed under the prudential norms of RBI based on our total capital to risk
weighted assets. As part of our governance policy, we maintain capital adequacy higher than statutorily prescribed
CAR.

The following table sets out our capital adequacy ratios computed on the basis of applicable RBI requirements as
of the dates indicated:

March March March March March March December

Particulars as on 31,2013 | 31,2014 | 31,2015 | 31,2016 | 31,2017 | 31,2018 | 31,2018

CAR prescribed by RBI 15.00% 15.00% 15.00% 15.00% 15.00% 15.00% 15.00%

Total Capital Adequacy | 10 1000 | 16.06% | 17.72% | 16.56% | 16.14% | 17.09% | 18.63%

Ratio

Out of which:

Tier | 18.17% 15.56% 11.68% 11.34% 11.35% 11.82% 14.26%
Tier Il 0.23% 0.50% 6.04% 5.22% 4.79% 5.27% 4.37%

RISK MANAGEMENT POLICY

We have a well-defined risk management policy framework for risk identification, assessment and control to
effectively manage risks associated with the various business activities. The risk function is monitored primarily
by the business risk group. The Edelweiss Group has also established a Global Risk Committee that is responsible
for managing the risk arising out of various business activities at a central level.

We extend loans to our clients by way of corporate and SME loans, LAS, public issue funding, ESOP funding
and retail mortgages - loans against property. Our risk management policy ensures that the margin requirements
are conservative to be able to withstand market volatility and scenarios of sharply declining prices. As a result,
we follow conservative lending norms. The Edelweiss Group centralises the risk monitoring systems to monitor
our client's credit exposure which is in addition to the monitoring undertaken by the respective businesses.

For the financial year ended March 31, 2018, in financial years 2017, 2016 and 2015, we have low NPAs in our
portfolio based on 90 Days Past Due Norm and provide for 0.40% of general loan loss provisions on outstanding
standard asset category loans based on the current RBI guidelines. Our average loan-to-value ratio at the initiation
of collateralised loans is usually approximately 45.00% to 50.00%. Typically, in the event the collateral cover
falls below two times, a notification of top-up with liquidation is sent to our clients. Moreover, the Edelweiss
Group's and our risk management policy framework ensures that there is adequate collateral cover in the Loan
Book.

We have low Stage 3 Assets as at December 31, 2018 in our portfolio, under the Expected Credit Loss Model
under IND AS we provide adequately on the Stage | Assets and Stage Il Assets based on the product wise
Probability of Default(s) and associated Loss Given Default(s) percentages based on the credit loss experiences
in the past and the macroeconomic factors influencing the extant loan portfolio. Our average loan-to-value ratio
at the initiation of collateralised loans is usually approximately 45.00% to 50.00%. Typically, in the event the
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collateral cover falls below two times, a notification of top-up with liquidation is sent to our clients. Moreover,
the Edelweiss Group's and our risk management policy framework ensures that there is adequate collateral cover
in the Loan Book.”

The risk management policy also identifies other risks such as counterparty and liquidity risks in light of security-
based lending. We have a policy of funding against approved scrips with adequate coverage. Furthermore, we
keep our sectoral exposure within prescribed limits as stipulated by the RBI, by avoiding a concentration in any
particular sector.

ASSET AND LIABILITY MANAGEMENT (“ALCO”)

We require a sizeable working capital. As a result, our day-to-day liquidity management is a critical function. As
our LAP and SME Finance book scales up, the asset side duration lengthens which requires greater attention to
the management of liabilities. Our treasury and balance sheet management unit (“BMU”), which is at a centralised
level, manages our liquidity and the balance sheet as well as ensures that maturing liabilities are repaid smoothly.
The BMU also manages key components of balance sheet, monitors interest rate sensitivity in our portfolio and
takes pre-emptive steps to mitigate any potential liquidity risks and interest rate risks.

We formed the Asset Liability Management Committee on 25 July 2007. The Asset Liability Management (the
“ALM?”) statement of our Company is prepared on a monthly basis to track the inflows and outflows of our
Company. The ALM statement is placed before the ALCO periodically. Since we have a mixed lending portfolio
comprising short term and long term loans, we make efforts to match the maturity of liabilities with the maturity
of assets.

We structure the treasury assets to maintain sufficient liquidity, address the capital needs of the business and
manage interest rate risks. We focus on enterprise-wide risk management which ensures optimum returns while
preserving our capital. In addition to the Treasury and BMU, the ALM committee actively reviews any asset
liability mismatch effectively by plugging possible mismatches.

CORPORATE SOCIAL RESPONSIBILITY

Our corporate social responsibilities are carried out through the EdelGive Foundation which is the philanthropic
arm of the Edelweiss Group. The EdelGive Foundation undertakes CSR activities centrally through the Edelweiss
Group. The EdelGive Foundation's mission is to leverage its resources with a view to empowering social
entrepreneurs and organisations towards achieving systemic change. Through the EdelGive Foundation, we and
the Edelweiss Group financially support worthy non-profits and social entrepreneurs, plan, review and manage
our portfolio of non-profits and social entrepreneurs. We also equip philanthropists with investment advice which
are customised for the non-profit sector, analyse outcomes of philanthropic investments and monitor both
individual programme milestones as well as their broader social impact

TECHNOLOGY

We believe in leveraging technology to provide us with a strategic competitive advantage, to improve productivity
and performance, to enable new ways of managing and organising, to develop new businesses and to provide
customers with a better experience. Over the years, the Edelweiss Group has constantly invested in building and
upgrading its technological infrastructure. The Edelweiss Group has a 100-member technology team with the
relevant BFSI domain expertise to provide contemporary and flexible technology solutions. We believe that we
have leveraged technology effectively to enable growth, build risk management and provide enhanced customer
experience for our credit business. The technology enterprise function is managed centrally for the Edelweiss
Group and all the group companies, including us, share the services.

Our specialised software loan management packages used include the “FinnOne” system for retail mortgages -
loans against property, working capital loans and loans against commercial assets products. The “FinnOne”
system has a loan origination system, loan management system, collection and other systems for the purposes of
managing our portfolio and financial accounting. The application provides a seamless flow of the deal through
the various stages of processing, maintains records and audit trails as well as generates various reports.
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COMPETITION

The key businesses that we are currently operating in are subject to highly competitive markets. Our competitors
include public sector banks, private sector banks and foreign banks, housing finance companies, co-operative
banks, regional rural banks and NBFCs.

INSURANCE COVERAGE

We are covered under various types of insurance covers which are taken at a centralised level covering all the
subsidiaries in the Edelweiss Group. We believe that these insurance covers are appropriate and adequate for our
operations. These include general insurance for burglary, electronic equipment, machinery breakdown, directors
and officer’s liability and comprehensive general liability insurance

REAL ESTATE

Our registered office and corporate office is located at Edelweiss House, Off. C.S.T Road, Kalina, Mumbai
400098, Maharashtra, India. Further as of March 31, 2019, we operate through a wide network of 119 branches.
At present we do not own the premises of any of our branch offices. All such non-owned properties are leased or
licensed to us.

INTELLECTUAL PROPERTY

We have applied for certain registrations in connection with the protection of our trademarks, which are currently
pending. The registration of any intellectual property right is a time-consuming process, and there can be no
assurance that any such registration will be granted. Unless our trademarks are registered, we may only get passing
off relief, in case of infringement of our Trademarks, which could materially and adversely affect our brand image,
goodwill and business. Please refer to the chapter titled “Risk Factor” on page 18 for further details.

EMPLOYEES

We believe that our human capital is one of our most important strengths and is the driver of growth, efficiency
and productivity. As a result, we invest in developing our talent and leadership through various initiatives. We
have launched several initiatives aimed at strengthening the ability of our managers to bring together people,
strategies, and execution to drive business results. We also have a leadership programme with the objective of
multiplying leadership capability, developing internal leaders and ensuring seamless execution of our growth
target in future. Approximately 6.00% of our group’s employees are in the four-tiered Edelweiss leadership pool,
which is centralised in the Edelweiss Group. They comprise of management committee members, senior leaders,
business leaders and emerging leaders, each of whom undergo a structured engagement, communication and
development programme during their membership period in the Edelweiss leadership pool. A number of our
employees form a part of these groups.

The number of personnel employed by our Company at the respective dates are as listed below:

As on No of employees
March 31, 2014 344
March 31, 2015 408
March 31, 2016 539
March 31, 2017 578
March 31, 2018 698
March 31, 2019 1513
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HISTORY AND CERTAIN OTHER CORPORATE MATTERS
Corporate Profile

Our Company was incorporated in Mumbai, Maharashtra on July 18, 2005 as a public limited company under the
provisions of the Companies Act, 1956 as ECL Finance Limited and received the certificate of commencement
of business from the RoC on August 04, 2005. Our Company has obtained a certificate of registration dated April
24, 2006 bearing registration no. N-13.01831 issued by the Reserve Bank of India under Section 45 IA of the
Reserve Bank of India Act, 1934, to commence/carry on the business of non-banking financial institution without
accepting public deposits subject to the conditions mentioned in the certificate of registration.

Our Company is promoted by Edelweiss Financial Services Limited and is constituted as its subsidiary. The
registered office of our Company is situated at Edelweiss House, Off. C.S.T Road, Kalina, Mumbai — 400098,
Maharashtra, India. The original signatories to the Memorandum of Association were Mr. Rashesh Shah, Mr.
Venkatchalam Ramaswamy, Mr. Deepak Mittal, Mr. Shriram lyer, Mr. Rajeev Mehrotra and Mr. Prasad Baji,
who were allotted 1 equity shares each along with Edelweiss Financial Services Limited which was allotted 99,994
equity shares at the time of incorporation of our Company. The liability of the members of our Company is limited.
The Corporate Identification Number of our Company is U65990MH2005PLC154854.

