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DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates, all references in this Prospectus to “the Issuer”, “our Company”, “the
Company” or “IFSL” areto InCred Financial Services Limited, a public limited company incorporated under the
Companies Act, 1956, as amended and replaced from time to time, having its registered office at Unit No. 1203,
12th Floor, B Wing, The Capital, Plot No. C - 70, G Block, Bandra Kurla Complex, Mumbai - 400 051,
Maharashtra, India. Unless the context otherwise indicates, all references in this Prospectus to “we” or “us’ or
“our” are to our Company. Unless the context otherwise indicates or implies, the following terms have the
following meanings in this Prospectus, and references to any legislation, act, regulation, rules, guidelines or
policies shall beto such legislation, act, regulation, rules, guidelines or policies asamended or modified or restated

from timeto time.

COMPANY RELATED TERMS

Term

Description

Associates

Associate would mean associates of our Company as at and for the relevant financial
year / period as applicable.

“we” or “us’ or “our”

Unless the context otherwise indicates or implies, refersto our Company together with
its Subsidiaries and associates for the relevant financial year / period, as applicable.

¥/ Rs. / INR / Rupees /
Indian Rupees

The lawful currency of the Republic of India

Articles / Articles of
Association / AoA

Articles of Association of our Company

Audit Committee

Audit committee of the Board of Directors

Board/ Board of Directors

Board of Directors of our Company or aduly constituted committee thereof

CCCPS / Cumuldtive
Compulsory Convertible
Preference Shares

The Cumulative Compulsory Convertible Preference Shares issued by our Company
and convertible into Equity Shares

Company Secretary and
Compliance Officer

The Company Secretary and Compliance Officer of our Company, Mr. Gagjendra Singh
Thakur

Corporate Social Corporate Socia Responsibility Committee
Responsibility Committee

Director(s) Director of our Company, unless otherwise specified
Equity Shares Equity shares of our Company of face value of 310 each

Finance Committee

Finance Committee of the Board of Directors

Independent Director

A Non-Executive, Independent Director as per the Companies Act, 2013 and the SEBI
LODR Regulations, who are currently on the Board of our Company

Key Managerial Personnel

The Key Managerial Personnel of the Company appointed in accordance with the
provisions of SEBI ICDR Regulations and Section 203 of the Companies Act, 2013

Memorandum /" Memorandum of Association of our Company

Memorandum of

Association / MoA

Net Worth Asdefined in Sec 2(57) of the Companies Act, 2013, as follows:
“Net worth means the aggregate value of the paid-up share capital and all reserves
created out of the profits, securities premium account and debit or credit balance of
profit and loss account, after deducting the aggregate value of the accumulated |osses,
deferred expenditure and miscellaneous expenditure not written off, as per the audited
balance sheet but does not include reserves created out of revaluation of assets, write
back of depreciation and amalgamation.”

Nomination and Nomination and Remuneration committee of the Board of Directors

Remuneration Committee

Promoter Mr. Bhupinder Singh and Bee Finance Limited, Mauritius

Reformatted Financial Reformatted Consolidated Financial Information and Reformatted Standalone

Information Financial Information

Reformatted Consolidated
Financial Information

The Reformatted Consolidated Statement of Assets and Liabilities of the Company as
at March 31, 2021, March 31, 2020 and March 31, 2019 and Reformatted Consolidated
Statement of Profit and Loss, the Reformatted Consolidated Statement of Cash Flows




Term

Description

and Reformatted Consolidated Statement of change in equity for the year ended March
31, 2021, March 31, 2020 and March 31, 2019.

Reformatted Standalone

Financia Information

The Reformatted Standalone Statement of Assets and Liabilities of the Company as at
March 31, 2021, March 31, 2020 and March 31, 2019 and Reformatted Standalone
Statement of Profit and Loss, the Reformatted Standalone Statement of Cash Flows
and Reformatted Standalone Statement of change in equity for the year ended March
31, 2021, March 31, 2020 and March 31, 2019.

Risk Management  Risk management committee of the Board of Directors

Committee

Registered Office Unit No. 1203, 12th Floor, B Wing, The Capital, Plot No. C - 70, G Block, Bandra
Kurla Complex, Mumbai - 400 051, Maharashtra, India

RoC Registrar of Companies, Mumbai

Sharehol der(s) The holder(s) of Equity Shares or the Preference Shares of our Company, asthe context
requires

Stakeholders The stakeholders’ relationship committee of the Board of Directors

Relationship Committee

Statutory Auditor M/s. S. R. Batliboi & Associates LLP, the present statutory auditors of the Company

Subsidiary / Subsidiaries  Subsidiary would mean subsidiary of our Company as at and for the relevant financial

year / period, as applicable. For details of the Subsidiaries, as on December 31, 2021,
see “History and Certain Corporate Matters’ on page 95

Total Borrowing(s) / Total

Debt

Debt securities plus borrowings (other than debt securities), subordinated liabilities and
deposits

ISSUE RELATED TERMS

Term

Description

Abridged Prospectus

The memorandum containing the salient features of the Prospectus

Acknowledgement

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

Sip registration of the Application Form

Allotment/ Allot/  Theissue and alotment of the NCDs to successful Applicants pursuant to the I ssue

Allotted

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

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

Applicant/  Investor/ A person who applies for the issuance and Allotment of NCDs pursuant to the terms of

ASBA Applicant this Prospectus, the Prospectus, the Abridged Prospectus and the Application Form
through ASBA process or through UPI Mechanism

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

to the Issue by submission of a valid Application Form and payment of the Application
Amount by any of the modes as prescribed under the Prospectus

Application Amount

The aggregate value of the NCDs applied for asindicated in the Application Form for the
Issue

The form in terms of which the Applicant shall make an offer to subscribe to the NCDs
through the ASBA process or through the UPI Mechanism and which will be considered
asthe Application for Allotment of NCDsin terms of the Prospectus

An application (whether physical or electronic) to subscribe to the NCDs offered pursuant
to the Issue by submission of avalid Application Form and authorising an SCSB to block
the Application Amount in the ASBA Account or to block the Application Amount using
the UPI Mechanism, where the Bid Amount will be blocked upon acceptance of UPI
Mandate Request by retail individual investorswhich will be considered asthe application
for Allotment in terms of the Prospectus

Application Form/
ASBA Form

“ASBA” or
“Application
Supported by Blocked
Amount” or “ASBA
Application”

ASBA Account

A bank account maintained by an ASBA Bidder with an SCSB, as specified inthe ASBA
Form submitted by ASBA Applicants for blocking the Bid Amount mentioned in the
ASBA Form and will include a bank account of a retail individua investor linked with
UPI, for retail individual investors submitting application value upto % 2,00,000

Banker(s) to the Issue

Collectively, the Public Issue Account Bank, Sponsor Bank and the Refund Bark, i.e.
Axis Bank Limited

Base Issue Size

% 12,500 lakhs




Term

Description

Basis of Allotment

The basis on which NCDs will be alotted to successful Applicants under the Issue and
which is described in “ | ssue Procedure-Basis of Allotment” on page 225.

Bidding Centres

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

Broker Centres

Broker Centres notified by the Stock Exchanges 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
Exchanges at www.bseindia.com and www.nseindia.com

BSE

BSE Limited

Category | -
Institutional Investors

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

e Provident funds and pension funds with minimum corpus of %25 crore, and
superannuation funds and gratuity funds, which are authorised to invest in the NCDs;

e Alternative Investment Funds subject to investment conditions applicable to them

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

Regulations, 2012, as amended,;

Resident Venture Capital Funds registered with SEBI;

Insurance Companies registered with IRDA;

State industrial development corporations;

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

Indig;

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

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

e Systemicaly important non-banking financial companies being non-banking
financial companies registered with the Reserve Bank of Indiaand having anet worth
of more than X 500 crores as per its last audited financia statements; and

e Mutual Funds registered with SEBI

Category 1l - Non-
Institutional Investors

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

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/ religioustrusts which are authorised to invest in the NCDs;

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

e Partnership firmsin 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);

e Association of Persons; and

e Any other incorporated and/ or unincorporated body of persons

Category IlIl - High
Net-Worth Individuals

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

Category 1V - Retail
Individual Investors

Resident Indian individuals or HUFs applying through the Karta, for NCDs for an amount
aggregating up to and including X 10 Lakh, across all seriesof NCDsin the I ssue and shall
include Retail Individual Investors, who have submitted bid for an amount not more than
% 200,000 in any of the bidding options in the Issue (including HUFs applying through
their Karta and does not include NRIs) through UPI Mechanism

Client ID

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

CDP / Collecting
Depository Participant

A depository participant, as defined under the Depositories Act, 1996, as amended, and
registered under Section 12(1A) of the SEBI Act and who is digible to procure
Applications at the Designated CDP L ocationsin terms of the SEBI Operationa Circular




Term

Description

Coupon/ Interest Rate

The aggregate rate of interest payable in connection with the NCDs in accordance with
this Prospectus. Please see the section titled “ I ssue Structure” on page 166.

Credit Rating Agency
or Rating Agency or

CRISIL

For the present issue, the credit rating agency, being CRISIL Ratings Limited

Debenture Trustee

Agreement

Debenture trustee agreement dated December 27, 2021 entered into between the
Debenture Trustee and our Company

Debenture Trust Deed

Debenture trust deed to be entered into between the Debenture Trustee and the Company,
which shall be executed within the time limit prescribed by the SEBI NCS Regulations
and other Applicable Law

Debenture  Trusteg/

Trustee

Catalyst Trusteeship Limited

Deemed Dae of

Allotment

The Deemed Date of Allotment for the NCDs shall be the date on which the Board of
Directors or Finance Committee thereof approves the alotment of NCDs or such date as
may be determined by the Board of our Company and/or Finance Committee thereof and
notified to the Stock Exchanges. All benefits under the NCDs including payment of
interest will accrue to the NCD Holders from the Deemed Date of Allotment. The actual
Allotment may occur on a date other than the Deemed Date of Allotment

Demographic Details

The details of an Applicant, such as his address, bank account details, UPI 1D, Permanent
Account Number, Category for printing on refund orders, and occupation which are based
on the details provided by the Applicant in the Application Form.

Depositories Act

The Depositories Act 1996

Depository(ies)

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

DP / Depository

Parti cipant

A depository participant as defined under the Depositories Act

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Applications and a list of
which is available on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such
other website as may be prescribed by SEBI from time to time

Designated
Locations

CDP

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 respective websites of the Stock Exchanges (www.bseindiacom and
www.nseindia.com) as updated 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 Prospectus and the Public Issue Account and Sponsor Bank
Agreement

Designated

Intermediary(ies)

Collectively, the Lead Manager, Lead Brokers, agents, SCSBs, Trading Members, CDPs
and RTAs, who are authorised to collect Application Forms from the Applicants in the
Issue In relation to ASBA applicants submitted by Retail Individual Investors where the
amount was blocked upon acceptance of UPI Mandate Reguest using the UPI Mechanism,

Designated Intermediaries shall mean the CDPs, RTAs, Lead Manager, Lead Brokers,
Trading Members and Stock Exchange where applications have been submitted through
the app/web interface as provided in the SEBI Operational Circular.

Designated RTA Suchlocations of the RTAswhere Applicants can submit the Application Formsto RTAs.

Locations The details of such Designated RTA Locations, along with names and contact details of
the RTAsé€ligibleto accept ASBA Forms and Application Forms submitted using the UPI
Mechanism as a payment option (for a maximum amount of ¥2,00,000) are available on
the website of the Stock Exchanges at www.bseindia.com and www.nseindia.com, as
updated from time to time.

Designated Stock  National Stock Exchange of India Limited

Exchange

Direct Online Anonlineinterface enabling direct applications through UPI by an application based/web

Application interface, by investorsto apublic issue of debt securities with an online payment facility.




Term Description
Draft Prospectus Draft Prospectus dated January 10, 2022, filed by our Company with the Stock
Exchange(s) for receiving public commentsin accordance with the provisions of the SEBI
NCS Regulations and to SEBI for record purpose
ICWPM InCred Capital Wealth Portfolio Managers Private Limited

Interest / Coupon

The dates on which interest/coupon on the NCDs shall fall due for payment which will be

Payment Date specified in this Prospectus. Please see the section titled “Issue Structure” on page 166

Issue Public issue by our Company of rated, senior, secured, listed, transferable, redeemable
NCDs of face value of % 1,000 each, aggregating up to X 15,000 lakhs.

I ssue Agreement Agreement dated December 29, 2021 between our Company and the Lead Managers

Issue Closing Date

February 14, 2022

I ssue Opening Date

January 24, 2022

Issue Period The period between the Issue Opening Date and the Issue Closing Date inclusive of both
days during which prospective Applicants may submit their Application Forms
Lead Managers/ LM Sundae Capital Advisors Private Limited and InCred Capital Wealth Portfolio Managers

Private Limited

*In compliance with the proviso to Regulation 21A(1) of the Securities and Exchange
Board of India (Merchant Bankers) Regulations, 1992, as amended, read with Regulation
25(3) of the Securitiesand Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021, InCred Capital Wealth Portfolio Managers Private Limited
will beinvolved only in marketing of the Issue.

Listing Agreement

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

Market Lot

1 (one) NCD

NBFC Directions

The Non-Banking Financial Company - Systemically Important Non-Deposit taking
Company and Deposit taking Company (Reserve Bank) Directions, 2016 dated September
1, 2016 read with the RBI's circular no. DOR (NBFC).CC.PD.N0.109/22.10.106/2019-20
dated March 13, 2020 on "Implementation of Indian Accounting Standards’, each as
amended, modified or restated from time to time.

NCDs or Debentures

rated, senior, secured, listed, transferable, redeemabl e, non-convertible debentures of face
value X 1,000 each that our Company proposes to issue through this I ssue.

NCD Holder/ Holder of secured and/or unsecured redeemabl e non-convertible debentures of face value

Debenture Holder(s)/ of * 1,000 each

Bond Holder(s)

NSE Nationa Stock Exchange of India Limited

OCB or Overseas A company, partnership, society or other corporate body owned directly or indirectly to

Corporate Body the extent of at least 60% (sixty percent) by NRIsincluding overseas trusts, in which not
less than 60% (sixty percent) of beneficial interest isirrevocably 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

Prospectus Prospectus dated January 17, 2022 filed by our Company with the SEBI, NSE, BSE and

the RoC in accordance with the provisions of the Companies Act, 2013 and the SEBI NCS
Regulations.

Public Issue Account

An account opened with the Banker(s) to the Issue to receive monies for allotment of
NCDs from the ASBA Accounts on the Designated Date as specified in the Prospectus

Public Issue Account

Bank

Axis Bank Limited

Public Issue Account

and Sponsor
Agreement

Bank

Agreement dated January 14, 2022 entered into amongst our Company, the Registrar, the
Public Issue Account Bank, the Refund Bank, Sponsor Bank and the Lead Managers for
appointment of Sponsor Bank in accordance with Debt UPI Circular and for collection of
the Application Amounts from ASBA Accounts and UPI mandates and where applicable,
refunds of the amounts collected from the Applicants on the terms and conditions thereof

Record Date

Therecord date for payment of interest in connection with the NCDs or redemption of the
NCDs, which shall be 15 (Fifteen) days prior to the date on which interest is due and
payable, and/or the date of redemption or such other date as may be determined by the
Board of Directors / Finance Committee from time to time in accordance with the
applicable law. Provided that trading in the NCDs shall remain suspended between the




Term

Description

aforementioned Record Date in connection with redemption of NCDs and the date of
redemption or as prescribed by the Stock Exchanges, as the case may be.

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

Recovery Expense
Fund

The recovery expense fund created by our Company with the Stock Exchange, in the
manner as specified by SEBI in circular no. SEBI/HO/MIRSD/CRADT/CIR/P/2020/207
dated October 22, 2020 as amended from time to time and in Regulation 11 of SEBI NCS
Regulations

Redemption Amount

The amount repayable on redemption of the NCDs, as specified in the Prospectus

Redemption Date The date on which our Company isliable to redeem the NCDs

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

Refund Bank(s) The Banker to the Issue, with whom the Refund Account will be opened, which shall be

specified in the Prospectus

Register of Debenture
Holders

The Register of debenture holders maintained by the Issuer in accordance with the
provisions of the Companies Act, 2013

Registered Broker or
Brokers

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

Registrar to the Issue/
Registrar / RTA /
Share Transfer Agent

Link Intime India Private Limited

Registrar Agreement

Agreement dated January 03, 2022 entered into between our Company and the Registrar
to the Issue, in relation to the responsibilities and obligations of the Registrar to the Issue
pertaining to the Issue

Security

As specifically disclosed in “Issue Structure” on page 166 of this Prospectus and detailed
in the Debenture Trust Deed

Self-Certified
Syndicate Banks or
SCSBs

The banks which are registered with SEBI under the Securities and Exchange Board of
India (Bankers to an Issue) Regulations, 1994, as amended, and offer servicesin relation
to ASBA and UPI, a list of which is available on
http://www.sebi.gov.in/sebidata/attachdocs/1365051213899.html and
https.//sebi.gov.in/sebiweb/other/OtherA ction.do?doRecognisedFpi=yes& intmld=40 for
UPI, updated from time to time or at such other website as may be prescribed by SEBI
from time to time

Series/ Option

Collectively the series / options of NCDs being offered to the Applicants as stated in the
chapter titled “Issue Structure” on page 166

Specified
Cities/Specified
Locations

Bidding Centres at which the Designated Intermediaries shall accept the Application
Forms, i.e., Designated Branches of SCSB, Specified L ocationsfor Consortium Members,
Broker Centres for Trading Members, Designated RTA Locations for RTAs and
Designated CDP Locations for CDPs.

Sponsor Bank

A Banker to the Issue, registered with SEBI, which is appointed by the Issuer to act asa
conduit between the Stock Exchanges and NPCI in order to push the mandate collect
requests and/or payment instructions of the retail individua investors into the UPI for
retail individual investors applying through the app/web interface of the Stock
Exchange(s) with a facility to block funds through UPI Mechanism for application value
upto %2,00,000 and carry out any other responsibilities in terms of the SEBI Operational
Circular.

Stock Exchanges

BSE and NSE

Sundae

Sundae Capital Advisors Private Limited

Syndicate or Members
of the Syndicate
Collectively, the Lead
Brokers appointed in
relation to the Issue

Syndicate or Members of the Syndicate Collectively, the Lead Brokers appointed in
relation to the Issue

Syndicate ASBA
Application Locations

ASBA Applications through the Lead Managers, Lead Brokers or the Trading Members
of the Stock Exchanges only in the Specified Cities




Term Description

Syndicate ASBA Applications through the Members of the Syndicate or the Designated | ntermediaries

Syndicate SCSB BranchesInrelation to ASBA Applications submitted to aMember of the Syndicate, such

Branches branches of the SCSBs at the Syndicate ASBA Application Locations named by the
SCSBsto receive deposits of the Application Forms from the members of the Syndicate,
and a list of which is available on
http://www.sebi.gov.in/sebi_data/attachdocs/1365051213899.ntml or a such other
website as may be prescribed by SEBI from time to time

Tenor Tenor shall mean the tenor of the NCDs, as specifically disclosed in “Issue Structure” on
page 166 of this Prospectus

Transaction The acknowledgement slip or document issued by any of the Designated Intermediary to

Registration Slip or
TRS

an Applicant upon demand as proof of registration of the Application Form

Trading Members

Intermediariesregistered with aBroker under the SEBI (Stock Brokers) Regulations, 1992
and/or with the Stock Exchange under the applicable byelaws, rules, regulations,
guidelines, circularsissued by Stock Exchange from time to time and duly registered with
the Stock Exchange for collection and electronic upload of Application Forms on the
electronic application platform provided by the Stock Exchange

Tripartite Agreements

Tripartite agreement dated September 06, 2018 with CDSL and tripartite agreement dated
March 08, 2017 with NSDL

Unified Payments I nterface mechanism in accordance with the SEBI Operational Circular
as amended from time to time, to block funds for application value upto X 2,00,000
submitted through intermediaries, namely the Registered Stock brokers, Registrar and
Transfer Agent and Depository Participants.

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

“UPI” or “UPI
Mechanism”

UPI ID

“UPI Mandate

Request” or “Mandate
Request”

A request initiated by the Sponsor Bank on the Retail Individual Investor to authorise
blocking of funds in the relevant ASBA Account through the UPI mobile app/web
interface (using UPI Mechanism) equivaent to the bid amount and subsequent debit of
fundsin case of alotment.

Wilful Defaulter

Includes wilful defaulters as defined under Regulation 2(2)(lll) of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018

Working Day(s)

Working Day means all days on which commercial banks in Mumbai are open for
business. In respect of announcement or bid/issue period, working day shall mean all days,
excluding Saturdays, Sundays and public holidays, on which commercia banks in
Mumbai are open for business. Further, in respect of the time period between the bid/
issue closing date and the listing of the non-convertible securities on the stock exchanges,
working day shall mean al trading days of the stock exchanges for non-convertible
securities, excluding Saturdays, Sundays and bank holidays, as specified by SEBI.

CONVENTIONAL AND GENERAL TERMSOR ABBREVIATION

Term Description

AGM Annual General Meeting

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

ASBA Application Supported by Blocked Amount

AUM Asset Under Management

CAGR Compounded Annua Growth Rate and is calculated by dividing the value at the end of
the period in question by corresponding value at the beginning of that period, and raiding
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

CIN Corporate | dentification Number

Companies Act/ Act/
Companies Act, 2013

The Companies Act 2013, to the extent notified, read with rules framed, by the Ministry
of Corporate Affairs and in force as on the date, as the case may be, as amended and
replaced from time to time

CP

Commercial Paper




Term Description

CRAR Capital to Risk-Weighted Assets Ratio

CSR Corporate Social Responsibility

ECB External Commercial Borrowings

ECS Electronic Clearing Scheme

DIN Director |dentification Number

DRR Debenture Redemption Reserve

EGM Extraordinary General Mesting

FCNR Foreign Currency Non-Repatriable

FDI Foreign Direct I nvestment

FDI Policy The Government policy, rules and the regulations (including the applicable provisions of
the FEMA Non-Debt Rules) issued by the Government of Indiaprevailing on that datein
relation to foreign investments in our Company’s sector of business as amended from
time to time

FEMA Foreign Exchange Management Act, 1999, as amended

Financia Year/ Fiscal/
FY

Period of 12 months ended March 31 of that particular year

FIR First Information Report

GDP Gross Domestic Product

Gol or Government Government of India

HNI High Net worth Individual

HUF Hindu Undivided Family

ICAI Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards

Income Tax Act

Income Tax Act, 1961, as amended

Income Tax Rules

Income Tax Rules, 1962, as amended

IND AS/Ind AS Indian accounting standards, as specified under Section 133 of the Companies Act, 2013,
read with the Companies (Indian Accounting Standards) Rules, 2015, as amended

Indian GAAP Generally accepted accounting principles in India, including the accounting standards
specified under Section 133 of the Companies Act, 2013, read with Rule 3 of the
Companies (Indian Accounting Standard) Rules, 2015, as amended

IRDAI Insurance Regulatory and Development Authority of India

IT Information Technology

Loans Loans as per IndAS

MCA Ministry of Corporate Affairs, Gol

MoF Ministry of Finance, Gol

NACH Nationa Automated Clearing House

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

NEFT National Electronic Fund Transfer

NSDL National Securities Depository Limited

PAN Permanent Account Number

PAT Profit After Tax

QIP Qualified Institutional Placement

RBI Reserve Bank of India

RBI Act Reserve Bank of IndiaAct, 1934

RTGS Real Time Gross Settlement

SARFAESI Act Securitisation and Reconstruction of Financial Assets and Enforcement of Security
Interest Act, 2002, as amended

SEBI Securities and Exchange Board of India

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

SEBI Operationa
Circular

Circular no. SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 issued by SEBI

SEBI ICDR
Regulations

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

SEBI NCSRegulations

Securities and Exchange Board of India(lssue and Listing of Non-Convertible Securities)
Regulations, 2021




Term Description
SEBI Listing Securities and Exchange Board of India (Listing Obligations and Disclosure
Regulations / SEBI Requirements) Regulations, 2015, as amended
LODR Regulations
SEBI Defaults The SEBI circular bearing reference number
(Procedure) Circular SEBI/HO/MIRSD/CRADT/CIR/P/2020/203  dated  October 13, 2020 on

""Standardisation of procedure to be followed by Debenture Trustee(s)in case of ‘ Default'
by Issuers of listed debt securities'.

SEBI Due Diligence The SEBI circular bearing reference number

Circular SEBI/HO/MIRSD/CRADT/CIR/P/2020/218 dated November 3, 2020 on "Creation of
Security in issuance of listed debt securities and ‘ due diligence' by debenture trustee(s)".

SEBI Listing The requirements in respect of the timelines for listing of debt securities prescribed in

Timelines Chapter | (Application process in case of public issues of securities and timelines for

Reguirements listing) of the SEBI Operational Circular.

SEBI Listed Collectively, the SEBI Defaults (Procedure) Circular, the SEBI Due Diligence Circular,

Debentures Circulars

the SEBI Monitoring Circular, the SEBI Recovery Expense Fund Circular, the Listed
NCDs Operational Circular, and the LODR Regulations (to the extent applicable).

SEBI Monitoring The SEBI circular bearing reference number SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/

Circular 2020/23 dated November 12, 2020 on "Monitoring and Disclosures by Debenture
Trustee(s)".

SEBI Recovery The SEBI circular bearing reference number

Expense Fund Circular

SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 dated October 22, 2020 on " Contribution by
Issuers of listed or proposed to be listed debt securities towards creation of "Recovery
Expense Fund".

U.S. Securities Act

U.S. Securities Act of 1933, as amended

BUSINESY INDUSTRY RELATED TERMS

Term

Description

Adjusted CRAR

Adjusted capital to risk (weighted) assetsratio (Considering nil risk weightage on mutual
fund investments)

CIBIL TransUnion CIBIL Limited

KYC Know Y our Customer

ROE Return on Equity

UIDAI Unique Identification Authority of India

Notwithstanding anything contained herein, capitalised terms that have been defined in “ Capital Sructure”,
“ Key Regulations and Policies’ , “ History and Certain Corporate Matters’ , “ Statement of Tax Benefits”, “ Our

Management”, “Financial

Information”, “Financial Indebtedness’, “Outstanding Litigations’, “Ilssue

Procedure” and “ Main Provisions of the Articles of Association of our Company” on pages 46, 104, 95, 59, 118,
130, 135, 159, 202 and 252 respectively, will have the meanings ascribed to themin such sections.



CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Prospectus to “India” are to the Republic of Indiaand its territories and possessions and all
references to the “ Government”, the “ Central Government” or the “ State Government” are to the Government of
India, central or state, as applicable. Further, a reference to any act, statute, regulation, or any provision thereof
shall include a reference to such act, statute, regulation, or such provision as amended or modified or restated
from timeto time.

Unless stated otherwise, al references to page numbers in this Prospectus are to the page numbers of this
Prospectus.

Presentation of Financial Information

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year, so al references to a particular financia year or fiscal are to the 12
months period commencing on April 1 of the immediately preceding calendar year and ending on March 31 of
that particular calendar year. Unless the context requires otherwise, al references to ayear in this Prospectus are
to a calendar year and references to aFinancia Y ear are to the year ended on March 31 of that calendar year.

Our Company publishesitsfinancial statementsin Rupeesin lakhs. Our Company’ s audited consolidated financial
statements and audited standalone financial statements as at and for the year ended March 31, 2021, 2020, and
2019 has been prepared in accordance with Ind AS and audited by our previous statutory auditor, BSR & Co.
LLP, Chartered Accountants.

The Reformatted Financia Information are included in this Prospectus. The reports on the Reformatted
Consolidated Financial Information and Reformatted Standalone Financial Information, asissued by the Statutory
Auditors of our Company, S. R. Batliboi & AssociatesLL P, Chartered Accountants areincluded in this Prospectus
in “Financial Information” on page 130. Our audited consolidated financial statements and audited standalone
financial statements as at and for the year ended March 31, 2021, March 31, 2020 and March 31, 2019 form the
basis for such Reformatted Consolidated Financia Information and Reformatted Standalone Financial
Information respectively.

Further, the unaudited interim standalone financial results for the six months period ended September 30, 2021
prepared in accordance with Regulation 52 of SEBI LODR Regulations included in the Prospectus have been
subject to limited review by the Statutory Auditors of our Company, S. R. Batliboi & Associates LLP, Chartered
Accountants and are not indicative of full year financial results of operations. The said results for the six months
period ended September 30, 2021 are not comparable with annual financial information.

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

Unless stated otherwise, the financial data for the financial years ended on March 31, 2021, March 31 2020 and
March 31, 2019 has been derived from the Reformatted Financial Information included in this Prospectus.

There are significant differences between Ind AS, Indian GAAP and IFRS. We urge you to consult your own
advisors regarding such differences and their impact on our financial data. Accordingly, the degree to which the
Reformatted Financial Information in this Prospectus will provide meaningful information is entirely dependent
on the reader’s level of familiarity with Ind AS. Any reliance by persons not familiar with Indian accounting
practices on the financial disclosures presented in this Prospectus should accordingly be limited.

Non-GAAP Financial M easures
Net worth, Financia Assets (excluding cash and cash equivalents) and Investments, Non Financia Assets
(excluding property, plant and equipment and other intangible assets), Financial Liabilities (excluding debt

securities, borrowing (other than debt securities and subordinated liabilities) and Total Debt/Total Equity
(together, “Non-GAAP Financial Measures’), presented in this Prospectus are supplemental measure of our
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performance and liquidity that is not required by, or presented in accordance with, Ind AS, Indian GAAP or IFRS.
Further, these Non-GAAP Financia Measures are not a measurement of our financial performance or liquidity
under Ind AS, Indian GAAP or IFRS and should not be considered in isolation or construed as an alternative to
cash flows, profit/ (loss) for the years/ period or any other measure of financial performance or as an indicator of
our operating performance, liquidity, profitability or cash flows generated by operating, investing or financing
activities derived in accordance with Ind AS, Indian GAAP or IFRS. In addition, these Non-GAAP Financial
Measures are not standardised terms, hence adirect comparison of these Non-GAAP Financial M easures between
companies may not be possible. Other companies in financial services industry may calculate these Non-GAAP
Financial Measures differently from us, limiting its usefulness as a comparative measure. Although such Non-
GAAP Financial Measures are not a measure of performance cal culated in accordance with applicable accounting
standards, our Company’s management believes that they are useful to an investor in evaluating us as they are
widely used measures to evaluate a company’ s operating performance.

Currency and Unit of Presentation

In this Prospectus, references to “%”, “Indian Rupees’, “INR”, “Rs.” and “Rupees’ are to the lega currency of
India, referencesto “US$”, “USD”, and “U.S. Dallars” are to the legal currency of the United States of America,
as amended from time to time. Except as stated expresdy, for the purposes of this Prospectus, data will be given
in%inlakhsand/ or crore.

Certain figures contained in this Prospectus, including financial information, have been subject to rounding
adjustments. Unless set out otherwise, al 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 Prospectus consists of estimates based on data reports compiled by
Government bodies, professional organisations and analysts, data from other external sources, available in the
public domain and knowledge of the markets in which we compete. These publications generally state that the
information contained therein has been obtained from publicly available documents from various sources believed
to be reliable, but such industry and market data 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 Prospectusisreliable, such industry and market data 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
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.

Given that we have compiled, extracted and reproduced data from external sources, including third parties, trade,
industry or genera publications, we accept responsibility for accurately reproducing such data. However, neither
we nor the Lead Managers has independently verified such industry and market data and neither we nor the Lead
Managers makes any representation regarding the accuracy of such data. Similarly, while we believe our interna
estimates to be reasonable, such estimates have not been verified by any independent sources and neither we nor
the Lead Managers can assure potential investors asto their accuracy.
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FORWARD LOOKING STATEMENTS

Certain statements contained in this Prospectus that are not statements of historical fact constitute “Forward
Looking Statements’. Investors can generally identify forward-looking statements by terminology such as“aim”,
“anticipate”, “believe’, “continue’, “could”’, “estimate’, “expect”, “intend’, “may”, “objective’, “plan’,
“potentia”, “project”, “pursue’, “shall”, “seek”, “should”, “will”, “would”, or other words or phrases of similar
import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-looking
statements. All statements regarding our expected financia conditions, results of operations, business plans and
prospects are forward-looking statements. These forward-looking statementsinclude statements asto our business
strategy, revenue and profitability, new business and other matters discussed in this Prospectus that are not
historical facts. All forward-looking statements are subject to risks, uncertainties and assumptions about us that
could cause actual resultsto differ materially from those contemplated by the relevant forward-looking statement.
Important factors that could cause actual results, including our financial conditions and results of operations to
differ from our expectationsinclude, but are not limited to, the following:
o We operate in an increasingly competitive financial services industry, which creates significant pricing
pressures and may adversely affect our net interest margins, income and market share;
Performance of the financial and capital marketsin India and globally;
We areinvolved in certain legal and other proceedings which, if determined against us, may have impact on
our operations;
e The outcome of any lega or regulatory proceedings we are or may become a party to; 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 changesin
asset valuations;
Our inability to successfully diversify our portfolio;
Any disruption in our sources of funding;
Our inability to obtain or maintain statutory or regulatory approvals and licenses for conducting our business;
Performance of the Indian debt and equity markets;
Occurrence of natural caamities, pandemics, or natural disasters affecting the areas in which our Company
has operations; and
e Any increase in the levels of non-performing assets (“NPA”) on our loan portfolio, for any reason;
whatsoever would adversely affect our business and results of operations.

For further discussion of factors that could cause our actual results to differ, see “ Risk Factors’ on page 13 of
this Prospectus. All forward-looking statements are subject to risks, uncertainties and assumptions about our
Company that could cause actual results and valuations to differ materially from those contemplated by the
relevant statement.

Additional factors that could cause actua results, performance or achievements to differ materially include, but
are not limited to, those discussed under “Industry Overview" and "Our Business' on page 72 and 83 respectively
of this Prospectus. The forward-looking statements contained in this Prospectus are based on the beliefs of
management, as well as the assumptions made by and information currently available to management. Although
our Company believes that the expectations reflected in such forward-looking statements are reasonable at this
time, it cannot assure investors that such expectationswill 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 materiaise, or if any of our Company’s underlying assumptions prove to be
incorrect, our Company’s actua results of operations or financial condition could differ materially from that
described herein as anticipated, believed, estimated or expected. All subsegquent forward-looking statements
attributable to our Company are expressly qualified in their entirety by reference to these cautionary statements.

Neither our Company, its Directors, its KMPs and officers, nor any of their respective affiliates or associates or
the Lead Managers have any obligation to update or otherwise revise any statements reflecting circumstances
arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions
do not come to fruition. In accordance with SEBI NCS Regulations, our Company and 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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RISK FACTORS

An investment in NCDs involves a certain degree of risk. You should carefully consider all the information
contained in this Prospectus, including the risks and uncertainties described below, and the information provided
in“ Our Business’ on page 83 and “ Financial Information” on page 130, 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 or now deemed
immaterial, if materialise, may have a material adverse effect on our business, financial condition, cash flows and
results of operations in the future. The market prices of the NCDs could decline due to such risks and you may
lose all or part of your investment including interest thereon.

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 Prospectus also contains forward-looking
statements that invol ve 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 elsewherein this
Prospectus. Unless stated otherwise, or unless context requires otherwise, the financial data in this section is
based on our Reformatted Standalone Financial Information for the Financial Year ending March 31, 2021, 2020
and 2019 which are based on audited standalone financial statements prepared in accordance with Ind AS.

Risksrelating to our Business and our Company

1. Our Company has filed a composite scheme of amalgamation and arrangement (“ Scheme”)
pursuant to which Bee Finance Limited (the “ Transferor Company”), one of the Promoters of
our Company, will merge into KKR Capital Markets India Private Limited (the “ Transferee
Company”) and the InCred Demerged Undertaking (as defined in the Scheme) of the Company
shall demerge into KKR India Financial Services Limited (the “ Resulting Company”), the non-
implementation of which may have a material adverse effect on our credit rating, business
operations, financial condition, cash flows and results of operations.

Our Board of Directors in their meeting held on September 03, 2021 has approved a composite scheme of
amalgamation and arrangement (“Scheme”’) pursuant to which Bee Finance Limited (the “Transferor
Company”), one of the Promoters of our Company, will merge into KKR Capita Markets India Private
Limited (the “Transferee Company”) and the InCred Demerged Undertaking (as defined in the Scheme) of
the Company shall demerge into KKR India Financia Services Limited (the “ Resulting Company”). The said
Scheme has been filed with the Mumbai Bench of the Hon’ble NCLT on September 27, 2021 and the
‘Appointed Date' for the Scheme is April 01, 2022. Further for the said Scheme, our Company has received
no-objection from RBI on December 08, 2021 and in-principle approval from BSE Limited on December 24,
2021. Further, the Equity Shareholders, Preference Shareholders and secured creditors of the Company have
approved the Scheme at their respective meetings convened by the NCLT held on December 15, 2021.

Upon the Scheme becoming effective, the business, branches, assets and liabilities, debts, obligations, permits,
contracts, employees, agreements, policies, arrangements, approvals, sanctions and proceedings etc. of the
InCred Demerged Undertaking carried on by our Company will vest in the Resulting Company. Further,
pursuant to the said Scheme becoming effective, the NCDs, proposed to be issued under this Scheme, will
stand transferred to and will vest in the Resulting Company, subject to regulatory approvals, and the
obligations towards payment of interest or repayment of the principal amounts will vest in the Resulting
Company.

There can be no assurance that post the Scheme becoming effective, the InCred Demerged Undertaking will
continue to be operated in the same manner and accordingly this must be considered in light of the risks and
uncertainties inherent in a new venture. The Resulting Company may also need to alter the existing business
and strategies on an ongoing basis to manage the growth and to compete effectively with established players
in the industry in which we presently operate. Also, pursuant to the merger of the Transferor Company into
the Transferee Company, the Transferee Company will become a promoter of the Company.
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Further, if the said Scheme is not approved by the regulatory authorities or not implemented or is withdrawn,
for any reason, the same may have amaterial adverse effect on our credit rating, business operations, financial
condition, cash flows and results of operations. For details of the said Scheme refer to the chapter titled
“History and Certain Corporate Matters’ on page 95 of the Prospectus.

. The impact of the COVID-19 pandemic on our business and operations is uncertain and cannot be
predicted.

The Covid-19 pandemic resulted in an unpredictable chain of events acrossthe globe. With reduced production
and consumption, every economy witnessed afiscal crunch like never before. The pandemic shook the Indian
economy, which was aready under the effects of demonetisation and GST enforcement. As Covid-19 swiftly
made its way into the nation, the Indian Government imposed a strict nationwide lockdown. Trade and travel
restrictions along with shutdown of business activities led to a GDP contraction of 23.9%.

The financial year 2020-21 began with ongoing COVID-19 pandemic that led to nationwide lockdown. The
lockdown was relaxed in a phased manner depending upon the severity and magnitude of the spread of the
pandemic. The cases started declining after reaching peak levelsin September 2020. With revival of economic
activities due to easing of lockdown, economy rebounded. However, the resurgence of COVID-19 pandemic
impacted the nascent economic revival that was taking shape. The most vulnerable category of borrowers are
individual borrowers, small businesses and MSMEs.

Our Company aso lends to MSMEs. In order to mitigate the stress caused by the Covid-19 pandemic on
several sectors across the country, the Government has announced an Emergency Credit Line Guarantee
Scheme (“ECLGS"). The ECLGS aimsto provide 100 percent guaranteed coverage to the banks, non-banking
financia institutions (NBFCs) and other lending institutions in order to enable them to extend emergency
credit to business entities that have suffered due to the Covid-19 pandemic and are struggling to meet their
working capital requirements. The scheme aimed to provide Rs 3 lakh crore worth of collateral-free,
government-guaranteed loans to micro, small and medium enterprises (MSMES) across India to mitigate the
distress caused by the coronavirus-induced lockdown. Under the ECLGS, the Company has outstanding of X
57.8 Crores as on 31st March 2021.

RBI took several standard and innovative measures to ensure liquidity in the system. RBI permitted lending
institutions to provide relief to the borrowers for a period of six months starting from 1st March 2020 to 31st
August 2020 from EMI payments and working capital interest payments. It also announced relief measures
including new restructuring guidelines to retain loans from banks and NBFCs' to such qualifying loans
classified as standard within the regul atory framework. RBI also declared Resolution Framework for COVID-
19-related stress through which awindow to enable lendersto implement aresolution planin respect of eligible
corporate exposures without change in ownership, and personal loans, while classifying such exposures as
Standard, subject to specified conditions. Reserve Bank of India vide its circular dated 7th April 2021
instructed all lending institutions to refund / adjust ‘interest on interest’ to all borrowers including those who
had availed of working capital facilities during the moratorium period, irrespective of whether moratorium
had been fully or partially availed or not availed. Pursuant to these instructions, our Company has estimated
an amount of % 106.64 lacs and charged the same to Profit and Loss Account for the year ended 31st March
2021 on the basis of the methodology for calculation of the amount of such ‘interest on interest’ finalised by
the Indian Banks Association (IBA) in consultation with other industry participants/ bodies.

The physical and emotiona wellbeing of employees continues to be a top priority for our Company.
Accordingly, our Company has taken various measures to provide support to its employees. The number of
COVID-19 positive employees and their family members are being tracked on a daily basis to provide them
support as and when required. Our Company implemented work from home during the lockdown period
however the routinework could be carried out remotely eliminating the need for employee’ sphysical presence.

Further, in our audited consolidated financial statements for the year ended March 31, 2021 and March 31,
2020 and our audited standalone financia statements for the year ended March 31, 2020, an Emphasis of
Matter pertaining to the possible impact of COVID-19 pandemic on the financial position of the Company has
been included in the audit report. For details, refer to “Other Regulatory and Statutory Disclosures -
Reservations / Qualifications / Adverse Remarks or Emphasis of Matter by Auditors’ on page 246 of the
Prospectus.
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As these are unforeseen circumstances, it may give rise to risks that we may not have anticipated. If the
outbreak of any of these pandemic or other severe pandemic, continues for an extended period, occur again
and/or increases in severity, it could have an adverse effect on economic activity worldwide, including India,
and could materially and adversely affect our business, cash flows, financial condition and results of
operations.

. The financing industry is becoming increasingly competitive, and Covid-19 is continuing stress on
borrowers and loans under restructuring.

Our business operates in a highly competitive market and we face significant competition from other players
in the financing industry. Particularly in light of the COVID-19 pandemic, there has been a significant decline
in economic activities and since the end of March, 2020, the macroeconomic impacts became significant,
exhibited by, among other things, a rise in unemployment and market volatility. While the COVID related
lockdown of last year was gradually relaxed later in the year 2020, the emergence of second COVID19 wave
intheyear 2021 forced state governments across Indiato again impose sel ective lockdowns since March 2021.
While these lockdowns are now being gradualy lifted and India has already achieved amilestone of 1 billion
vaccinations to lessen the spread of the epidemic, the economic activity is still expected to take some more
time before it returns to its earlier growth path.

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

Our Company is subject to certain legal proceedings including civil suits, consumer litigations, tax litigations
etc. We incur substantial cost in defending these proceedings before a court of law. Moreover, we are unable
to assure you that we shall be successful in any or al of these actions. In the event, we suffer any adverse
order, our reputation may suffer and may have an adverse impact on our business and results of operations.
We cannot assure that an adverse order by any statutory or governmental authority would not have a negative
impact on our profit, financial condition and cash flows. For further details of the legal proceedings that we
are subject to, please refer to “ Outstanding Litigation” on page 159 of the Prospectus.

. We have limited operating history and evolving business make it difficult to evaluate our business and
future operating results on the basis of our past performance, and our futureresults may not meet or exceed
our past performance.

The Company has started meaningful business operations from Financial Year 2018-19. As a result of our
limited operating history, there is limited historical operating information available to help prospective
investors to evaluate our past performance as an entity. Given we have limited operating history in the loan
finance business, we may face significant challenges in developing and institutionalizing our procedures and
policies for that business. The loan finance business would require extensive monitoring, strict compliance
with KY C requirements and prudent risk management. Our growth plans will place significant demands on
our operational, credit, financial and other interna risk controls, making our management of asset quality
increasingly important.

Our business is growing and the results and amounts set forth in our audited financial statements may not
provide a reliable indication of our future performance. Accordingly, you should evauate our business and
prospects in light of the risks, uncertainties and difficulties frequently encountered by both high growth
companies and financia institutions that are in the early stages of development. Our failure to mitigate these
risks and uncertainties successfully could materially adversely affect our business and operating resuilts.

. Our Company has experienced significant growth in recent years and we may not be able to sustain our
business growth, which may have a material adverse effect on our business, results of operations, cash
flows and financial condition.

Our Company has experienced considerable growth in recent years and we have significantly expanded our
operations. Our total income grew from X 29,056.65 lakhs for the Financial Y ear ended 2019 to % 39,184.91
lakhs for Financial Year ended 2021, while our profit after tax grew from X 377.46 lakhs for the Financial
Y ear ended 2019 to X 1,023.44 |akhs for Financial Y ear ended 2021 on standalone basis. Our Loan Book has
grown from  1,73,310.29 lakhs as of March 31, 2019 to % 2,55,359.84 lakhs as of March 31, 2021. However,
we cannot assure you that our growth strategy will continue to be successful or that wewill be able to continue
to grow further, or at the samerate.
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Our inability to manage our expansion effectively and execute our growth strategy in a timely manner, or
within budget estimates could have an adverse effect on our business and results of operations. Our ability to
execute our growth strategies will depend, among other things, on our ability to identify key target markets
correctly, manage our pricing to compete effectively, and scale up and grow our network efficiently. We will
also need to manage relationships with a greater number of customers, service providers, lenders and other
parties as we expand. Moreover, our ability to sustain our rate of growth depends significantly upon our ability
to manage key issues such as selecting and retaining key management personnel, maintaining effective risk
management policies, continuing to offer products which are relevant to our target base of clients, developing
managerial experience to address emerging challenges and ensuring a high standard of customer service.

If we grow our loan book too rapidly or fail to make proper assessments of credit risks associated with new
borrowers or new businesses, a higher percentage of our loans may become non-performing, which would
have a negative impact on the quality of our assets and our business, prospects, financial condition, cash flows
and results of operations. Further, anumber of external factors beyond our control could also affect our ability
to continue to grow our business and loan portfolio, such as demand for consumer/personal loans in India,
domestic economic growth, the RBI’s monetary and regulatory policies, RBI Master Directions, inflation,
competition and availability of cost-effective debt and equity capital.

We cannot assure you that our existing or future management, operational and financial systems, processes,
procedures and controls will be adequate to support future operations or establish or develop business
relationships beneficial to future operations. Any one or acombination of some or al of the above-mentioned
factors may result in a failure to maintain the growth of our Loan Book which may in turn have a material
adverse effect on our business, results of operations, cash flows and financial condition.

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

Asan NBFC, our liquidity and on-going profitability are, in large part, dependent upon our timely access to,
and the costs associated with, raising capital. Our funding requirements historically have been met from
issuance of redeemable non-convertible debentures, borrowing from banks financia institutions, issue of
equity shares. Thus, our business 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,
investors and/or lenders' perception of demand for debt and equity securities of NBFCs, and our current and
future results of operations, cash flows and financia condition. While our borrowing costs have been
competitive in the past, if we are unable to access funds at an effective cost that is comparable to or lower than
our competitors, we may not be able to offer competitive interest rates for our loans. This may adversely
impact our business, prospects, cash flow, results of operations and financial condition.

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. Such conditions may lead to a disruption in our primary
funding sources at competitive costs and would have a material adverse effect on our liquidity, cash flow and
financia condition.

. We are wulnerable to the volatility in interest rates and we may face interest rate mismatches between our
assets and liabilitiesin the future which may cause liquidity issues.

Our operations are vulnerable to volatility and mismatches in interest rates. Our net interest income and
profitability directly depend on the difference between the average interest rate at which we lend and the
average interest rate at which we borrow.

The cost of our funding and the pricing of our loan products are determined by a number of factors, many of
which are beyond our control, including the RBI’s monetary policies, inflationary expectations, competition,
deregulation of the financial sector in India, domestic and international economic and political conditions and
other factors. These factors could affect the interest rates charged on interest-earning assets differently than
the interest rates paid on interest bearing liabilities. While any reduction in our cost of funds may be passed
on to our customers, we may not have the same flexibility in passing on any increase in our cost of funds to
our customers, thereby affecting our net interest income. Similarly, competition pressures may require us to
reduce our cost of lending to our customers without a proportionate reduction in our cost of borrowing from
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our lenders. Further, if we do not pass on the reduced interest rates to our borrowers, it may result in some of
the borrowers prepaying the loan to take advantage of the reduced interest rate environment, thereby impacting
our growth and profitability.

Further, an increase in general interest rates in the economy could reduce the overall demand for New Loans
and impact our growth. There can be no assurance that we will be able to adequately manage our interest rate
risk in the future, and if we are unable to do so, this could have an adverse effect on our net interest income,
which could in turn have a material adverse effect on our business, results of operations, cash flows and
financia condition.

The pricing on our issuances of debt will also be negatively impacted by any downgrade or potential
downgrade in our credit ratings. This would increase our financing costs, and adversely affect our future
issuances of debt and our ability to raise new capital on a competitive basis.

9. We may face asset-liability mismatches, which could affect our liquidity and consequently affect our
operations and financial performance adversely.

We may also face potential liquidity risks due to mismatchesin the maturity of our assets and liabilities. Such
mismatches, where the financial terms of an institution’ s assets and liabilities do not match, are akey financial
parameter for us. Asistypical for acompany in the business of lending, a portion of our funding requirements
is met through short and long -term funding sources such as bank loans, non-convertible debentures, etc. We
may be unable to obtain additional credit facilities or renew our existing credit facilities for matching the
tenure of our liabilitiesin atimely and cost-effective manner or at al, may lead to mismatches between our
assets and liabilities leading to an increasein liquidity risk, which in turn may adversely affect our operations
and financial performance.

Thefollowing table describes the standalone ALM of our Company as on March 31, 2021 based on the audited
standalone financia statements:
(Rs. in lakhs)
Particulars Upto Overl Over2 Over3 Over6 Overl Over3 Overb Total
30/31 month  months months months year & years& years
days & upto & upto & upto & upto upto3 upto 5
2 3 6 1 year years years
months months  months
Advances 2063694 17,07651 16,817.08 27,879.93 40,890.07 6829659 23,99382 39,768.80  2,55350.84
I nvestment 1,008.44 542.19 16657 412953  1,72801  1,004.70 - 301122 12,670.66
Borrowings 1436927 223584 756900 1654189 57,1888 5875650  9,857.72 - 1,67,249.10
Foreign - - - - - - - -
Currency
Assets
Foreign - - - - - - - -
Currency
Liabilities

10. Any increase in the levels of NPAs in our AUM, for any reason whatsoever, would adversely affect our
business, results of operations, cash flows and financial condition.

The RBI Master Directions, which are applicable to us, have laid down prudential normswith regard to NPAs,
including in relation to the identification of NPAs and income recognition against NPAs, though we follow
Ind AS for income recognition against NPAs. There is no assurance that our NPA level will continue to stay
at its current level. If the credit quality of our Loans deteriorates or we are unable to implement effective
monitoring and collection methods, our results of operations, cash flows and financial condition may be
adversely affected. Asweintend to continue our effortsto originate new loans, we cannot assure you that there
will not be significant additional NPAsin our Loansin the future.

Further, the RBI directions/guidelines on NPAs may become more stringent than they currently are, which
may adversely affect our profitability and results of operations. The RBI Master Directions, as amended from
timeto time, also prescribe the provisioning required in respect of our outstanding AUM. However, wefollow
Ind ASfor provisioning as per the RBI Master Directions. In the event that the aggregate impairment provision
under Ind ASislower than that required under the applicable provisioning norms, then the difference shall be
appropriated from the net profit or loss after tax to aseparate “ Impairment Reserve”. Should the overall credit
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quality of our Loans deteriorate, the current level of our provisions may not be adequate to cover further
increases in the amount of our NPAs. Based on standal one audited financial statements as of March 31, 2021,
our gross NPAS, as a percentage of our AUM, were 3.43% and our net NPAs as a percentage of our AUM
were 1.71%. Our provisionsfor NPAs (ECL provision for Stage 3) asat March 31, 2021, 2020 and 2019 were
% 4,612.12 lakhs, ¥ 3,159.85 lakhs and % 1,951.28 lakhs representing a specific provision coverage ratio of
51.04%,53.17% and 61.39% respectively of our gross NPAs on Loans in those years. If we are required to
increase our provisioning in the future due to increased NPAs or the introduction of more stringent
requirements in respect of loan loss provisioning, this may reduce our profit after tax and adversely impact
our results of operations. We cannot assure you that there will not be a significant increase in the portion of
our loans that are classified as NPAs as our loan portfolio matures.

