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THE OFFER PRICE IS %263 PER EQUITY SHARE AND THE OFFER PRICE IS 26.30 TIMES THE FACE VALUE OF THE EQUITY SHARES.

“Subject to finalisation of the Basis of Allotment

The Offer is being made through the Book Building Process, in terms of Rule 19(2)(b) of the SCRR read with Regulation 31 of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended
(the “SEBI ICDR Regulations”) and in compliance with Regulation 6(1) of the SEBI ICDR Regulations, wherein not more than 50% of the Net was available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs”, and such
portion, the “QIB Portion™), provided that our Company, in consultation with the BRLMs, allocated 60% of the QIB Portion to Anchor Investors on a discretionary basis, in accordance with the SEBI ICDR Regulations (the “Anchor Investor Portion™),
of which one-third was reserved for domestic Mutual Funds, subject to valid Bids having been received from domestic Mutual Funds at or above the Anchor Investor Allocation Price, in accordance with the SEBI ICDR Regulations. Further, 5% of the
Net QIB Portion was available for allocation on a proportionate basis only to Mutual Funds, and the remainder of the Net QIB Portion was available for allocation on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids having
been received at or above the Offer Price. However, the aggregate demand from the Mutual Funds was less than 5% of the Net QIB Portion, the balance Equity Shares available for allocation was added to the remaining QIB Portion for proportionate
allocation to QIBs. Further, not less than 15% of the Net Offer was available for allocation on a proportionate basis to Non-Institutional Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids having been received at or above the
Offer Price, out of which (a) one-third of such portion was reserved for Bidders with application size of more than 200,000 and up to ¥1,000,000; and (b) two-thirds of such portion was reserved for Bidders with application size of more than 1,000,000,
provided that the unsubscribed portion in either of such sub-categories was allocated to Bidders in the other sub-category of Non-Institutional Bidders; and not less than 35% of the Net Offer was available for allocation to Retail Individual Bidders in
accordance with the SEBI ICDR Regulations, subject to valid Bids having been received at or above the Offer Price. Further, 590,874 Equity Shares of face value 10 each aggregating to ¥141.22" million was available for allocation on a proportionate
basis to Eligible Employees, subject to valid Bids having been received from them at or above the Offer Price. All Bidders (except Anchor Investors) were mandatorily required to utilize the Application Supported by Blocked Amount (“ASBA”) process
by providing details of their respective ASBA accounts and UPI ID in case of UPI Bidders using the UPI Mechanism, as applicable, pursuant to which their corresponding Bid Amount will be blocked by the Self Certified Syndicate Banks (“SCSBs™)
or by the Sponsor Banks under the UPI Mechanism, as the case may be, to the extent of the respective Bid Amounts. Anchor Investors were not permitted to participate in the Offer through the ASBA process. For further details, see “Offer Procedure”
beginning on page 546.

RISK IN RELATION TO THE FIRST OFFER
This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is 310 each. The Floor Price, Cap Price and Offer Price determined by our Company, in
consultation with the Book Running Lead Managers, on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process, as stated under “Basis for Offer Price” beginning on page 166, should not be taken to be
indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the Equity Shares nor regarding the price at which the Equity Shares will be traded after listing.
GENERAL RISK
Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their entire investment. Investors are advised to read the risk factors
carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including the risks involved. The Equity Shares in the Offer have not been
recommended or approved by SEBI, nor does the SEBI guarantee the accuracy or adequacy of the contents of this Prospectus. Specific attention of the investors is invited to “Risk Factors” beginning on page 38.
ISSUER’S AND SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the Offer, that the information
contained in this Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this
Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect. Further, each Selling Shareholder, severally and not jointly, accepts responsibility for and confirms the statements

made or undertaken expressly by it in this Prospectus to the extent of information specifically pertaining to it and its respective portion of the Offered Shares and assumes responsibility that such statements are true and correct in all material respects and
not misleading in any material respect.

LISTING
The Equity Shares offered through the Red Herring Prospectus and this Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received ‘in-principle’ approvals from each of the BSE and the NSE for the listing of the Equity
Shares pursuant to their letters, each dated June 19, 2024. For the purposes of the Offer, the Designated Stock Exchange is NSE. A signed copy of the Red Herring Prospectus was, and a signed copy of this Prospectus shall be, delivered to the RoC in
accordance with the Companies Act. For details of the material contracts and documents that were available for inspection from the date of the Red Herring Prospectus up to the Bid/Offer Closing Date, see “Material Contracts and Documents for
Inspection” beginning on page 579.
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless otherwise specified or the context otherwise
indicates, requires or implies, shall have the meanings as provided below. References to any legislation, act,
regulation, rule, guideline, policy, circular or notification shall be deemed to include all amendments, supplements,
re-enactments, clarifications and modifications thereto, from time to time, and any reference to a statutory provision
shall include any subordinate legislation made from time to time thereunder.

The words and expressions used but not defined in this Prospectus will have the same meaning as assigned to such
terms under the Companies Act, the SEBI Act, the SEBI ICDR Regulations, the SCRA, the Depositories Act and the
rules and regulations made thereunder, as applicable.

Notwithstanding the foregoing, the terms used in “Industry Overview”, “Key Regulations and Policies”, “Statement
of Special Tax Benefits”, “Restated Consolidated Summary Statements”, “Basis for Offer Price”, “History and

P TS

Certain Corporate Matters”, “Financial Indebtedness”, “Selected Statistical Information”, “Other Regulatory and
Statutory Disclosures”, “Outstanding Litigation and Material Developments” and “Description of Equity Shares and
Terms of the Articles of Association” beginning on pages 194, 297, 188, 354, 166, 318, 445, 495, 524, 516 and 567,

respectively, shall have the respective meanings ascribed to them in the relevant sections.

General Terms

Term Description
Our Company or the | Northern Arc Capital Limited, a public limited company incorporated in India under the
Company or the Issuer or | Companies Act, 1956, whose registered and corporate office is situated at No. 1, Kanagam
Northern Arc Village, 10™ Floor, IITM Research Park, Taramani, Chennai 600 113, Tamil Nadu, India
We or us or our Unless the context otherwise requires or implies, refers to our Company, our Subsidiaries and
our Associates, on a consolidated basis, as applicable

Company Related Terms

Term Description

360 ONE Funds 360 ONE Special Opportunities Fund, 360 ONE Special Opportunities Fund — Series 2, 360
ONE Special Opportunities Fund — Series 3, 360 ONE Special Opportunities Fund — Series 4,
360 ONE Special Opportunities Fund — Series 5, 360 ONE Special Opportunities Fund —
Series 6, and 360 ONE Special Opportunities Fund — Series 7 (formerly known as I1FL Special
Opportunities Fund, IIFL Special Opportunities Fund — Series 2, IIFL Special Opportunities
Fund — Series 3, IIFL Special Opportunities Fund — Series 4, IIFL Special Opportunities Fund
— Series 5, IIFL Special Opportunities Fund — Series 6 and IIFL Special Opportunities Fund
— Series 7, respectively)

A0A or Articles or Articles of | The articles of association of our Company, as amended

Association

Accion Accion Africa-Asia Investment Company

Affirma Commitment Letter Commitment letter dated January 31, 2024 issued by Augusta

ALCO The assets and liabilities committee of our Company

Amendment and Termination | Amendment and termination agreement dated February 2, 2024 entered into by and among

Agreement our Company, Dvara Trust, Accion, LeapFrog, Eight Roads, the 360 ONE Funds, Augusta,
SMBC and IFC.

Associate(s) Our associate company in terms of Companies Act, 2013, being Finreach, as disclosed in

“History and Certain Corporate Matters - Associate Company” beginning on page 325.