Change in registered office of our Company

The registered office of our Company was shifted from 14™ Floor, Express Towers, Nariman Point, Mumbai —
400021, Maharashtra to Edelweiss House, Off. C.S.T Road, Kalina, Mumbai — 400098, Maharashtra with effect
from April 15, 2011.

Main objects of our Company
The main objects of our Company as contained in our Memorandum of Association are:

1. Tocarryonin India or abroad the business of financing, money lending, bill discounting, factoring, corporate
lending to advance money with or without securities; to provide finance to industrial enterprises on short
term, medium term and long term basis; to provide finance on the securities of shares, stocks, bonds,
debentures or other similar instruments; to participate in consortium finance with other institution or body
corporates but the company shall not do Banking business as defined in the Banking Regulation Act, 1949;
to take acceptances and obligations; to provide guarantees and counter guarantees and provide all types of
financial services. To carry on the business to provide all kinds of loans including secured, unsecured, long
term, on demand, on call, term loans to any persons, firms, institutions, companies, organizations either on
security of movable or immovable properties or personal securities under any scheme. To invest the funds of
the Company and for that purpose to acquire, invest, subscribe, hold, dispose of, sell, pledge mortgage,
transfer either in the name of the Company or any nominee or trustee, shares, stocks, debentures, debenture
stock, annuities, bonds (convertible or otherwise) mortgages, units of mutual funds or trust or any other entity
incorporated or otherwise, Euro convertible bonds, obligations and securities, including any coupons,
warrants, options and such other derivatives thereof issued or guaranteed by any company, corporation, trust
or undertaking of whatever nature or by any Government, public body or authority or statutory corporation
or enterprise whether in India or elsewhere, from time to time and to vary such investments.

Key Milestones and Major Events

Financial Year Particulars

2007 Obtained a certificate of registration dated April 24, 2006 bearing registration no. N-
13.01831 issued by the Reserve Bank of India under section 45 IA of the Reserve Bank of
India Act, 1934, to commence/carry on the business of non-banking financial institution
without accepting public deposits subject to the conditions mentioned in the certificate of
registration

2008 Commenced the Corporate Finance business in financial year 2008 and reached Loan Book
as per IGAAP of ¥ 8,163 million as on March 31, 2008

2009 The Loan Book as per IGAAP of our company was ¥ 5,602 million as on March 31, 2009

2010 The Loan Book as per IGAAP of our company was < 14,504 million as on March 31, 2010

2011 The Loan Book as per IGAAP of our company was < 24,486 million as on March 31, 2011

2012 e Commenced SME & LAP business during Financial Year 2012
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Financial Year Particulars
e The Loan Book as per IGAAP of our Company was ¥ 31,873 million as on March 31,
2012

2013 The Loan Book as per IGAAP of our Company was ¥ 47,990 million as on March 31, 2013

2014 The Loan Book as per IGAAP of our Company was ¥ 60,960 million as on March 31, 2014

2015 The Loan Book as per IGAAP of our Company was < 98,266 million as on March 31, 2015

2016 The Loan Book as per IGAAP of our Company was ¥ 121,703 million as on March 31,
2016

2017 The Loan Book as per IGAAP of our Company was ¥ 170,817 million as on March 31,
2017

2018 The Loan Book as per IGAAP of our Company was ¥ 220,081 million as on March 31,
2018

Subsidiaries of our Company
As on the date of this Shelf Prospectus our Company does not have any subsidiary.
Associate of our Company

As on the date of this Shelf Prospectus our Company does not have any associate.

Key terms of the Material Agreements

Shareholders’ agreement dated March 5, 2019 with Edelweiss Financial Services Limited, Edelweiss Securities
Limited, Edelweiss Rural & Corporate Services Limited (formerly known as Edelweiss Commodities Services
Limited) and Edel Finance Company Limited and CDPQ Private Equity Asia Pte Limited

The Company entered into a shareholders’ agreement dated March 5, 2019 (“Shareholders’ Agreement”) with
Edelweiss Financial Services Limited, Edelweiss Securities Limited, Edelweiss Rural & Corporate Services
Limited (formerly known as Edelweiss Commodities Services Limited) and Edel Finance Company Limited
(collectively referred to in the SHA as the “Promoters”) and CDPQ Private Equity Asia Pte Limited (as the
“Investor”), a wholly owned subsidiary of Caisse de dépdt et placement du Québec (CDPQ), one of North
America’s largest pension fund managers for an investment amounting to approximately INR 18,000,000,000
(Indian Rupees eighteen thousand million) for subscribing the Compulsorily Convertible Debentures and Equity
Shares of the Company to be utilised towards business as defined in the Shareholders’ Agreement.

The Shareholders’ Agreement, subject to regulatory approvals, interalia contemplates the following restructuring:

(a) Edelweiss Retail Finance Limited (“ERFL”) shall be merged with the Company;

(b) the existing shareholders shall transfer their shareholding in Edelweiss Housing Finance Limited
(“EHFL”) to the Company;

(c) the Promoter shall infuse an equity investment amount as specified in the Shareholders’ Agreement into
the Company upon transfer of shareholding by the existing shareholders in EHFL to the Company; and

(d) the Company shall acquire the identified loan portfolio as on 31 January 2019 of Edelweiss Finvest
Private Limited (“EFPL”).

(collectively, the “Restructuring’)
The Promoters and the Investor shall, inter alia, be entitled to:

(@) a call option and/or put option, after 9 years at fair market value, in the event that the shareholding of
the Investor falls below 5% in the Company.

(b) a pre-emption right in case of issue of new Equity Securities by the Company.

(c) aright of first offer in case of any transfer of Equity Securities by any other shareholder in the Company

Additionally, the Investor is, inter alia, entitled to:

(a) exit rights upon (i) a trade sale of the Equity Securities, (ii) a swap of the Investor CCDs with equity
shares or (iii) upon the happening of an initial public offering of equity shares by the Company.

(b) an anti-dilution right where the conversion price of the Investor CCDs shall be adjusted to the price of
equity shares of the Company on such date.
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(c) atag along right where the selling shareholder shall ensure that the securities proposed to be sold shall
be on the same terms and conditions as offered by the proposed transferee.

Under the Shareholders’ Agreement, prior written consent of the Investor is required, inter alia, for the transfer of
any of the Equity Securities.

The Shareholders’ Agreement contains reserved matters, which require prior permission from the Investor. Some
of these matters include, inter alia, amendment of the constitutional documents which affects any right of the
Investor, commencement of any new business outside India, any re-organisation, merger or amalgamation,
change in share capital (other than as permitted under the Shareholders’ Agreement), any change in terms of the
Equity Securities, an initial public offering of equity shares of the Company, voluntary petition for liquidation or
winding up, declaration or payment of dividends or other non-cash distributions and creation or adoption of any
equity option plans.

Amendment agreement dated March 22, 2019, to the Shareholders’ agreement dated March 5, 2019 with
Edelweiss Financial Services Limited, Edelweiss Securities Limited, Edelweiss Rural & Corporate Services
Limited (formerly known as Edelweiss Commodities Services Limited) and Edel Finance Company Limited
and CDPQ Private Equity Asia Pte Limited.

On March 22, 2019, the Shareholders’ Agreement was amended by way of an amendment agreement to amend
the definition of ‘Private Debt Business’ to define fund management business done by the asset management
division of Edelweiss Group to include credit funds, mutual funds or any other on-shore or off-shore structures
including alternative investment funds, venture capital funds, infrastructure investment trusts (“InVITs”), real
estate investment trusts (“REITS”) and infrastructure debt funds, including specially managed accounts which
shall be co-investment commitments of the Edelweiss Group (in case such commitments are not consented to by
the Investor for being undertaking in accordance with the Business Plan.).

Amendment agreement dated May 6, 2019, to the Shareholders’ agreement dated March 5, 2019 with Edelweiss
Financial Services Limited, Edelweiss Securities Limited, Edelweiss Rural & Corporate Services Limited
(formerly known as Edelweiss Commaodities Services Limited) and Edel Finance Company Limited and CDPQ
Private Equity Asia Pte Limited.

On May 6, 2019, an amendment cum supplemental agreement (“SHA Amendment Agreement”) was executed
between the Company, the Promoter, Edelweiss Securities Limited, Edelweiss Rural and Corporate Services
Limited, Edel Finance Company Limited and the Investor. Under the terms of the SHA Amendment Agreement,
the parties have inter alia agreed to:

0] provision of anti-dilution protection to the Investor in the event of issue of equity shares prior to the
conversion of Investor CCDs at a price lower than the conversion price of the Investor CCDs and
its reflection across the SHA,; and

(i) the threshold for related party transactions, change in any terms and conditions for any related party
arrangements;

Securities agreement dated March 5, 2019 (“Securities Subscription Agreement”) with the Investor and the
Promoter

The Company entered into a subscription for securities agreement dated March 5, 2019 (“Securities Subscription
Agreement”) with the Investor and the Promoter for the purpose of subscription to the Equity Securities. The
subscription is sought to be done in three tranches for the Equity Securities and shall be utilised for the purposes
of the business plan envisaged in the Shareholders’ Agreement.