Further, there can be no assurance that we will be able to recover the outstanding amounts due under any
defaulted loans. We may also face difficulties in disposing of the underlying assets relating to such loans, asa
result of which we may be unableto realize any liquidity from such assets. Further, asour loan portfolio grows,
our NPAs may increase and the current level of our provisions may not adequately cover any such increases.

Further, the RBI has issued circular RBI/2021-2022/125 titled “Prudential norms on Income Recognition,
Asset Classification and Provisioning pertaining to Advances - Clarifications’ dated November 12, 2021
(“Prudential Norms - Clarifications 2021”), which provides for more stringent classification and recognition
of NPAs. Please note that we are currently evaluating and analysing the impact of the Prudential Norms -
Clarifications 2021 on our Company; and in particular the effect on our daily NPA position and upgradation
of our NPA accounts. Asaresult, upon applying the provisions of the Prudential Norms - Clarifications 2021,
we cannot assure you that our Company will be able to maintain historic NPA positions, and our NPA position
may significantly increase, which may in turn have amaterial adverse effect on our cash flows, profits, results
of operations and financial condition.

11. Our Company is subject to certain restrictive covenants in our loan documents, which may restrict our
operations and ability to grow and may adversely affect our business.

Asof March 31, 2021, our total borrowings were 1,67,249.10 lakhs on standal one basis. Our ability to meet
our debt service obligations and repay our outstanding borrowingswill depend primarily on the cash generated
by our business, which depends on the timely repayment by our customers. There are restrictive covenantsin
the agreements we have entered into with our lenders/creditors that limit our ability to undertake certain types
of transactions, any of which could adversely affect our business, results of operations, cash flows and financial
condition. These restrictive covenants require us to maintain certain financia ratios and seek the prior
permission of these banks/financia institutions/creditors for various activities, including, amongst others,
selling, leasing, transferring or otherwise disposing of any part of our business or revenues, effecting any
scheme of amalgamation or reconstitution, implementing anew scheme of expansion, taking up an allied line
of business or making any amendments to Memorandum and Articles of Association etc. Such restrictive
covenantsin our loan/debt documents may restrict our operations or ability to expand and may adversely affect
our business.

A failure to observe the covenants under our financing arrangements or to obtain necessary consents required
thereunder may lead to the termination of our credit facilities, acceleration of all amounts due under such
facilities/early redemption of any non-convertible debt instruments, and the enforcement of any security
provided. Any acceleration of amounts due under such facilities/early redemption of any non-convertible debt
instruments may also trigger cross default provisions under our other financing agreements. If the obligations
under any of our financing documents are accelerated, we may have to dedicate a substantial portion of our
cash flow from operations to make payments under such financing documents, thereby reducing the
availability of cash for our working capital requirements and other general corporate purposes. Further, during
any period in which we arein default, we may be unableto raise, or face difficulties raising, further financing.
Any of these circumstances could adversely affect our business, credit rating and financial condition, cash
flows and results of operations.

If we fail to meet our debt service obligations or covenants provided under the financing agreements, the
relevant lenders/creditors could declare us to be in default under the terms of our agreements or accel erate the
maturity of our obligations. We cannot assure you that, in the event of any such acceleration, we will have
sufficient resources to repay the borrowings.
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12. Any downgrade in our credit ratings may increase interest rates for raising new debt, refinancing our
outstanding debt, which would increase our financing costs, and adversely affect our future issuances of
debt and our ability to borrow on a competitive basis.

Credit ratings reflect the opinions of ratings agencies on our financial strength, operating performance,
strategic position and ability to meet our obligations. In the past, the credit rating of short-term borrowings of
our company viz. Commercial Paper was revised from Al+ to Al on January 28, 2020 by Care Ratings
Limited. Furthermore, the outlook on credit rating of long-term borrowings of the company viz. Non-
Convertible Debentures, Long Term Bank Lines and Secured Redeemable Principal Protected - Market Linked
Non-Convertible Debenture was revised from Stable to Negative on June 12, 2020 by Care Ratings Limited.
For details of borrowings and present credit rating, refer to the section “Our Business’ on page 83 of the
Prospectus.

Any downgrades in our credit ratings may increase interest rates for refinancing our outstanding debt, which
would increase our financing costs, and adversely affect our future issuances of debt and our ability to borrow
on acompetitive basis, which may adversely affect our business, financial condition, results of operations and
cash flows. Further, any downgrade in our credit ratings may also trigger an event of default or acceleration
of certain of our borrowings and also lead to lendersimposing additional terms and conditionsto any financing
or refinancing arrangements we enter into in the future and adversely affect our business, results of operations,
cash flows and financial condition.

13. Our loan book comprises of unsecured loans. Our inability to recover the amounts due from customersin
connection with such loansin atimely manner could adversely affect our operations and profitability.

Our loan book also comprises of unsecured loans. Since such loans are unsecured, in case of customer defaults
in connection with such loans, our ability to realise the amounts due to us for such loans would be restricted
to initiating legal proceedings for recovery, as we will not have the benefit of enforcing any security interest
related to such loans. There can be no guarantee as to the time that would be taken for the final disposal of
such legal proceedings and/or our ability to obtain favourable decisions in connection therewith.

Because of the unsecured nature, it is essentia that such loans are appropriately priced, taking into account a
possible high rate of interest and al other relevant factors. In making a decision whether to extend credit to
prospective customers, and the terms on which we are willing to provide credit, including the price, we rely
heavily on our credit scoring models, and our credit experience gained through monitoring the performance
of customers over time. Our credit scoring models are based on previous historical experience. If our credit
scoring models are not redeveloped as required or if they do not perform up to target standards we may
experience increasing defaults or higher customer acquisition costs.

As of March 31, 2021, our unsecured lending book was % 1,27,699.32 lacs constituting 48.29% of our total
loan book. Further, some of our lending products generally do not have any definite end-use restrictions and
our customers may utilise such loans for various purposes, which are often incapable of being monitored on a
regular basisor at all.

Our inability to recover the amounts due from customers in connection with such loans in atimely manner or
at al and/or to comply with applicable statutory/regulatory requirements in connection with such loans could
adversely affect our operations and profitability.

14. We may not be able to recover, on atimely basis or at all, the full value of collateral or amounts which are
sufficient to cover the outstanding amounts due under defaulted loans.

Out of our Company’s gross loan portfolio of X 2,64,464.41 lacs as at March 31, 2021 on standalone basis,
51.71% of the aggregate gross value of our loan book i.e. % 1,36,765.41 lakhs is secured and X 1,27,699.32 cr
representing 48.29% of the aggregate gross value of our loan book is unsecured loans. The value of securities
is dependent on various factorsinter-aliaincluding (i) prevailing market conditions, (ii) the general economic
and political conditionsin India, (iii) the markets in the areas in which we operate.

The value of the security provided to us, may be subject to reduction in value on account of other extraneous
reasons. Consequently, the realizable value of the security for the loans provided by us, when liquidated, may
be lower than principal amount outstanding along with interest and other costs recoverable from such
customers. Although we believe that we generally maintain a sufficient margin, if we have to enforce such
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pledges and if at the time of such enforcement, due to adverse market conditions, the market value of the
pledged securities have fallen to a level where we are unable to recover the monies lent by us, along with
interest accrued thereon and associated costs, the results of our operations would be adversely affected.

Furthermore, enforcing our legal rights by litigating against defaulting customers is generally a slow and
potentialy expensive process in India. Accordingly, it may be difficult for us to recover amounts owed by
defaulting customers in a timely manner or at al. For details relating to litigations against defaulting
customers, refer to the chapter titled “ Outstanding Litigations’ on page 159 of the Prospectus.

15.Our statutory auditors have highlighted an emphasis of matter to their limited review report on the
unaudited interim standalone financial results for six months ended September 30, 2021 and our
predecessor statutory auditors have highlighted certain emphasis of matters to their audit reports relating
to our audited consolidated financial statements and audited standalone financial statements, which may
affect our future financial results.

The unaudited interim standalone financial results for six months period ended September 30, 2021, which
has been subject to limited review by our Statutory Auditors included an emphasis of matter under Note 9
which describes the uncertainty continued to be caused by COVID-19 pandemic and related events which
could impact the Company’ s estimates of impairment of loansto customers. The Statutory Auditors conclusion
is not modified in respect of this matter.

The Auditor’s Report on the Audited Consolidated Financial Statements issued by our predecessor statutory
auditors for the financial year 2021, 2020 and 2019 has included an emphasis of matter which reads as under:

Financial Emphasis Of Matter
Year ended
March 31, | The predecessor statutory auditor has drawn attention to Note No. 31(iv) of the audited
2021 consolidated financial statements to the extent to which the COVID-19 pandemic will have

impact on the Group’s financia performance is dependent on future devel opments, which
are highly uncertain.

The predecessor statutory auditors have not modified their opinion in respect of these

matters.
March 31, | The predecessor statutory auditor has drawn attention to Note No. 34A(iv) of the audited
2020 consolidated financial statements to the extent to which the COVID-19 pandemic will

impact the Group's financial performance is dependent on future developments, which are
highly uncertain.

The predecessor statutory auditors have not modified their opinion in respect of these
matters.

The predecessor statutory auditor has drawn attention to Note No. 47(i) of the audited
consolidated financial statements which describes the Incred Housing Finance Private
Limited (‘IHFPL") (a wholly owned subsidiary of the Holding Company) management’s
strategic decision to exit from housing segment on account of various challenges in the
affordable housing segment, the IHFPL Board’'s proposal of merger with the Holding
Company and surrender of the housing finance license.

The predecessor statutory auditors have not modified their opinion in respect of these
matters.

The predecessor statutory auditor has drawn attention to Note No. 47(ii) of the audited
consolidated financial statements which more fully describes Incred Management
Technology and Services Private Limited (‘IMTSPL’) (a wholly owned subsidiary of the
Holding Company) management’s basis for concluding and continuing with the going
concern assumption for preparation of the financial statements.

The predecessor statutory auditors have not modified their opinion in respect of these
matters.
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Financial Emphasis Of Matter

Year ended
March 31, | The predecessor statutory auditor has drawn attention to Note No. 48 of the audited
2019 consolidated financial statements which describes that during the year, HFC has sold off

significant part of itshousing portfolio and the appropriateness of going concern assumption
relating to HFC is dependent upon future plans and intension of the HFC to continues its
lending activity.

The predecessor statutory auditors have not modified their opinion in respect of these
matters.

The predecessor statutory auditor has drawn attention to Note No. 31(i) of the audited
consolidated financia statements which describe the impact of loss of control by Group
over its one subsidiary (m Vau Technology Private Limited) in the current year. This has
led to recognition of fair valuation gain of Rs 4,147.71 lakhs in the Consolidated statement
of profit and loss. Consequently deferred tax liability amounting to Rs. 1,207.81 lakhs has
been created at a Consolidated level in respect of fair value gain.

The predecessor statutory auditors have not modified their opinion in respect of these
matters.

The Auditor’s Report on the Audited Standalone Financial Statements issued by our predecessor statutory
auditorsfor the financial year 2021 and 2020 has included an emphasis of matter which reads as under:

Financial Emphasis Of Matter
Year ended
March 31, | The predecessor statutory auditor has drawn attention to Note No. 42 of the audited
2021 standalone financial statements which describes the accounting for Scheme of

Amalgamation of between the Company and Incred Housing Finance Limited, (wholly
owned subsidiary)

The predecessor statutory auditors have not modified their opinion in respect of these

matters.
March 31, | The predecessor statutory auditor has drawn attention to Note No. 28(A) of the audited
2020 standalone financial statements which describes the extent to which the COVID-19

pandemic will impact the Company’s financial performance is dependent on future
developments, which are highly uncertain.

The predecessor statutory auditors have not modified their opinion in respect of these
matters.

For details refer to the Chapter “Other Regulatory and Statutory Disclosures - Reservations / Qualifications/
Adverse Remarks or Emphasis of Matter by predecessor statutory auditors’ on page 246 of the Prospectus.

16. This Prospectus includes certain unaudited interim standalone financial results, which has been subjected
to limited review, in relation to our Company. Reliance on such information should, accordingly, belimited.
Additionally, our Company may publish additional unaudited interim standalone financial results during
the I ssue Period.

This Prospectus includes the six months period ended September 30, 2021 unaudited interim standalone
financial results prepared in accordance with Regulation 52 of SEBI LODR Regulations in respect of which
the Statutory Auditors have issued their review report dated October 25, 2021. For further details in relation
to six months period ended September 30, 2021 unaudited interim standalone financial results, see the chapter
titled “Financia Information” on page 130. 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 financia 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 Prospectus.
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17. We have had negative net cash flows from our operating, investing and financing activities in the recent
financial years. Any negative cash flows in the future may adversely affect our results of operations, cash
flows and financial condition.

We have had negative net cash flows from our operating and investing activities during our last three financial
years based on Reformatted Standalone Financial Information, the details of which are summarised below:

(in 2 lakhs)
Particulars Financial Year 2021 Financial Year 2020 Financial Year 2019
Net cash generated from/ (49,611.37) (26,280.19) (33,746.03)
(used in) operating activities
Net cash generated from/ (10,009.78) (4,535.30) (1,713.39)
(used in) investing activities
Net cash generated from/ 58,161.93 32,530.05 24,917.82

(used in) financing activities

Any negative cash flows in the future may adversely affect our results of operations, cash flows and financia
condition. For disclosure of cash flows for the financial year 2021, 2020 and 2019 as per IndAS 17, refer to
the “Financial Information” on page 130 of the Prospectus.

18. Our company has goodwill in the audited consolidated financial statements for the financial year ended
March 31, 2021 which is subject to impairment testing

The goodwill appearing in Audited Consolidated Financial Information for the financial year ended March 31,
2021 pertains to goodwill acquired in business combinations on acquisition of subsidiaries. The goodwill
allocated to the subsidiaries are evaluated based on their actual performance against the budget approved by
the Management, using income approach, covering three to five years period. Based on evauation, their
recoverable amount exceeds their carrying amounts, hence, no goodwill impairment was identified.

Goodwill is not amortised, instead it is tested, for impairment annually or more frequently, if indicators of
impairment exist. Potential impairment is identified by comparing the recoverable value of a cash generating
unit to its carrying value. The Company estimates the recoverable value based on fair value less cost to sell
approach following income approach and market approach. The determination of recoverable value using the
income and market approaches requires the use of estimates and assumptions related to selection of multiples
and control premium for the market approach and sales volumes and prices, costs to produce, capital spending
and discount rate for the income approach.

Under income approach, the recoverable amount is determined based on value-in-use calculation, which
requires the use of certain assumptions. The calculation uses cash flow projections based on financial budgets
approved by the management, covering three to five years period depending upon segments financial
budgeting process. Cash flow beyond these financia budget period is extrapolated using the estimated growth
rates.

Under market approach, recoverable amount is determined based on average of comparable companies
multiple suitable for the industry to which business relates.

The goodwill is tested for impairment based on income approach. This involves using various inputs such as
growth rate, future projections, discount rate, etc. These assumptions are based on current level of management
expertise and judgement and would continue to be maintained. We do not provide assurance on the
achievability of the results forecasted because events and circumstances frequently do not occur as expected;
differences between actual and expected results may be material; and achievement of the forecasted resultsis
dependent on actions, plans and assumptions of management which may result in impairment of goodwill.

19. We have in the past entered into related party transactions and may continueto do so in the future, which
may potentially involve conflicts of interest with the equity shareholders.

We have entered into certain transactions with related parties, while we believe that al such transactions have
been conducted on an arm’s length basis and contain commercially reasonable terms, we cannot assure you
that we could not have achieved more favourable terms had such transactions been entered into with unrelated
parties. It is likely that we may enter into related party transactions in the future. Although all related party
transactions that we may enter into will be subject to board or shareholder approval, as necessary under the
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Companies Act, 2013, as amended, we cannot assure you that such future transactions, individually or in the
aggregate, will not have an adverse effect on our financial condition, cash flows and results of operations or
that we could not have achieved more favourable terms if such transactions had not been entered into with
related parties. For details, please refer to “History and Certain Corporate Matters - Related Party
Transactions” on page 101 of the Prospectus.

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

In deciding whether to extend credit or enter into other transactions with customers, for certain key elements
of the credit assessment process, we rely on information furnished to us by or on behalf of customers (including
in relation to their financia transactions and past credit history). We may also rely on certain representations
from our customers as to the accuracy and completeness of that information. For ascertaining the
creditworthiness and encumbrances on collateral we may depend on the respectiveregistrars and sub-registrars
of assurances, credit information companies or credit bureaus, and on independent valuers in relation to the
value of the collateral, and our reliance on any misleading information given, may affect our judgement of
credit worthiness of potential borrowers, and the value of and title to the collateral, which may affect our
business, prospects, results of operations, cash flows and financial condition. We may receive inaccurate or
incomplete information as a result of negligence or fraudulent misrepresentation. Our risk management
measures may not be adequate to prevent or deter such activitiesin all cases, which may adversely affect our
business prospects, financial condition, cash flows and results of operations.

21. We are subject to supervision and regulation by the RBI as a systemically important non - deposit accepting
NBFC (“NBFC-ND-SIs"), and changes in RBI’s regulations governing us could adversely affect our
business.

We are classified as a systemically important non - deposit accepting NBFC with asset size of more than X
50,000 lakhs and therefore we are subject to the RBI’ s guidelines on financia regulation of NBFCs, including
capital adequacy, exposure and other prudential norms. The RBI aso 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 RBI's regulation of NBFC-ND-SIs may change or
become more rigorous in the future which may require our Company to restructure its activities, incur
additiona 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.

Compliance with many of the regulations applicable to our operations in India, including any restrictions on
investments and other activities currently being carried out by us, involves a number of risks, particularly in
markets where applicable regulations may be subject to varying interpretations. If the interpretation of the
regulators and authorities varies from our interpretation, we may be subject to penalties and our business could
be adversely affected. We are also subject to changes in laws, regulations and accounting principles and
practices. There can be no assurance that the laws governing the financial services sector will not change in
the future or that such changes or the interpretation or enforcement of existing and future laws and rules by
governmental and regulatory authorities will not adversely affect our business and future financia
performance.

22.We are subject to supervision by regulatory authorities and non-compliance with observations made by
regulatory authorities during their periodic inspections could expose us to penalties and restrictions.

As aNBFC-ND-SI, we are subject to periodic inspection by the RBI under Section 45N of the Reserve Bank
of India Act, 1934 (the “RBI Act”), pursuant to which the RBI may inspect our books of accounts and other
records for the purpose of verifying the correctness or completeness of any statement, information or
particulars furnished to the RBI. Any irregularities found during such investigations by RBI could expose us
to warnings, penalties and restrictions.
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During the course of finalization of inspection, regulatory authorities may share their findings and
recommendations with us and give us an opportunity to provide justification and clarifications. Further, such
regulatory authorities may also seek certain clarifications and share their findings in the ordinary course of
business. We cannot assure you that these authorities will not find any deficiencies in future inspections or
otherwise / the authorities will not make similar or other observations in the future.

In the event we are unable to resolve such deficiencies to the satisfaction of the relevant authority, we may be
restricted in our ability to conduct our business aswe currently do. Whilewe seek to comply with al regulatory
provisions applicableto us, in the event we are unable to comply with the observations made by the regulatory
authorities, we could be subject to penalties and restrictions which may have an adverse effect on our business,
results of operations, financia condition, cash flows and reputation.

23.0Our 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.

NBFCsin 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, we are also required to comply with certain other
regul atory requirementsimposed by the RBI from time to time. In future, there could be circumstances where
our Company may be required to renew applicable permits and approvals, including its registration as a
systemically important non-deposit taking NBFC and obtain new permits and approvalsfor 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 approvalsin the time-frame anticipated by
our Company, or at al. In addition, we require several registrations to operate our branches in the ordinary
course of business. These registrations include those required to be obtained or maintained under applicable
legislations governing shops and establishments, professional tax, labour-related registrations, GST
registrations and trade licenses of the particular state in which we operate. Some of these approvals may have
expired in the ordinary course, and our Company has either applied, or is in the process of applying for
renewals of them. 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, if we establish additional branches, such branches need 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
wefail to obtain or retain any of these approvals or licenses, or renewals thereof, in atimely manner, or at all,
our business may be adversely affected. If wefail to comply, or aregulator claimswe 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.

24. The new bankruptcy code in India may affect our rights to recover loans from borrowers. The I nsolvency
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 financia firms). It allows creditors to assess the viability
of adebtor as abusiness decision, and agree upon aplan for itsrevival or aspeedy 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.

In case insolvency proceedings are initiated against a debtor to our Company, we may not have complete
control over the recovery of amounts dueto us. Under the Bankruptcy Code, upon invocation of an insolvency
resolution process, a committee of creditorsis constituted by the interim resolution professional, wherein each
financia creditor is given a voting share proportionate to the debts owed to it. Bankruptcy Code provides a
180-day timeline which may be extended by 90 days when dealing with insolvency resolution applications.
Subseguently, the insolvency resolution plan prepared by the insolvency professionals has to be approved by
66% of voting share of financia creditors, which requires sanction by the adjudicating authority and, if
rejected, the adjudicating authority will pass an order for liquidation. Any resolution plan approved by
committee of creditorsis binding upon all creditors, even if they vote against it. In case a liquidation process
is opted for, the Bankruptcy Code provides for afixed order of priority in which proceeds from the sale of the
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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.

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.

Further, the Gol vide notification dated March 24, 2020 (“Notification”) has amended section 4 of the
Bankruptcy Code due the lingering impact of the COVID-19 pandemic. Pursuant to the said Notification, Gol
has increased the minimum amount of default under the insolvency matters from % 1,00,000 to 2 1,00,00,000.
Therefore the ability of our Company to initiate insolvency proceedings against the defaulters where the
amount of default in an insolvency matter is less the * 1,00,00,000 may impact the recovery of outstanding
loans and profitability of our Company.

25.0ur measures to prevent money laundering may not be completely effective and we may be subject to
scrutiny and penalties by the RBI for failure to implement effective measures. Moreover, various state
government laws regulating money lending transactions could adversely affect our business, prospects,
results of operations, cash flows and financial condition.

Our Company is required to comply with applicable anti-money-laundering and anti-terrorism laws and other
regulations in India. Our measures to prevent money laundering as required by the RBI and other KYC
compliance applicable in India, including the Reserve Bank of India (Know Your Customer) Master
Directions, 2016 dated February 25, 2016, as amended (“KY C Directions’) and the adoption of anti-money
laundering policies and compliance procedures in al our branches may not be completely effective. As our
Company has been classified as the NBFC-ND-SIs from the fourth quarter of Fiscal 2020, we are subject to
the RBI’s guidelines on financia regulation of NBFCs, including, KY C procedure and policies, al our
branches may not be completely effective with adequate internal policies, processes and controlsin place with
the K'Y C Directions and other prescribed KY C procedures. There can be no assurance that attemptsto launder
money using usasavehiclewill not be made. Additionally, certain statesin Indiahave enacted lawsto regul ate
money lending transactions, which may for instance establish a maximum rate of interest that can be charged.
In the event, we are required to comply with the provisions of these state money lending laws and KYC
Compliances, there may be severe civil and criminal penalties for non-compliance with the relevant money
lending statutes. In the event that the government of any statein Indiarequires usto comply with the provisions
of their respective state money lending laws, KY C Compliances, or imposes any penalty against us for prior
non-compliance, our business and results of operations could be adversely affected.

26.We may experience difficulties in expanding our business into new regions and markets in India and
introducing our complete range of productsin each of our branches.

As part of our growth strategy, we continue to eval uate attractive growth opportunities to expand our business
into new regions and markets in India. Factors such as competition, culture, regulatory regimes, business
practices & customs and customer requirements in these new markets may differ from those in our current
markets and our experience in our current markets may not be applicabl e to these new markets. In addition, as
we enter new markets and geographical regions, we are likely to compete with other banks and financial
ingtitutions that already have a presence in those geographies and markets and are therefore more familiar with
local regulations, business practices and customs and have stronger relationships with customers. Our business
may be exposed to various additional challenges including obtaining necessary governmental approvals,
identifying and collaborating with local business and partners with whom we may have no previous working
relationship; successfully gauging market conditions in local markets with which we have no previous
familiarity; attracting potential customers in a market in which we do not have significant experience or
visibility; being susceptible to local taxation in additional geographical areas of India and adapting our
marketing strategy and operations to different regions of Indiain which different languages are spoken. Our
inability to expand our current operations may adversely affect our business prospects, financial conditions,
cash flows and results of operations.
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27.We face increasing competition in our business which may result in declining marginsif we are unable to
compete effectively.

We face competition in all our lines of business. Our primary competitors are other NBFCs, public sector
banks, private sector banks, co-operative banks and foreign banks and the unorganized financiers who
principally operate in the markets where we operate. Banks have accessto low cost funds which enables them
to enjoy higher margins and / or offer finance at lower rates. NBFCs do not have access to large quantities of
low cost deposits, a factor which can render them less competitive. In addition, interest rate deregulation and
other liberalization measures affecting the retail and small and medium enterprises finance sector, together
with increased demand for capital by individuals as well as small and medium enterprises, have resulted in an
increase in competition.

In addition, our target customers also borrow from money lenders and non-institutional lenders which may
lend at higher rates of interest.

All of these factors have resulted in us facing increased competition from other lenders in each of our lines of
businesses, including commercia banks and other NBFCs. Our ability to compete effectively will depend, to
some extent, on our ability to raise low-cost funding in the future. Furthermore, as a result of increased
competition in the finance sector, finance products are becoming increasingly standardized and variable
interest rate and payment terms and lower processing fees are becoming increasingly common in the finance
sector in India. There can be no assurance that we will be able to react effectively to these or other market
developments or compete effectively with new and existing players in the increasingly competitive finance
industry. Increasing competition may have an adverse effect on our net interest margin, and, if we are unable
to compete successfully, our market share may decline. If we are unable to compete effectively with other
participantsin the finance sector, our business, future financial performance and the trading price of the NCDs
may be adversely affected.