For the purposes of financial information, “Associate” means Finreach (as at and for the
financial years ended March 31, 2023 and March 31, 2024), Northern Arc Emerging
Corporates Bond Fund (as at and for the financial year ended March 31, 2023 and up to April
26, 2023) and IFMR Flmpact Long Term Credit Fund (from November 22, 2023 to January
12, 2024)




Term

Description

Audit Committee

The audit committee of our Board of Directors as described in “Our Management —
Committees of the Board — Audit Committee” beginning on page 341

Auditors or Statutory Auditors

The statutory auditors of our Company, namely, S. R. Batliboi & Associates LLP

Augusta

Augusta Investments Il Pte. Ltd

Board or Board of Directors

The board of directors of our Company. For details, see “Our Management” beginning on
page 333

CCPS Compulsorily convertible preference shares of face value of 320 each of our Company

Chief Financial Officer or | Our Company’s chief financial officer, being Atul Tibrewal

CFO

CNCCRPS Cumulative non-convertible compulsorily redeemable preference shares of face value of 10
each of our Company

Company  Secretary and | Our Company’s company secretary and compliance officer for the purposes of the Offer and

Compliance Officer as required under the SEBI Listing Regulations, being Prakash Chandra Panda

CRISIL MI&A CRISIL Market Intelligence & Analytics

CRISIL Report

Report titled “Analysis of NBFC sector and select asset classes” dated June, 2024 prepared
and released by CRISIL MI&A — a division of CRISIL Limited, exclusively commissioned
and paid for by our Company in connection with the Offer

Director(s)

The director(s) on our Board, as described in “Our Management — Board of Directors”
beginning on page 333

Dvara Trust Dvara Trust, a private trust registered under the Indian Trusts Act, 1882, acting through its
corporate trustee, Dvara Holdings (formerly known as Dvara Holdings Private Limited and
as Dvara Trusteeship Services Private Limited)

Eight Roads Eight Roads Investments Mauritius Il Limited (formerly known as FIL Capital Investments
(Mauritius) 1l Limited)

Equity Shares Equity shares of face value of 310 each of our Company

ESOP Plan 2016

Northern Arc Employees Stock Option Plan 2016, read along with the ESOP Schemes, as
amended, as described in “Capital Structure — Notes to Capital Structure — Employee Stock
Option Schemes” beginning on page 148

ESOP Schemes

The employee stock option schemes instituted by our Company under the ESOP Plan 2016,
namely, Northern Arc Employee Stock Option Scheme 2016 — “Scheme I”, the Northern Arc
Employee Stock Option Scheme 2016 — “Scheme II””, Northern Arc Employee Stock Option
Scheme 2023 — “Scheme 11B”, the Northern Arc Employee Stock Option Scheme 2018 —
“Scheme— IIT”, Northern Arc Employee Stock Option Scheme 2022 — “Scheme IV and
Northern Arc Employee Stock Option Scheme 2023 — “Scheme IVB” each as amended

Executive Director(s)

The executive director(s) on our Board, as described in “Our Management — Board of
Directors” heginning on page 333

Finreach

Finreach Solutions Private Limited

Group Company

Our group company, being Finreach, as disclosed in “Our Group Company” beginning on
page 351

IFC International Finance Corporation
IFC Private Placement Allotment of 8,491,048 CCPS to IFC in accordance with the terms of the IFC SSA.
IFC SSA Subscription agreement dated February 2, 2024 entered into between our Company and IFC

as amended by the first amendment to the subscription agreement dated April 18, 2024

IPO Committee

The initial public offering committee of our Board of Directors

Key Managerial Personnel or
KMP

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI ICDR
Regulations, and as disclosed in “Our Management” beginning on page 333

LeapFrog

LeapFrog Financial Inclusion India (I1) Ltd

Managing Director and Chief
Executive Officer

Our Company’s managing director and chief executive officer, being Ashish Mehrotra

Materiality Policy

The policy adopted by our Board on January 18, 2024 for identification of: (i) group
companies, (ii) material outstanding civil litigation, and (iii) material creditors, in accordance
with the disclosure requirements under the SEBI ICDR Regulations

MoA or Memorandum or
Memorandum of Association

The memorandum of association of our Company, as amended

NAF

Northern Arc Foundation

NAIA Northern Arc Investment Adviser Services Private Limited
NAIM Northern Arc Investment Managers Private Limited
NAS Northern Arc Securities Private Limited




Term

Description

Nomination and | The nomination and remuneration committee of our Board of Directors as described in “Our

Remuneration Committee Management — Committees of the Board — Nomination and Remuneration Committee”
beginning on page 342

Non-Executive Independent | The non-executive independent director(s) on our Board, as described in “Our Management —

Director(s) or Independent | Board of Directors” beginning on page 333

Directors(s)

Non-Executive Non- | The non-executive non-independent director and vice-chairperson of our Company, being Dr.

Independent  Director and | Kshama Fernandes

Vice-Chairperson

Non-Executive Nominee | The non-executive nominee director(s) on our Board, as described in “Our Management —

Director(s)

Board of Directors” beginning on page 333

Pragati

Pragati Finserv Private Limited

Principal Shareholders

Shareholders who control individually or as a group, 15% or more of the voting rights in our
Company as of the date of this Prospectus, namely LeapFrog, Augusta and the 360 ONE Funds

Registered
Office

and Corporate

The registered and corporate office of our Company, which is located at No. 1, Kanagam
Village, 10™ Floor, IITM Research Park, Taramani, Chennai 600 113, Tamil Nadu, India

Registrar of Companies or
RoC

The Registrar of Companies, Tamil Nadu at Chennai

Restated Consolidated
Summary Statements

Restated Consolidated Summary Statements of the Company comprising the Restated
Consolidated Summary Statements of Assets and Liabilities as at March 31, 2024, March 31,
2023 and March 31, 2022, the Restated Consolidated Summary Statements of Profit and Loss
(including Other Comprehensive Income), the Restated Consolidated Summary Statements of
Cash Flows and the Restated Statement of Changes in Equity for the years ended March 31,
2024, March 31, 2023 and March 31, 2022, together with the Summary of Material
Accounting Policies and explanatory information thereon, derived from the audited financial
statements as at and for the financial years ended March 31, 2024, March 31, 2023 and March
31, 2022, prepared in accordance with Ind AS and each restated in accordance with the
requirements of Section 26 of Part | of Chapter 111 of the Companies Act, 2013, the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018, as amended and The Guidance Note on Reports in Company Prospectuses (Revised
2019) issued by the Institute of Chartered Accountants of India, as amended from time to time

Scheme The scheme of arrangement (demerger) and amalgamation among our Company, IFMR
Holdings Private Limited and Dvara Investments Private Limited and their respective
shareholders and creditors sanctioned by the National Company Law Tribunal, Single Bench,
Chennai through its order dated February 20, 2019 read with the corrigendum dated February
26, 2019 and as disclosed in “History and Certain Corporate Matters - Details regarding
Acquisition or Divestment of Business/Undertakings, Mergers, Amalgamations and
Revaluation of Assets - Scheme of arrangement with IFMR Holdings Private Limited and
Dvara Investments Private Limited” beginning on page 326

Selling  Shareholder(s) or | LeapFrog, Accion, Eight Roads, Dvara Trust, 360 ONE Special Opportunities Fund and

Investor Selling | SMBC

Shareholder(s)

Senior Management Senior management of our Company in terms of Regulation 2(1) (bbbb) of the SEBI ICDR
Regulations, and as described in “Our Management — Senior Management of our Company”
beginning on page 346

SHA Amended and restated shareholders agreement dated February 2, 2024 entered into by and
among our Company, Dvara Trust, Accion, LeapFrog, Eight Roads, the 360 ONE Funds,
Augusta, SMBC and IFC read with the first amendment agreement dated April 18, 2024