The Securities Subscription Agreement contains certain restrictive standstill/ interim covenants on the Company
and the Promoters which include inter alia restrictions on solicitation, raising equity capital for ERFL, EHFL or
EFPL, acquisition or disposal of assets exceeding Rs 100 million (except in relation to EFPL), transfer of
shareholding, change in share capital, amendment of the constitutional documents, merger, acquisition or any
other reorganisation, voluntary surrender of licenses, voluntary winding up or liquidation, commencement of any
business outside India, appointment or removal of a statutory or internal auditor, change in agreements with related
party transactions, entering into agreements with related parties for disposal or acquisition of assets or businesses,
settlement or compromise of any disputes, material regulatory procedures (other than in the ordinary course of
business) and entering into any new material partnership agreements (other than in the ordinary course of
business).
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Amendment agreement dated March 22, 2019, to the Securities agreement dated March 5, 2019 (“Securities
Subscription Agreement”) with the Investor and the Promoter

On March 22, 2019, the Securities Subscription Agreement was amended to amend the definition of ‘Private Debt
Business’ to define fund management business done by the asset management division of Edelweiss Group to
include credit funds, mutual funds or any other on-shore or off-shore structures including alternative investment
funds, venture capital funds, InVITs, REITs and infrastructure debt funds, including specially managed accounts
which shall be co-investment commitments of the Edelweiss Group (in case such commitments are not consented
to by the Investor for being undertaking in accordance with the Business Plan.).

Amendment agreement dated May 6, 2019, to the Securities agreement dated March 5, 2019 (“Securities
Subscription Agreement”) with the Investor and the Promoter

On May 6, 2019 an amendment cum supplemental agreement (“SSA Amendment Agreement”) was executed
between the Company, the Promoter and the Investor. The parties, inter alia, agreed to:

(i) amendment of the terms of the Investor CCDs; and
(i) threshold for related party transactions, change in any terms and conditions for any related party
arrangements;
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OUR MANAGEMENT

The Articles of Association of our Company require us to have not less than 3 (three) and not more than 15
(fifteen) Directors (unless otherwise determined by the Company in General Meeting). As on the date of this Shelf
Prospectus, the Company has 1 (one) Managing Director, 1 (one) Executive Director, 2 (Two) Non-executive
Director, 3 (three) Independent Directors and 1 (one) Managing Director & Chief Executive Officer. However,
the Board of Directors of the Company have vide resolution dated March 5, 2019 have, subject to Shareholders’
approval, altered the existing Articles of Association of our Company. The revised set of Articles of Association
has been approved by the Shareholders of the Company on April 25, 2019. On and from the effective date as
defined in Shareholders’ Agreement dated March 5, 2019, and upon receipt of monies and allotment of securities
to the Investor as defined in the Shareholders’ Agreement dated March 5, 2019, the Board of Directors of the
Company shall consist of up to 12 (twelve) Directors, out of which the CDPQ Private Equity Asia Pte Limited
shall nominate 2 non-executive Directors, the Promoter shall have the right to nominate up to 6 nominee Directors
and 4 (four) Directors shall be Independent Directors.

Board of Directors
The general superintendence, direction and management of our affairs and business are vested in the Board of
Directors. The composition of the Board is in conformity with Section 149 of the Companies Act, 2013. Currently,

we have 8 (Eight) Directors on the Board of Directors.

Details relating to Directors

Name, Designation, DIN, Nationality,

Occupation and Address Age Other Directorships
Mr. Rashesh Shah 55years | 1. Edelweiss Financial Services Limited;
2. Edelweiss Tokio Life Insurance Company
Designation: Chairman & Managing Limited,;
Director 3. Federation of Indian Chamber of Commerce

and Industry;
Mabella Trustee Services Private Limited; and
5. Rashesh & Vidya Shah Family Foundation.

DIN: 00008322

s

Nationality: Indian

Occupation: Service

Date of Appointment: August 01, 2013
Term: 5 years from August 01, 2016
Address: B- 233, 10" Floor, Kalpataru

Horizon — B, S.K. Ahire Marg, Worli,
Mumbai — 400 018

Mr. Deepak Mittal 45 years 1. Edel Give Foundation; and
2. Edelweiss Tokio Life Insurance Company
Designation: Managing Director & CEO Limited.

DIN: 00010337

Nationality: Indian

Occupation: Service

Date of Appointment: February 18, 2019
Term: 5 years from February 18, 2019

Address: B-1103, Ashok Towers, Dr. S. S.
Rao Road, Parel, Mumbai- 400012
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Name, Designation, DIN, Nationality,

Occupation and Address i QI PIES ez
Mr. Himanshu Kaji 53years | 1.  Edelweiss Financial Services Limited; and
2. Edelweiss Trusteeship Company Limited.
Designation: Executive Director
DIN: 00009438
Nationality: Indian
Occupation: Service
Date of Appointment: August 01, 2013
Term: 5 years from August 01, 2016
Address: C/7, Ishwar Niwas, Sicka Nagar,
VP Road, Mumbai — 400 004
Ms. Vidya Shah 52 years | 1. Common Purpose India;
2.  EdelGive Foundation;
Designation: Non-Executive Director 3. Edelweiss Asset Reconstruction Company
Limited,;
DIN: 00274831 4.  Edelweiss Financial Services Limited;
5. Toolbox India Foundation;
Nationality: Indian 6. Mabella Trustee Services Private Limited; and
7. Rashesh & Vidya Shah Family Foundation.
Occupation: Service
Date of Appointment: March 20, 2015
Term: Liable to retire by rotation
Address: B- 223, 9" Floor, Kalpataru
Horizon — B, S.K. Ahire Marg, Worli,
Mumbai — 400 018
Mr. Pudugramam Narayanaswamy | 74years | 1. Edelweiss Finance & Investments Limited;
Venkatachalam 2. Edelweiss Financial Services Limited;
3. Edelweiss Housing Finance Limited;
Designation: Independent Director 4.  Edelweiss Tokio Life Insurance Company
Limited;
DIN: 00499442 5. Sundaram BNP Paribas Home Finance
Limited,;
Nationality: Indian 6. Sundaram Finance Limited; and
7.  Edelweiss Asset Reconstruction Company
Occupation: Professional limited.
Date of Appointment: December 20, 2007
Term: Five years with effect from August
30, 2017 till the conclusion of the 17th
Annual General Meeting to be held in the
year 2022
Address: Flat No. 3C, Settlur Manor No.2,
Sivaswamy Street, (Behind UTI Bank), Off
Dr. Radhakrishnan Salai, Mylapore,
Chennai — 600 004
Mr. Biswamohan Mahapatra 64 years | 1. Gruh Finance Limited;
2. Edelweiss Financial Services Limited;
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Name, Designation, DIN, Nationality,

Occupation and Address Age Other Directorships
Designation: Independent Director 3. HDFC Credila Financial Services Private
Limited;
DIN: 06990345 4. Edelweiss General Insurance Company
Limited;
Nationality: Indian 5. Ujjivan Small Finance Bank Limited;
6. Janakalyan Financial Services Private Limited:;
Occupation: Professional 7. Indian Institute of Insolvency Professionals Of
ICAI; and
Date of Appointment: July 18, 2017 8. National Payments Corporation of India.
Term: Five years with effect from August
30, 2017 till the conclusion of the 17th
Annual General Meeting to be held in the
year 2022
Address: Flat No. 502, Floor. 5, Wing M1,
Riddhi Gardens M1 Riddhi Gardens CHSL,
Gen. ALK Vaidya Marg, Malad (E),
Mumbai — 400 097
Mr. Venkatchalam Ramaswamy 52 years | 1. Edelweiss Finance & Investments Limited;
2. Edelweiss Financial Services Limited;
Designation: Vice Chairman and Non- 3. Edelweiss Asset Reconstruction Company
Executive Director limited,;
4.  Edelweiss Investment Advisors Private
DIN: 00008509 Limited;
5. Edelweiss Capital (Singapore) Pte. Ltd; and
Nationality: Indian 6. Edelweiss Alternative Asset Advisors Pte.
Ltd.
Occupation: Service
Date of Appointment: March 5, 2019
Term: Liable to retire by rotation
Address: 142, Beach Towers, P. Balu
Road, Prabhadevi, Mumbai — 400 025
Mr. Kunnasagaran Chinniah 61lyears | 1.  Edelweiss Financial Services Limited;
2. Nirlon Limited;
Designation: Independent Director 3. Edelweiss Rural & Corporate Services Limited
(formerly known as Edelweiss Commodities
DIN: 01590108 Services Limited);
4. Edelweiss Capital (Singapore) Pte. Ltd.;
Nationality: Indian 5. Changi Airport International Pte. Ltd.
6. Keppel Infrastructure Fund Management Pte
Occupation: Service Ltd.;
7. Azalea Asset Management Pte. Ltd;
Date of Appointment: February 18, 2019 8.  Astrea lll Pte. Ltd.;
9.  Azalea Investment Management Pte. Ltd.;
Term: 3 years, from February 18, 2019 till 10. Hindu Endowments Board;
February 18, 2022. 11. Greenko Energy Holdings;
12. Edelweiss Securities Limited;
Address: 12, Countryside  Grove, 13. Edelweiss Finvest Private Limited; and
Singapore 789 967 14. Edelweiss Tokio Life Insurance Company

Limited
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Profile of Directors

Mr. Rashesh Shah is Chairman & Managing Director of our Company. He has been instrumental in building the
Edelweiss Group into one of India’s leading diversified financial services conglomerates. He oversees the
functioning and performance of the Edelweiss Group and is involved in formulating strategy and providing vital
inputs for effective functioning of the Group. Rashesh serves on the Boards of various companies and public
institutions. He has won several key awards over the years including EY Entrepreneur of The Year —Financial
Services and Transformational Leader Award for Mid-Caps by Asian Centre for Corporate Governance &
Sustainability. Rashesh served as President of FICCI, India's apex industry association, in 2017-18. He was also
on the Executive Committee of the National Stock Exchange and on the committee to review Insider Trading
Regulations set up by the Securities and Exchange Board of India - the country's capital markets regulator. Mr.
Rashesh Shah holds an MBA from the Indian Institute of Management, Ahmedabad and a Diploma in
International Trade from the Indian Institute of Foreign Trade, New Delhi.