28.1f wefail to identify, monitor and manage risks and effectively implement our risk management policies, it
could have a material adverse effect on our business, financial condition, results of operations and cash
flows.

The comprehensive understanding of risk management throughout the various levels of an organization aids
in driving key decisions related to risk-return balance, capital alocation and product pricing. The Company
operates under the guidance of the Board approved risk appetite statement that covers business composition,
guidance around gross non-performing assets and net non-performing assets, leverage, funding and liquidity,
etc. Additionaly, it is also ensured that appropriate focusis on managing risk proactively by ensuring business
operations are in accordance with laid-down risk.

The effectiveness of our risk management is affected by the quality and timeliness of available data. We have
devoted resources to devel op our risk management policies and procedures and aim to continue to do so in the
future. For details, please refer to “our Business’ on page 83. Despite this, our policies and procedures to
identify, monitor and manage risks of fraud, money laundering, any other credit, operational or other risks
may not be fully effective. Our Board of Directors and the Risk Management Committee review our risk
management policies from time to time. We also depend on our information technology systems to assist us
with our risk management functions. Further, some of our methods of managing risks are based upon the use
of observed historical market behaviour. As a result, these methods may not accurately predict future risk
exposures, which could be significantly greater than those indicated by the historical measures. To the extent
that any of the instruments and strategies we use to hedge or otherwise manage our exposure to market or
credit risks are not effective, we may face risk exposure in certain market environments or particular types of
risk as aresult of not being able to effectively mitigate those market or credit risks. In addition, as we seek to
expand the scope of our operations, we aso face the risk of being unable to develop commensurate risk
management policies and procedures.

Our investment and interest rate risk are dependent upon our ability to properly identify, and mark-to-market
changes in the value of financial instruments caused by changes in market prices or rates. Our earnings are
dependent upon the effectiveness of our management of changesin credit quality and risk concentrations, the
accuracy of our valuation models and our critical accounting estimates and the adequacy of our allowances
for loan losses. To the extent our assessments, assumptions or estimates prove inaccurate or not predictive of
actual results, we could suffer higher than anticipated losses.
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If wefail to effectively implement our risk management policies, we could materially and adversely affect our
business, financial condition, results of operations and cash flows.

29. System failures or inadeguacy and security breachesin computer systems may adversely affect our business.

Our business is increasingly dependent on our ability to process, on a daily basis, a large number of
transactions. Our financial, accounting or other data processing systems may fail to operate adequately or
become disabled as aresult of events that are wholly or partially beyond our control including a disruption of
electrical or communications services. Our ability to operate and remain competitive will depend in part on
our ability to maintain and upgrade our information technology systems on atimely and cost-effective basis.
The information available to and received by our management through our existing MIS 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 our operations. We may experience difficulties in upgrading, developing and expanding our
systems quickly enough to accommodate our growing customer base and range of products. Our operations
also rely on the secure processing, storage and transmission of confidential and other information in our
computer systems and networks. All our systems are cloud based which ensures the scalability but at the same
time our computer systems, software and networks may be vulnerable to unauthorized access, computer
viruses or other malicious code and other eventsthat could compromise dataintegrity and security. Any failure
to effectively maintain or improve or upgrade our management information systemsin atimely manner could
materially and adversely affect our competitiveness, financial position and results of operations. Moreover, if
any of these systems do not operate properly or are disabled or if there are other shortcomings or failuresin
our internal processes or systems, it could affect our operations or result in financia loss, disruption of our
businesses, regulatory intervention or damage to our reputation. In addition, our ability to conduct business
may be adversely impacted by a disruption in the infrastructure that supports our businesses and the localities
in which we are located.

30. We face the threat of fraud and cyber-attacks, such as hacking, phishing, trojans and other threats,
attempting to exploit our network to disrupt servicesto customersand/or theft of sensitiveinternal company
data or customer information. This may cause damage to our reputation and adversely impact our business
and financial results.

Our systemic and operational controls may not be adequate to prevent adverse impact from cyber fraud, errors,
hacking and system failures in future. Further, our mobile and internet-based customer applications and
interfaces may be open to being hacked or compromised by third parties, resulting in thefts and losses to our
customers and us. Some of these cyber threats from third parties include: (&) phishing and trojans — targeting
our customers, wherein fraudsters send unsolicited mails to our customers seeking account sensitive
information or to infect customer machinesto search and attempt ex-filtration of account sensitiveinformation;
(b) hacking —where attackers seek to hack into our website with the primary intention of causing reputational
damage to us by disrupting services; (c) data theft — where cyber criminals may attempt to intrude into our
network with the intention of stealing our data or information; and (d) advanced persistency threat — network
attack in which an unauthorised person gains access to our network and remains undetected for along period
of time. The intention of this attack is to steal our data or information rather than to cause damage to our
network or organisation. Attempted cyber threats fluctuate in frequency and are generaly increasing in
frequency. If we suffer from any of such cyber threats, it could materially and adversely affect our business,
results of operations, cash flows and financia condition.

A significant system breakdown or system failure caused due to intentional or unintentional acts would have
an adverse impact on our revenue-generating activities and lead to financial loss. It may also impact our
customers’ loyalty and satisfaction.

Thereisalso therisk of our customers blaming us and terminating their accounts with us for a cyber-incident
that might have occurred on their own system or with that of an unrelated third party. Any cyber-security
breach could also subject us to additional regulatory scrutiny and expose us to civil litigation and related
financia liability.

Some of our businesses use cloud environments for various applications, we store and transmit large amounts
of sensitive, confidential, personal and proprietary information over public communications networks. The
shared, on demand nature of cloud computing introduces the possibility of new security breaches, in addition
to the threats faced by traditional corporate networks. Due to the vast amount of data stored on cloud servers,
cloud providers have become an attractivetarget for cyber-attacks. Though cloud providers deploy therequired
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security controls to protect their cloud environments, if they fail in protecting our confidential information, it
may have a material adverse effect on our business, results of operations, cash flows, financial condition,
reputation and prospects.

31. Significant differences exist between IFRS and Ind AS, used to prepare our Company's financial
statements and other accounting principles, such as | FRS, with which investors may be more familiar.

The Reformatted Ind AS Standalone Financial Information and Reformatted Ind AS Consolidated Financial
Information as at the end of and for the financia years ended March 31, 2021, March 31, 2020 and March 31,
2019 included in this Prospectus are derived from the relevant audited financial statements prepared in
accordance Ind AS. The six months period ended September 30, 2021 unaudited interim standalone financial
results of our Company, for the quarter ended September 30, 2021 and year to date April 1, 2021 to September
30, 2021 have been prepared in accordance with the recognition and measurement principle laid down in the
aforesaid Indian Accounting Standards 34 specified under Section 133 of the Companies Act, 2013, as
amended, read with relevant rules issued thereunder and other accounting principles generally accepted in
Indiaand complied by our Company in the manner and format required by Regulation 52 of the SEBI Listing
Regulations. The financial statements of our Company prior to Fiscal 2019 have been prepared in accordance
with the requirements of Indian GAAP. Hence, the Reformatted Ind AS Standalone Financial Information,
Reformatted Ind AS Consolidated Financia Information and six months period ended September 30, 2021
unaudited interim standalone financial results of our Company may not be comparable with the financials of
our Company for Fiscal 2021 and before.

The degree to which the financia statements included in this 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 Prospectus
should accordingly be limited. Prospective investors should review the accounting policies 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.

32. Fluctuations in the market values of our investments and other asset portfolio could adversely affect our
result of operations and financial condition

We maintain a portfolio of investments, which includes government securities, corporate debt securities,
certificates of deposits and various mutual fund units. Any financial turmoil in the financial markets has the
ability to adversely impact the economic activity in India and globally. Continued deterioration of the credit
and capital markets could result in volatility of our investment earnings and impairments to our investment
and asset portfolio, which could adversely affect our reported income and financial condition.

33. We utilize the services of certain third parties for our operations. Any deficiency or interruption in their
services could adversely affect our business and reputation.

We engage third party service providers from time to time for services including the valuation of assets and
legal services, direct selling agents and as collection agents. Such third parties are typically proprietorships or
professionals. Our agreements with them typically do not provide for any exclusivity, and accordingly, they
canwork with other lenders, including our competitors. There can be no assurance that our direct selling agents
will continue to provide a significant number of leads for loans to us in comparison with our competitors, or
at all. Some third party vendors may aso be small companies which are likely to experience financial or
operational difficulties than larger, well established companies due to limited financial and other resources.
This may result in a delay of services or products delivered to us and we may be unable to find aternative
vendors.

In addition, we utilize third party vendors for our information technology systems and rely on such vendors
for adequate and timely delivery of services, providing support and troubleshooting advice and maintaining
adequate resources and bandwidth for the smooth running of our operations. Our ability to control the manner
in which services are provided by third party service providersislimited and we may be held liable on account
of any deficiency of services on the part of such service providers. We cannot assure you that we will be
successful in continuing to receive uninterrupted and quality services from our third party service providers.
Any disruption or inefficiency in the services provided by our thirdparty service providers could affect our
business and reputation.
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34. Our ability to raise foreign debt capital may be constrained by Indian law.

We have availed loans under the external commercial borrowings route and may borrow in foreign currencies
in the future. As an Indian company, we are subject to exchange controls that regulate borrowing in foreign
currencies. Such regulatory restrictions could constrain our ability to obtain financings on competitive terms
and refinance existing indebtedness. In addition, there can be no assurance that any required regulatory
approvals for borrowing in foreign currencies will be granted to us without onerous conditions, or at all.
Limitations on foreign debt may have an adverse effect on our business growth, financial condition, cash flows
and results of operations.

35. Negative publicity could damage our reputation and adversely impact our business and financial results.
Reputational risk, or the risk to our business, earnings and capital from negative publicity, isinherent in
our business.

Reputational risk, or the risk to our business, earnings and capital from negative publicity, is inherent in our
business. The reputation of the banking and financial services industry in general has been closely monitored
as aresult of the global financial crisis and other matters affecting the financial services industry. Negative
public opinion about the banking and financia services industry generally or us specifically could materially
adversely affect our ability to attract and retain customers and may expose us to litigation and regulatory
action. While we have devel oped our brand and reputation over our history, any negative incidents or adverse
publicity could rapidly erode customer trust and confidence in us, particularly if such incidents receive
widespread adverse mainstream and social media publicity or attract regulatory investigations. Negative
publicity can result from our own or our third- party service providers actual or alleged conduct in any number
of activities, including lending practices, mortgage servicing and foreclosure practices, technological
practices, corporate governance, regulatory compliance, mergers and acquisitions, and related disclosure,
sharing or inadequate protection of customer information, and actions taken by government regulators and
community organizations in response to that conduct. Although we take steps to minimize reputational risk in
dealing with customers and other constituencies, we, as a large financia services organization with a high
industry profile, are inherently exposed to this risk. Further, a failure of a cooperative bank, private sector
bank, non-banking finance company or small finance bank or housing finance company could also affect the
sentiment towards the industry in general and lead to areduction in business. Any damage to our brand or our
reputation may result in withdrawal of business by our existing customers, loss of new business from potential
customers.

36. Our businessisbased on thetrust and confidence of our customers; any damageto that trust and confidence
may materially and adversely affect our business, future financial performance and results of operations.

We are dedicated to earning and maintaining the trust and confidence of our customers and we believe that the
good reputation created thereby is essential to our business. The reputation of our Company could be adversely
affected by any threatened and/or legal proceedings and/or any negative publicity or news articles in
connection with our Company. As such, any damage to our reputation could substantially impair our ability
to maintain or grow our business. If we fail to maintain brand recognition with our target customers dueto any
issues with our product offerings, a deterioration in service quality, or otherwise, or if any premium in value
attributed to our business or to the brands under which our services are provided declines, market perception
and customer acceptance of our brands may also decline. Any negative news affecting us might al so affect our
reputation and brand value.

37. Weare exposed to operational risks, including employee negligence, petty theft, burglary and embezz ement
and fraud by employees, customers or third parties, which could harm our results of operations and
financial position.

We may do cash collections to recover our dues. Such cash transactions may expose us to the risk of theft,
burglary and misappropriation or unauthorized transactions by our employees and fraud by employees,
customers or third parties. Our insurance policies, security systems and measures undertaken to detect and
prevent these risks may not be sufficient to prevent or deter such activitiesin al cases, which may adversely
affect our operations and profitability. Further, we may be subject to regulatory or other proceedings in
connection with any unauthorized transaction, fraud or misappropriation by our representatives and
employees, which could adversely affect our goodwill.
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38. All of our officesand branchesare located in leased premises and non-renewal of lease agreementsor their
renewal on terms unfavourable to us could adversely affect our operations.

As of September 30, 2021, al of our offices including our Registered and branches are located in leased
premises. Further, as we expand our branch network in line with our growth strategy, we expect the number
of leased branchesto increase significantly asall of our new branches are expected to open on leased premises.
If any of the owners of these premises do not renew the agreements under which we occupy the premises, or
if they seek to renew such agreements on terms and conditions unfavorable to us, or if they terminate the
agreement, we may suffer a disruption in our operations or increased costs, or both, which may adversely
affect our business and results of operations.

All or any of the leases may not be renewed on similar terms or at al, or we may be evicted from al or a
number of these premises and be required to pay damages to the landlord. This may adversely impact our
business and financial condition.

39. Our ability to assess, monitor and managerisksinherentin our business differsfrom the standards of some
of our counterpartsin India and in some developed countries.

We are exposed to avariety of risks, including liquidity risk, interest rate risk, credit risk, operational risk and
legal risk. The effectiveness of our risk management is limited by the quality and timeliness of available data.
Our strategies and risk management techniques may not be fully effective in mitigating our risksin al market
environments or against all types of risk, including risks that are unidentified or unanticipated. Some methods
of managing risks are based upon observed historical market behaviour. As a result, these methods may not
predict future risk exposures, which could be greater than the historical measures indicated. Other risk
management methods depend upon an evaluation of information regarding markets, customers or other
matters. This information may not in al cases be accurate, complete, current, or properly evaluated.
Management of operational, legal or regulatory risk requires, among other things, policies and procedures to
properly record and verify a number of transactions and events. Although we have established these policies
and procedures, they may not be fully effective. Our future success will depend, in part, on our ability to
respond to new technological advances and evolving the RBI standards. The development and implementation
of such technology entails significant technical and business risks. There can be no assurance that we will
successfully implement new technologies or adapt our transaction processing systems to customer
requirements or evolving market standards.

40. Our success dependsin large part upon our management team and key personnel and our ability to attract,
train and retain such persons.

Our ability to sustain our rate of growth depends significantly upon our ability to manage key issues such as
selecting and retaining key operations personnel, developing managerial experience to address emerging
challenges and ensuring a high standard of client service. In order to be successful, we must attract, train,
motivate and retain highly skilled employees, especially branch managers and product executives. If we cannot
hire additional qualified personne or retain them, our ability to expand our business will be impaired and our
revenue could decline. We will need to recruit new employees, who will have to be trained and integrated into
our operations. We will aso have to train existing employees to adhere properly to internal controls and risk
management procedures. Failure to train and motivate our employees properly may result in an increase in
employee attrition rates, divert management resources and subject us to incurring additional human resource
related expenditure. Hiring and retaining qualified and skilled managers are critical to our future, as our
business model depends on our credit-appraisal and asset valuation mechanism, which are personnel-driven
operations. Moreover, competition for experienced employees in the finance sector can be intense. Our
inability to attract and retain talented professionals, or the resignation or loss of key operations personnel, may
have an adverse impact on our business and future financial performance.

41.Our insurance coverage may not be sufficient or may not adequately protect us against losses, and
successful claims that exceed our insurance coverage could harm our results of operations and diminish
our financial position.

We maintain insurance coverage of the type and in the amounts that we believe are commensurate with, and
appropriate to, our operations. For further details on our insurance coverage, see “Business — Insurance” on
page 94. Our insurance policies, however, may not provide adequate coverage in certain circumstances and
may be subject to certain deductibles, exclusions and limits on coverage. Even if we have insurance for the

30



incident giving rise to the loss, we may be required to pay a significant deductible on any claim for recovery
of such aloss, or the amount of the loss may exceed our coverage for the loss. However, we cannot assure you
that any claim under the insurance policies maintained by us will be honored fully, in part or on time. In
addition, our insurance coverage expiresfrom timeto time. We apply for the renewal of our insurance coverage
in the normal course of our business, but we cannot assure you that such renewals will be granted in atimely
manner, or a acceptable cost, or at al. In addition, there are various types of risks and losses for which we do
not maintain insurance because they are either uninsurable or because insurance is not available to us on
acceptable terms. A successful assertion of one or more large claims against us that exceeds our available
insurance coverage or results in changes in our insurance policies, including premium increases or the
imposition of a larger deductible or co-insurance requirement, could adversely affect our business, financial
condition, cash flows and results of operations.

42.We do not own the trademark for the logo used by our Company. Consequently, our ability to use the
trademark, name and logo may be impaired.

Wedo not own trademark “ ", whichispending for registration in the name of our Subsidiary viz. InCred
Management and Technology Services Private Limited, which has given a right to use the same vide a no
objection letter dated September 01, 2020. The registration of the said trademark has been objected and the
application is pending before the regulatory authority.

If our Subsidiary is unable to obtain registration of the applied trademarks and logo, we may not be able to
successfully enforce or protect our intellectua property rights and obtain statutory protections available under
the Trade Mark Act, 1999, as otherwise available for registered marks. This could have a material adverse
effect on our business, financial condition and results of operations. For further details in respect of our
intellectual property, please refer to section titled “Our Business’ appearing on page no. 83 of this Prospectus.

43. We cannot guarantee the accuracy or completeness of facts and other statistics with respect to India, the
Indian economy and the NBFC and Loan industries contained in this Prospectus.

While facts and other statistics in this Prospectus relating to India, the Indian economy as well as the Loan
industry have been based on various publications and reports from agencies that we believe are reliable, we
cannot guarantee the quality or reliability of such materias, particularly since there is limited publicly
available information specific to the Loan industry. While we have taken reasonable care in the reproduction
of such information, industry facts and other statistics, the same have not been prepared or independently
verified by us or any of our respective affiliates or advisors and, therefore we make no representation as to
their accuracy or completeness. These facts and other statistics include the facts and statistics included in
“Industry Overview” on page 72. Due to possibly flawed or ineffective data collection methods or
discrepancies between published information and market practice and other problems, the statistics herein may
beinaccurate or may not be comparabl e to statistics produced el sewhere and should not be unduly relied upon.
Further, there is no assurance that they are stated or compiled on the same basis or with the same degree of
accuracy, as the case may be, elsewhere.

44. The existing NCDs issued by our Company are listed on BSE and our Company is subject to certain
obligations and reporting requirements under SEBI Listing Regulations. Any non-compliances/delay in
complying with such obligations and reporting requirements may render us/our promoter liable to
prosecution and/or penalties.

Our Company is subject to the obligations and reporting requirements under SEBI Listing Regulations.
Though our Company endeavours to comply with all such obligations/reporting requirements, there have been
certain instances of non-compliance and delays in complying with such obligations/reporting requirements.
Any such delays or non-compliance would render our Company to prosecution and/or penalties. Although our
Company have not received any further communication from the Stock Exchanges or any authority in this
regard, there could be a possibility that penalties may be levied against our Company for certain instances of
non-compliance and delays in complying with such obligations/reporting requirements.

45.Our ability to pay dividends in the future will depend on restrictive covenants of our financing

arrangements, our future results of operations, financial condition, cash flows and working capital and
capital expenditure requirements.

31



Any dividends to be declared and paid by usin the future are required to be recommended by our Board and
approved by our Shareholders, at their discretion, subject to the provisions of the Articles of Association,
Dividend Policy and applicable laws and regulations. Our ability to pay dividendsin the future will depend on
our future results of operations, financia condition, cash flows, sufficient profitability, working capital
requirements, capital expenditure requirements, business prospects and any other financing arrangements. We
cannot assure you that we will generate sufficient revenues to cover our operating expenses and, as such, pay
dividendsto our shareholdersin future. For details pertaining to dividend declared by usin the past, please see
“Other Regulatory and Statutory Disclosures’ on page 232. As per the law, dividends may be paid out of
profits earned during the year or out of accumulated profits earned by a company in previous years and
transferred by it to its reserves (subject to certain conditions). Any accumulated profits that are not distributed
in agiven year are retained and may be available for distribution in subsequent years.

46. Fluctuations in the market value of our investments could adversely affect our results of operations and
financial condition.

Fluctuations in the market values of our investments as part of treasury management could cause us to write
down the value of our assets, affect our liquidity and reduce our ability to enforce our security, which could
adversely affect our result of operations and financial condition. We may not accurately identify changesin
the value of our investments caused by changes in market prices, and our assessments, assumptions or
estimates may prove inaccurate or not predictive of actual results.

Risk Factorsrelated to the I ssue

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

We intend to use the net proceeds of the Issue, after meeting the expenditures of and related to the Issue, for
the purpose of onward lending, repayment of interest and principal of existing borrowings and for general
corporate purposes. For further details, please refer to “ Objects of the Issue” at page 55. The fund requirement
and deployment are 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 SEBI NCS Regulations, we are not required to appoint a
monitoring agency and therefore no monitoring agency has been appointed for the I ssue.

48. The objects of theissue are not for any specified projects.

The proceeds of this Issue will be used by the Issuer in accordance with applicable laws and not for any
specified projects. For further details, please refer to “ Objects of the Issue” on page 55.

49. There is no assurance that the NCDs issued pursuant to this Issue will be listed on BSE Limited and
National Stock Exchange of India Limited in a timely manner, or at all.

In accordance with Indian law and practice, permission for listing and trading of the NCD issued pursuant to
this Issue will not be granted until after the NCDs have been issued and allotted. Approva for listing and
trading will require all relevant documents authorising the issue of NCDs to be submitted. There could be a
failure or delay inlisting the NCDsin BSE and NSE.

50. Payments to be made on the NCDs are subordinated to certain taxes and other liabilities preferred by law.

In the event of bankruptcy, liquidation or winding up, there may not be sufficient assets of our Company
remaining, to pay amounts due on the NCDs. In case of proceedings under the (Indian) Insolvency and
Bankruptcy Code, 2016, the Insolvency and Bankruptcy (Insolvency and Liquidation Proceedings of Financial
Service Providers and Application to Adjudicating Authority) Rules, 2019, the NCDs will be subordinated to
certain liabilities preferred by law.

Amongst others, the (Indian) Insolvency and Bankruptcy Code, 2016 prescribes that in case of liquidation, a
secured creditor has the option to either relinquish the security and participate in the liquidation process, or to
independently realise the security. If the secured creditor chooses to independently enforce the security held
by it, it will have alower priority for any amounts remaining unpaid after the enforcement of the security (as
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compared to the priority such creditor would have had on relinquishing the security). The (Indian) Insolvency
and Bankruptcy Code, 2016 also prescribes the order of distribution of the liquidation proceeds.

External Risk Factors

51. Our business is affected by prevailing economic, political and other prevailing conditionsin India and the
markets we currently serve.

Our Company is incorporated in India, and all of our assets and employees are located in India. As aresult,
we are dependent on prevailing economic conditions in India and our results of operations are affected by
factorsinfluencing the Indian economy. Factors that may adversely affect the Indian economy, and hence our
results of operations, may include;

e anyincreasein Indian interest rates or inflation;

e any exchange rate fluctuations;

e any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions

in India and scarcity of financing of our developments and expansions;

e volatility in, and actua or perceived trends in trading activity on, India's principal stock exchanges,
changesin India'stax, trade, fiscal or monetary policies, like application of GST;
political instability, terrorism or military conflict in India or in countries in the region or globally,
including in India’s various neighbouring countries;
occurrence of natural or man-made disasters;
infectious disease outbreaks or other serious public health concerns;
prevailing regional or global economic conditions, including in India s principal export markets; and
other significant regulatory or economic developments in or affecting India or its financial services
sectors.

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

52. Financial difficultiesand other problemsin certain financial ingtitutionsin I ndia could cause our business
to suffer and adversely affect our results of operations.

We are 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 financia institutions. Certain Indian financia
institutions have experienced difficulties during recent years. 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, NBFCs and HFCs being merged with stronger entities. The problems faced
by individual Indian financia institutions and any instability in or difficulties faced by the Indian financial
system generally could create adverse market perception about Indian financia institutions, banks and NBFCs.
Thisin turn could adversely affect our business, our future financia performance, our shareholders' funds and
the market price of our NCDs.

53. Natural disasters and other disruptions could adversely affect the economy and could adversely affect our
business, results of operations and financial condition.

Our operations, including our branch network, may be damaged or disrupted as a result of natural disasters
such as earthquakes, floods, heavy rainfall, epidemics, tsunamis and cyclonesand other events such asprotests,
riots and labour unrest. Such events may lead to the disruption of information systems and telecommunication
services for sustained periods. They also may make it difficult or impossible for employees to reach our
business locations. Damage or destruction that interrupts our provision of services could adversely affect our
reputation, our relationships with our customers, our senior management team’s ability to administer and
supervise our business or it may cause us to incur substantial additional expenditure to repair or replace
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damaged equipment or rebuild parts of our branch network. Any of the above factors may adversely affect our
business, results of operation and financial condition.

54. We face risks related to public health epidemicsin India and abroad.

Our business could be materially and adversely affected by the outbreak of public health epidemics, or the fear
of such an outbreak, in India or elsewhere. In January 2020, an outbreak of a strain of coronavirus, COVID-
19, which has spread globally, with cases recorded in China, Australia, Italy, Iran, Japan, South Korea, UAE,
Thailand, the United States and India, among other countries. On January 30, 2020, the World Health
Organization declared the COVID-19 outbreak a health emergency of international concern. Governments
around the world has imposed a number of measures designed to contain the outbreak, including business
closures, travel restrictions, quarantines and cancellations of gatherings and events. Thisin turn has impacted
the operation of businesses, reduced regiona travels and trade and lowered industrial production and
consumption demand. The COVID-19 outbreak is ongoing and the actual extent of the outbreak and itsimpact
on the economy globally in general and in India, in particular remains uncertain and may turn severe. If the
outbreak of any of these epidemics or other severe epidemics, continues for an extended period, occurs again
and/or increases in severity, it could have an adverse effect on economic activity worldwide, including India,
and could materially and adversely affect our business, financial condition and results of operations. Similarly,
any other future public health epidemicsin India could materially and adversely affect our business, financial
condition, results of operations and prospects.