Shareholders The holders of the Equity Shares and CCPS, from time to time

SMBC Sumitomo Mitsui Banking Corporation

Stakeholders’  Relationship | The stakeholders’ relationship committee of our Board of Directors as described in “Our

Committee Management — Committees of the Board — Stakeholders’ Relationship Committee” beginning
on page 343

Subsidiaries Subsidiaries of our Company in terms of Companies Act, 2013, namely NAF, NAIA, NAIM,

NAS and Pragati

For the purposes of financial information, “Subsidiaries” means NAIM, NAIA, NAF, Pragati
(each as at and for the financial years ended March 31, 2024, March 31, 2023 and March 31,
2022), NAS (as at and for the financial year ended March 31, 2024 and March 31, 2023),
Northern Arc Employee Welfare Trust (as at and for the financial years ended March 31, 2024,




Term

Description

March 31, 2023 and March 31, 2022), IFMR Fimpact Long Term Credit Fund (as at and for
the financial year ended March 31, 2023 and up to November 21, 2023)

Offer Related Terms

Term

Description

Acknowledgement Slip

The slip or document issued by the relevant Designated Intermediary to a Bidder as proof of
registration of the Bid cum Application Form

Allotment or Allot or Allotted

Unless the context otherwise requires, allotment of Equity Shares pursuant to the Fresh Issue
and transfer of Offered Shares pursuant to the Offer for Sale, in each case to the successful
Bidders

Allotment Advice

Note or advice or intimation of Allotment sent to each successful Bidder who has been or is
to be Allotted the Equity Shares after the Basis of Allotment has been approved by the
Designated Stock Exchange

Allottee

A successful Bidder to whom Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, who applied under the Anchor Investor Portion, in accordance
with the SEBI ICDR Regulations and the Red Herring Prospectus, who Bid for an amount of
at least 100 million

Anchor Investor Allocation

Price

%263 per Equity Shares, being the price at which Equity Shares were allocated to the Anchor
Investors in terms of the Red Herring Prospectus and this Prospectus. The Anchor Investor
Allocation Price was determined by our Company in consultation with the BRLMs

Anchor Investor Application
Form

The form used by an Anchor Investor to make a Bid in the Anchor Investor Portion and which
was considered as an application for the Allotment in accordance with the requirements
specified under the SEBI ICDR Regulations and the Red Herring Prospectus and this
Prospectus

Anchor Investor Bid/Offer

Period

One Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor Investors
were submitted, prior to and after which the BRLMs did not accept any Bids from Anchor
Investors, and allocation to Anchor Investors was completed

Anchor Investor Offer Price

%263 per Equity Share, being the final price at which Equity Shares were Allotted to Anchor
Investors in terms of the Red Herring Prospectus and this Prospectus. The Anchor Investor
Offer Price was decided by our Company in consultation with the BRLMs

Anchor Investor Pay-In Date

With respect to Anchor Investor(s), the Anchor Investor Bid/Offer Period

Anchor Investor Portion

8,702,031" Equity Shares, being 60% of the QIB Portion, which was allocated by our
Company, in consultation with the BRLMs, to Anchor Investors on a discretionary basis in
accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion was
reserved for domestic Mutual Funds, subject to valid Bids having been received from domestic
Mutual Funds at or above the Anchor Investor Allocation Price, in accordance with the SEBI
ICDR Regulations

"Subject to finalisation of Basis of Allotment

Application  Supported by
Blocked Amount or ASBA

An application, whether physical or electronic, used by ASBA Bidders to make a Bid and to
authorize an SCSB to block the Bid Amount in the relevant ASBA Account and which
included applications made by UPI Bidders where the Bid Amount was blocked upon
acceptance of the UPI Mandate Request by UPI Bidders

ASBA Account A bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA
Form submitted by ASBA Bidders, for blocking the Bid Amount mentioned in the relevant
ASBA Form by such SCSB and includes the account of a UPI Bidder linked to a UPI ID,
which was blocked upon acceptance of a UPI Mandate Request in relation to a Bid by a UPI
Bidder Bidding using the UPI Mechanism

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidder(s) Bidder(s), except Anchor Investors

ASBA Form An application form, whether physical or electronic, used by ASBA Bidders which was
considered as the application for Allotment in terms of the Red Herring Prospectus and this
Prospectus

Axis Capital Axis Capital Limited

Banker(s) to the Offer

The Escrow Collection Bank(s), the Refund Bank(s), the Public Offer Account Bank(s) and
the Sponsor Banks, as the case may be

Basis of Allotment

The basis on which Equity Shares shall be Allotted to successful Bidders under the Offer as
described in “Offer Procedure” beginning on page 546




Term

Description

Bid

An indication to make an offer during the Bid/Offer Period by ASBA Bidders pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by the Anchor
Investors pursuant to submission of the Anchor Investor Application Form, to subscribe to or
purchase the Equity Shares at a price within the Price Band, including all revisions and
modifications thereto, in accordance with the SEBI ICDR Regulations and the Red Herring
Prospectus and the relevant Bid cum Application Form. The term “Bidding” shall be construed
accordingly

Bid Amount

In relation to each Bid, the highest value of the Bids indicated in the Bid cum Application
Form and in the case of Retail Individual Bidders and Eligible Employees Bidding under the
Employee Reservation Portion, Bidding at the Cut-off Price, the Cap Price multiplied by the
number of Equity Shares Bid for by such Retail Individual Bidder or Eligible Employee
Bidding under the Employee Reservation Portion, and mentioned in the Bid cum Application
Form and paid by the Bidder or was blocked in the ASBA Account of the ASBA Bidder, as
the case may be, upon submission of such Bid.

In relation to Bids under the Employee Reservation Portion by Eligible Employees, such Bid
Amount not exceeding 500,000 (net of Employee Discount). However, the initial allocation
to an Eligible Employee Bidding in the Employee Reservation Portion did not exceed
%200,000 (net of Employee Discount). In the event of under-subscription in the Employee
Reservation Portion after the initial allocation, such unsubscribed portion was allocated on a
proportionate basis to all Eligible Employees Bidding in the Employee Reservation Portion
for a value in excess of 200,000 (net of Employee Discount), subject to the maximum value
of Allotment made to an Eligible Employee not exceeding 3500,000 (net of Employee
Discount).

Bid cum Application Form

The Anchor Investor Application Form or the ASBA Form, as the case may be

Bid Lot

57 Equity Shares of face value %10 each and in multiples of 57 Equity Shares of face value
210 each thereafter

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries did not accept any Bids, being Thursday, September 19 2024.

Bid/Offer Opening Date

Except in relation to any Bids received from Anchor Investors, the date on which the
Designated Intermediaries started accepting Bids, being Monday, September 16, 2024.

Bid/Offer Period Except in relation to Anchor Investors, the period between the Bid/Offer Opening Date and
the Bid/Offer Closing Date, inclusive of both days, during which prospective Bidders could
submit their Bids, including any revisions thereof, in accordance with the SEBI ICDR
Regulations

Bidder(s) Any prospective investor who made a Bid pursuant to the terms of the Red Herring Prospectus

and the Bid cum Application Form and unless otherwise stated or implied, includes an Anchor
Investor

Bidding Centres

The centres at which the Designated Intermediaries accepted the ASBA Forms, i.e.,
Designated Branches for SCSBs, Specified Locations for the Syndicate, Broker Centres for
Registered Brokers, Designated RTA Locations for RTAs and Designated CDP Locations for
CDPs

Book Building Process

The book building process, as provided in Schedule Xl of the SEBI ICDR Regulations, in
terms of which the Offer is being made

Book Running Lead Managers
or BRLMs

The book running lead managers to the Offer, namely, 1-Sec, Axis Capital and Citi

Broker Centres

The broker centres notified by the Stock Exchanges where ASBA Bidders could submit the
ASBA Forms to a Registered Broker (in case of UPI Bidders, using the UPI Mechanism). The
details of such Broker Centres, along with the names and contact details of the Registered
Brokers are available on the respective websites of the Stock Exchanges (www.bseindia.com
and www.nseindia.com), as updated from time to time.