Mr. Himanshu Kaji is an Executive Director on our Board and the Group Chief Operating Officer. He holds a
bachelor’s degree in commerce from University of Bombay, a Post Graduate Diploma in Securities Law and is
also a member of the Institute of Chartered Accountants of India. He is co-chairperson of the FICCI Capital
Markets Committee, a member of the Secondary Market Advisory Committee of SEBI and on the Trading
Member Advisory Committee of NSE. He is responsible for the overall functioning of various departments of
Edelweiss Group such as corporate planning, operations, technology, business solutions, governance, finance,
global risk, resources, legal and administration and has been associated with our Company as an Executive
Director since 2013.

Ms. Vidya Shah is a Non-Executive Director on our Board. She is the Chief Executive Officer of EdelGive
Foundation, the philanthropic arm of the Edelweiss Group that seeks to build a bridge between the users and
providers of philanthropic capital by exporting the skills and strategies of the for-profit world to the social sector.
Inspired by the notion that philanthropy is best served when organizations work collaboratively, EdelGive puts a
significant amount of focus on building a tight network of non-profits, philanthropists, foundations, and
corporations to scale impact and benefit many more people in need. In 2008, Vidya founded EdelGive, as a way
to bring more structure-and a more embedded approach--to Edelweiss’ philanthropic initiatives. Under her able
leadership, EdelGive has influenced over Rs. 100 crores in philanthropy, impacted over 4.5 lakh lives and
supported over 130 organisations, across 14 states in India, in the areas of Education, Livelihood, and Women’s
Empowerment. She serves on the board of various prominent organisations such as Common Purpose and
Toolbox India Foundation and is actively involved with Agastya International Foundation, Asian Venture
Philanthropy Network, Janaagraha and Masoom etc. An MBA from the Indian Institute of Management,
Ahmedabad, Vidya was one of Edelweiss Group’s early employees and later became its CFO.

Mr. P N Venkatachalam is an Independent Director on our Board. He has over four decades of experience in
the banking sector in India and abroad and has also worked in the software industry in banking & finance verticals.
He joined State Bank of India in 1967 and retired in 2004 as its Managing Director. He was a member of the
Interim Pension Fund Regulatory Authority of India. He holds a Master’s Degree in Economics and is a Certified
Associate from the Indian Institute of Bankers.

Mr. Biswamohan Mahapatra is an Independent Director on our Board. His career spans over three decades. He
retired as Executive Director of Reserve Bank of India (RBI) in August 2014. At RBI he was in charge of banking
regulation, policy, and supervision. Post retirement, he was an Advisor to RBI on the new bank licensing process.
He has represented RBI at various national and international forums and chaired several RBI committees. He was
also the Member-Secretary to the Committee set up to introduce a financial holding company structure in India
and was also involved in the formulation of Basel Il and Basel 111 regulations. He also serves as an Independent
Director on the Boards of various companies. Recently, he was appointed as the Non-Executive Chairman of
National Payments Corporation of India. He holds a Master of Science in Management (MSM) degree from the
Arthur D. Little Management Education Institute, Cambridge, USA and an MBA from University of Delhi.

Mr. Kunnasagaran Chinniah is an Independent Director on our Board. He has more than three decades of
experience in the financial sector. He is presently a director of Edelweiss Financial Services Limited and
Edelweiss Tokio Life Insurance Company Limited, Changi Airport International, Keppel Infrastructure Trust,
Azalea Asset Management, Hindu Endowments Board, Singapore and several other companies. Earlier, he retired
as the Managing Director/Global Head of Portfolio, Strategy & Risk Group with GIC Special Investments
(GICSI), the Private Equity arm of the Government of Singapore Investment Corporation (GIC). He joined GIC
in 1989 and has held various positions with the Special Investments Department of GIC in their North American,
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European and Asian regions. He is a Chartered Financial Analyst and his other academic qualifications include a
Bachelor’s Degree in Electrical Engineering from the National University of Singapore and an MBA from the
University of California, Berkeley.

Mr. Deepak Mittal is the Managing Director and CEO of the Company. He has more than two decades of
experience in financial services. He heads the Credit business of the Group. He has played several key roles at
Edelweiss, most recent being the CEO of Edelweiss Tokio Life Insurance, a joint venture between the Edelweiss
and Tokio Marine Holdings of Japan. Started in 2011, Edelweiss Tokio is acknowledged as an innovative
customer centric insurer and has been one of the fastest growing Insurance companies in India. Prior to leading
the Life Insurance business, Deepak helped scale up the Capital Markets business at Edelweiss Financial Services
Limited (EFSL). He subsequently became the Chief Financial Officer of EFSL, where he helped steer the firm
through a successful Initial Public Offering in 2007. Deepak also led the Group’s new strategic initiatives and
played a key role in the expansion of various Group businesses, including the acquisition and integration of
Anagram stock broking. Mr. Deepak Mittal is a Chemical Engineer from 1IT-BHU and an MBA from the 1IM
Ahmedabad.

Mr. Venkatchalam Ramaswamy, Promoter and Co-founder of Edelweiss Financial Services Limited has over
two and half decades of experience in the financial markets. He is the Vice Chairman and Non-Executive Director
of our Company. He is the Vice Chairman and Non-Executive Director of our Company. Widely recognised as
one of India’s finest deal-makers, he co-heads the Global Wealth and Asset Management business, while
continuing to play a mentorship role with Edelweiss Investment Banking. Mr. Venkat has been instrumental in
crafting a client-need focused solutions approach for the Distressed Asset Resolution as well as the ARC business.
Today, Edelweiss ARC is the leading ARC in the country. Using his skills at building and maintaining large
institutional relationships including International Pension Funds and Insurance companies, the Edelweiss Global
Asset Management team, today is one of the fastest growing multi-category Alternative Asset Management
businesses in India. An MBA from the University of Pittsburgh, United States of America, he also holds a
Bachelor’s Degree in Electronics Engineering.

Using his skills at building and maintaining large institutional relationships including International Pension Funds
and Insurance companies, the Edelweiss Global Asset Management team, today is one of the fastest growing
multicategory Alternative Asset Management businesses in India. An MBA from the University of Pittsburgh,
United States of America, he also holds a Bachelor’s Degree in Electronics Engineering.

Confirmations

None of our Directors nor our Promoter have been restrained or prohibited or debarred by SEBI from accessing
the securities market or dealing in securities.

None of our Directors nor our Promoter have been identified as a ‘wilful defaulter’ by any financial institution or
bank, or a consortium thereof, in accordance with the guidelines on wilful defaulters issued by the RBI. None of
our directors features in any list of defaulter by ECGC or any government/regulatory authority.

Relationship between Directors

Except as stated below, none of our Directors are related to each other.

:;' Name of Director Designation Relationship with other Directors
1. | Mr. Rashesh Shah Chairman & Managing | Husband of Ms. Vidya Shah
Director
2. | Ms. Vidya Shah Non-Executive Director Wife of Mr. Rashesh Shah

Remuneration of the Directors

The Board of Directors of our Company at their meeting held on May 15, 2008 have approved payment of sitting
fees to the Non-Executive/Independent Director of our Company for attending every meeting of the Board of
Directors and Committees, in accordance with the applicable provisions of the Companies Act, 1956 and rules
made thereunder.
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Terms and conditions of employment of Executive Directors

Chairman and Managing Director

Mr. Rashesh Shah was re-appointed for a period of five years, with effect from August 01, 2016 as the Managing
Director of our Company by a resolution of the Board of Directors dated May 12, 2016 and the approval of the
members was obtained at the AGM held on September 28, 2016. Further, Mr. Rashesh Shah was re-designated as
Chairman and Managing Director with effect from March 5, 2019.

The remuneration paid to Mr. Rashesh Shah during the financial year ended March 31, 2019 was ¥ 68.00 million.
Managing Director and Chief Executive Officer

Mr. Deepak Mittal was appointed for a period of five years, with effect from February 18, 2019 as the Managing
Director and CEO of our Company by a resolution of the Board of Directors dated January 23, 2019 and the
approval of the members was obtained at the EGM held on February 19, 2019.

The remuneration paid to Mr. Deepak Mittal during the financial year ended March 31, 2019 was ¥ 9.85 million.
Executive Director

Mr. Himanshu Kaji was re-appointed for a period of five years, with effect from August 01, 2016 as the Executive
Director of our Company by a resolution of the Board of Directors dated May 12, 2016 and the approval of the
members was obtained at the AGM held on September 28, 2016.

The remuneration paid to Mr. Himanshu Kaji during the financial year ended March 31, 2019 was ¥ 50.00 million.