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

Failure or delay to recover the expected value from a sale or disposition of the assets charged as security in
connection with the NCDs could expose the holders to a potential loss. Our ability to pay interest accrued on
the NCDs and/or the principal amount outstanding from time to time in connection therewith would be subject
to variousfactorsinter-aliaincluding our financial condition, profitability and the general economic conditions
in Indiaand 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 atimely 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 120.00% asset cover for the NCDs, which shall be free from any
encumbrance, 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.

While the NCDs will be secured against a charge to the tune of 120% (one hundred and twenty percent) of the
principal in favour of Debenture Trustee, and it isthe duty of the Debenture Trustee to monitor that the security
ismaintained, however, the possibility of recovery of 120% of the amount shall depend on the market scenario
prevaent at the time of enforcement of the security.

56. I nstability of economic policies and the political situation in India could adver sely affect the fortunes of the
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 as well as international political environment could impact the
economic performance in the short term as well as the long term. The Government of India has pursued the
economic liberalisation policiesincluding relaxing restrictions on the private sector over the past several years.
The present Government has also announced polices and taken initiatives that support continued economic
liberalisation. The Government has traditionally exercised and continues to exercise a significant influence
over many aspects of the Indian economy. Our Company’s business may be affected not only by changesin
interest rates, changes in Government policy, taxation, social and civil unrest but also by other political,
economic or other developmentsin or affecting India.
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57. Trading of the NCDs may be limited by temporary exchange closures, broker defaults, settlement delays,
strikes by brokerage firm employees and disputes.

The Indian stock exchanges have experienced temporary exchange closures, broker defaults, settlement delays
and strikes by brokerage firm employees. In addition, the governing bodies of the Indian stock exchanges have
from time to time imposed restrictions on trading in certain securities, limitations on price movements and
margin requirements. Furthermore, from time to time, disputes have occurred between listed companies and
stock exchanges and other regulatory bodies, which in some cases may have had a negative effect on market
sentiment.

58. Changesin interest rate may affect the price of our NCD.

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

59. Repayment is subject to the credit risk of the Company

Potential investors should be aware that receipt of the principal amount, (i.e. the redemption amount) and any
other amounts that may be due in respect of the NCDs is subject to the credit risk of the Company whereby
the Investors may or may not recover all or part of the funds in case of default by the Company. Potential
investors assume therisk that the Company will not be able to satisfy their obligations under the NCDs. In the
event that bankruptcy proceedings or composition, scheme of arrangement or similar proceedings to avert
bankruptcy are instituted by or against the Issuer, the payment of sums due on the NCDs may not be made or
may be substantially reduced or delayed.

60. Risksin relation to NCDs; the secondary market for debentures may beilliquid; limited or sporadic trading
of non-convertible securities of the Company on the Stock Exchanges

The NCDs may be very illiquid, and no secondary market may develop in respect thereof. Even if thereisa
secondary market for the NCDs, it is not likely to provide significant liquidity. Potentia investors may have
to hold the NCDs until redemption to realize any value.

61. Risksin relation to the security; security may be insufficient to redeem the debentures; risksin relation to
maintenance of security cover or full recovery of the security in case of enforcement

In the event that the Company is unable to meet its payment and other obligations towards investors under the
terms of the NCDs, the Debenture Trustee may enforce the security in respect of the NCDs as per the terms of
security documents, and other related documents. The Debenture Holder(s)' recovery in relation to the NCDs
will be subject to (i) the market value of such secured property, (ii) finding willing buyers for the transaction
security at aprice sufficient to repay the Debenture Holder(s)' amounts outstanding under the NCDs. Thevalue
realised from the enforcement of the transaction security may be insufficient to redeem the NCDs.

Fluctuations in the market values of the assets over which security has been provided in respect of loans
provided by the Company could affect the Company's liquidity and reduce the Issuer's ability to enforce the
security, which could adversely affect the Company's result of operations and financial condition. The
Company may not accurately identify changes in the value of assets over which security has been provided
caused by changes in market prices, and the Company's assessments, assumptions or estimates may prove
inaccurate.

62.1n case of outstanding debt instruments or borrowings:

ANY DEFAULT IN COMPLIANCE WITH THE MATERIAL COVENANTS SUCH AS CREATION OF
SECURITY AS PER TERMS AGREED: As on the date hereof, the Issuer has not committed any default in
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compliance with the material covenants such as creation of security as per terms agreed in respect of any
outstanding borrowings.

DEFAULT IN PAYMENT OF INTEREST: As on the date hereof, the Issuer has not committed any default
in payment of interest in respect of any outstanding borrowings.

DEFAULT IN REDEMPTION OR REPAYMENT: As on the date hereof, the Issuer has not committed any
default in redemption or repayment in respect of any outstanding borrowings.

NON-CREATION OF DEBENTURE REDEMPTION RESERVE: In accordance with the Companies Act,
2013 and the Companies (Share Capital and Debentures) Rules 2014, NBFC-ND-S| registered with RBI that
intends to issue debentures to the public is not required to create a DRR for the purpose of redemption of
debentures.

DEFAULT IN PAYMENT OF PENAL INTEREST WHEREVER APPLICABLE: As on the date hereof, the
Issuer has not committed any default in payment of interest penal in respect of any outstanding borrowings.

OTHERS: A failure to observe the covenants under the I ssuer's financing arrangements or to obtain necessary
consents required thereunder may lead to the termination of the Issuer's credit facilities, acceleration of al
amounts due under such facilities and the enforcement of any security provided. Any acceleration of amounts
due under such facilities may also trigger cross default provisions under the Issuer's other financing
agreements. If the obligations under any of the Issuer's financing documents are accelerated, the Issuer may
have to dedicate a substantial portion of the I ssuer's cash flow from operations to make payments under such
financing documents, thereby reducing the availability of cash for the Issuer's working capital requirements
and other general corporate purposes. Further, during any period in which the Issuer isin default, the Issuer
may be unable to raise, or face difficulties raising, further financing. Any of these circumstances could
adversely affect the Issuer'sbusiness, credit rating and financial condition, cash flowsand results of operations.
If the Issuer fails to meet its debt service obligations or covenants provided under the financing agreements,
the relevant lenders could declare the Issuer to be in default under the terms of the Issuer's agreements or
accelerate the maturity of the Issuer's obligations. The Issuer cannot assure the Investors that, in the event of
any such acceleration, the Issuer will have sufficient resources to repay the borrowings.
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GENERAL INFORMATION

Our Company was incorporated as “Visu Leasing and Finance Private Limited” under the Companies Act, 1956
on January 08, 1991 with the Registrar of Companies, Delhi and Haryana. The name of the Company was
subsequently changed from “Visu Leasing and Finance Private Limited” to “InCred Financial Services Private
Limited” and a fresh Certificate of Incorporation was issued by RoC, Delhi on August 30, 2018. Our Company
was subsequently converted to a public limited company pursuant to the fresh Certificate of Incorporation issued
by the ROC, Delhi on November 01, 2018. Thereafter, the registered office of the Company was shifted from the
state of National Capital Territory of Delhi to state of Maharashtra and Certificate of Registration of Regional
Director order was received from ROC, Mumba on June 05, 2020. The CIN of our Company is
U74899MH1991PL C340312.

NBFC Registration

Our Company is classified as Non-Deposit Accepting, Systemically Important, Non-Banking Financial Company
(‘“NBFC’) as defined under Section 45-1A of the Reserve Bank of India Act, 1934 and registered with effect from
August 30, 2000 with Registration No. B-14.01801. A fresh Certificate of Registration bearing the same number
wasissued by the RBI dated October 15, 2018, effecting the change of name of our Company from “Visu Leasing
and Finance Private Limited” to “InCred Financial Services Private Limited”. Thereafter, RBI issued a new
Certificate of Registration bearing the abovementioned number, on February 26, 2019, consequent to the
conversion of our Company to a public limited company. Thereafter, a fresh Certificate of Registration bearing
Registration No. B-13.02395 was issued by RBI on November 04, 2020, effecting shifting of Regiona Office
(RO) from New Delhi Regiona Office, RBI to Mumbai Regional Office, RBI.

Our Company is engaged primarily in the business of providing personal |oans, education loans, SME business
loans and in providing ancillary servicesrelated to the said business activities.

Registered & Corporate Office

Unit No. 1203, 12th floor,

B Wing, The Capital, Plot No. C - 70,
G Block, Bandra - Kurla Complex,
Bandra East, Mumbai - 400 051

Tel No: +91 22 6844 6100

Email: incred.compliance@incred.com
Website: www.incred.com

For details of change in Registered Office, refer to “History and Certain Corporate Matters’ on page 95 of this
Prospectus.

Registrar of Companies

Registrar of Companies, Mumbai

100, Everest, Marine Drive

Mumbai - 400 002, Maharashtra

Tel. No.: +91 22 2281 2627 / 2202 0295 / 2284 6954
Fax No.: +91 22 2281 1977

E-mail: roc.mumbai @mca.gov.in

Registration Details

Company Registration Number with RoC 340312

Corporate Identity Number U74899MH1991PL C340312
NBFC Registration Certificate Number under Section 45 |A of the RBI Act | B-13.02395

Legal Entity Identifier No (LEI) 335800CBHSVMQJ3Y 6A90
PAN AAACV3232G

GST 27AAACV3232G2ZK

37



Whole Time Director and Chief Financial Officer
Mr. Vivek Bansal

Unit No. 1203, 12th floor,

B Wing, The Capital, Plot No. C - 70,

G Block, Bandra - Kurla Complex,

Bandra East, Mumbai - 400 051

Tel No: +91 022 6844 6100

Email: treasury@incred.com

Company Secretary and Compliance Officer
Mr. Gajendra Singh Thakur

Unit No. 1203, 12th floor,

B Wing, The Capital, Plot No. C - 70,

G Block, Bandra - Kurla Complex,

Bandra East, Mumbai - 400 051

Tel No: +91 022- 4097 7000

Email: incred.compliance@incred.com

Applicants or prospectiveinvestors may contact the Company Secretary and Compliance Officer or the Registrar
to the Issue in case of any pre-issue or post-issue related problems, such as non-receipt of allotment advice, credit
of alotted NCDs in beneficiary accounts, refund amounts, interest on the Application amounts, non-receipt of
debenture certificates (where NCDs have been re-materialised) etc., as the case may be.

Lead Managersto the | ssue

Sundae Capital AdvisorsPrivate Limited
SEBI registration number: INM000012494
Level 9, Platina, Plot No. C - 59

‘G’ Block, Bandra Kurla Complex

Bandra (East), Mumbai - 400 051

Tel. No.: +91 22 6700 0639

E-mail id: ifsl.ncd@sundaecapital.com
Investor grievance E-mail id: grievance. mb@sundeacapital.com
Website: www.sundaecapital.com

Contact Person: Rajiv Sharma/ Ridima Gulati
Compliance Officer: NitiN Somani

InCred Capital Wealth Portfolio Managers Private Limited *
SEBI registration number: INM 000012865

Unit No. 1203, 12th floor B Wing

The Capital, G Block

Bandra Kurla Complex, Bandra (E)

Mumbai - 400 051, Maharashtra, India

Tel. No.: +91 22 4097 7000

E-mail Id: ankur.jain@incredcapital.com

Investor grievance e-mail 1d: customer.grievance@incredcapital.com
Website: www.incredsecurities.com

Contact person: Sreesankar R

Compliance Officer: Ankur Jain

* |In compliance with the proviso to Regulation 21A(1) of the Securities and Exchange Board of India
(Merchant Bankers) Regulations, 1992, as amended, read with Regulation 25(3) of the Securities and
Exchange Board of India (I ssue and Listing of Non-Convertible Securities) Regulations, 2021, I nCred Capital
Wealth Portfolio Managers Private Limited will be involved only in marketing of the | ssue.
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Consortium Member / Lead Broker

Eureka Stock & Share Broking Services Limited
DN-51, Merlin Infinite

11th Floor

Salt Lake, Sector V

Kolkata- 700 091

Tel: +91 33 6628 0000

Fax: +91 33 2210 5184

Website: www.eurekasec.com

Debenture Trustee

Catalyst Trusteeship Limited

‘GDA House', Plot No. 85, Bhusari Colony (Right),
Kothrud, Pune - 411 038, Maharashtra, India

Tel: +91 22 4922 0555

Fax: +91 22 4922 0505

Email: complianceCTL-Mumbai @ctltrustee.com
Website: www.catalysttrustee.com

Contact Person: Umesh Salvi

Compliance Officer: Rakhi Kulkarni

SEBI Registration No.: IND0O00000034

The Debenture Trustee has by its | etter dated December 06, 2021 has consented to act as a Debenture Trusteein
relation to the Issue under Regulation 8 of the SEBI NCS Regulations. See Annexure |11 for the consent letter of
the Debenture Trustee.

All the rights and remedies of the NCD Holders under this Issue shall vest in and shall be exercised by the
appointed Debenture Trustee for this Issue without having it referred to the NCD Holders. All investors under
this Issue are deemed to haveirrevocably given their authority and consent to the Debenture Trustee so appointed
by our Company for this Issue to act astheir trustee and for doing such acts, deeds, matters, and things in respect
of or relating to the Debenture Holders as the Debenture Trustee may in his absolute direction deem necessary or
require to be donein theinterest of Debenture Holders and signing such documents to carry out their duty in such
capacity. Any payment by our Company to the NCD Holders/ Debenture Trustee, as the case may be, shall, from
the time of making such payment, completely and irrevocably discharge our Company pro tanto from any liability
to the NCD Holders. For details on the terms of the Debenture Trust Deed, please see “1ssue Procedure” on page
202 of this Prospectus.

Legal Advisor to thelssue

SNG and Partners

One Bazar Lane, Near Bengali Market
New Delhi - 110 001

Telephone number: +91 11 4358 2000
Fax number: +91 11 4358 2033
Email: saroj_pandey @sngpartners.in
Website: https.//www.sngpartners.in
Contact Person: Saroj Kumar Pandey
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Credit Rating Agency

CRISIL RatingsLimited

SEBI Registration No: INCRA0011999
CRISIL House, Central Avenue
Hiranandani Business Park, Powai
Mumbai - 400 076, Maharashtra, India
Tel: +91 22 3342 3000

E-mail: debtissue@crisil.com

Website: www.crisilratings.com
Contact Person: Krishnan Sitaraman

Credit Rating and Rationale

CRISIL Ratings has, after due consideration, assigned “CRISIL A (pronounced as CRISIL A) rating to the Debt
instrument and placed the rating under “Rating Watch with Positive Implications” vide their rating letter dated
December 13, 2021 and reviewed the same vide Letter no. RL/VLEAFP/283590/NCD/1221/23014/101398026/1
dated January 13, 2022 revalidating the said rating. Instruments with this rating are considered to have adequate
degree of safety regarding timely servicing of financial obligations. Such instruments carry low credit risk. The
Rating Watch reflects an emerging situation, which may affect the credit profile of rated entity.

The rating is not a recommendation to buy, sell or hold securities and investors should take their own decision.
Therating may be subject to revision or withdrawal at any time by the assigning rating agency. The rating agency
has aright to suspend or withdraw the rating at any time on the basis of factors such as new information. Please
refer to Annexure |1 of this Prospectus for the rating letter, the rating rationale and the press release of the above
rating.

Disclaimer Clause of CRISIL Ratings Limited

CRISIL Ratings Limited (CRISIL Ratings) has taken due care and caution in preparing the Material based on the
information provided by its client and / or obtained by CRISIL Ratings from sources which it considers reliable
(Information). A rating by CRISIL Ratings reflectsits 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 Ratings.
CRISIL Ratings does not guarantee the completeness or accuracy of the information on which the rating is based.
A rating by CRISIL Ratingsisnot arecommendation to buy, sell, or hold therated instrument; it does not comment
on the market price or suitability for aparticular investor. The Rating is not arecommendation to invest / disinvest
in any entity covered in the Material and no part of the Material 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
Ratings especially statesthat it has no liability whatsoever to the subscribers/ users / transmitters/ distributors of
the Material. Without limiting the generality of the foregoing, nothing in the Materia isto be construed as CRISIL
Ratings providing or intending to provide any services in jurisdictions where CRISIL Ratings does not have the
necessary permission and/or registration to carry out its business activities in this regard. Incred Financial
Services Limited will be responsible for ensuring compliances and consequences of non-compliances for use of
the Material or part thereof outside India. Current rating status and CRISIL Ratings' rating criteria are available
without charge to the public on the website, www.crisil.com. For latest rating information on any instrument of
any company rated by CRISIL Ratings, please contact Customer Service Helpdesk at 1800-267-1301.

Registrar to the I ssue

Link Intimelndia Private Limited
SEBI Registration No: INR0O00004058
C-101, 247 Park, First Floor

L.B.S. Marg, Vikhroli (West)

Mumbai - 400 083, Maharashtra

Tel No: +91 22 4918 6200

Fax No: +91 22 4918 6060

Email 1d: incred.ncd@linkintime.co.in
Website: www.linkintime.co.in
Contact person: Shanti Gopalkrishnan
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Link Intime India Private Limited has by its |etter dated December 24, 2021 given its consent for its appointment
asthe Registrar to the Issue and for its name to be included in this Prospectus and in all the subsequent periodical
communications sent to the holders of the Debentures issued pursuant to this Issue. Investors may contact the
Registrar to the Issue or the Company Secretary and Compliance Officer in case of any pre Issue or post Issue
related issues such as non-receipt of Allotment Advice, demat credit, refund orders, transfers etc.

All grievancesrelating to the | ssue may be addressed to the Registrar to the I ssue, giving full details such as name,
Application Form number, address of the Applicant, Permanent Account Number, number of NCDs applied for,
Series of NCDs applied for, amount paid on application, Depository Participant name and client identification
number, and the collection centre of the Members of the Consortium where the Application was submitted and
ASBA Account number (for Bidders other than Retail Individua Investors bidding through the UPI Mechanism)
in which the amount equivalent to the Bid Amount was blocked or UPI ID in case of Retail Individual Investors
bidding through the UPI mechanism. Further, the Bidder shall enclose the Acknowledgement Slip or provide the
acknowledgement number received from the Designated | ntermediariesin addition to the documents/information
mentioned hereinabove.

All grievancesrelating to the ASBA process may be addressed to the Registrar to the I ssue with a copy to either
(a) the relevant Designated Branch of the SCSB where the Application Form was submitted by the ASBA
Applicant, or (b) the concerned Member of the Syndicate and the relevant Designated Branch of the SCSB in the
event of an Application submitted by an ASBA Applicant at any of the Syndicate ASBA Centres, giving full
details such asname, address of Applicant, Application Form number, series applied for, number of NCDs applied
for, amount blocked on Application.

All grievances related to the UPI process may be addressed to the Stock Exchanges, which shall be responsible
for addressing investor grievances arising from the applications submitted online through the application based /
web interface platform of stock exchanges or through their Trading Members. The intermediaries shall be
responsible for addressing any investor grievances arising from the applications uploaded by them in respect of
quantity, price or any other data entry or other errors made by them.

All grievances arising out of Applications for the NCDs made through the online Stock Exchange mechanisms
or through Trading Members may be addressed directly to the respective Stock Exchanges.

Statutory Auditors

S. R. Batliboi & AssociatesLLP
Chartered Accountants

12th Floor, The Ruby

29, Senapati Bapat Marg, Dadar (West)
Mumbai - 400 028, Maharashtra, India
Tel.: +91 22 6819 8000

E-mail: srba@srb.in

Contact Person: Sarvesh Warty

Firm Registration No: 101049W/300004

Banker tothelssue
Public Issue Account, Refund Bank and Sponsor Bank

AxisBank Limited

SEBI Registration No: INB100000017
Fortune 2000, Ground Floor

Bandra Kurla Complex, Bandra East
Mumbai - 400 051

Tel No: +91 22 6710 5264

Fax No +91 22 6710 5260

Email: bkc.branchhead@axisbank.com
Website: www.axisbank.com

Contact Person: Shruti Khanna
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Underwriting
The Issueis not underwritten.

Arrangerstothelssue
There are no arrangers to the Issue

Guarantor tothe Issue
There are no guarantors to the Issue

Recovery Expense Fund

Our Company has created / will create arecovery expense fund in the manner as specified by SEBI in circular no.
SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 dated October 22, 2020, as amended from time to time, and
Regulation 11 of the SEBI NCS Regulations with the Designated Stock Exchange for the purpose of this Issue
and informed the Debenture Trustee regarding the creation of such fund. The recovery expense fund may be
utilised by Debenture Trustee, in the event of default by our Company under the terms of the Debenture Trust
Deed for taking appropriate legal action to enforce the security.

Designated Intermediaries

Self-Certified Syndicate Banks

The banks which are registered with SEBI under Securities and Exchange Board of India (Bankers to an Issue)
Regulations, 1994, as amended, and offer servicesin relation to ASBA, including blocking of an ASBA Account,
alist of whichis available on www.sebi.gov.in or at such other website as may be prescribed by SEBI from time
to time.

A list of the Designated Branches of the SCSBs, with which an Applicant, not applying through the Syndicate,
may submit the Application Forms, is available at www.sebi.gov.in, or at such other website as may be prescribed
by SEBI from time to time.

Syndicate SCSB Branches

Inrelation to Applications submitted to the Designated | ntermediaries, the list of branches of the SCSBsto receive
deposits of ASBA Applications from such Designated Intermediaries is provided on 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
Applications from Designated Intermediaries, see the above-mentioned web-link.

SCSBseligible asissuer banksfor UPI M echanism and eligible mobile applications

In accordance with SEBI Operational Circular, UPI Investors making an Application in the I ssue using the UPI
Mechanism, may apply through the SCSBs and mobile applications whose names appears on the website of the
SEBI at ww.sebi.gov.in, and updated from time to time.

RTAs/ CDPs

The list of the RTAs and CDPs, eligible to accept Applications in the Issue, including details such as posta
address, telephone number and email address, are provided on the websites of stock exchanges at
www.bseindia.com and www.nseindia.com, for RTAs and CDPs, as updated from time to time.

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/POLICY CELL
/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 tel ephone number, are
available at the websites of the Stock Exchanges at www.bseindia.com and www.nseindiacom. The list of
branches of the SCSBs at the Broker Centres, named by the respective SCSBs to receive deposits of the
Application Forms from the Registered Brokers will be available on the website of the SEBI (www.sebi.gov.in)
and updated from time to time.

Imper sonation
As amatter of abundant caution, attention of the Investorsis specifically drawn to the provisions of sub-section
(2) of Section 38 of the Companies Act, 2013 which is reproduced below:

“ Any person who:
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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

¢) otherwise induces directly or indirectly a company to allot, or register any transfer of, securitiesto him, or to
any other person in afictitious name, shall be liable for action under Section 447.”

Minimum Subscription

In terms of the SEBI NCS Regulations, for an issuer undertaking a public issue of debt securities, the minimum
subscription for public issue of debt securities shall be 75% of the Base Issue Size. If our Company does not
receive the minimum subscription of 75% of the Base Issue Size, prior to the Issue Closing Date, the entire
subscription amount shall be unblocked in the Applicants ASBA Account within eight Working Days from the
date of closure of the Issue or such time as may be specified by SEBI. The refunded subscription amount shall be
credited only to the account from which the relevant subscription amount was remitted. In the event, there is a
delay by our Company in unblocking the aforesaid ASBA Account within the prescribed time limit, our Company
will pay interest at the rate of 15% per annum for the delayed period.

Under Section 39(3) of the Companies Act, 2013 read with Rule 11(2) of the Companies (Prospectus and
Allotment of Securities) Rules, 2014 if the stated minimum subscription amount is not received within the
specified period, the application money received is to be credited only to the bank account from which the
subscription was remitted. To the extent possible, where the required information for making such refunds is
available with our Company and/or Registrar, refunds will be made to the account prescribed. However, where
our Company and/or Registrar does not have the necessary information for making such refunds, our Company
and / or Registrar will follow the guidelines prescribed by SEBI in this regard included in the SEBI Operational
Circular.

Utilisation of 1ssue proceeds
For details on utilisation of Issue proceeds, please see * Objects of the Issue” on page 55 of this Prospectus.

I ssue Schedule
I ssue Programme
Issue Openson  January 24, 2022
Issue Closeson  February 14, 2022

Pay in Date Application Date. The entire Application Amount is payable on Application
Deemed date of Thedate on which the Board or the Finance Committee approvesthe Allotment of the NCDs
alotment for the Issue or such date as may be determined by the Board of Directors or the Finance

Committee and notified to the Designated Stock Exchange. The actual Allotment of NCDs
may take place on a date other than the Deemed Date of Allotment. All benefits relating to
the NCDsincluding interest on NCDs (as specified for the I ssue under the Prospectus) shall
be available to NCD Holders from the Deemed Date of Allotment.
* The Issue shall remain open for subscription on Working Daysfrom10 a.m. to 5 p.m. during the period indicated
above, except that the Issue may close on such earlier date or extended date as may be decided by the Board of
Directors of our Company or the Finance Committee. 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 an
advertisement in all the newspapers in which pre-issue advertisement and advertisement for opening or closure
of the I ssue have been given on or before such earlier or initial date of Issue closure. On the Issue Closing Date,
the Application Forms will be accepted only between 10 a.m. and 3 p.m. (Indian Standard Time) and uploaded
until 5p.m. or such extended time as may be per mitted by the Sock Exchanges. Further, pending mandate requests
for bids placed on the last day of bidding will be validated by 5 p.m. (Indian Standard Time) on one Working Day
after the Issue Closing Date. For further details refer to “ Issue Procedure” on page 202 of this Prospectus.