CAN or Confirmation of | A notice or intimation of allocation of Equity Shares sent to Anchor Investors, who have been
Allocation Note allocated the Equity Shares, on or after the Anchor Investor Bid/Offer Period
Cap Price %263, being the higher end of the Price Band

Cash Escrow and Sponsor
Bank Agreement

Agreement dated September 9, 2024 entered into among our Company, the Selling
Shareholders, the BRLMs, the Bankers to the Offer and Registrar to the Offer for, inter alia,
collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public Offer
Account and where applicable, refunds of the amounts collected from Bidders, on the terms
and conditions thereof

Citi

Citigroup Global Markets India Private Limited




Term

Description

Client ID Client identification number maintained with one of the Depositories in relation to
dematerialized account
Collecting Depository | A depository participant as defined under the Depositories Act, registered with SEBI and who

Participant or CDP

is eligible to procure Bids at the Designated CDP Locations in terms of the circular No.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by the SEBI and the UPI
Circulars as per the respective list available on the websites of the Stock Exchanges, as updated
from time to time

Cut-off Price

The Offer Price finalized by our Company, in consultation with the BRLMs. Only Retail
Individual Bidders Bidding in the Retail Portion and Eligible Employees Bidding in the
Employee Reservation Portion were entitled to Bid at the Cut-off Price. No other category of
Bidders were entitled to Bid at the Cut-off Price

Demographic Details

The demographic details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation, bank account details and UPI ID, wherever
applicable

Designated Branches

Such branches of the SCSBs which collected the ASBA Forms used by the ASBA Bidders and
a list of which is available on the website of the SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and as updated from time
to time, or any such other website as may be prescribed by the SEBI

Designated CDP Locations

Such locations of the CDPs where ASBA Bidders submitted the ASBA Forms. The details of
such Designated CDP Locations, along with names and contact details of the CDPs eligible to
accept ASBA Forms are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com), as updated from time to time

Designated Date

The date on which funds are transferred by the Escrow Collection Bank from the Escrow
Accounts to the Public Offer Account or the Refund Account, as the case may be, and/or the
instructions are issued to the SCSBs (in case of UPI Bidders using the UPI Mechanism,
instruction issued through the Sponsor Banks) for the transfer of amounts blocked by the
SCSBs in the ASBA Accounts to the Public Offer Account, as the case may be, in terms of the
Red Herring prospectus and this Prospectus following which Equity Shares will be Allotted in
the Offer

Designated Intermediaries

Collectively, the Syndicate, Sub-Syndicate Members, SCSBs (other than in relation to UPI
Bidders using the UPI Mechanism), Registered Brokers, CDPs and RTAs, who were
authorized to collect Bid cum Application Forms from the Bidders in the Offer.

In relation to ASBA Forms submitted by Retail Individual Bidders and the Eligible Employees
Bidding in the Employee Reservation Portion by authorizing an SCSB to block the Bid
Amount in the ASBA Account, Designated Intermediaries shall mean SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount was blocked
upon acceptance of UPI Mandate Request by such UPI Bidder, as the case may be, using the
UPI Mechanism, Designated Intermediaries shall mean Syndicate, sub-Syndicate/agents,
Registered Brokers, CDPs, SCSBs and RTAs.

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders (not using the
UPI Mechanism), Designated Intermediaries shall mean Syndicate, sub-Syndicate/agents,
SCSBs, Registered Brokers, the CDPs and RTAs

Designated RTA Locations

Such locations of the RTAs where Bidders submitted the ASBA Forms to the RTAs. The
details of such Designated RTA Locations, along with names and contact details of the RTAs
eligible to accept ASBA Forms are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com), updated from time to time.

Designated Stock Exchange

NSE

Draft Red Herring Prospectus
or DRHP

The draft red herring prospectus dated February 2, 2024 filed with the SEBI and issued in
accordance with the SEBI ICDR Regulations, read with the addendum to the draft red herring
prospectus dated April 22, 2024, which did not contain complete particulars of the price at
which the Equity Shares will be Allotted and the size of the Offer

Eligible Employees

Permanent employees, working in India or outside India, of our Company, the Subsidiaries or
a Director of our Company, whether whole-time or not, as of the date of the filing of the Red
Herring Prospectus with the RoC and who continued to be a permanent employee of our
Company or the Subsidiaries, respectively, or a Director until the submission of the ASBA
Form, but not including the Directors who either themselves or through their relatives or




Term

Description

through any body corporate, directly or indirectly, hold more than 10% of the outstanding
Equity Shares of our Company.

The initial allocation to an Eligible Employee Bidding in the Employee Reservation Portion
did not exceed 200,000 (net of Employee Discount), however, an Eligible Employee could
submit a Bid for a maximum Bid Amount of ¥500,000 (net of Employee Discount) under the
Employee Reservation Portion. Only in the event of an under-subscription in the Employee
Reservation Portion, the unsubscribed portion could be allocated on a proportionate basis to
all Eligible Employees Bidding in the Employee Reservation Portion, for a value in excess of
%200,000 (net of Employee Discount), subject to the maximum value of Allotment made to an
Eligible Employee not exceeding ¥500,000 (net of Employee Discount).

Eligible NRI(s)

NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA Rules, from
jurisdictions outside India where it is not unlawful to make an offer or invitation under the
Offer and in relation to whom the Bid cum Application Form and the Red Herring Prospectus
will constituted an invitation to subscribe to or purchase the Equity Shares offered thereby

Employee Discount

Our Company, in consultation with the BRLMs, offered a discount of 9.13% of the Offer Price
(equivalent to %24 per Equity Share) to Eligible Employee(s) Bidding in the Employee
Reservation Portion, which was announced two Working Days prior to the Bid/Offer Opening
Date.

Employee Reservation Portion

The portion of the Offer, being 590,874 Equity Shares of face value 10 each aggregating to
3141.22~ million constituting 0.37% of the post-Offer paid-up Equity Share capital of our
Company, available for allocation to Eligible Employees, on a proportionate basis

"Subject to finalisation of Basis of Allotment

Escrow Accounts

Accounts opened with the Escrow Collection Bank and in whose favour the Anchor Investors
transferred money through direct credit or NACH or NEFT or RTGS in respect of the Bid
Amount when submitting a Bid

Escrow Collection Bank

The bank which is a clearing member and is registered with the SEBI as a banker to an issue
under the SEBI BTI Regulations and with whom the Escrow Accounts were opened, in this
case being Kotak Mahindra Bank Limited

First Bidder Bidder whose name appears first in the Bid cum Application Form or the Revision Form and
in case of joint Bids, whose name also appears as the first holder of the beneficiary account
held in joint names

Floor Price %249, being the lower end of the Price Band

Fresh Issue The issue of 19,065,326" Equity Shares of face value 10 each aggregating to ¥5,000.00

million by our Company

"Subject to finalisation of Basis of Allotment

General Information
Document or GID

The General Information Document for investing in public issues prepared and issued in
accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17,
2020 and the UPI Circulars, as amended from time to time. The General Information
Document is available on the websites of the Stock Exchanges and the BRLMs

I-Sec ICICI Securities Limited

Monitoring Agency CRISIL Ratings Limited, being a credit rating agency registered with SEBI

Monitoring Agency | Monitoring agency agreement dated August 22, 2024 entered into between our Company and
Agreement the Monitoring Agency