The general terms of the employment of the Managing Directors and the Executive Director are as under:

Remuneration (% in million per annum
Mr Deepak Mr. Mr. Rashesh Mr. Himanshu
Sr Mittal Raviprakash Shah Kaji
No. Category (Managing R. Bubna (Chairman &
: Director & (Managing Managing (Executive
CEO) * Director) # Director) Director)
1. | Salary Limit 30 30 30 30
2. | Performance Bonus 120 120 100 100
3. | Perquisites 30 30 30 30

*appointed w.e.f. February 18, 2019
# resigned w.e.f. March 31, 2019

A. Details of remuneration paid/payable to our Directors during the financial year ended March 31, 2019
by our Company are as follows:

(in ¥ million)
S| By the Company
N : Name of the Director Remuneration /Sitting
0. Nature
Fees )
1. Mr. Rashesh Shah 68.00 Managerial Remuneration
2. Mr. Raviprakash R. Bubna# 33.04 Managerial Remuneration
3. Mr. Deepak Mittal* 9.85 Remuneration
4. Mr. Himanshu Kaji 50.00 Managerial Remuneration
5. Ms. Vidya Shah NIL NA
6. Mr. Venkatchalam Ramaswamy** NIL NA
7. Mr. P N Venkatachalam 0.44 Sitting fees
8. Mr. Biswamohan Mahapatra 0.28 Sitting fees
9 Mr. Kunnasagaran Chinniah*** 0.02 Sitting fees

#Mr. Raviprakash R. Bubna has resigned w.e.f. March 31, 2019
* Mr. Deepak Mittal has been appointed w.e.f. February 18, 2019
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** Mr. Venkatchalam Ramaswamy was has been appointed w.e.f. March 5, 2019
*** Mr. Kunnasagaran Chinniah has been appointed w.e.f. February 18, 2019

Borrowing Powers of the Board

Pursuant to a resolution passed by the shareholders at their EGM held November 12, 2018, in accordance with
Section 180(1)(c) and all other applicable provisions of the Companies Act and Articles of Association, our Board
has been authorised to borrow monies from time to time, and, if they think fit, mortgaging or charging the
Company’s undertaking and any property or any part thereof to secure such borrowings up to a continuous limit
for the time being remaining outstanding and not exceeding ¥ 450,000 million (apart from temporary loans
obtained from the Company’s bankers in the ordinary course of business ) even though the money to be borrowed
together with the monies already borrowed by the Company may exceed the aggregate of the paid-up share capital
of the Company and its free reserves.

Interest of the Directors

All the Directors of our Company, including our Independent Directors, may be deemed to be interested to the
extent of fees, if any, payable to them for attending meetings of the Board or a Committee thereof as well as to
the extent of other remuneration and reimbursement of expenses payable to them. Further, none of the Directors
of our Company have any interest in the promotion of our Company or any immovable property acquired by our
Company in the two years preceding the date of this Shelf Prospectus or any immovable property proposed to be
acquired by it.

All the Directors of our Company, including the Independent Directors, may also be deemed to be interested to
the extent of Equity Shares or debentures, if any, held by them or by companies, firms and trusts in which they
are interested as directors, partners, members or trustees and also to the extent of any dividend payable to them
and other distributions in respect of the said Equity Shares or debentures.

All our directors may be deemed to be interested in the contracts, agreements/arrangements entered into or to be
entered into by our Company with any company in which they hold directorships or any partnership firm in which
they are partners as declared in their respective declarations. Except as otherwise stated in this Shelf Prospectus
in “History and Certain other Corporate Matters” on page 117 and statutory registers maintained by our
Company in this regard, our Company has not entered into any contract, agreements or arrangements during the
preceding two years from the date of this Shelf Prospectus in which the directors are interested directly or
indirectly and no payments have been made to them in respect of these contracts, agreements or arrangements and
which may be entered into with them. None of our Directors’ relatives have been appointed to an office or place
of profit.

Our Directors have no interest in any immovable property acquired or proposed to be acquired by the Company
in the preceding two vyears of filing this Shelf Prospectus. No benefit/interest will accrue to our
Promoters/Directors out of the objects of the issue.

As on April 5, 2019, there are no loans outstanding to our Directors other than as given below:

(in ¥ million)
Sr. . Loan Outstanding as
No Name Loan Given Repaid Interest on April 5, 2019
1 Deepak Mittal* 606.22*** 264.04 31.94 342.19
2 Pooja Mittal** 580.31 311.35 26.51 268.96

*Appointed with effect from February 18, 2019

** Wife of Mr. Deepak Mittal

***Certain parts of aforementioned loan was given to Mr. Deepak Mittal prior to his appointment as Managing Director
and CEO.

As on April 5, 2019, other than as disclosed herein above (in relation to Mr. Deepak Mittal), there are no loans
outstanding to our Key Managerial Personnel.
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Changes in the Directors of our Company during the last three years:

The Changes in the Board of Directors of our Company in the three years preceding the date of this Shelf
Prospectus are as follows:

Name of Director DAl ] DI of_the DIN Reason Designation
Change Company since

Mr. Sunil Mitra August 2, 2017 | March 20, 2015 00113473 Resignation | Independent
Director

Mr. Biswamohan July 18, 2017 July 18, 2017 06990345 Appointment | Independent

Mahapatra Director

Mr. Venkatchalam | March 5, 2019 | March 5, 2019 00008509 Appointment | Vice Chairman

Ramaswamy and Non-
executive
Director

Mr. Kunnasagaran | February 18, February 18, 2019 | 01590108 Appointment | Independent

Chinniah 2019 Director

Mr. Deepak Mittal | February 18, February 18, 2019 | 00010337 Appointment | Managing

2019 Director & CEO
Mr. Rashesh Shah | March 5, 2019 | August 01, 2013 00008322 Re- Chairman and
designation Managing

Director

Mr. Raviprakash March 31, December 1, 2009 | 000090960 | Resignation | Managing

R. Bubna 2019 Director

Shareholding of Directors, including details of qualification shares held by Directors:

Our Company's Articles of Association do not require our Directors to hold any qualification shares in our
Company. None of the Directors of our Company, hold any Equity Shares in our Company, as on the date of this

Shelf Prospectus.

Details of various committees

Our Company has inter alia constituted the following committees:

1.

Audit Committee

The Audit Committee of our Company was constituted on July 25, 2007 pursuant to Section 292A of the
Companies Act, 1956, and other applicable regulations. The Audit Committee was last reconstituted on
November 2, 2017.

The committee currently comprises of 3 Directors.

The members of the Audit Committee as on date of this Shelf Prospectus are:

1. Mr. P.N. Venkatachalam;
2. Ms. Vidya Shah; and

3. Mr. Biswamohan Mahapatra.
The terms of reference of the Audit Committee are as follows:

1. the recommendation for appointment, remuneration and terms of appointment of auditors of our
Company;

2. review and monitor the auditor’s independence and performance, and effectiveness of audit process;

3. examination of the financial statement and the auditors’ report therecon;
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8.

9.

approval or any subsequent modification of transactions of the company with related parties;
scrutiny of inter-corporate loans and investments;

valuation of undertakings or assets of the company, wherever it is necessary;

evaluation of internal financial controls and risk management systems;

monitoring the end use of funds raised through public offers and related matters; and

to oversee the vigil mechanism.

Risk Management Committee

The Risk Management Committee of our Company was constituted on January 15, 2008 and was last
reconstituted on November 30, 2018.

The members of the Risk Management Committee as on date of this Shelf Prospectus are:

1
2
3
4,
5
6

Mr. Deepak Mittal

Mr. Kulbir Singh Rana
Mr. Ram Yadav

Mr. Smit Shah

Ms. Shalinee Mimani

Mr. Viraj Baragade

The terms of reference of the Risk Management Committee are as follows:

1.

To ensure that all the risk associated with the functioning of our Company are identified, controlled and
mitigated;

To lay down procedures regarding managing and mitigating the risk through integrated risk management
systems, strategies and mechanisms;

To deal with issues relating to credit policies and procedure and manage the credit risk, operational risk,
management of policies and process;

To identify, measure and monitor the various risk faced by our Company, assist in developing the policies
and verifying the models that are used for risk measurement from time to time; and

To ensure that the risk policy and other policies including Anti-Money Laundering and KYC policies
are properly implemented and followed.

Asset Liability Management Committee

The Asset Liability Management Committee of our Company was constituted on July 25, 2007. The Asset
Liability Management Committee was last reconstituted on November 30, 2018.

The members of the Asset Liability Management Committee as on date of this Shelf Prospectus are:

oupwdE

Mr. Deepak Mittal

Mr. Vinay Kumar

Ms. Leena Shetye

Mr. Kulbir Singh Rana
Mr. Atul Khanna

Mr. K. Siddharth

The terms of reference of the Asset Liability Management Committee, inter alia, include:
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1. to implement and administer guidelines on Asset-Liability Management approved by the Board and its
revision, if any;

2. to monitor the asset liability gap and overcome the asset-liability mismatches, interest risk exposure, etc.;
3. to strategize action to mitigate risk associated with the asset liability gap;

4. to develop risk policies and procedures and verify adherence to various risk parameters and prudential
limits;

5. to review the risk monitoring system and ensure effective risk management; and

6. toensure that the credit and investment exposure to any party / Company / group of parties or companies
does not exceed the internally set limits as well as statutory limits as prescribed by Reserve Bank of India
from time to time.