Applications Forms for the I ssue will be accepted only between 10.00 am. and 5.00 p.m. (Indian Standard Time)
or such extended time as may be permitted by the Stock Exchanges, during the I ssue Period as mentioned above
on dl days between Monday and Friday (both inclusive barring public holiday), (i) by the Consortium or the
Trading Members of the Stock Exchanges, as the case maybe, at the centres mentioned in Application Form
through the ASBA mode, (a) directly by the Designated Branches of the SCSBs or (b) by the centres of the
Consortium, sub-brokers or the Trading Members of the Stock Exchanges, as the case maybe, only at the selected
cities. On the Issue Closing Date Application Formswill be accepted only between 10 am. and 3.00 p.m. (Indian
Standard Time) and uploaded until 5.00 p.m. or such extended time as may be permitted by the Stock Exchanges.
Further, pending mandate requests for bids placed on the last day of bidding will be vaidated by 5 PM on one

43



Working Day after the I ssue Closing Date For further details please refer to “Issue Procedure” on page 202 of this
Prospectus.

Due to limitation of time available for uploading the Applications on the Issue Closing Date, Applicants are
advised to submit their Application Forms one day prior to the Issue Closing Date and, no later than 3.00 p.m.
(Indian Standard Time) on the Issue Closing Date. Applicants are cautioned that in the event a large number of
Applications are received on the I ssue Closing Date, there may be some Applications which are not uploaded due
tolack of sufficient timeto upload. Such Applicationsthat cannot be uploaded will not be considered for allocation
under the Issue. Application Forms will only be accepted on Working Days during the Issue Period. Neither our
Company, nor the Lead Managers or Trading Members of the Stock Exchanges are liable for any failure in
uploading the Applications dueto failurein any software/ hardware systems or otherwise. Please note that, within
each category of investorsthe Basis of Allotment under the Issue will be on adate priority basis except on the day
of oversubscription, if any, where the Allotment will be proportionate.

Such Applications that cannot be uploaded will not be considered for allocation under the I ssue. Applicationswill
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.

Inter-se Allocation of Responsibilities among the Lead M anagers:

The following table sets forth the inter-se allocation of responsibilities and coordination for various activities
among the Lead Managers:

Sr. Activities Responsibility Co-ordinator

No.

1. Due diligence of Company’s operations management/ business Sundae Sundae
plang/ legdl etc.

e Drafting and designing of the offering document.

e (The Manager shall ensure compliance with stipulated
requirements and completion of prescribed formalities with the
Stock Exchange, RoC and SEBI including finalization of
Offering Document and RoC filing). Draft Prospectus,
Prospectus (together “ Offer Documents”)

e Coordination with the Stock Exchangesfor in-principle approval

2. Structuring of various issuance options with relative components Sundae Sundae
and formalities etc.

3. Co-ordination with auditors for auditor deliverables and Sundae Sundae
coordination with lawyersfor legal opinion

4.  Appointment of other intermediaries viz., Registrar, Debenture Sundae Sundae

Trustee, Consortium/Syndicate Members, printer, advertising
agency and Public Issue Bank cum Refund Bank.
5. e Coordination with the printer for designing and finalization of Sundae Sundae
Offer Documents, Application Form including memorandum
containing salient features of the Offer Documents.
e Drafting and approval of statutory advertisement
6. Drafting and approval of all publicity material (excluding statutory Sundae Sundae
advertisement as mentioned in 5 above) including print and online
advertisement, outdoor advertisement including brochures, banners,

hoardings etc.
7.  Preparation of road show presentation, FAQs. Sundae Sundae
8.  Marketing strategy which will cover, inter dia: Sundae, Sundae

ICWPM




e Deciding on the quantum of the Issue material and follow-up on
distribution of publicity and Issue materia including
Application Forms, Offer Documents, posters, banners, etc.

e Finalise collection centres
Coordinate with Registrar for collection of Application Forms
by ASBA banks;

e Finalisation of list and allocation of institutional investors for
one on one meetings

9. Domestic institutions/banks/mutual funds marketing strategy: Sundae, Sundae
Finalize the list and division of investors for one on one meetings, ICWPM
institutional allocation

10. Non-institutional marketing strategy which will cover, inter dia: Sundae, Sundae
e Finalize media, marketing and public relation strategy and ICWPM

publicity budget
e Finalize centers for holding conferences for brokers, etc.

11. Coordination with the Stock Exchanges for use of the bidding Sundae Sundae
software

12.  Coordination for security creation by way of execution of Sundae Sundae
Debenture Trust Deed

13. Post-issue activitiesincluding — Sundae Sundae

e Co-ordination with Bankers to the Issue for management of
Public Issue Account(s), Refund Account and any other account

and

e Allotment resolution

14. e Drafting and findization of post issue stationery items like, Sundae Sundae

alotment and refund advice, etc.;

e  Coordination for generation of I1SINs;

e Corporateaction for dematerialized credit /delivery of securities;

e Coordinating approval for listing and trading of securities; and

e Redressal of investor grievances in relation to post issue

activities.

In compliancewith the proviso to Regulation 21A(1) of the Securitiesand Exchange Board of I ndia (Merchant
Bankers) Regulations, 1992, as amended, read with Regulation 25(3) of the Securities and Exchange Board
of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021, InCred Capital Wealth Portfolio
Managers Private Limited will be involved only in marketing of the I ssue.
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CAPITAL STRUCTURE

a. Our sharecapital ason thelast quarter end, that is December 31, 2021

Shar e Capital Amount (in %)
Authorised Share Capital
2,01,10,00,000 Equity Shares of X 10/- each 20,11,00,00,000
9,50,00,000 Preference Shares of X 10/- each 95,00,00,000
Total 21,06,00,00,000
I ssued Shar e Capital, Subscribed and Paid-up Capital
35,42,59,763 Equity Shares of X 10/- each 3,54,25,97,630
3,34,79,624 Preference Shares of X 10/- each 33,47,96,240
Total 3,87,73,93,870
Share Premium 6,21,76,88,533

The Issue will not result in any change in the paid-up share capital of our Company due to issue and allotment
of the NCD.

b. Changesin the authorised share capital of our Company for thelast threeyears preceding the date of
this prospectus as on December 31, 2021

Date of Authorised Particularsof change AGM / EGM
shareholders Share Capital / Postal
meeting (inRs) Ballot
April 09, 20,80,00,00,000 The authorized share capital of the Company was increased from Extra-
2019 Rs 2000,00,00,000 (Rupees Two Thousand Crores Only) ordinary
comprising of 200,00,00,000 (Two Hundred Crores) equity shares General
of Rs 10 (Rupees Ten) each to Rs 20,80,00,00,000 (Rupees Two Meeting
Thousand and Eighty Crores Only) comprising of 2,00,00,00,000
(Two Hundred Crores) equity shares of Rs 10 (Rupees Ten) each
and 8,00,00,000 (Eight Crores Only) Cumulative Compulsorily
Convertible Preference Shares of Rs. 10 (Rupees Ten) each.
June 03,2021  21,06,00,00,000 Pursuant to merger of Incred Housing Finance Private Limited with ~ Pursuant to
the Company, the Authorized Share Capital of the Company be and Scheme of
is hereby increased from Rs 2080,00,00,000 (Rupees Two Merger

Thousand and Eighty Crores Only) comprising of 200,00,00,000
(Two Hundred Crores) equity shares of Rs 10 (Rupees Ten) each
and 8,00,00,000 (Eight Crores Only) Cumulative Compulsorily
Convertible Preference Shares of Rs. 10 (Rupees Ten) each TO Rs
2106,00,00,000 (Rupees Two Thousand One Hundred and Six
Crores Only) comprising of 201,10,00,000 (Two Hundred One
Crore and Ten Lakh) equity shares of Rs 10 (Rupees Ten) each and
9,50,00,000 (Nine Crores Fifty Lakhs Only) Cumulative
Compulsorily Convertible Preference Shares of Rs. 10 (Rupees
Ten) each.

c. Equity Share capital history of our Company for the last three years preceding the date of this
Prospectus:
Date of No. of Face Issue Consider Nature of Allotment Cumulative Remark
Allotment Equity Value Price ation No. of Equity Share Securities
Shares (Cash, Equity Capital Premium *
Other Shares
than cash,
etc)

Opening Balance as on December 31, 2018 30,18,57,587 3,01,85,75,870 2,74,86,00450 -
26/04/2019 500 10 54.4 Cash Private Placement 30,76,29,803 3,07,62,98,030 2,74,3525,155 N.A
31/07/2019 3125 10 40 Cash ESOP Allotment 30,76,32,928 3,07,63,29,280 6,17,57,41,580 N.A
08/01/2020 3174 10 40 Cash ESOP Allotment 30,76,36,102 3,07,63,61,020 6,17,02,60,153 N.A
12/02/2020 625 10 40 Cash ESOP Allotment 30,76,36,727 3,07,63,67,270 6,17,02,78,903 N.A
27/07/2020 13,296 10 40 Cash ESOP Allotment 30,76,50,023 3,07,65,00,230 6,17,06,77,783  N.A
03/09/2020 4,475 10 40 Cash ESOP Allotment 30,76,54,498 3,07,65,44,980 6,17,08,12,033 N.A
15/01/2021 23,750 10 40 Cash ESOP Allotment 30,76,78,248 3,07,67,82,480 6,17,1524,533 N.A
11/02/2021 25,000 10 40 Cash ESOP Allotment 30,77,03,248 3,07,70,32,480 6,17,22,74533 N.A
10/03/2021 24,688 10 40 Cash ESOP Allotment 30,77,27,936 3,07,72,79,360 6,17,30,15,173 N.A
13/07/2021 23,262 10 40 Cash ESOP Allotment 30,77,51,198 3,07,75,11,980 6,17,37,13,033 N.A
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Date of No. of Face Issue Consider Nature of Allotment Cumulative Remark
Allotment Equity Value Price ation No. of Equity Share Securities
Shares (Cash, Equity Capital Premium *
Other Shares
than cash,
etc)
31/08/2021 25,100 10 40 Cash ESOP Allotment 30,77,76,298  3,07,77,62,980 6,17,44,66,033 N.A
17/09/2021  1,12,59,191 10 10 thﬁhgsh Conversion of CCPS 31,00,35489  3,19,03,54,890 6,17,44,66033 A
23/09/2021 14,00,000 10 40 Cash ESOP Allotment 32,04,35489  3,20,43,54,890 6,21,64,66033 N.A
13/10/2021  1,87,77,574 10 10 thﬁhc‘gsh Conversion of CCPS 339213063  3,39,21,30,630 6216466033 A
25/10/2021 20,425 10 40 Cash ESOP Allotment 33,92,33488  3,39,23,34,880 6,21,70,78,783 N.A
25/10/2021 5,000 10 28 Cash ESOP Allotment 33,92,38/488  3,39,23,84,880 6,21,71,68783 N.A
09/11/2021  1,00,00,000 10 10 thghc‘:sh Conversion of CCPS 34,92,38,488  3,49,23,84,880 6217168783 A
15/11/2021 7,625 10 28 Cash ESOP Allotment 349246113  3,49,24,61,130 6,21,73,06033 N.A
15/11/2021 11,250 10 40 Cash ESOP Allotment 34,9257,363  3,49,25,73,630 6,21,7643533 N.A
23/11/2021 2,500 10 40 Cash ESOP Allotment 34,92,59,863  3,49,25,98,630 6,21,76,88533 N.A
03122020 49990 10 10 O - ConversonofCCRS 354259763  3,54,25,97,630 6,21,76,88533 A
Closing Balance as on December 31, 2021 3,54,25,97,630 6,21,76,88,533
* Securities Premium amount refers to the credit balance of securities premium as on the date mentioned above. Further, the expenses for
raising of capital has been written off against securities premium account during the above referred period.
Further, our Company has made allotment of 750 equity shares on January 03, 2022 pursuant to the exercise of
ESOP granted by the Company.
d. Cumulative Compulsory Convertible Preference Share (CCCPS) capital history of our Company for the last
three years preceding the date of this Prospectus:
Date of No. of Face Issue  Considerat Nature of Cumulative Remarks
Allotment Preference Value Price ion(Cash, Allotment No. of Preference Securities
Shares ®) ®) Other than Preference Share Premium *
cash, etc) Shares Capital
(in%)
Opening Balance as on December 31, 2018 Nil Nil - -
26.04.2019 7,47,47,747 10 5440 Cash Preferential 74747747 747477470  6,06,23,25,122 N.A
Allotment
09.05.2019 37,68,542 10 5440 Cash Preferential 7,85,16,289 785162890  6,20,54,04,830 N.A
Allotment
17.09.2021 1 15 59 191 10 - NA gg@’sers' on of  g757008 672570980 6174466033 VA
18102021 1 5777 574 10 . NA ggrl‘;’sers'c’” of 48479524  ABATO5240 6216466033 A
09112021 4 10,00,000) 10 - NA goc’g’sers'on of 38479524  38,47,95240 621,71,68,783 NA
03.12.2021 (49,99,900) 10 - NA goc’g’sers'on of 33479624  3347,96240 6,21,76,88,533 NA
Closing Balance as on December 31, 2021 3,34,79,624  33,47,96,240  6,21,76,88,533

* Securities Premium amount refers to the credit balance of securities premium as on the date mentioned above. Further, the expenses for
raising of capital has been written off against securities premium account during the above referred period.

The terms of the CCCPS are as under:

1. Rank

1.1 Astolncome

(i) The CCCPS shall confer on the holder, the right to receive, in priority to the holders of Equity Sharesin

the Share Capital, a dividend equal to 0.001% (zero point zero zero one per cent) per Financial Year
(Preference Dividend).

(ii) Theright to receive the Preference Dividend shall be cumulative. The Preference Dividend shall accrue

to the holder from the date of the Shareholders’ meeting of the Company in which the Preference
Dividend has been declared but in no event later than September 30 of such Financial Y ear.

(iii) The Preference Dividend for the Financia Year in which the CCCPS convert (in accordance with the

provisions set out in the Securities Subscription Agreement) shall be payable for the pro rata period of
the Financial Y ear on adate not later than 2 (two) Business Days prior to the conversion date.
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(iv) If a Preference Dividend has been declared by the Company but has not been paid by the conversion
date, the Preference Dividend shall be paid to the Person(s) who held the CCCPS as at the date of
declaration, pro rata in accordance with the number of CCCPS held by it as at the date of declaration.

(v) If the conversion date fallswithin a period in respect of which adividend isto be paid, each Equity Share
issued to the holder on conversion shall confer on the holder the right to receive a dividend with respect
to only part of such period. The holder of the CCCPS shall be entitled to participate on apro rata basis
for dividends paid on the Equity Shares as derived from conversion of the CCCPS.

Asto Capital

Subject to Applicable Law, on adistribution of capital on awinding up, the Assets of the Company available

for distribution to its members shall be applied in the manner set forth in the Articles of Association of the

Company and the CCCPS shall rank senior to any other nature of Security issued by the Company.

Transferability

The transferability of the CCCPS shall be subject to the terms and conditions of the Articles of Association.

Amendments

Subject to the Companies Act and the Articles of Association, the rights, privileges and conditions attached

to the CCCPS may not be varied, modified or abrogated in any manner whatsoever without the prior written

consent of its holder.

Term

The term of the CCCPS shall be a period of 19 (nineteen) years from the date of their issue.

Conversion of the CCCPS

(i) Theconversion of CCCPS shall be as per the provisions of the articles of association of the company.

(if) Conversion Waterfall: In determining the number of Equity Shares to be issued upon conversion of the
CCCPS, it shall be assumed that any Securities of the Company has been converted to Equity Shares.

(iii) The Equity Shares issued on conversion of the CCCPS shall (a) rank pari passu with the other then-
outstanding Equity Shares, (b) be duly authorized, validly issued, fully paid up and non-assessable and
(c) beissued free of Encumbrances, except as provided in the Articles of Association.

Voting Rights

Each holder of CCCPS shall have such rights to attend and vote at general meetings as prescribed by the

Companies Act and other applicable lawsfrom timeto time and as specified under the Articles of Association.

Further to the aforesaid, for the purpose of voting, the holder of the CCCPS shall be deemed to have converted

all its CCCPS into Equity Shares and shall have voting rights on every resolution placed before the Company

on the basis of its shareholding in the Company on as*“ as converted” basis/ Fully Diluted Basis, i.e., assuming

the conversion of all the CCCPS held by it into Equity Shares.

Details of any reorganization / reconstruction in the last one year

Our Company has hot made any reorganization / reconstruction in the last one year.
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f. Details of the shareholding of the Company as on December 31, 2021, as per the format specified under the listing regulations:

Table I: Summary statement holdin

of specified securities

Cate | Category of No. of No. of fully No. No. of Total no. of Share- No. of voting rights held in each class of securities No. of Sharehol No. of locked in No. of shares No. of Equity
- shareholders share- | paid up of shares shares held holding shares dingas shares pledged Shares held
gory holder | Equity part | underlyin asa underlying % in
s Shares held ly o] % age of outstanding | assuming dematerialis
pai Depositor total no. convertible full ed form
d y Receipts of securities conversio
up shares (including n of
Equ (calculat warrants) convertib
ity ed as le
Sha per securities
res SCRR, (asa%
held 1957) of diluted
(asa% No. of voting rights Total share No.(a) | Asa No. (a) Asa
of as% capital) % of % of
(A+B+C of total total
) (A+B+ share share
C) sheld sheld
(b) (b)
[0) an [an) v) ) | v VI =IV+ | (VI Class X Class | Total (1X) X) X1)= (&) (X1 (XI1V)
V +VI Y (VI +
(X)asa
% of
(A+B+C)
(A) Promoter & 4 24,69,04,520 - - | 24,69,04,520 - | 24,69,04,520 24,69,04,520 69.70 - 63.68 - - - - 24,69,04,520
Promoter Group
(B) Public 410 10,73,55,243 - - 10,73,55,243 10,73,55,243 10,73,55,243 30.30 3,34,79,624 36.32 - - 42,50,000 3.96 9,52,15,773
© Non promoter non - - - - - - - - - - - - - -
public
(C1) | Sharesunderlying - - - - - - - - - - - - -
DRs
(C2) | Sharesheld by - - - - - - - - - - - - -
Employee trust
Total 414 35,42,59,763 - - | 35,42,59,763 100.00 | 35,42,59,763 35,42,59,763 100.00 3,34,79,624 100.00 42,50,000 1.20 34,21,20,293
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Table Il: Statement showing shareholding pattern of the Promoter and Promoter Group

Cat Category of share-holders No. of | No. of fully No. of No. of Total no. of Share- No. of voting rights held in each class of No. of Shareholdi | No. of locked in No. of shares No. of
e * share | paidup partly shares sharesheld holding | securities shares | ngas% shares pledged or Equity
gory - Equity paid underlyin asa under|l | assuming otherwise Sharesheld
holde | Sharesheld up g %age ying full encumbered in
rs Equity | Depositor of total outsta conversion dematerial-
Shares | y no. of nding of ised form
held Receipts shares conver | convertibl
(calcul tible esecurities
ated as securit | (asa% of
per ies diluted
SCRR, (inclu share
1957) ding capital)
(asa% | No. of voting rights Total warra No. (a) Asa No.(a) | Asa
of as% nts) % of % of
(A+B+ of total total
C) (A+B+ shares share
C) held sheld
(b) (b)
() (I (1)) (v) V) V1) wvIy=1v+ Vi) Class X Cla Total (IX) (X) X1 = (XI) (XI11) XIV)
V +VI ssY (VIT) + (X)
asa % of
(A+B+C)
A1) | Indian
(a) Individuals 2 55,09,421 - - 55,09,421 1.56 55,09,421 - 55,09,421 1.56 - 1.42 - - - - 55,09,421
(b) Hindu Undivided Family - - - - - - - - - - - - - - - -
(©) Central Government / - - - - - - - - - - - - - - - -
State Gover nment(s)
(d) Financial Institutions/ - - - - - - - - - - - - - - - -
Banks
(e Any other
Body Corporate 1 1,10,21,974 - - 1,10,21,974 311 1,10,21,974 - 1,10,21,974 311 - 284 - - - - 1,10,21,974
Sub-total A(1) 3 1,65,31,395 - - 1,65,31,395 4.67 1,65,31,395 - 1,65,31,395 4.67 - 4.26 - - - - 1,65,31,395
A(2) | Foreign
(a) Individuals (Non resident - - - - - - - - - - - - - - - -
Individuals/ Foreign
Individuals)
(b) Government - - - - - - - - - - - - - - - -
() Institutions - - - - - - - - - - - - - - - -
(d) Foreign Portfolio Investors - - - - - - - - - - - - - - - -
(e Any others - - - - - - - - - - - - - - - -
Foreign Body Corporate 1 23,03,73,125 - - | 230373125 65.03 23,03,73,125 - | 23,03,73,125 65.03 - 59.41 - - - - | 23,03,73125
Sub-total A(2) 1 23,03,73,125 - - | 230373125 65.03 23,03,73,125 - | 23,03,73,125 65.03 - 59.41 - - - - | 23,03,73125
Total shareholding of 4 24,69,04,520 - - | 24,69,04,520 69.70 24,69,04,520 - | 24,69,04,520 69.70 - 63.68 - - - - | 24,69,04,520
Promoter and Promoter
Group (A) = (A)(1) +
AR
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Tablelll: Statement showing sharehol ding pattern of public shareholder

Cat Category of No. of | No. of fully No. of | Total no. of Share- No. of voting rightsheld in each class of securities No. of Shareholdi No. of locked in No. of shares pledged No. of
e share-holders share | paidup of shares | sharesheld holding shares ng as % shares or otherwise Equity
gory - Equity part | under asa underlying assuming encumber ed Sharesheld
holde | Sharesheld ly lying % age of outstandin | full in
rs pai Depos total no. g conversion dematerialis
d itory of convertible | of ed form
up Recel shares securities convertible
Equ | pts (calculat (including securities
ity ed as warrants) (asa% of
Sha per diluted
res SCRR, share
held 1957) capital)
(asa% No. of voting rights Total No. (a) Asa% No. (a) Asa%
of as% of total of total
(A+B+C of total shares shares
2) voting held (b) held
rights (b)
0) an D) (V) ) | v VIN=IV+ [ (VI Class X Class | Total (1X) (X) (xXn= (X11) (XI11) (X1V)
V +VI Y (VI + (X)
asa % of
(A+B+C)
1 Institutions
@ Mutual Funds - - - - - - - - - - - - - - - -
(b) Venture Capital - - - - - - - - - - - - - - - -
Funds
(©) Alternative 3 1,88,85,933 - - 1,88,85,933 5.33 1,88,85,933 1,88,85,933 5.33 95,12,768 7.32 - - - 1,88,85,933
Investment Funds
(d) Foreign Venture - - - - - - - - - - - - - - - -
Capital Investor
(e Foreign Portfolio - - - - - - - - - - - - - - - -
Investor
) Financia - - - - - - - - - - - - - - - -
Ingtitutions/
Banks
(9) Insurance - - - - - - - - - - - - - - - -
Companies
(h) Provident Funds/ - - - - - - - - - - - - - - - -
Pension Funds
0] Any other - - - - - - - - - - - - - - -
Sub Total (B)(1) 3 1,88,85,933 - - 1,88,85,933 5.33 1,88,85,933 1,88,85,933 5.33 95,12,768 7.32 0 0 0 0 1,88,85,933
2 Central - - - - - - - - - - - - - - - -
Government /
State
Government (s)/
President of India
Sub Total (B)(2) - - - - - - - - - - - - - - - -
3 Non Institutions
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Cat Category of No. of | No. of fully No. No.of | Total no. of Share- No. of voting rights held in each class of securities | No. of Shareholdi | No. of locked in No. of shares pledged No. of
e share-holders share | paidup of shares | sharesheld holding shares ng as % shares or otherwise Equity
gory - Equity part | under asa underlying assuming encumbered Sharesheld
holde | Sharesheld ly lying % age of outstandin full in
rs pai Depos total no. g conversion dematerialis
d itory of convertible | of ed form
up Recel shares securities convertible
Equ | pts (calculat (including securities
ity ed as warrants) (asa% of
Sha per diluted
res SCRR, share
held 1957) capital)
(asa% No. of voting rights Total No. (a) Asa% No. (a) Asa%
of as% of total of total
(A+B+C of total shares shares
2) voting held (b) held
rights (b)
0) an D) (V) ) | v VI=IV+ [ (VI Class X Class | Total (1X) (X) XN = (X11) (XI11) (X1V)
V + VI Y (VI + (X)
asa % of
(A+B+C)
@ Individual 73 6,36,054 - - 6,36,054 0.18 6,36,054 - 6,36,054 0.18 69,569 0.18 - - - 6,36,054
shareholders
holding nominal
share capital upto
% 2.001akh
Individual 242 4,65,66,144 - - 4,65,66,144 13.14 4,65,66,144 - 4,65,66,144 13.14 29,30,451 12.77 - 42,50,000 9.13 4,52,63,618
shareholders
holding nominal
share capital in
excess of % 2.00
lakh
(b) Any other - - - - - - - - - -
HUF 4 3,25,000 - - 3,25,000 0.09 3,25,000 - 3,25,000 0.09 174173 0.13 - - - 3,25,000
Overseas 2 44,80,200 - - 44,80,200 1.26 44,80,200 - 44,80,200 1.26 16729043 5.47 - - - 44,80,200
Corporate Bodies
Non resident 46 68,24,132 - - 68,24,132 193 68,24,132 - 68,24,132 1.93 18463 176 - - - 68,24,132
Indians
LLP 11 87,98,640 - - 87,98,640 248 87,98,640 - 87,98,640 2.48 1132122 2.56 - - - 77,62,461
Clearing - - - - - - - - - - - - - - - -
Members
Bodies Corporate 29 2,08,39,140 - - 2,08,39,140 5.88 2,08,39,140 - 2,08,39,140 5.88 2913035 6.13 - - - 1,10,38,375
Trustee, holding - - - - - - - - - - - - - - -
shares on behalf
of Trust
Sub Total (B)(3) 407 8,84,69,310 - - 8,84,69,310 24.97 8,84,69,310 - 8,84,69,310 2497 | 2,39,66,856 29.00 - 42,50,000 4.80 7,63,29,840
Total public 410 10,73,55,243 - - 10,73,55,243 30.30 10,73,55,243 - 10,73,55,243 30.30 | 3,34,79,624 36.32 - 42,50,000 3.96 9,52,15,773
shareholding (B)
= (B)W)+(B)()+
(B)3)
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g. Listof top 10 holders of equity shares of the Company, on fully diluted basis, as on December 31, 2021

Sr. No. Name of Shar eholder Equity Shares Preference Total Per centage
Shares
1 BeeFinance Limited 23,03,73,125 - 23,03,73,125 59.41
2 Investcorp Private Equity Fund Il 1,42,41,228 - 1,42,41,228 3.67
3 Moore Strategic VenturesLLC 100 1,26,83,724  1,26,83,824 3.27
4 InCred Capital Financial Services Private 1,10,21,974 - 1,10,21,974 2.84
Limited

5 DamiaEnterprise Holdings 96,28,069 - 96,28,069 248
6 Elevarl-IV AIF 100 95,12,768 95,12,868 2.45
7 V'ocean Investments Ltd 44,80,100 40,45,319 85,25,419 2.20
8  Paragon Partners Growth Fund 46,44,605 - 46,44,605 1.20
9 Hemani Chemiorganic Private Limited 35,00,000 - 35,00,000 0.90
10 Mr. Bhupinder Singh 25,19,554 - 25,19,554 0.65

h.  None of the Equity Shares have been pledged or otherwise encumbered by our Promoter and Promoter Group.

i.  There has been no change in the Promoter holding of our Company during the last financial year beyond
26% (as prescribed by RBI).

j. The Company has one stock option plan, namely, InCred Financial Services Employee Incentive Scheme -
2018 that was approved by the board of directors on April 24, 2018 and by the shareholders in EGM dated
May 25, 2018, May 31, 2019 and August 10, 2020. For details, refer to the chapter titled “ Our Management”
on page 118 of the Prospectus.

k. Our Company does not have any outstanding warrants as on date of this Prospectus.
|.  Except as mentioned below, our Promoter and Promoter Group or Directors of our Company has not

purchased or sold any securities in our Company, in six months immediately preceding the date of this
Prospectus:

Name of person Natureof transaction  Nature of securities No. of securities
Nisha Singh Purchase Equity Share 5,00,000
InCred Capital Financial Purchase CCPS* 1,12,59,191
Services Limited Purchase Equity Share 3,37,77,574

Sale Equity Share 3,40,14,791

* Post purchase of CCPS, the same has been converted into equity shares
m. Details of any acquisition or amalgamation in the last one year

(i) InCred Housing Finance Private Limited merged into InCred Financial Services Limited pursuant to
order passed by the National Company Law Tribunal, Mumbai Bench on March 11, 2021, hence, InCred
Housing Finance Private Limited ceased to be the subsidiary of InCred Financial Services Limited.