Mutual Fund(s)

Mutual fund(s) registered with the SEBI under the Securities and Exchange Board of India
(Mutual Funds) Regulations, 1996

Mutual Fund Portion

5% of the Net QIB Portion comprising 290,068" Equity Shares, which was available for
allocation only to Mutual Funds on a proportionate basis, subject to valid Bids having been
received at or above the Offer Price

"Subject to finalisation of Basis of Allotment

Net Offer

The Offer net of the Employee Reservation Portion

Net Proceeds

The proceeds of the Fresh Issue less our Company’s share of the Offer related expenses. For
further information regarding use of the Net Proceeds and the Offer related expenses, see
“Objects of the Offer” beginning on page 160

Net QIB Portion

The QIB Portion less the number of Equity Shares allocated to the Anchor Investors




Term

Description

Non-Institutional Bidders or
NIBs

All Bidders that are not QIBs or Retail Individual Bidders or Eligible Employees Bidding in
the Employee Reservation Portion and who have Bid for Equity Shares for an amount of more
than 200,000 (but not including NRIs other than Eligible NRIs)

Non-Institutional Portion

The portion of the Net Offer being not less than 15% of the Net Offer comprising 4,351,016"
Equity Shares, which was available for allocation to Non-Institutional Bidders in accordance
with the SEBI ICDR Regulations, out of which (a) one-third of such portion was reserved for
Bidders with application size of more than 200,000 and up to X1,000,000; and (b) two-thirds
of such portion was reserved for Bidders with application size of more than 1,000,000,
provided that the unsubscribed portion in either of such sub-categories would have been
allocated to applicants in the other sub-category of Non-Institutional Bidders, subject to valid
Bids having been received at or above the Offer Price

"Subject to finalisation of Basis of Allotment

Non-Resident

Person resident outside India, as defined under FEMA

Offer The initial public offer of 29,597,646" Equity Shares of face value %10 each for cash at a price
of 2263 per Equity Share of face value 10 each aggregating to ¥7,770.00" million comprising
the Fresh Issue and the Offer for Sale
"Subject to finalisation of Basis of Allotment

Offer Agreement The agreement dated February 2, 2024 read with the amendment agreement dated August 14,
2024, entered into by and among our Company, the Selling Shareholders and the BRLMs,
pursuant to which certain arrangements are agreed to in relation to the Offer

Offer for Sale The offer for sale of 10,532,320 Equity Shares of face value 210 each aggregating to
%2,770.00" million by the Selling Shareholders for a cash price of 3263 per Equity Share of
face value 10 each, as set out below:

S. No. Name of the Selling Shareholder Number of Offered Shares
1 LeapFrog Financial Inclusion India (I1) Ltd 3,844,449 Equity Shares of
) face value %10 each
2 Accion Africa-Asia Investment Company 1,263,965 Equity Shares of
) face value 10 each
Eight Roads Investments Mauritius Il Limited | 1,746,950 Equity Shares of
3. (formerly known as FIL Capital Investments | face value 10 each
(Mauritius) 11 Limited)
Dvara Trust (represented by its corporate trustee, | 1,344,828 Equity Shares of
4 Dvara Holdings (formerly known as Dvara | face value %10 each
' Holdings Private Limited and as Dvara
Trusteeship Services Private Limited))
5 360 ONE Special Opportunities Fund (formerly | 1,408,918 Equity Shares of
) known as IIFL Special Opportunities Fund) face value 210 each
6 Sumitomo Mitsui Banking Corporation 923,210 Equity Shares of
) face value %10 each
"Subject to finalisation of Basis of Allotment
Offer Price %263 per Equity Share. The Offer Price was decided by our Company, in consultation with the

BRLMs, on the Pricing Date in accordance with the Book Building Process and the Red
Herring Prospectus. Equity Shares will be Allotted to Anchor Investors at the Anchor Investor
Offer Price.

A discount of 9.13% of the Offer Price (equivalent of 324 per Equity Share) was offered to
Eligible Employees Bidding in the Employee Reservation Portion. The Employee Discount
was decided by our Company, in consultation with the BRLMs.

Offer Proceeds

The Net Proceeds and the proceeds of the Offer for Sale which shall be available to the Selling
Shareholders. For further information about use of the Offer Proceeds, see “Objects of the
Offer” beginning on page 160

Offered Shares 10,532,320 Equity Shares of face value 210 each being offered for sale by the Selling
Shareholders in the Offer for Sale

Price Band Price band of a minimum price of 3249 per Equity Share (i.e., the Floor Price) and the
maximum price of 3263 per Equity Share (i.e., the Cap Price)

Pricing Date September 19, 2024, the date on which our Company, in consultation with the BRLMs,

finalized the Offer Price




Term

Description

Prospectus

This prospectus dated September 19, 2024, for the Offer filed with the RoC on or after the
Pricing Date in accordance with Section 26 of the Companies Act and the SEBI ICDR
Regulations, containing, inter alia, the Offer Price that is determined at the end of the Book
Building Process, the size of the Offer and certain other information, including any addenda
or corrigenda hereto

Public Offer Account

‘No-lien” and ‘non-interest-bearing” bank account opened in accordance with Section 40(3) of
the Companies Act, with the Public Offer Account Bank to receive money from the Escrow
Accounts and the ASBA Accounts maintained with the SCSBs on the Designated Date

Public Offer Account Bank

The bank which is a clearing member and registered with the SEBI as a banker to an issue and
with which the Public Offer Account was opened for collection of Bid Amounts from the
Escrow Accounts and ASBA Accounts on the Designated Date, being HDFC Bank Limited

QIB Portion The portion of the Offer being not more than 50% of the Net Offer, comprising 14,503,385"
Equity Shares, which was available for allocation on a proportionate basis to QIBs, including
the Anchor Investor Portion (in which allocation was on a discretionary basis, as determined
by our Company, in consultation with the BRLMS), subject to valid Bids having been received
at or above the Offer Price or the Anchor Investor Offer Price, as applicable
~Subject to finalisation of Basis of Allotment

Qualified Institutional | Qualified institutional buyer(s) as defined under Regulation 2(1)(ss) of the SEBI ICDR

Buyer(s), QIB(s) or QIB | Regulations

Bidder(s)

Red Herring Prospectus or
RHP

The red herring prospectus dated September 9, 2024 issued by our Company, read with the
corrigendum to the red herring prospectus dated September 12, 2024 and the addendum to the
red herring prospectus dated September 16, 2024, in accordance with Section 32 of the
Companies Act and the SEBI ICDR Regulations, which did have complete particulars of the
Offer Price

Refund Account

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

Refund Bank

The bank which is a clearing member and registered with the SEBI under the SEBI BTI
Regulations, with whom the Refund Account has been opened, in this case being Kotak
Mahindra Bank Limited

Registered Brokers

The stock brokers registered with the stock exchanges having nationwide terminals, other than
the members of the Syndicate and eligible to procure Bids in terms of the circular (No.
CIR/CFD/14/2012) dated October 4, 2012 and the UPI Circulars issued by the SEBI

Registrar Agreement

The agreement dated February 2, 2024 entered into among our Company, the Selling
Shareholders and the Registrar to the Offer in relation to the responsibilities and obligations
of the Registrar to the Offer pertaining to the Offer, read with the withdrawal letter dated July
26, 2024 received from Augusta Investments Il Pte. Ltd and the withdrawal letter received
from 360 ONE Special Opportunities Fund — Series 2, 360 ONE Special Opportunities Fund
— Series 3, 360 ONE Special Opportunities Fund — Series 4, 360 ONE Special Opportunities
Fund — Series 5, 360 ONE Special Opportunities Fund — Series 6, and 360 ONE Special
Opportunities Fund — Series 7 (formerly known as IIFL Special Opportunities Fund — Series
2, lIIFL Special Opportunities Fund — Series 3, IIFL Special Opportunities Fund — Series 4,
IIFL Special Opportunities Fund — Series 5, IIFL Special Opportunities Fund — Series 6 and
IIFL Special Opportunities Fund — Series 7, respectively) dated August 12, 2024.