Nomination and Remuneration Committee

The Nomination Committee of our Company was constituted on July 25, 2007. The Nomination Committee

was renamed as Nomination and Remuneration Committee on May 16, 2014. The Nomination Committee

was last reconstituted on November 2, 2017.

The members of the Nomination and Remuneration Committee as on date of this Shelf Prospectus are:

1. Mr. P.N. Venkatachalam;
2. Ms. Vidya Shah; and
3. Mr. Biswamohan Mahapatra.

The terms of reference of the Nomination and Remuneration Committee, are as follows:
1. Identify the persons who are qualified to become Directors;
2. Ensure 'fit and proper' status and credentials of proposed/existing Directors;

3. Formulate the criteria for determining the qualifications, positive attributes etc. and independence of a
Director; and

4. Recommend to the Board a policy relating to the remuneration of the directors, key managerial personnel,
for the approval of the Board.

Stakeholders’ Relationship Committee

The Stakeholders’ Relationship Committee of our Company was constituted on May 16, 2014. The committee
was last reconstituted on January 19, 2016.

The members of the Stakeholders’ Relationship Committee as on date of this Shelf Prospectus are:

1.  Ms. Vidya Shah; and
2. Mr. P. N. Venkatachalam.

The terms of reference of the Stakeholders’ Relationship Committee, inter alia, include.

1.  Efficient transfer of shares including review of cases for refusal of transfer/transmission of shares and
debentures;

2. Redressing of shareholders and investor complaints such as non-receipt of declared dividend, annual

report, transfer of Equity Shares and issue of duplicate/split/consolidated share certificates, non-receipt
of balance sheet, etc.;
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3. Monitoring transfers, transmissions, dematerialization, re-materialization, splitting and consolidation of
Equity Shares and other securities issued by the Company, including review of cases for refusal of
transfer/transmission of shares and debentures;

4.  Allotment and listing of shares;

5. Review of cases for refusal of transfer/transmission of shares and debentures;

6. Reference to statutory and regulatory authorities regarding investor grievances;

7. Ensure proper and timely attendance and redressal of investor queries and grievances; and

8. Todoall such acts, things or deeds as may be necessary or incidental to the exercise of the above powers.

Corporate Social Responsibility Committee

The Corporate Social Responsibility Committee of our Company was constituted on May 16, 2014. The
committee was last reconstituted on January 19, 2016.

The members of the Corporate Social Responsibility Committee as on date of this Shelf Prospectus are:

1. Mr. P. N. Venkatachalam;
2. Mr. Himanshu Kaji; and
3. Ms. Vidya Shah.

The terms of reference of the Corporate Social Responsibility Committee, inter alia, are as follows:

1. Formulate and recommend to the Board, a CSR Policy which shall indicate the activities to be undertaken
by the Company for CSR as specified in Schedule VII;

2.  Recommend the amount of expenditure to be incurred on the CSR activities; and
3. Monitor the CSR policy of the Company from time to time.
IT Strategy Committee

The IT Strategy Committee of our Company was constituted on January 22, 2018. The committee was last
reconstituted on November 30, 2018.

The members of the IT Strategy Committee as on date of this Shelf Prospectus are:

1 Mr. Biswamohan Mahapatra;
2 Mr. Deepak Mittal;

3. Mr. Atul Khanna; and

4 Mr. Smit Shah.

The terms of reference of the IT Strategy Committee, inter alia, are as follows:

1. Approving IT strategy and policy documents, within the framework approved by the Board, and
ensuring that the management has put an effective strategic planning process in place.

2. Ascertaining that management has implemented processes and practices that ensure that the IT delivers
value to the business.

3. Ensuring IT investments represent a balance of risks and benefits and that budgets are acceptable.

4.  Monitoring the method that management uses to determine the IT resources needed to achieve strategic

goals and provide high-level direction for sourcing and use of IT resources.
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Ensuring proper balance of IT investments for sustaining NBFC’s growth and becoming aware about
exposure towards IT risks and controls.

Review the functioning of IT Steering Committee.

Apprise/report to the Board periodically and also report on particular matters to Audit Committee or
Risk Management Committee, as required.

Discharging any other roles and responsibilities stipulated under the regulatory directives as amended

from time to time.
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OUR PROMOTER

Profile of our Promoter

Our Promoter is Edelweiss Financial Services Limited (CIN: L99999MH1995PL.C094641). Our Promoter was
incorporated on November 21, 1995 as a public limited company under the provisions of the Companies Act,
1956 as Edelweiss Capital Limited. Our Promoter received the certificate of commencement of business on
January 16, 1996. Further, the name of our Promoter was changed to Edelweiss Financial Services Limited
pursuant to fresh certificate of Incorporation dated August 1, 2011 issued by the Registrar of Companies,
Maharashtra at Mumbai. The registered office of our Promoter is situated at Edelweiss House, Off C.S.T Road,
Kalina, Mumbai - 400 098.

Our Promoter has obtained a certificate of permanent registration dated October 11, 2012 bearing registration no
INMO0000010650 issued by the Securities and Exchange Board of India to carry on the activities as a Category |
Merchant Banker.

Interest of our Promoter in our Company

Except as stated under the chapter titled “Capital Structure” on page 51 and to the extent of their shareholding in
our Company, our Promoter does not have any other interest in our Company’s business. Further, our Promoter
has no interest in any property acquired by our Company in the last two years from the date of this Shelf
Prospectus, or proposed to be acquired by our Company, or in any transaction with respect to the acquisition of
land, construction of building or supply of machinery.

Further as on December 31, 2018 and April 5, 2019, our Company, has no outstanding bank facilities, which have
been guaranteed by our Promoter.

Other Confirmations

Our Promoter has confirmed that they have not been identified as wilful defaulters by the RBI or any government
authority nor is it in default of payment of interest or repayment of principal amount in respect of debt securities
issued by it, if any, for a period of more than six months.

There were no instances of non-compliance by our Promoter on any matter related to the capital markets, resulting
in disciplinary action against the Company by the Stock Exchange or Securities & Exchange Board of India
(SEBI) or any other statutory authority, except the following:

EFSL, Axis Capital Limited and SBI Capital Markets Limited (“Appellants”) filed an appeal before the Securities
Appellate Tribunal, Mumbai (“SAT”) on May 19, 2016 to, inter alia, set aside an order dated March 31, 2016
(“Order”) passed by an adjudicating officer of SEBI (“Respondent”) and to grant an interim stay on the Order.
The Respondent vide the Order had imposed a penalty of ¥ 10.00 million jointly and severally on the Appellants
for violation of Regulation 57(1), Regulation 57(2)(a)(ii) and Regulation 64(1) of the SEBI ICDR Regulations
and Regulation 13 of the SEBI (Merchant Bankers) Regulations, 1992 (“MB Regulations”) in relation to certain
disclosure requirements set forth under the SEBI ICDR Regulations and adherence to the code of conduct set forth
under the MB Regulations for the merchant bankers, respectively, for the initial public offer of Electrosteel Steels
Limited. The matter is currently pending.

Our Promoter has not been restrained or debarred or prohibited from accessing the capital markets or restrained
or debarred or prohibited from buying, selling or dealing in securities under any order or directions passed for any
reasons by SEBI or any other authority or refused listing of any of the securities issued by any stock exchanges
in India or abroad.
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Promoter shareholding in our Company as on date as at quarter ended 31 March 2019:

Number of Tota! Shares v B B
Total number . shareholding as Shares pledged
Sr. Name of . shares held in pledged or :
of Equity o a % of total . with respect to
No. | Promoter dematerialized otherwise .
Shares number of Equity Shares
form . encumbered
Equity Shares owned
1. | Edelweiss 1,661,989,133* NIL 77.73% NIL NIL
Financial
Services
Limited
Total 1,661,989,133 77.73%

*This includes the 6 Equity Shares held by Mr. B Renganathan, Mr. Vinit Agarwal, Mr. Dipakkumar K Shah, Mr. Ashish
Bansal, Mr. Amit Pandey and Mr. Ganesh Umashankar as nominees.
Further three subsidiaries of our Promoters namely, Edelweiss Securities Limited and Edelweiss Rural & Corporate Services
Limited (formerly known as Edelweiss Commodities Services Limited) and Edel Finance Company Limited together hold

476,277,517 Equity Shares amounting to 22.27% of the paid-up capital of our Company.