(if) Our Company has filed a composite scheme of amalgamation and arrangement (“ Scheme”) pursuant to
which Bee Finance Limited (the “Transferor Company”), one of the Promoters of our Company, will
merge into KKR Capital Markets India Private Limited (the “Transferee Company”) and the InCred
Demerged Undertaking (as defined in the Scheme) of the Company shall demerge into KKR India
Financial Services Limited (the “Resulting Company”). The said Scheme has been filed with the
Mumbai Bench of the Hon’ble NCLT on September 27, 2021 and the ‘ Appointed Date' for the Scheme
is April 01, 2022. Further for the said Scheme, our Company has received no-objection from RBI on
December 08, 2021 and in-principle approval from BSE Limited on December 24, 2021. Further, the
Equity Shareholders, Preference Shareholders and secured creditors of the Company have approved the
Scheme in the meetings convened by the NCLT held on December 15, 2021.
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Upon the Scheme becoming effective, the business, branches, assets and liabilities, debts, obligations,
permits, contracts, employees, agreements, policies, arrangements, approvals, sanctions and proceedings
etc. of the InCred Demerged Undertaking carried on by our Company will vest in the Resulting
Company. Further, pursuant to the said Scheme becoming effective, the NCDs, proposed to be issued
under this Scheme, will stand transferred to and will vest in the Resulting Company, subject to regul atory
approvals, and the obligations towards payment of interest or repayment of the principal amounts will
vest in the Resulting Company.

Besides the above, our Company has not made any acquisition or amalgamation in the last one year.

For details, refer to the chapter titled “History and Certain Corporate Matters” on page 95 of the
Prospectus.



OBJECTSOF THE ISSUE
I ssue Proceeds

Our Company has filed this Prospectus for public issue of rated, senior, secured, listed, transferable, redeemable,
non-convertible debentures of face value of * 1,000 (“NCDs") for an amount of X 12,500 lakhs with an option to
retain over-subscription upto % 2,500 lakhs.

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 financing business of the Company in the ordinary course of business
(including for repayment / refinance of existing debts of the Company); and
2. Genera 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:

Sr. No. Description Estimated Amount (R in lakhs)
1. Gross Proceeds of the Overdl |ssue Size 15,000.00
2. Issue Related Expenses * 179.75
3. Net Proceeds (i.e. Gross Proceeds less | ssue rel ated expenses) 14,820.25

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

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

Sr. Objects of the I ssue Per centage of amount proposed
No. to be financed from Net
Proceeds
1 For the purpose of onward lending and financing business of the At least 75%

Company in the ordinary course of business (including for
repayment / refinance of existing debts of the Company) *
2. General corporate purposes ** Not exceeding 25%
Total 100%
* Our Company shall not utilise the proceeds of this I ssue towards payment of prepayment penalty, if any.
** The Net Proceeds will be first utilised towards the Objects mentioned above. The balance is proposed to be
utilised for general corporate purposes, subject to such utilisation not exceeding 25% of the amount raised in the
Issue, in compliance with the SEBI NCS Regulations.

No part of the proceeds shall be utilised directly / indirectly towards capital markets (debt and equity), land
acquisition or usages that are restricted for bank financing.

I ssue Related Expenses

The expenses of this Issue include, anong others, fees for the Lead Managers and selling commission to the Lead
Managers / Lead Broker, printing and distribution expenses, legal fees, advertisement expenses, fees payable to
RTA, Debenture Trustee, SCSBs commission / fees, listing fees, commission and fees payable to the
intermediaries as provided for in the SEBI Operational Circular, and any other expense directly related to Issue.

The estimated breakdown of the total expenses for thisIssueis asfollows*:
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Particulars Amount Aspercentageof Issue  Aspercentage of total

(R in lakhs) proceeds (in %) expenses of the I ssue
(in %)

Fee Payable to Intermediaries 39.75 0.27% 22.11%
including Registrar to the Issue and
Debenture Trustees
Lead Managers Fee, Lega Counsel 108.00 0.72% 60.08%
Fee, Sdling and  Brokerage
Commission, SCSB Processing Fee
Advertising and Marketing, Printing 2.00 0.01% 1.11%
and Stationery Costs
Other Miscellaneous Expenses 30.00 0.20% 16.69%
Grand Total 179.75 1.20% 100.00%

* Assuming the Issue is fully subscribed.

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.

Purpose for which thereisa Requirement of Funds
As stated in *Issue Proceeds’ above.

Funding plan
NA

Summary of the project appraisal report
NA

Schedule of implementation of the project
NA

Interim Use of Proceeds

Our Board of Directors, in accordance with the policies formulated by it from time to time, will have flexibility
in deploying the proceeds received from the Issue. Pending utilisation of the proceeds out of the Issue for the
purposes described above, our Company intends to temporarily invest fundsin 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 as may be approved by the Board. Such investment would be in
accordance with the investment policies approved by the Board from time to time.

Monitoring of Utilisation of Funds

There is no requirement for appointment of a monitoring agency in terms of the SEBI NCS Regulations. The
Board and Audit Committee shall monitor the utilisation of the proceeds of the Issue. For the relevant Financia
Y ears commencing from Financial Year 2021-2022, our Company will disclose in our financial statements, the
utilisation of the net proceeds of the Issue under a separate head along with details, if any, in relation to al such
proceeds of the Issue that have not been utilised thereby also indicating investments, if any, of such unutilised
proceeds of the Issue. Our Company shall utilise 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.
Further, in accordance with the SEBI LODR Regulations, our Company will furnish to the Stock Exchange(s) on
a half yearly basis, a statement indicating material deviations, if any, in the use of Issue proceeds and shall also
publish the same in newspapers simultaneously with the half-yearly financial resultsin the terms of and as per the
format prescribed by Circular SEBI/HO/DDHS/08/2020 dated January 17, 2020. Our Company shall utilise the
proceeds of the I ssue only upon execution of the documentsfor creation of Security and the Debenture Trust Deed
and receipt of listing and trading approval from the Stock Exchange as stated in this Prospectus in “ Terms of the
Issue’ on page 186.

Other Confirmation
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.

The Issue proceeds shall not be utilised towardsfull or part consideration for the purchase or any other acquisition,
inter aliaby way of alease, of any immovable property.

56



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 in the usual course of business.

No part of the proceeds from this Issue will be utilized for buying, trading or otherwise dealing in equity shares
of any other listed company.

Further our Company undertakes that Issue proceeds from NCDs allotted to banks shall not be used for any
purpose, which may be in contravention of the RBI guidelines 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.

Our Company confirmsthat it will not use or apply the proceeds of the Issue for (a) the purchase of any business,
(b) the acquisition of any immovable property, including indirect acquisition for which advances have been paid
to even third parties, or (c) directly or indirectly and in any manner resulting in the acquisition by the Company
of securities of any other body corporate.

Our Company confirmsthat it will not use the proceeds of the Issue for the purchase of any interest in any business
by reason of which, or anything to be done in consequence thereof, or in connection therewith, the Company shall
become entitled to an interest in either the capital or profit or losses or both in such business exceeding 50%
thereof.

Variation in terms of contract or objects

The Company shall not, in terms of Section 27 of the Companies Act, 2013, at any time, vary the terms of the
objects for which this Prospectus is issued, except as may be prescribed under the applicable laws and under
Section 27 of the Companies Act, 2013.

Utilisation of |ssue Proceeds

1. All monies received pursuant to the issue of NCDs to public shall be transferred to a separate bank account
as referred to in sub-section (3) of section 40 of the Companies Act, 2013 and the SEBI NCS Regulations,
and our Company will comply with the conditions as stated therein, and these monies will be transferred to
Company’ s bank account after receipt of listing and trading approvals;

2. Theallotment letter shall beissued, or application money shall be refunded in accordance with the Applicable
Law failing which interest shall be due to be paid to the applicants at the rate of 15% per annum for the
delayed period,;

3. Details of all monies utilised out of the Issue shall be disclosed under an appropriate separate head in our
Balance Sheet indicating the purpose for which such monies had been utilised;

4. Detailsof all unutilised monies out of issue of NCDs, if any, shall be disclosed and continued to be disclosed
under an appropriate separate head in our Balance Sheet till the time any part of the proceeds of the Issue
remains unutilised indicating the form of financial assetsin which such unutilised monies have been invested;

5. The Issue proceeds shall not be utilised towards full or part consideration for the purchase or any other
acquisition, inter alia, by way of alease, of any immovable property;

6. Weshall utilise the Issue proceeds only after (i) receipt of minimum subscription, i.e., 75% of the Issue Size
pertaining to the Issue; (ii) completion of Allotment and refund processin compliance with Section 40 of the
Companies Act, 2013; (iii) creation of security; (iv) obtaining requisite permissions or consents for creation
of first charge over assets sought to be provided as Security; (v) obtaining listing and trading approval as
stated in this Prospectus in “Issue Structure” on page 166 of this Prospectus;

7. The Issue proceeds shall be utilised in compliance with various guidelines, regulations and clarifications

issued by RBI, SEBI or any other statutory authority from time to time. Further the Issue proceeds shall be
utilised only for the purpose and objects stated in the Offer Documents; and
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8. If Allotment is not made, application monies will be refunded/unblocked in the ASBA Accounts within 6
Working days from the Issue Closing Date or such lesser time as specified by SEBI, failing which interest
will be due to be paid to the Applicants in accordance with applicable laws.

Benefit or Interest accruing to Promotersor Directors out of the objects of the I ssue
Thereis no benefit or interest accruing to the Promoter or Directors from the Objects of the Issue.
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STATEMENT OF TAX BENEFITS

STATEMENT OF POSSIBLE TAX BENEFITSAVAILABLE TO THE DEBENTURE HOLDER(S)

To,

The Board of Directors,

InCred Financial Services Limited
Unit No. 1203, 12th Floor,

B Wing, The Capital

Plot No. C-70, G-Block

BKC Mumbai-400051

Dear Sir(s),

Sub: Statement of Possible Tax Benefits available to Debenture Holders in connection with the Proposed Public
Issue by InCred Financial Services Limited (the ‘Company’) of Non-Convertible Debentures (‘NCDs or
‘Debentures’) of face value of Rs. 1,000 each for an amount up to Rs. 12,500 lakhs with an option to retain over-
subscription up to Rs. 2,500 lakhs.

We hereby confirm that the enclosed statement in Annexure 1 states the possible tax benefits available to the
debenture holders of the Company under the Income-tax Act, 1961 (the Act) as amended by the Finance Act,
2021 i.e., relevant to the Assessment Y ear 2022-23 presently in force in India.

Severa of these benefits are dependent on the Company or its debenture holdersfulfilling the stipul ated conditions
prescribed under relevant provisions of the Act and the eligibility thereon. Hence, the ability of the Company or
its debenture holders to derive the tax benefits is dependent upon fulfillment of such conditions, which based on
business imperatives the Company faces in the future, the Company or its debenture holders may or may not
choose to fulfill.

The benefits stated in the enclosed statement are neither exhaustive nor conclusive and the preparation of the said
statement and the content therein is the responsibility of the Company’s Management. The statement is designed
to provide general information to the debenture holders and must not be substituted for professional tax advice.

Our views are based on existing provisions of the Act and its interpretations, which are subject to change or
modification by subsequent legidative, regulatory, administrative or judicial decisions. Any such change, which
could also be retrospective shall have an effect on the views expressed herein. We do not assume any obligation
to update this statement on any events subsequent to itsissue, which may have an effect on the discussions herein.

In view of the individual nature of the tax consequences and the changing tax laws, each debenture holder is
advised to consult their own tax consultant with respect to the specific tax implications arising out of their
participation in the Issue. We are neither suggesting nor are we advising the debenture holders to invest money
based on this statement.

We do not express any opinion or provide assurance as to whether:

1. The Company or its debenture holders will continue to obtain these benefitsin future;
2. The conditions prescribed for availing these benefits have been/would be met with;

3. The Revenue authorities/Courts will concur with the views expressed herein

The contents of the statement are based on information, explanation and representations obtained from the
Company and on the basis of their understanding of the business activities and operations of the Company.

This report has been issued at the request of the Company for the purpose of inclusion in the offer document in
connection with its proposed | ssue and should not be used by anyone else or for any other purpose.

For Nahta Jain & Associates
Chartered Accountants
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Annexurel

STATEMENT OF POSSIBLE TAX BENEFITSAVAILABLE TO THE DEBENTURE HOLDER(S)

The Annexureis based on the provisions of the Income-tax Act, 1961 (IT Act), as on date.

This Annexure intends to provide general information on the applicable provisions of the IT Act. 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 proposed issue 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 Profitsand Gains from Business;
e Income from Capital Gains; and
e |ncome 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 characterized either as “Profits and gains from
business’ or as“Capital Gains’. Thisis discussed in the following paragraph.

“Profit and Gainsfrom Business’ versus“ Capital Gains’

Gains from the transfer of securities/instruments of the investee companies may be characterized as “Capital
Gains’ or as “Profits and Gains from Business’ in the hands of an investor, depending upon whether the
investmentsinthe NCD isheld asan ‘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 there exists an intention to earn aprofit 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, Profitsfrom Business and Capital Gains

Income by way of interest received on debentures, bonds, and other debt instruments held as an investment will
be charged to tax as under the head “Income from Other Sources’ at the rates applicable to the investor after
deduction of expenses, if any, alowable 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 a so 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 characterized as
“capital gains’ (treatment separately discussed below).

The investors may obtain specific advice from their tax advisors regarding the tax treatment of their investments.

As discussed above, depending on the particular facts of each case, the investments may, in certain cases, be
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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 may be chargeable to tax on a‘net’ basis
(that is, net of allowable deductions for expenses/allowances under Chapter IV —Part D of the IT Act).

The“Profitsand Gainsfrom Business’ so computed, as reduced on account of set-off of lossesin accordance with
Chapter V1 of the IT Act 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 and
Note 2).

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

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 Profitsand 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”.

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 IT Act, the term ‘capital asset’ had been defined to, inter alia, mean any securities held
by aforeign 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

Taxability of investments primarily depends on Nature of Capital Asset and Period of Holding.

A security (other than a unit) listed on a recognized stock exchange in India, or unit of equity oriented mutual
fund or zero-coupon bond (as defined) held for a period of more than 12 months is considered long-term capital

asset.

In case of share of an unlisted company and immoveable property, it will be considered as a long-term capital
asset whereit is held for aperiod of more than 24 months.

Any assets (other than as described above), are considered long-term capital assetswherethey are held for aperiod
of more than 36 months.

The above assets, where held for aperiod of not more than 12 months/ 24 months/ 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.

62



e Natureof transactions and resultant capital gain treatment
The capital gains tax treatment of transactionsis givenin Note 4.
The following transactions would attract the “regular” capital gains tax provisions:

Transactions of sale of debentures, bonds, listed or otherwise; and
Transactions in structured debentures.

e  Set off of capital losses

Long-term capital loss of ayear can be set off only against long-term capital gains arising in that year and cannot
be set off against short-term capital gains arising in that year. On the other hand, short-term capital lossin ayear
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,
provided the Return of Income (ROI) isfiled within the origina due date. Unabsorbed short-term capital loss shall
be dligible 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.

e Taxability of non-resident investorsunder thetax 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 isin force) income-tax is payable at the rates provided
intheIT Act, as discussed below, or the rates provided in such tax treaty, if any, whichever is more beneficial to
such non- resident investor, subject to conditions prescribed.

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

Section 90(5) of thel T Act providesthat an assessee to whom aDTAA 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 assessee
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.

e General Anti Avoidance Rules (“*GAAR”)

The General Anti Avoidance Rule (“GAAR’") wasintroduced inthe I T Act by the Finance Act, 2012. The Finance
Act,2015 made the provisions of GAAR applicable prospectively from 1 April 2017. Further, income accruing,
arising, deemed to accrue or arise or received or deemed to be received by any person from transfer of investments
made up to 31 March 2017 would be protected from the applicability of GAAR.

e 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 aview to tax, in the hands of non-residents, gainsfrom direct or indirect
transfer of assets situated in India.

e Withholding provisions

The withholding provisions provided under the Act are machinery provisions meant for tentative deduction of
income- tax subject to regular assessment. The withholding tax is not the final liability to income-tax of an
assessee. For rate of tax applicable to an assessee, please refer Notes 1 and 2 below.

Sr. No. [Scenarios Provisions

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

No tax is required to be deducted on interest paid to an individual or g
HUF, in respect of debenturesissued by a company in which the publicig
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substantially interested if:

the amount of interest paid to such person in a financial year does not
exceed INR 5,000; and
such interest is paid by an account payee cheque

Further, no tax is required to be deducted on any interest payable on any|
security issued by a company, where such security is in dematerialized
form and is listed on a recognized stock exchange in India in accordance
with the Securities Contracts (Regulation) Act, 1956 (42 of 1956) and the
rules made thereunder.

\Withholding tax rate on
interest on NCD issued to
Foreign Portfolio Investor
(FP1)

'Tax deduction on interest from NCD issued to FPI's should be made as per|
sections 196D read with section 115AD of the IT Act i.e, at 20 per cent
subject to relief under therelevant DTAA, if any.

\Withholding rate will be increased by surcharge as applicable (Refer Note
2) and a health and education cess of 4 per cent on the amount of tax plug
surcharge as applicable. However, where the withholding is done as pe|
the rate of tax provided under the relevant DTAA, the said rate shall not
be required to be increased by surcharge and health and education cess.

\Withholding tax rate on
interest on NCD issued to non-
residents other

than FPIs

Interest payable to non-resident (other than FPI) would be subject to
withholding tax at the rate of 30 per cent / 40 per cent as per the provisions
of section 195 of the IT Act subject to relief under the relevant DTAA
depending upon the status of the non-resident.

\Withholding rate will be increased by surcharge as applicable (Refer Note
2) and a health and education cess of 4 per cent on the amount of tax plug
surcharge, as applicable. However, where the withholding is done as per|
the rate of tax provided under the relevant DTAA, the said rate shall not
be required to be increased by surcharge and health and education cess.

\Withholding tax rate on
purchase of ‘goods’

IAs per section 194Q of the IT Act, inserted by Finance Act, 2021, w.ef,
July 01, 2021, any sum payable by a ‘buyer’ to aresident for purchase of]
‘goods' of thevalue exceeding INR 50 Lakhs shall be liableto withholding
at the rate of 0.1 percent.

Buyer means a person whose total sales, turnover or gross receipts from
the business carried on by him exceeds INR 10 croresin the financial year|
immediately preceding the financial year in which the purchase is carried
out.

'TDS shall not be applicable where;

Tax is deductible under any of the provisions of the IT Act; or

Tax is collectible under the provisions of section 206C of the IT Act other|
than a transaction to which section 206C(1H) of the IT Act applies

Given that the term ‘goods has not been defined under the proposed
section 194Q of the Act and there exists lack of clarity on whether the term
‘goods would include ‘ securities', it is advisable that the investors obtain|
specific advice from their tax advisors regarding the same.

The CBDT vide its circular no. 13 of 2021 dated 30th June, 2021 has
provided guidelines under section 194Q of the Act for removal of
difficulties. It provides clarity on severa aspects, including the following:

Provisions of section 194Q shall not be applicable in relation to
transactions in securities and commodities which are traded through
recognized stock exchanges or cleared and settled by the recognized
clearing corporation including recognized stock exchanges or recognized
clearing corporations located in International Financial Services Centre
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Further, provisions of this section shall apply to a non-resident buyer
whose purchase of goods from resident seller is effectively connected with
permanent establishment of such non-resident.

5 Tax Collection on sale of As per Section 206C (1H) of the IT Act, every person being a seller
‘ goods receiving any sum for sale of ‘goods’ of the value exceeding INR 50 Lakhg
shall beliableto collect tax at the rate of 0.1 percent.

Seller means a person whose total sales, turnover or gross receipts from
the business carried on by him exceeds INR 10 croresin the financial year|
immediately preceding the financial year in which the purchase is carried
out.

This section shall not be applicable where tax is deductible by the buyer|
under any of the provisions of the IT Act on the goods purchased by him
and such tax has been deducted;

The CBDT vide its circular no. 17 of 2020 dated 29th September, 2020
has provided guidelines under section 206C(1H) of the Act for removal of
difficulties. It provides clarity on severa aspects, including the following:
Provisions of section 206C(1H) shall not be applicable in relation tg
transactions in securities and commodities which are traded through
recognized stock exchanges or cleared and settled by the recognized
clearing corporation including recognized stock exchanges or recognized
clearing corporations located in International Financial Services Centre

Notes:
Note 1: Tax rates
Resident Individuals and Hindu Undivided Families

Theindividuals 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 per cent of excess over Rs 250,000

More than Rs 500,000 but up to Rs 1,000,000 |20 per cent of excess over Rs 500,000 + Rs 12,500%
Exceeding Rs 1,000,000 30 per cent 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 of
the IT Act. It is deductible from income tax before calculating health and education cess. The amount of rebate
available would be 100 per cent of income-tax chargeable on his total income or Rs 12,500, whichever isless.”

* plus, surcharge if applicable — Refer Note 2 and a health and education cess of 4 per cent on the amount of tax
plus surcharge, if applicable).

#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 (“super senior citizen) 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 Rs 10,000 and Rs 112,500 has to be read as Rs 110,000. And for super senior citizen Rs 12,500
has to be read as Nil and Rs 112,500 has to be read as Rs 100,000.

Alternatively, where an individua or a HUF exercises the option to be assessed to tax under the provisions of
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section 115BAC of the IT Act, the following shall be the rate of tax appli

cable:

Slab Tax rate *

[Total income up to Rs 250,000 Nil

More than Rs 250,000 but up to Rs 500,0009 |5 per cent of excess over Rs 250,000

More than Rs 500,000 but up to Rs 750,000 |10 per cent of excess over

Rs 500,000 + Rs 12,500

More than Rs 750,000 but up to Rs 1,000,000 |15 per cent of excess over

Rs 750,000 + Rs 37,500

More than Rs 1,000,000 but up to Rs 20 per cent of excess over Rs 1,000,000 + Rs 75,000
1,250,000

More than Rs 1,250,000 but up to Rs 25 per cent of excess over Rs 1,250,000 + Rs 1,25,000
1,500,000

More than Rs 1,500,000 30 per cent of excess over Rs 1,500,000 + Rs 1,87,500

@ A resident individual (whose total income does not exceed Rs 500,000) can avail rebate under section 87A of

the IT Act. It is deductible from income tax before cal culating health and

education cess. The amount of rebate

available would be 100 per cent of income-tax chargeable on histotal income or Rs 12,500, whichever isless.”

* plus, surcharge if applicable — Refer Note 2 and a health and education
plus surcharge, if applicable).

Partnership Firms& LLP's

Thetax rates applicable would be 30 per cent (plus surcharge if applicabl

cess of 4 per cent on the amount of tax

e— Refer Note 2 and a health and

education cess of 4 per cent on the amount of tax plus surcharge, if applicable).

Domestic Companies

Type of Domestic company

Base normal tax rate on income*
(other than income chargeable at
special rates)

Domestic companies having turnover or gross receipts of lessthan Rs
400 Cr in FY 2019-20

25 percent

Domestic manufacturing company set-up and registered on or after 1
March 2016 subject to fulfilment of prescribed conditions (Section
115BA)

25 percent

IAny domestic company (even if an existing company or engaged in
non-manufacturing business) has an option to avail beneficial rate,
subject to fulfilment of prescribed conditions (Section 115BAA)

22 percent

Domestic manufacturing company set-up and registered on or after 1
October 2019 and commences manufacturing up to 31 March 2023, has
an option to avail beneficial rate, subject to fulfilment of prescribed
conditions (Section 115BAB)

15 percent

Domestic companies not falling under any of the above category

30 percent

* plus, surcharge if applicable — Refer Note 2 and a health and education
plus surcharge, if applicable).