Registrar and Share Transfer
Agents or RTAs

Registrar and share transfer agents registered with the SEBI and eligible to procure Bids at the
Designated RTA Locations as per the lists available on the website of the BSE and NSE, and
the UPI Circulars

Registrar to the Offer or
Registrar

KFin Technologies Limited

Retail Individual Bidders or
RIBs

Individual Bidders submitting Bids, who have Bid for the Equity Shares for an amount not
more than 200,000 in any of the bidding options in the Net Offer (including HUFs applying
through their karta) and Eligible NRIs

Retail Portion

The portion of the Offer being not less than 35% of the Net Offer comprising 10,152,371
Equity Shares, which was available for allocation to Retail Individual Bidders in accordance
with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer
Price

"Subject to finalisation of Basis of Allotment
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Term

Description

Revision Form

The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount in
their Bid cum Application Forms or any previous Revision Forms. QIBs and Non-Institutional
Bidders were not allowed to withdraw or lower their Bids (in terms of the quantity of Equity
Shares or the Bid Amount) at any stage. Retail Individual Bidders and Eligible Employees
Bidding in the Employee Reservation Portion could revise their Bids during the Bid/Offer
Period and withdraw their Bids until the Bid/Offer Closing Date

Self  Certified
Banks or SCSBs

Syndicate

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation to
ASBA (other than through the UPI Mechanism), where the Bid Amount was blocked by
authorizing an SCSB, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35
and as updated from time to time and at such other websites as may be prescribed by SEBI
from time to time, (ii) in relation to Bidders using the UPI Mechanism, a list of which is
available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such
other website as may be prescribed by SEBI and updated from time to time. Applications
through UPI in the Offer could be made only through the SCSBs mobile applications (apps)
whose name appears on the SEBI website. A list of SCSBs and mobile applications, which,
are live for applying in public issues using UPI mechanism is provided as Annexure ‘A’ to the
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The list is
available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and as
updated from time to time and at such other websites as may be prescribed by SEBI from time
to time.

Share Escrow Agent

Share escrow agent appointed pursuant to the Share Escrow Agreement, namely KFin
Technologies Limited

Share Escrow Agreement

The agreement dated August 19, 2024 entered into among our Company, the Selling
Shareholders and the Share Escrow Agent in connection with the transfer of the Offered Shares
by the Selling Shareholders and the credit of the Equity Shares to the demat account of the
Allottees

Specified Locations

Bidding Centres where the Syndicate accepted ASBA Forms from the ASBA Bidders, a list
of which is available of the website of SEBI (www.sebi.gov.in) and as updated from time to
time

Sponsor Banks

Kotak Mahindra Bank Limited and HDFC Bank Limited, each, being a Banker to the Offer,
appointed by our Company to act as conduits between the Stock Exchanges and NPCI in order
to push the mandate collect requests and / or payment instructions of the UPI Bidders and carry
out other responsibilities, in terms of the UPI Circulars

Stock Exchanges

Together, the BSE and the NSE

Syndicate or members of the
Syndicate

The BRLMs and the Syndicate Members, collectively

Syndicate Agreement

The agreement dated September 9, 2024 entered into among the members of the Syndicate,
the Selling Shareholders, the Registrar to the Offer and our Company in relation to the
collection of Bid cum Application Forms by the members of the Syndicate

Syndicate Members

Syndicate members to the Offer as defined in Regulation 2(1)(hhhh) of the SEBI ICDR
Regulations

Systemically Important NBFC

In the context of a Bidder, a systemically important non-banking financial company registered
with the RBI and as defined under Regulation 2(1)(iii) of the SEBI ICDR Regulations

Underwriters

The BRLMs, namely, I-Sec, Axis Capital and Citi

Underwriting Agreement

The agreement dated September 19, 2024 entered into among the Underwriters, the Selling
Shareholders and our Company .

Unified Payments Interface or
UPI

An instant payment mechanism developed by the NPCI

UPI Bidders

Collectively, individual investors who applied as Retail Individual Bidders in the Retail
Portion, individuals who applied as Eligible Employees in the Employee Reservation Portion
and individuals who applied as Non-Institutional Bidders with an application size of up to
Z500,000 in the Non-Institutional Portion.

Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, all
individual investors applying in public issues where the application amount is up to <500,000
were required to use the UPI Mechanism and were required to provide their UPI ID in the Bid
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Term

Description

cum Application Form submitted with: (i) a syndicate member, (ii) a stock broker registered
with a recognized stock exchange (whose name is mentioned on the website of the stock
exchange as eligible for such activity), (iii) a depository participant (whose name is mentioned
on the website of the stock exchange as eligible for such activity), and (iv) a registrar to an
issue and share transfer agent (whose name is mentioned on the website of the stock exchange
as eligible for such activity)

UPI Circulars

The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, (to the extent these circulars are
not rescinded by the SEBI RTA Master Circular, as applicable to RTA), SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, the SEBI ICDR Master Circular,
the SEBI circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, along with
the circulars issued by the NSE having reference no. 23/2022 dated July 22, 2022 and reference
no. 25/2022 dated August 3, 2022 and the notices issued by BSE having reference no.
20220722-30 dated July 22, 2022 and reference no. 20220803-40 dated August 3, 2022 and
any subsequent circulars or notifications issued by SEBI or the Stock Exchanges in this regard

UPI ID

An ID created on the UPI for single-window mobile payment system developed by the NPCI

UPI Mandate Request

A request (intimating the UPI Bidder by way of a notification on the UPI linked maobile
application as disclosed by SCSBs on the website of SEBI and by way of an SMS on directing
the UPI Bidder to such UPI linked mobile application) to the UPI Bidder initiated by the
Sponsor Banks to authorize blocking of funds on the UPI application equivalent to Bid
Amount and subsequent debit of funds in case of Allotment

UPI Mechanism

The bidding mechanism used by an UPI Bidder in accordance with the UPI Circulars to make
an ASBA Bid in the Offer

UPI PIN

Password to authenticate UPI transaction

Working Day(s)

All days on which commercial banks in Mumbai are open for business. In respect of
announcement of Price Band and Bid/Offer Period, Working Day meant all days, excluding
Saturdays, Sundays and public holidays, on which commercial banks in Mumbai are open for
business. In respect of the time period between the Bid/ Offer Closing Date and the listing of
the Equity Shares on the Stock Exchanges, Working Day shall mean all trading days of the
Stock Exchanges, excluding Sundays and bank holidays in India, in accordance with circulars
issued by SEBI, including the UPI Circulars

Industry/Business Related Terms

Term

Description

Adjusted finance cost

Adjusted finance cost represent finance cost less interest on lease liability for the relevant Fiscal

Adjusted finance cost/
Average Total Borrowings
(Average Cost of
Borrowings) (%)

Average Cost of Borrowing represents adjusted finance costs (i.e., finance costs less interest on
lease liabilities) divided by average total borrowings. Average total borrowings represents the
average of debt securities, subordinated liabilities and borrowings (other than debt securities)
outstanding as of the last day of each of the four quarters/ two quarters of the relevant Fiscal
and as of the last day of the preceding Fiscal) during the relevant Fiscal

Adjusted interest income

Adjusted interest income represents aggregate of interest income, net gain on fair value
changes, net gain on derecognition of financial instruments and income from guarantee facility
less fees and commission expense for the relevant Fiscal