Details of allotment made to Promoters during last three financial years are as follows:

Sr. Name of Promoter Number of Shares Date of Allotment

No. Allotted

1 Edelweiss  Financial ~ Services 162,030,004 August 1, 2018
Limited

Shareholding pattern of our Promoter as on March 31, 2019

The following are the statements representing the shareholding pattern of EFSL:

(a) Statement showing shareholding pattern of the Promoter and Promoter Group
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Edelweiss Financial Services Limited

Shareholding Pattern as on March 31, 2019

Table I - Summary Statement holding of specified securities

. . . No. of . Number of Number of Shares
\o Number of Votlngszﬂ?;c; :Seld in each class of Shares Sgal:shglo%n Locked in pledged or otherwise
of. No. of : _ _ querl as’suming shares encumbered
Partl | share Shareholdi No of Voting Rights ying full
y s ng asa % Ouf[stan conversion Asa Numb_er of
Category Nos. of No. of fully paid- | under of total no. ding of % equity
Cate of shareHoI de paid up u Ivin Total nos. of shares Total convert convertible f As a % shares held
gory | shareholde equity P ying shares held | (calculated . Cl olalas ible e No 0 sa’o in
rs equit | Depo Class eg: a % of - securities ( total of total -
r shares held sitor as per Equit ass Total (A+B+C securiti asa . Sha No. (a) Shares dematerialis
y y SCRR, Ay eg: ota es (@) ed form
share | Recei 1957) Shares ) (includi percentage res held(b)
S pts y of diluted held
held W:rgran share (b)
ts) capital)
VIl)= | (VIIDAsa N“())fr'()i) s
) (1) (1) (1Vv) V) (V1) (IV()\J;(;/)+ ( % of ) (1X) X) 2% of (XI11) (XI11) X1V)
| A+B+C2
(A+B+C2)
(A) Promoter 12 | 307,284,490 - - | 307,284,490 32.95% | 307,284,490 - | 307,284,490 32.95% - 32.95% - - | 52,308,000 17.02% | 307,284,490
&
Promoter
Group
(B) Public 162,725 | 580,488,294 - - | 580,488,294 62.24% | 580,488,294 - | 580,488,294 62.24% - 62.24% - - - - | 579,673,604
© Non 2 44,896,780 - - 44,896,780 4.81% 44,896,780 - 44,896,780 4.81% - 4.81% - - - - 44,896,780
Promoter -
Non Public
(C1) | Shares - - - - - - - - - - - - - - - - -
Underlying
DRs
(C2) | Shares 2 44,896,780 - - 44,896,780 4.81% 44,896,780 - 44,896,780 4.81% - 4.81% - - - - 44,896,780
Held By
Employee
Trust
Total 162,739 | 932,669,564 - - | 932,669,564 100.00% | 932,669,564 - | 932,669,564 | 100.00% - 100.00% - - | 52,308,000 5.61% | 931,854,874
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Edelweiss Financial Services Limited

Table 11 - Statement showing shareholding pattern of the Promoter and Promoter Group

. - . No. of | Shareho | Number Number of Shares
el e Votlgfgsliﬂ?;c;:seld estd s Share Iding, of Locked pledged or otherwise
No. l\cl)cfx ¥ r?de aiz 3 n:/lon in shares encumbered
of | shar Sharehol No of Voting Rights rlying | g full As
No Part ding as a q a
es Qutst | conversi Number of
S. ly % of 5 % .
Ca of No. (_)f fully paid und_ total no. andin on of : of equity
teg Category & Name PAN sha pald_up -up erlyi Total nos. o Total as g converti tot As a % of share_zs held
or of the shareholders equity - ng shares held c a % of conve ble in
reh equi (calculate . - No. | al total (T
y old shares held ty Dep " e Class eg: la Total rtible | securitie @ | sh No. (a) Shares dematerialis
osito p A SS Voting | securi | s(asa ed form
ers shar SCRR, Equity Total h - are held(b)
- ry 1957) Shares e rights ties percent s
held Rec g: (inclu age of hel
eipts y ding diluted dib
Warr share ;
ants) | capital)
(Xn=
(Vil) = (VII) As (VID+(
) an | @ av) ™ | vy | avews | 2%of %) o) | Asa (X1 (XIV)
1) V) (A+B+C2 % of
) (A+B+C
2)
1 Indian
@ Individuals / Hindu 9 | 264,384,490 - - | 264,384,490 28.35% | 264,384,490 - | 264,384,490 | 28.35% - | 28.35% - - | 49,108,000 18.5745 | 264,384,490
a Undivided Family
Rashesh Chandrakant | AAGPS - | 145,301,730 - - | 145,301,730 15.58% | 145,301,730 - | 145,301,730 | 15.58% - | 15.58% - - | 23,000,000 15.8291 | 145,301,730
Shah 5933G
Venkatchalam A | AADPR - 58,026,560 - - 58,026,560 6.22% 58,026,560 - 58,026,560 6.22% - 6.22% - - | 17,500,000 30.1586 58,026,560
Ramaswamy 1740H
Vidya Rashesh Shah | AMEPS - 33,031,200 - - 33,031,200 3.54% 33,031,200 - 33,031,200 3.54% - 3.54% - - 6,108,000 18.4916 33,031,200
3037M
Aparna T | AEUPC - 12,210,000 - - 12,210,000 1.31% 12,210,000 - 12,210,000 1.31% - 1.31% - - 2,500,000 20.4750 12,210,000
Chandrashekar 2507C
Kaavya Arakoni | AOJPA3 - 11,790,000 - - 11,790,000 1.26% 11,790,000 - 11,790,000 1.26% - 1.26% - - - - 11,790,000
Venkat 266M
Avanti Rashesh Shah | BMCPS - 2,000,000 - - 2,000,000 0.21% 2,000,000 - 2,000,000 0.21% - 0.21% - - - - 2,000,000
7421L
Sneha Sripad Desali AJEPD1 - 1,025,000 - - 1,025,000 0.11% 1,025,000 - 1,025,000 0.11% - 0.11% - - - - 1,025,000
297P
Shilpa Urvish Mody AAHPM - 950,000 - - 950,000 0.10% 950,000 - 950,000 0.10% - 0.10% - - - - 950,000
5200B

136|320



. - . No. of | Shareho | Number Number of Shares
el e Votmfg ngrr1ittsi P L et s Share Iding, of Locked pledged or otherwise
No ch>. ot securities Sd asa % in shares encumbered
' 0 Unde | assumin
of | shar Sharehol No of Voting Rights rlying | g full As
No Part dingasa . a £
s ly es % of Out_st conversi % Numb_er 0
Ca of No. t_)f fully paid und_ total no andin on of : of equity
teg Category & Name PAN sha paid up up erlyi Total nos. of shareé Total as g converti tot As a % of shares held
or of the shareholders equity A ng shares held c a % of conve ble in
reh equi (calculate I . - No. | al total -
y old shares held ty Dep d as per Class eg: a To;al rtible | securitie @ | sh No. (a) Shares dematerialis
osito : ss Voting | securi | s(asa ed form
ers shar SCRR, Equity o Total iah i t are held(b)
es ry 1957) Shares : rights ties percen s
held Rec g: (|r]clu age of hel
eipts y ding diluted d(b
Warr share
ants) capital) )
(Xn=
Vi) = (V1) As (VI)+(
m a % of X) As a
) (1) ) (1Vv) ) | (VD) (IV)+(V)+ (A+B+C2 (1X) X) % of ()] (X111) X1V)
VD ) (A+B+C
2)
Avrakoni AALPR - 50,000 - - 50,000 0.01% 50,000 - 50,000 0.01% - 0.01% - - - - 50,000
Venkatchalam 4970P
Ramaswamy
Central - - - - - 0.00% - - - 0.00% - 0.00% - - - - -
(b) | Government / State
Government(s)
© Financial - - - - - 0.00% - - - 0.00% - 0.00% - - - - -
Institutions / Banks
(d) | Any Other (Specify) 41,950,000 - - 41,950,000 4.50% 41,950,000 - 41,950,000 4.50% - 4.50% - - 3,200,000 7.6281 41,950,000
Bodies 41,950,000 - - 41,950,000 4.50% 41,950,000 - 41,950,000 4.50% - 4.50% - - 3,200,000 7.6281 41,950,000
Corporate/Trust
M/s.  Shah Family | AASTS6 - 38,750,000 - - 38,750,000 4.15% 38,750,000 - 38,750,000 4.15% - 4.15% - - - - 38,750,000
Discretionary Trust 413P
Spire Investment | ABWFS - 3,200,000 - - 3,200,000 0.34% 3,200,000 - 3,200,000 0.34% - 0.34% - - 3,200,000 100.0000 3,200,000
Advisors Llp 7286H
Sub Total (A)(1) 11 306,334,490 - - 306,334,490 32.84% 306,334,490 - 306,334,490 32.84% - 32.84% - - 52,308,000 17.0755 306,334,490
2 Foreign
Individuals  (Non- 1 950,000 - - 950,000 0.10% 950,000 - 950,000 0.10% - 0.10% - - - - 950,000
@) Resident Individuals
/ Foreign
Individuals)
Sejal Premal Parekh AOJPP3 950,000 - - 950,000 0.10% 950,000 - 950,000 0.10% - 0.10% - - - - 950,000
528H
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Of Promoter And
Promoter Group

(A= (AW)+A)2)

(b) | Government - - - 0.00% - - 0.00% 0.00% - - -

(c) | Institutions - - - 0.00% - - 0.00% 0.00% - - -

) Foreign  Portfolio - - - 0.00% - - 0.00% 0.00% - - -
Investor

(e) | Any Other (Specify) - - - 0.00% - - 0.00% 0.00% - - -
Sub Total (A)(2) 1 950,000 950,000 0.10% 950,000 950,000 0.10% 0.10% - - 950,000
Total Shareholding 12 | 307,284,490 307,284,490 32.95% | 307,284,490 307,284,490 | 32.95% 32.95% 52,308,000 17.0227 | 307,284,490

Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders, outstanding shares held in demat/unclaimed suspense account, voting rights which are frozen etc.