Note 2: Surcharge (asapplicableto thetax charged on income)

cess of 4 per cent on the amount of tax

Non-cor por ate assessees other than firmsand co-operative societies (other than FPIs)

Particulars Rate

of Surcharge

\Where total income (including dividend income and income under Nil
the provisions of section 111A and section 112A of the IT Act)
does not exceed Rs 50 lacs
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the provisions of section 111A and section 112A of the IT Act)
exceeds Rs 50l acs but does not exceed Rs 1 crore

\Where total income (including dividend income and income under

10 per cent on total tax

the provisions of section 111A and section 112A of the IT Act)
exceeds Rs 1 crore but does not exceed Rs 2 crore

\Where total income (including dividend income and income under

15 per cent on total tax

the provisions of section 111A and section 112A of the Act) does
not exceed Rs. 2 crores but total income (including dividend
income and income under the provisions of section 111A and
section 112A of the Act) exceeds Rs 2 crore

\Where total income (excluding dividend income and income undey|

15 per cent on total tax

the provisions of section 111A and section 112A of the I T Act)
exceeds Rs 2 crore but does not exceed Rs 5 crore

\Where total income (excluding dividend income and income under|

25 per cent on tax on income excluding
dividend income and income under the
provisions of section 111A and section
112A of the T Act

15 per cent on tax on dividend income
and income under the provisions of
section 111A and section 112A of the IT
Act

the provisions of section 111A and section 112A of the I T Act)
exceeds Rs 5 crore

\Where total income (excluding dividend income and income under|

37 per cent on tax on income excluding
dividend income and income under the
provisions of section 111A and section
112A of thelT Act

15 per cent on tax on dividend income
and income under the provisions of
section 111A and section 112A of the IT
Act

FPIs (Non — cor por ate)

Particulars

Rate of Surcharge

\Where total income (including dividend income or income of the
nature referred to in section 115AD(1)(b) of the IT Act) does not
exceed Rs 50 lacs

Nil

\Where total income (including dividend income or income of the
nature referred to in section 115AD(1)(b) of the IT Act) exceeds
Rs 50 lacs but does not exceed Rs 1 crore

10 per cent on total tax

\Where total income (including dividend income or income of the
nature referred to in section 115AD(1)(b) of the IT Act) exceeds
Rs 1 crore but does not exceed Rs 2 crore

15 per cent on total tax

\Where total income (excluding dividend income or income of the
nature referred to in section 115AD(1)(b) of the Act) does not
exceed Rs 2 crore but total income (including dividend income or
income of the nature referred to in section 115AD(1)(b) of the
Act) exceeds Rs 2 crore

15 per cent on total tax

\Where total income (excluding dividend income or income of the
nature referred to in section 115AD(1)(b) of the IT Act) exceeds
Rs 2 crore but does not exceed Rs 5 crore

25 per cent on tax on income
excluding dividend income or income
of the nature referred to in section
115AD(1)(b) of the IT Act

15 per cent on tax on dividend
income or income of the nature
referred to in section 115AD(1)(b) of

the T Act
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\Where total income (excluding dividend income or income of the 37 per cent on tax on income

nature referred to in section 115AD(1)(b) of the IT Act) exceeds |excluding dividend income or income
Rs 5 crore of the nature referred to in section
115AD(1)(b) of the IT Act

15 per cent on tax on dividend
income or income of the nature
referred to in section 115AD(1)(b) of

the IT Act
For assessees other than those covered above
Particulars Rate of surcharge applicable
Non-corporate taxpayers being firms and co-operative Nil where taxable income does not exceed Rs|
Societies 1 crore
12 per cent where income exceeds Rs 1 crore
Domestic companies (other than companies availing Nil where taxable income does not exceed Rs|
benefit under section 115BAA and section 115BAB of the|l crore
IT Act) 7 per cent where taxable income does not
exceed Rs 1 crore but does not exceed Rs 10
crore
12 per cent where taxable income exceeds Rs
10 crore
Domestic companies availing benefit under section 10 per cent (irrespective of taxable income)
115BAA and section 115BAB of the IT Act
Foreign Companies (including corporate FPIs) Nil where taxable income does not exceed, is
equal to or lessthan Rs 1 crore
2 per cent where taxable income exceeds Rs
1 crore but does not exceed Rs 10 crore
5 per cent where taxable income exceeds Rs
10 crore

A health and education cess of 4 per cent is payable on the total amount of tax plus surcharge.
Note 3: Taxability of interest income
For all Residents (including Indian Corporates)

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)
In case of non-residents, under the IT Act, the interest income should be chargeable to tax at the rate of 30 / 40
per cent depending on the status (i.e. corporate / non-corporate) of the non-resident (plus applicable surcharge and
health and education cess). However, the above is subject to any relief available under DTAA and any Covered
Tax Agreement (CTA) entered into by the Government of India.
For FPI entities
Theinterest income earned by FPI should be chargeable tax at the rate of 20 per cent under section 115AD of the
IT Act. However, the above is subject to any relief available under DTAA and any CTA entered into by the
Government of India.
Note 4: Regular capital gainstax rates
1. TaxonLong-term Gains
1.1 For all Residents (including Indian Corporates)

Long-term Capita Gains (other than long-term capital gains chargeable under section 112A of the IT Act)
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will be chargeable to tax under Section 112 of the IT Act, at arate of 20 per cent (plus applicable surcharge
and health and education cess respectively — Refer Note 2) with indexation.

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

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

For Resident Individuals and HUFs only

Where the taxable income as reduced by long-term capital gainsis below the exemption limit, the long- term
capital gainswill be reduced to the extent of the shortfall and only the balance long-term capital gainswill be
charged at arate of 20 per cent with indexation (plus applicable surcharge and health and education cess —
Refer Note 2).

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

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

For Non-Resident Individuals

Long-term capital gains (other than long-term capital gains chargeable under section 112A of the IT Act) in
case of listed securities will be chargeable under Section 112 of the IT Act a a rate of 20 per cent (plus
applicable surcharge and health and education cess — Refer 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 per cent (plus applicable surcharge and health and education cess — Refer
Note 2) without indexation.

The above-mentioned rates would be subject to applicable treaty relief.

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 per
cent (plus applicable surcharge and cess) without indexation and foreign exchange fluctuation benefit.

The above-mentioned rates would be subject to applicable treaty relief.
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 and
Note 2 above).

In case of FPI, as per section 115AD of the IT Act, short term capital gains on transfer or sale of NCDs are
taxable at the rate of 30 per cent (plus applicable surcharge and health and education cess— Refer Note 2).

Note 5: Relevant definitionsunder the | T 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:
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shares, scrips, stocks, bonds, debentures, debenture stock or other marketable securities of alike 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 recognized stock exchange in India.
“Unlisted securities’ means securities other than listed securities.

Note 6: Amendmentsin the withholding tax provisions

Section 139A(5A) requires every person from whose income, tax has been deducted under the provisions of
chapter XVIIB of the IT Act, to furnish his PAN to the person responsible for deduction of 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
TDSin case of payments to investors who have not furnished their PAN to the payer. The pend rate of TDSis 20
per cent or any higher rate of TDS, as may be applicable, plus applicable surcharge and health and education cess.

Section 206AA of the IT Act provides that the provisions shall not apply to non-residents in respect of payment
of interest on long-term bonds as referred to in section 194L C and any other payment subject to such conditions
as may be prescribed.

Further, the CBDT, vide its notification dated 24 June 2016 introduced Rule 37BA of the Rules which provided
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, dividend 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 Addressin the country or specified territory outside India of which the deductee is aresident.

o 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 hisresidence 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.

The Finance Act, 2021 has inserted a section 206AB for punitive withholding tax rate for non-filers of return of
income.

e Asper section 206AB of the IT Act, with effect from 1 July 2021, payments made to specified persons will
be subject to TDS at rate which is higher of the following:

o twicetherate specified in the relevant provision of the Act; or

e twicetherate or ratesin force; or

o therateof 5%

e |In cases, where both section 206AA and section 206AB are applicable, taxes shall be deducted at higher of
the rate prescribed under both the sections.
e For the purpose of this section, specified person means any person-

e Whohasnot filed anincome-tax return for two preceding AY srelevant to the previousyearsimmediately
prior to the previous year in which the tax is required to be deducted and the prescribed time limit to file
theincome-tax return has expired.

e Theaggregate amount of TDS exceeds INR 50,000 or more in each of these previous years

e  Other than anon-resident who does not have a permanent establishment in India.

Notes:
e The above statement sets out the provisions of law in a summary manner only and is not acomplete analysis

or listing of all potential tax consequences of the purchase, ownership and disposal of debentures.
e Theabove statement coversonly certain relevant direct tax law benefits and does not cover benefit under any
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other law.

The above statement of possible tax benefitsis as per the current direct tax laws relevant for the Assessment
year 2022-23 pursuant to the financial year 2021-22.

This statement is intended only to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of tax consequences,
each investor is advised to consult his’her own tax advisor with respect to specific tax consequences of his/her
investment in the Debentures of the Company.

In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject to
any benefits available under the relevant DTAA, if any, between India and the country in which the non-
resident has fiscal domicile.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our
views are based on the existing provisions of law and its interpretation, which are subject to changes from
time to time. We do not assume responsibility to update the views consequent to such changes.
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INDUSTRY OVERVIEW

The information presented in this chapter has been obtained from publicly available information from various
sources including stock exchanges, industry websites, from publications and government and company estimates.
The data may have been re-classified by us for the purpose of presentation.

The industry and third party related information in this chapter 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 generally believed to be reliable but
their accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot be
assured. Further, thereis no assurance that the basis of the data included in the said report or the findings ther eof
are completely accurate or reliable. Industry and government publications are also prepared based on
information as on 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.

Further the industry Chapter may be updated from time to time subject to availability of updated data from
websites, reports and other documents referenced in this chapter.

GLOBAL ECONOMY

COVID-19 unleashed a once-in-a-lifetime crisis on the global economy, defying al prognoses and producing
downturns in awide swathe of countries that were deeper than the most pessimistic projections. From the time it
was declared a public health emergency of international concern by WHO in January 2020, contagion rapidly
flared across the globe necessitating stringent lockdowns that resulted in even larger disruptions to activity, even
as the sheer scale of infections challenged testing and hospital intensive care capacity. Globally, GDP outcomes
in the first quarter of 2020 were worse than expected, but there were notable exceptions of which Indiawas one.
In the second quarter, however, the pandemic took down all economiesin its path, producing adeep, synchronised
plunge which was unprecedented. Unlike in other recessions, private consumption demand, services output and
the labour market, especially for low-skilled workers who do not have the option of working from home, went
into a marked retrenchment, reflecting the combination of social distancing, activity and mobility restrictions,
steep income losses, and severely dented consumer confidence. Businesses cut back on investment in the face of
the evaporation of demand, supply chain disruptions and pessimism about future earnings. Thus, the pandemic
produced a fusion of abroad-based aggregate demand shock and a lockdown-induced supply shock.

Towards the close of the second quarter and into the third quarter, infections abated in many countries. As
economies re-opened and there was a pick-up in mobility, the global economy began climbing out of the recession.
Overall activity normalised faster than anticipated, with private consumption rebounding the most vigorously. In
some economies, GDP outturns surprised on the upside, supported by public transfers and investment. Global
trade began recovering with the restart of activity and a strong pickup in external demand.

By late September 2020, however, the pandemic began to spread again, with the number of confirmed infections
worldwide touching 34 million, with over amillion deaths. Moreover, there were renewed surges even where the
infection curve had flattened. Consequently, countries had to slow down re-opening and reinstate lockdowns,
which eventually caused GDP to decelerate globally again in the fourth quarter. By end December, multiple
vaccine approvals and the launch of vaccination in some countries brought hope. Together with a progressive
adaptation to pandemic protocols and additional policy measures by some countries, conditions moved into place
for astrong start to the year 2021.

For the year 2020, global output sank into its steepest contraction since the Great Depression at (-) 3.3 per cent,
with advanced countries GDP down by 4.7 per cent and that of emerging and developing countries (EMDES) by
2.2 per cent. World trade volume of goods and services shrank by 8.5 per cent. Consumer price inflation halved
in advanced economies but remained broadly unchanged year-on-year in EMDEs, reflecting the firming up of
non-fuel commodity prices. Crude prices, on the other hand, declined by close to 33 per cent during the year.

(Source: Reserve Bank of India Annual Report 2020-21 -
https://rbidocs.rbi.org.in/rdocs’ Annual Report/PDFS/ORBIAR202021 F49F9833694E84C16AAD01BE48F53F6
A2.PDF)
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OVERVIEW OF THE INDIAN ECONOMY

The agglutination of supply disruptions, the health crisis, an unparalleled mass migration and a hostile global
environment took a heavy toll on the Indian economy. A cyclical slowdown had preceded the pandemic, causing
real gross domestic product (GDP) growth to register asequential deceleration since 2017-18, which slumped into
contraction under the onslaught of COVID-19. The combination of demand compression and supply disruption
that took hold in its wake caused severe debilitating effects on the economy in Q1:2020-21.

Sensing the recovery gaining traction, equity markets became ebullient, with the BSE Sensex staging a V-shaped
recovery and rising over 91 per cent by end-March 2021 from the lows of March 2020, buoyed by strong corporate
performancein Q2 and Q3 of 2020-21, the roll-out of amassive vaccine programme, fiscal and monetary stimulus
in place and surges of capital inflows. The prospects for the Indian economy though impacted by the second wave,
remain resilient backed by the prospects of another bumper rabi crop, the gathering momentum of activity in
severa sectors of the economy till March, especially housing, road construction and services activity in
construction, freight transportation and information technology (IT). Meanwhile, the activation of the
productionlinked incentive (PLI) scheme, spectrum auctions and considerable easing of financial conditions are
helping to shape the turnaround. On the other hand, large and medium-scale industry, mining and quarrying and
several contact-intensive sectors remain subdued.

The second advance estimate (SAE) that were released by the National Statistical Office (NSO) in February 2021
revealed that aggregate demand, measured by real GDP, contracted by 8.0 per cent in 2020-21. This s the first
contraction experienced since 1980-81 and the severest ever. In fact, the contraction was of the order of 15.9 per
cent in the first half of 2020-21 under the full brunt of the lockdown imposed to curb the transmission of COVID-
19.

Source: (https://rbidocs.rbi.org.in/rdocs/Annual Report/PDFs/I l ECONOMI CREVI EW650084A9F 3494152939D9
9449E63D040.PDF)

Economic activities gained momentum in the first quarter of year 2021 got subsequently dented by the onset of
the second wave of the pandemic. Therecovery in domestic economic activity isturning increasingly broad-based,
with the expanding vaccination coverage, slump
in fresh COVID-19 cases and rapid normalisation
of mobility. Rural demand is expected to remain
resilient. The spurt in contact-intensive activities
and pent-up demand will continue to bolster
urban demand. The government’s infrastructure
push, the widening of the performance-linked
incentive scheme, structural reforms, recovering
capacity utilisation and benign liquidity and
financial  conditions  provide conducive
conditions for private investment demand. The
Reserve Bank’s surveys point to improving
business outlook and consumer confidence. On
the other hand, volatile commodity prices,
persisting global supply disruptions, new
mutations of the virus and financia market
volatility pose downside risks to the outlook.
Taking al these factors into consideration and
assuming no resurgence in COVID-19 infections
in India, the projection for real GDP growth is
retained at 9.5 per cent in 2021-22 consisting of
6.6 per cent in Q3; and 6.0 per cent in Q4:2021-
22. Real GDP growthisprojected at 17.2 per cent
for Q1:2022-23 and at 7.8 per cent for Q2.

(Source: https: //www.rbi.org.in/Scripts/BS_PressRel easeDisplay.aspx?prid=52843)
INDIA’'SFINANCIAL SERVICES SECTOR
Wide-ranging financial sector reforms in India were introduced as an integral part of the economic reforms

initiated in the early 1990s. Financia sector reforms in India were grounded in the belief that competitive
efficiency in the real sectors of the economy will not be realized to itsfull potential unlessthe financial sector was
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reformed aswell. Thus, the principal objective of financial sector reformswasto improve the all ocative efficiency
of resources and accelerate the growth process of thereal sector by removing structural deficiencies affecting the
performance of financial institutions and financial markets.

The main thrust of reforms in the financial sector was on the creation of efficient and stable financial institutions
and markets. Reforms in respect of the banking as well as non-banking financial institutions focused on creating
a deregulated environment and enabling free play of market forces while a the same time strengthening the
prudential horms and the supervisory system. In the banking sector, the focus was on imparting operational
flexibility and functional autonomy with aview to enhancing efficiency, productivity and profitability, imparting
strength to the system and ensuring accountability and financial soundness. The restrictions on activities
undertaken by the existing institutions were gradually relaxed and barriers to entry in the banking sector were
removed. In the case of non-banking financia intermediaries, reforms focused on removing sector-specific
deficiencies.

Non-banking financia sector grew rapidly, but there was no regulation of their asset side. Financial markets were
characterized by control over pricing of financia assets, barriers to entry, high transaction costs and restrictions
on movement of funds/participants between the market segments. Apart from inhibiting the development of the
markets, this also affected their efficiency.

Reforms in financial markets focused on removal of structural bottlenecks, introduction of new
players/instruments, free pricing of financial assets, relaxation of quantitative restrictions, improvement in trading,
clearing and settlement practices, more transparency, etc. Reforms encompassed regulatory and legal changes,
building of ingtitutional infrastructure, refinement of market microstructure and technological upgradation. In the
various financial market segments, reforms aimed at creating liquidity and depth and an efficient price discovery
process.

(Source: https: //www.rbi.org.in/scripts/PublicationsView.aspx?id= 14945,

https: //mww.rbi.org.in/SCRIPTs/PublicationReportDetails.aspx?Ur | Page= ReportonCurrencyandFinance& | D=
502, https://ficci.in/spdocument/23386/EY-FI CCI-NBFC-oct.pdf)

Overview of the Non-Banking Financial I nstitutions

Non-Banking L enders have witnessed exponential growth in the last decade driven largely by regulatory reforms
and their ability to cater to unbanked areas through innovative products and service delivery mechanisms. This
was further supported by their effective collection platforms. Today, non-bank lenders constitute about 25% (over
INR 35.9 lakh crore as on Sept-2019) of the systemic credit outstanding and have financed over 10 crore customers
drawing strength from their extensive footprint largely in rural and semi-urban areas (70% of total branches).
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Non-bank lenders form an integral part of the Indian financial ecosystem. They provide underbanked/unbanked
individuals and MSMEs an opportunity to be a part of the financial mainstream. They have been successful in
bridging the credit gap for the entire spectrum of customers ranging from high ticket structured loans to
corporates/HNIs to microfinance customers, due to their higher risk underwriting capacity, superior credit
assessment skills and deep understanding of customers. They have emerged as a vehicle for financing business
activities that Banks neglected due to regulatory restrictions such as credit exposure constraints and sector
concentration norms.

Furthermore, non-bank lenders collaborate with banks through various modes like securitization, on-lending, and
business correspondents to complement credit dissemination by underwriting small ticket loans to the agriculture
sector and MSMEs. Over the years, non-bank lenders have also acquired a skill-based arbitrage over banks due
to continuous innovation in their business model and processes that rely on surrogate non-financial information,
use of third-party sales channels and collection processes.

Non-bank lenders have gained market share from banks in key segments such as retail consumer loans, lending

to micro small enterprises, vehicle loans and housing loans. They have been able to capture share by catering to
underserved and unbanked customer segments.

CREDIT CONCENTRATION - NBFC

3 2.3 2.4 3.1 2.6
61.2 60.2 57.2 55.1 56.7
9.8 9.9 10.9 11.3
gig 6.5 6.4 6.5 BN
. E% 8.8 8.8 8.2
6.1 . 5.9 6 6
FY 16 FY17 FY18 FY19 H2FY20
Others Service Sector (inc. MSME as well)
Commercial Real Estate Vehicle loans (inc. Transport operators)
Retail (inc. Housing) Large and others

Source: https://ficci.in/spdocument/23386/EY-FI CCI-NBFC-oct.pdf

However, over the past two years, the non-banking finance sector came under stress due to multiple adverse events
which impacted growth and profitability. COVID-19 has further amplified the stressin the system. Loan volumes
for most of the non-bank lenders have come down considerably, particularly for lenders who are directly
competing with banks and have limited pricing power.

Non-bank lenders continue to perform better than banks in terms of balance sheet growth and overall profitability.
On relative terms, non-bank lenders can garner higher yields on their underlying assets than banks given their
higher exposure to informal segments. Further, despite higher cost of funds, their net interest margins are higher
tranglating into better risk-adjusted return (even after they operate at lower leverage vis-a-vis banks).

Non-bank lenders play an important role in the economy by financing micro and small-scale industries (informal
sector) and provide employment and entrepreneurial opportunities at a ground level. Banks prefer lending to
entities with stronger balance sheets or to lower risk segments such as the salaried class of people. Non-bank
lenders support financially weaker sections of society by channelizing financial resourcesto capital formation. A
large share of their assets (45%) is deployed into retail, MSME and vehicle finance segments.

Lending by NBFC-ND-SI

Amongst NBFCs-ND-SI, ICCs, IFCs and NBFCs-MFI together accounted for 98.1 per cent of the total asset size
of the sub-sector in March 2021. All categories of NBFCs-ND-SI exhibited balance sheet growth in 2020-21,
except for NBFCs-Factor. With the harmoni sation of major NBFC categories, NBFCs-D now comprise only ICCs.
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Industry remained the largest recipient of credit extended by the NBFC sector, followed by retail loans and
services. In 2020-21, the share of the retail oan portfolio of the sector continued to rise with a concomitant fall in
the share of services sector. ICCs and IFCs together comprise 96.2 per cent credit extended by NBFCs as of end-
March 2021. The fall in the share of ICCs was primarily due to the strong growth of other two categories viz.,
IFCs and NBFCs-MFI (Chart V1.6 a& b).

The MSME sector was among the most pandemic afflicted sectors. Accordingly, the Reserve Bank and the Union
Government introduced several measures to revive activity in the sector: a) special refinance facilities for AlFls,
which included Rs.15,000 crore to SIDBI for on-lending/refinancing to the MSME sector; b) Emergency Credit
Line Guarantee Scheme (ECLGS) which provided Rs. 3 lakh crore of unsecured loans to MSMEs and business;
c) extension of the scheme of onetime restructuring of loans to MSMEs without an asset classification
downgrade; d) permitting bank lending to NBFCs (other than MFIs) for on-lending to agriculture, MSMEs and
housing to be classified as priority sector lending (PSL); €) introduction of on-tap Targeted Long-Term Repo
Operations (TLTRO) in October 2020 for reviving specific sectors, including MSMEs.

NBFCs credit to MSMEs grew at 17.8 per cent during 2020-21. ICCs, together with NBFCs MFI, are the main
purveyors of MSME credit (Chart V1.9.a). Eleven per cent of the NBFCs MFI’ loan book comprises micro and
small loans (Chart V1.9.b).

In view of the significance of the sector for income and employment generation, many regulatory policies to
support the sector have been extended. The scheme of one-time restructuring of loansto MSMEs without an asset
classification downgrade was extended in May 2021 and the exposure threshold was increased to Rs. 50 crorein
June, 2021.
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Further, during 2020-21, retail loan portfolios of banks outgrew their services sector lending, aided by double
digit acceleration in housing loans- the biggest component of retail loans. Vehicleloans gained traction, reflecting
consumer interest after companies announced substantial discounts on automobiles.

Vehicle loans credit, the largest segment in retail loans, witnessed reduction in share during 2020-21 owing to
disruption of activity while the share of lending against gold doubled.

Vehicle financing is a niche area for NBFCs in which they still account for a predominant share. Component-
wise, salesgrowth of commercial vehicles continued to bein the negative zonein 2020-21 while passenger vehicle
sales picked up marginally aided by the opening up of the economy and a growing preference for personal
vehicles. Tractor sales grew at a robust pace in 2020-21 as agriculture and rural areas were relatively insulated
from thefirst wave and normal monsoon whetted activity. Consequently, NBFCs rebalanced their credit portfolios
in favour of this section.

Impact of Covid-19 on Non-Banking Financial Sector

COVID-19 pandemic led to a slowdown in the economic activity across the globe. To curb the increasing
infection, several countries-imposed lockdowns to a varying degree. Due to these lockdowns and the subsequent
restriction in mobility, business across the world got impacted. One of the worst hit sectors the NBFC lending
business.

According to the World Bank, the Global economy is estimated to have contracted by 3.5% in 2020. Advanced
economies such as the US, Japan and European regions are estimated to have contracted by 3.5%, 4.7% and 6.6%
respectively during the period. Compared to the advanced economies, the emerging market and developing
economies (EMDES) showcased better resistance and were expected to have contracted by 1.7% during 2020.

Due to interconnected nature of the economy and the cascading impact of reduced mobility, all the allied sectors
of the economy got impacted. The fall in consumption pushed several businesses into distress leading to loss in
productivity and jobs. Governments and Central Bank across the world came to the rescue with several measures,
targeted at reviving the falling consumption.

The ongoing COVID-19 pandemic has deeply impacted the NBFC sector. In Q1:2020- 21, they faced severe
disruptions during and in the wake of the nation-wide lockdown, leading to a standstill of economic activity and
a contraction of Gross Domestic Product (GDP) by 24.4 per cent. As the impact on the real sector spilled over to
financial markets, NBFCs witnessed a sharp drop in collections and disbursements and a substantial increase in
the cost of their borrowings even as access to market funding became restricted. The provision of moratorium also
had an impact on their cash inflows, resulting in reduction in collections. Timely measures on monetary, fiscal,
and regulatory fronts by the Reserve Bank and the government aided their revival, eased financial conditions and
bolstered market sentiments. From Q2:2020-21 onwards, the situation improved, aided by policy support. Many
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NBFCs also recalibrated their business strategies, leveraging on digital technology with astrong emphasis on data
analytics. The NBFC sector faced headwinds again when the second wave hit the country by March 2021. With
the passing of the second wave, the outlook is brightening again; however, downside risks remain significant.

NBFCs have a competitive edge in their superior understanding of regional dynamics, well-developed collection
systems and personalised services in the drive to expand financia inclusion in India. Lower transaction costs,
quick decision making, customer orientation and prompt provision of services have typicaly differentiated
NBFCsfrom banks. Thereach and last mile advantages of NBFCs have empowered them with agility, innovation
and a cutting edge in providing formal financial servi