Adjusted interest
income/Average Earning
Assets (Yield on Assets) (%)

Yield on Assets is the amount of adjusted interest income earned during the relevant Fiscal
divided by Average Earning Assets for the relevant Fiscal. Adjusted interest income represents
aggregate of interest income, net gain on fair value changes, net gain on derecognition of
financial instruments and income from guarantee facility less fees and commission expense for
the relevant Fiscal

Adjusted net interest income

Adjusted net interest income represents adjusted interest income less adjusted finance costs, for
the relevant Fiscal
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Term

Description

Adjusted net interest income
/ Average Total Assets (%)

Represents adjusted net interest income (i.e., Adjusted interest income less Adjusted finance
costs, for the relevant Fiscal) divided by Average Total Assets (i.e., Average Total Assets
represents the average of total assets as of the last day of each of the four quarters/ two quarters
of the relevant Fiscal and as of the last day of the preceding Fiscal)

Adjusted net interest margin

Adjusted net interest margin represents adjusted net interest income (as calculated above) for

(%) the relevant Fiscal as a percentage of average total assets for such Fiscal

ALM Asset liability management

ALCO Assets and liabilities committee

API Application Programming Interface

APR Annualised percentage rates

AUM AUM represents aggregate of loans and investments in debentures (quoted and unquoted),

securitised assets, investments in alternate investment funds, loans assigned by us and
guarantees outstanding as of the last day of the relevant Fiscal

AUM growth (%)

AUM growth represents the percentage of growth in the assets under management for the
relevant Fiscal over the assets under management for the previous Fiscal

Average Cost of Borrowings

Represents adjusted finance costs (i.e., finance costs less interest on lease liability) divided by
average total borrowings for the relevant Fiscal.

BFSI Banking, financial services and insurance

CcC Credit Committee

CPs Commercial papers

CRAR (%) CRAR has been computed as per relevant RBI Guidelines. (CRAR = [Tier | Capital + Tier Il

capital]/Total Risk weighted Assets)

Credit cost / Average Total
Assets (%)

Represents Credit cost (i.e., impairment on financial instruments which represents impairment
loss allowance on financial instruments, net of recovery and write-off on financial instruments
during the relevant Fiscal) divided by Average Total Assets

Credit Rating

Credit rating provided to our Company by ICRA Limited and India Ratings

Consumer finance sector

Consumer finance sector refers to unsecured personal loans, gold loans, and consumer durable
loans given to individuals and Originator Partners operating the consumer finance sector

Cumulative number of
Originator Partners
onboarded

Represents the cumulative number of Originator Partners onboarded since Fiscal 2009 as of the
relevant Fiscal

DD

Due Diligence

Debt/Equity Ratio

Debt/Equity Ratio represents Total Borrowings (i.e., aggregate of our borrowings (other than
debt securities), debt securities and subordinated liabilities), as of the last day of the relevant
Fiscal divided by Total Equity as of the last day of the relevant Fiscal

DFls Development Finance Institutions

Direct to Customer Number of Direct to Customer borrowers to whom we had financed through our Lending
borrowers channel and had outstanding exposure as of the relevant Fiscal

DRC Disaster recovery centre

DSA Direct selling agents

Direct to Customer Lending

Financing extended from our balance sheet directly to under-served households and businesses

Earning Assets

Earning Assets represents the aggregate of loans and investments in debentures (quoted and
unquoted), securitised assets and investments in alternate investment funds outstanding as of
the last day of the relevant Fiscal

Earnings per equity share -
Basic (in %)

Represents net profit after tax, attributable to equity shareholders for the year/ Weighted
average number of equity shares outstanding during the Fiscal

Earnings per equity share -
Diluted (in %)

Represent net profit after tax, attributable to equity shareholders for the year / Weighted average
number of diluted equity shares and potential additional equity shares outstanding during the
Fiscal

EBITDA EBITDA represents restated profit for the year after adding back total tax expense, finance costs
and depreciation and amortization of the relevant year

ECB External commercial borrowings

ECL Expected credit losses

ERM Framework Enterprise risk management framework

ESG Environmental, Social and Governance

EV Electronic vehicles

Fee and commission and
other income

Fee and commission and other income represents the aggregate of fee income and commission
income and other income for the relevant Fiscal

Fintechs

Financial technology businesses
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Term

Description

FBLR Floating Benchmark Lending Rate

DLG Default loss guarantee

Fund Management Our channel through which we manage debt funds and provide PMS
GNPA Gross non-performing assets

Gross Stage 3 (%)

Gross Stage 3 (%) represents aggregate of gross carrying amount - loans - Stage 3 and gross
carrying amount —investments - Stage 3 as of the last day of the relevant Fiscal as a percentage
of the aggregate of the gross carrying amount - loans — total and gross carrying amount —
investments - total as of the last day of the relevant Fiscal

GTV

GTV represents the total financing enabled by us for our customers including sanctions from
our balance sheet, syndication from Investor Partners, securitisation and assignment structured
and/ or arranged by us, guarantees extended by us or enabled by us from other guarantors, and
investments made from AlFs managed by us during the relevant Fiscal

GTV growth (%)

GTV growth (%) represents the percentage of growth in total GTV for the relevant Fiscal over
total GTV for the previous Fiscal

HFC Housing Finance Company
HNIs High net-worth individuals
IFSC International Finance Services Centre

Interest income

Interest income represents Interest income received on loans, investments, T-bills and deposits
with bank, for the relevant Fiscal

Intermediate Retail Lending

Financing extended Originator Partners for retail on-lending

Investor Partners

Our network of investors across different investor classes who use us as a platform to access
opportunities to invest in under-served sectors in India

ITeS Information technology enabled services

JLG Joint liability group

KYC Know Your Customer

LAP Loan against property

LCR Liquidity coverage ratio

LSP Loan service providers

Lending Our channel through which we extend financing from our balance sheet
MLDs Market-linked debentures

MOSEC® Multi-originator securitization

Net Asset Value per Equity
Share

Net Asset Value per Equity Share is calculated as Net Worth as of the end of relevant year
divided by the aggregate of total number of Equity Shares and instruments entirely equity in
nature outstanding at the end of such Fiscal

Net Stage 3 (%)

Net Stage 3 represents aggregate of gross carrying amount - loans - Stage 3 (Net) and gross
carrying amount - investments - Stage 3 (Net) as of the last day of the relevant Fiscal as a
percentage of the aggregate of the gross carrying amount - loans-total and gross carrying
amount — investments - total as of the last day of the relevant Fiscal

Net Interest Income

Net interest income represents interest income less finance costs for the relevant Fiscal

Net Interest Margin (%)

Net interest margin represents interest income reduced by finance costs for the relevant Fiscal
as a percentage of total assets for such Fiscal

Net Worth

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

Number of branches

Represents number of branches of our Company as of the relevant Fiscal

Number of employees

Represents number of employees of our Company as of the relevant Fiscal

Number of Nu Score
assessments conducted

Number of transactions executed on Nu Score represents the transactions executed by our active
partners on Nu Score in the relevant Fiscal

Number of retail lending
partners

Represents the cumulative number of retail lending partners onboarded as of the relevant Fiscal

Number of transactions
through Nimbus

Number of financing transactions executed on Nimbus represents the total number of financing
transactions for our Originator Partners whether funded by us or enabled by us and funded by
other lenders or investors on Nimbus during the relevant Fiscal

Number of transactions
through nPOS

Number of transactions executed on nPOS represents the total number of Direct to Customer
Lending financial transactions executed on nPOS during the relevant Fiscal

NPA

Non-performing asset

NNPA

Net non-performing assets
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Term

Description

Operating expenses

Operating expenses represents the aggregate of employee benefits expense, depreciation and
amortisation expense, other expenses and interest on lease liability for the relevant Fiscal