Note:

(1) PAN would not be displayed on website of Stock Exchange

(2) The term 'Encumbrance’ has the same meaning as assigned under regulation 28(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.
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Edelweiss Financial Services Limited

Table 111 - Statement showing shareholding pattern of the Public shareholder

No No. of Number of
. of Number of Voting Rights held in each class of Shele Shareholdi Number_of Shielres
" S Locked in pledged or
Pa securities Und ng,asa% h e
rtl | No. of - nde assuming shares otherwise
Shareholdi rlying encumbered
Y Sl ng % - - Outst el Number of
pai S No of Voting Rights - conversion .
No. of fully calculated andin equity
Ca Nos. of 3 d- | under of As a
Category & Name paid up : Total nos. as per g 8 Asa | shares held
teg £ the sharehol PAN sharehol . up | lying h hel convertible % o ;
ory of the shareholders ders equity eq Depo shares held SCRR, Total as conve | rities ( of % of in
shares held . - 1957As a rtible No total | demateriali
uit | sitory . Cl a % of ; asa total | No.
. % of Class eg: securi . Shar sed form
y Recei s ass (A+B+C - percentage Sha (a)
(A+B+C2) Equity . Total ties - @) es
sha pts eg: ) - of diluted res
Shares (inclu held(
res y ding share held b)
hdel Warr capital) (b)
ants)
X1)=
(Vl |) = (Vl | |) As a (V(| |)3'(X)
m I (an) (V) ) | v (IV)+(V)+ % of (1X) X) (X1 [l (XIV)
V1) (A+B+C2) As a % of
(A+B+C2)
1 Institutions
(@) | Mutual Fund 9 29,786,230 - - 29,786,230 3.19% 29,786,230 - 29,786,230 3.19% - 3.19% - - - - 29,786,230
Hdfc Trustee | AAATH - 23,997,300 23,997,300 2.57% 23,997,300 - 23,997,300 2.57% - 2.57% - - - - 23,997,300
Company Ltd - A/C | 1809A
Hdfc Mid -
Capopportunities
Fund
(b) | Venture Capital - - - - - 0.00% - - - 0.00% - 0.00% - - - - -
Funds
(c) | Alternate 4 1,758,561 - - 1,758,561 0.19% 1,758,561 - 1,758,561 0.19% - 0.19% - - - - 1,758,561
Investment Funds
(d) | Foreign Venture - - - - - 0.00% - - - 0.00% - 0.00% - - - - -
Capital Investors
(e) | Foreign  Portfolio 246 | 272,006,815 - - | 272,006,815 29.16% | 272,006,815 - | 272,006,815 | 29.16% - 29.16% - - - - | 272,006,815
Investor/Foreign
Institutional
Investors
BIH SA AADCB 23,452,620 - - 23,452,620 2.51% 23,452,620 - 23,452,620 2.51% - 2.51% - - - - 23,452,620
9345B
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No No. of Number of
. of Number of Voting Rights held in each class of Sh?re Shareholdi T_%lee zri(r)nf Ig’gaggsor
e SEAIIIES Unde | 932 ke shares %thegrwise
r;l ’:ﬁérog Shareholdi rlying ass;:lmmg encumbered
pai S ity %9 No of Voting Rights Ol conversion Numb_er of
ca Nos. of No. of fully d- | under calculated andin of Asa equity
te Category & Name PAN sharéhol paid up u lvin Total nos. as per g convertible % Asa | shares held
9 | of the shareholders equity p ying shares held SCRR, conve s 0 % of in
ory ders eq Depo Total as : securities ( of -
shares held - " 1957As a rtible No total | demateriali
uit | sitory % of Class eq: Cl a % of 2 asa total | No. h df
Recei e €0: ass (A+B+C securt percentage . Sha (a) SIEY sedform
y (A+B+C2) Equity Total ties - @) es
sha pts €g: ) . of diluted res
Shares (inclu held(
res y ding shzflre held b)
hel Warr capital) (b)
d
ants)
X1)=
M= | (Vi) Asa (V(I I)i(X)
) an () (v) ) | v (IV)+(V)+ % of (1X) X) As 2% of () (D) XIv)
(V1) (A+B+C2) (A+B+C2)
Cdpq Private Equity | AAGCC 14,000,000 - - 14,000,000 1.50% 14,000,000 - 14,000,000 1.50% - 1.50% - - - - 14,000,000
Asia li Pte. Ltd. 6510Q
Steadview  Capital | AAQCS 12,676,478 - - 12,676,478 1.36% 12,676,478 - 12,676,478 1.36% - 1.36% - - - - 12,676,478
Mauritius Limited 1253G
The Pabrai | AAIFT9 10,752,000 - - 10,752,000 1.15% 10,752,000 - 10,752,000 1.15% - 1.15% - - - - 10,752,000
Investment Fund lv, | 163B
Lp
Financial 5 ,982,181 - - ,982,181 .32% ,982,181 - ,982,181 .32% - .32% - - - - ,982,181
f i ial 2,982,18 2,982,18 0.32 2,982,18 2,982,18 0.32 0.32 2,982,18
Institutions / Banks
(@) | Insurance - - - - - 0.00% - - - 0.00% - 0.00% - - - - -
Companies
(h) | Provident  Funds/ - - - - - 0.00% - - - 0.00% - 0.00% - - - - -
Pension Funds
(i) Any Other (Specify) - - - - - 0.00% - - - 0.00% - 0.00% - - - - -
Sub Total (B)(1) 264 | 306,533,787 - - | 306,533,787 32.87% | 306,533,787 - | 306,533,787 | 32.87% - 32.87% - - - - | 306,533,787
2 Central - - - - - 0.00% - - - 0.00% - 0.00% - - - - -
Government/ State
Government(s)/
President of India
Sub Total (B)(2) - - - - - 0.00% - - - 0.00% - 0.00% - - - - -
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No No. of Number of
. of Number of Voting Rights held in each class of Sl Shareholdi Number_of slreres
Pa securities S ng,asa% LEEEL I pledged_ or
rtl | No. of Unde aséumin shares otherwise
shére Shareholdi rlying full 4 encumbered
p);i S ity %9 No of Voting Rights Ol conversion Numb_er of
ca Nos. of No. of fully d- | under calculated andin of Asa equity
te Category & Name PAN sharéhol paid up u lvin Total nos. as per g convertible % Asa | shares held
9 | of the shareholders equity p ying shares held SCRR, conve s 0 % of in
ory ders eq Depo Total as : securities ( of -
shares held - " 1957As a rtible No total | demateriali
uit | sitory . Cl a % of : asa total | No.
/ % of Class eg: securi . Shar sed form
y Recei : ass (A+B+C - percentage Sha (a)
(A+B+C2) Equity . Total ties - @) es
Sl £ Shares €g- ) (inclu Uil res held(
res y . share held
hel ding | bital) (b) b)
Warr
d
ants)
M= | (Vi) Asa (V%QTX)
) an () (v) ) | v (IV)+(V)+ % of (1X) X) () (D) XIv)
(V1) (A+B+C2) Nl
(A+B+C2)

3 Non-Institutions 0.00% 0.00% 0.00%

(@) | Individuals - - - - - 0.00% - - - 0.00% - 0.00% - - - - -
i Individual 152,532 72,263,062 - - 72,263,062 7.75% 72,263,062 - 72,263,062 7.75% - 7.75% - - - - 72,081,372
shareholders
holding nominal
share capital up to
Rs. 2 lakhs.

ii. Individual 105 114,080,785 - - 114,080,785 12.23% 114,080,785 - 114,080,785 12.23% - 12.23% - - - - | 114,080,785

shareholders

holding nominal

share capital in

excess of Rs. 2 lakhs.

Vikas  Vijaykumar | ADTPK - 12,370,142 - - 12,370,142 1.33% 12,370,142 - 12,370,142 1.33% - 1.33% - - - - 12,370,142

Khemani 8739J

Deepak Mittal AHRPM - 11,911,300 - - 11,911,300 1.28% 11,911,300 - 11,911,300 1.28% - 1.28% - - - - 11,911,300
1419R

Priya C | AKXPK - 10,488,310 - - 10,488,310 1.12% 10,488,310 - 10,488,310 1.12% - 1.12% - - - - 10,488,310

Khubchandani 6448F

Jhunjhunwala Rakesh | ACPPJ9 10,000,000 - - 10,000,000 1.07% 10,000,000 - 10,000,000 1.07% - 1.07% - - - - 10,000,000

Radheshyam 449M

(b) NBFCs  registered 20 197,048 - - 197,048 0.02% 197,048 - 197,048 0.02% - 0.02% - - - - 197,048
with RBI

(c) | Employee Trusts - - - - - 0.00% - - - 0.00% - 0.00% - - - - -
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No No. of Number of
. of Number of Voting Rights held in each class of Sh?re Shareholdi T_%Tli edrich]f Iesgaggsor
Pa securities Und ng,asa% h P h uee
rtl | No. of - nae assuming shares otherwise
y share Shareholdi rlying full encumbered
pai S ity %9 No of Voting Rights Ol conversion Numb_er of
ca Nos. of No. t_)f fully d- | under calculated andin of Asa equity
te Category & Name PAN sharéhol paid up u lvin Total nos. as per g convertible % Asa | shares held
9 | of the shareholders equity p ying shares held SCRR, conve s 0 % of in
ory ders eq Depo Total as : securities ( of -
shares held - " 1957As a rtible No total | demateriali
uit | sitory . Cl a % of : asa total | No.
/ % of Class eg: securi . Shar sed form
y Recei : ass (A+B+C - percentage Sha (a)
(A+B+C2) Equity . Total ties - @) es
sha pts €g: ) . of diluted res
Shares (inclu held(
res y . share held
hel ding | bital) (b) b)
Warr
d
ants)
M= | (Vi) Asa (V%QTX)
) an () (v) ) | v (IV)+(V)+ % of (1X) X) () (D) XIv)
V) (A+B+C2) As a % of
(A+B+C2)

(d) | Overseas - - - - - 0.00% - - - 0.00% - 0.00% - - -