Operating expenses/
Adjusted net total income
(%)

Operating expenses/ Adjusted net total income represents the aggregate of employee benefits
expense, depreciation and amortisation expense, other expenses and interest on lease liability
for the relevant Fiscal divided by Adjusted net total income (i.e., aggregate of Adjusted interest
income, professional and management fee income and income other than interest and fees
minus adjusted finance cost)

Operating expenses /
Average Total Assets

Operating expenses/ Average Total Assets represents the aggregate of employee benefits
expense, depreciation and amortisation expense, other expenses and interest on lease liability
for the relevant Fiscal divided by Average Total assets

Originator Partners

Our network of financial institution partners, technology platforms (such as Fintechs), and other
entities that act as business correspondents to originate financial exposure

PBI Pooled bond issuance
PERSEC® Persistent securitization
Placements Our channel through which we enable credit for our Originator Partners through various

financing products

Placements volumes

Placements volume represents the total financing enabled by us from our Investor Partners
during the relevant Fiscal

attributable to Owners of the
holding company

PLI Pooled loan issuance

PMS Portfolio management services

PP-MLD Principal protected market-linked debentures

Profit for the year Represents profit for the year attributable to Owners of the holding company for the relevant

Fiscal

Profit for the year attributable
to Owners of the holding
company/  Average  Net
Worth (Return on average net
worth) (%)

Represents profit for the year attributable to Owners of the holding company / Average net
worth. Average net worth represents the average of net worth as of the last day of each of the
four quarters/ two quarters of the relevant Fiscal and as of the last day of the preceding Fiscal.

Profit for the year/ Average
Total Assets (%)

Represents the profit for the year attributable to Owners of the holding company / Average total
assets

Provision Coverage Ratio —
Stage 3 assets

Provision coverage ratio - Stage 3 assets represents Stage 3 ECL Provision as of the last day of
the relevant Fiscal as reported as a percentage of the aggregate of Gross Stage 3 Assets as of
the last day of the relevant Fiscal

Retail Lending Partners

Select Originator Partners from whom we avail services such as loan origination, KYC
verification and validation, loan servicing, data collection, primary borrower interface,
collection and recoveries, customer service, and grievance redressal that enables us to lend
directly to borrowers

Return on Net Worth

Return on Net Worth is calculated as Restated Profit for the year attributable to Owners of the
holding company as a percentage of Net Worth.

Tier | Capital Ratio (%)

Tier | Capital has been computed as per relevant RBI Guidelines

Total Fund AUM

Total Fund AUM represents the aggregate investments across all live AlIF and PMS funds as of
the last day of the relevant Fiscal

UNSDGs

Sustainable development goals which form part of the ‘2030 Agenda for Sustainable
Development’ adopted by the United Nations

Yield on assets minus
Average Cost of Borrowings
(Spread) (%)

Yield on assets minus Average Cost of Borrowings (Spread) represents yield on assets minus
average cost of borrowings

Conventional and General Terms/Abbreviations

Term

Description

Alternative Investment
Funds or AIFs

Alternative investment funds as defined in, and registered under, the SEBI AIF Regulations

Banking Regulation Act

The Banking Regulation Act, 1949

BSE

BSE Limited

CAGR

Compounded Annual Growth Rate

Category | FPIs

FPIs registered as “Category I foreign portfolio investors” under the SEBI FPI Regulations

Category Il FPIs

FPIs registered as “Category II foreign portfolio investors” under the SEBI FPI Regulations
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Term

Description

CDSL

Central Depository Services (India) Limited

CIN

Corporate Identity Number

Companies Act or
Companies Act, 2013

The Companies Act, 2013, read with the rules, regulations, clarifications and modifications
notified thereunder, as amended

Companies Act, 1956

The Companies Act, 1956, read with the rules, regulations, clarifications and modifications
notified thereunder

Competition Act

The Competition Act, 2002

CSR

Corporate social responsibility

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996

Digital Lending Guidelines

The guidelines issued by the RBI on digital lending dated September 2, 2022

DIN

Director Identification Number

DP or Depository Participant

A depository participant as defined under the Depositories Act

DP ID

Depository Participant’s identification number

DPIIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (earlier known as the Department of Industrial Policy and Promotion)

EGM Extraordinary General Meeting

EPS Earnings Per Share

FDI Foreign Direct Investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIIT through notification dated
October 15, 2020 effective from October 15, 2020

FEMA The Foreign Exchange Management Act, 1999, read with the rules and regulations thereunder

FEMA Non-debt
Instruments Rules or the
FEMA NDI Rules or FEMA
Rules

The Foreign Exchange Management (Non-debt Instruments) Rules, 2019

Financial Year or Fiscal or
Fiscal Year or FY

Unless stated otherwise, the period of 12 months ending March 31 of that particular year

FIR First information report

FPIs Foreign portfolio investors as defined in, and registered with, the SEBI under the SEBI FPI
Regulations

FVCI Foreign venture capital investors as defined in, and registered with, the SEBI under the SEBI
FVCI Regulations

GAAR General anti-avoidance rules

GDP Gross domestic product

Government or Government | The government of India

of India

GST Goods and services tax

HR Human resources

HUF Hindu undivided family

IBC Insolvency and Bankruptcy Code, 2016

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards of the International Accounting Standards Board

Income-tax Act The Income-tax Act, 1961

Ind AS The Indian Accounting Standards notified under the Companies (Indian Accounting Standards)
Rules, 2015, as amended under Section 133 of the Companies Act, 2013, as amended

Ind AS Rules The Companies (Indian Accounting Standards) Rules, 2015 notified under Section 133 of the
Companies Act, 2013, as amended

Indian GAAP The Generally Accepted Accounting Principles in India

INR Indian rupees

Insurance Act Insurance Act, 1938

IPC Indian Penal Code, 1860

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

kiglﬁ‘;tlig\é?tmem Insurance Regulatory and Development Authority of India (Investment) Regulations, 2016

IST Indian Standard Time

IT Information technology
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Term Description
IT Act Information Technology Act, 2000
LTLR Long term lending rate
MAT Minimum alternate tax

Master Directions

Master Direction — Reserve Bank of India (Non-Banking Financial Company — Scale Based
Regulation) Directions, 2023

MCA Ministry of Corporate Affairs, Government of India

MCLR Marginal cost of funds based lending rate

N.A. Not applicable

NACH National Automated Clearing House

NAV Net asset value

NBFC Non-banking financial company

NBFC-D Deposit-taking non-banking financial company

NBFC-MFI Non-Banking Financial Company - Micro Finance Institutions
NBFC-ND-SI Systemically important non-deposit taking non-banking financial company
NCD Non-convertible debentures

NEFT National Electronic Fund Transfer

NPCI National Payments Corporation of India

NR or Non-resident

A person resident outside India, as defined under the FEMA, including Eligible NRIs, FPIs and
FVClIs registered with the SEBI

NRE Non-resident External

NRI An individual resident outside India, who is a citizen of India

NRO Non-resident Ordinary

NSDL National Securities Depository Limited

NSE The National Stock Exchange of India Limited

OBPPs SEBI Circular on Registration and regulatory framework for Online Bond Platform Providers

dated November 14, 2022

OCB or Overseas Corporate
Body

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

p.a. Per annum

P&L Profit and loss

P/E Ratio Price/Earnings Ratio

PAN Permanent account number allotted under the Income-tax Act
PAT Profit after tax

PFRDA Pension Fund Regulatory and Development Authority

RBI Reserve Bank of India

Regulation S Regulation S under the U.S. Securities Act

RoNW Return on Net Worth

RTGS Real Time Gross Settlement

SCORES SEBI Complaints Redressal System

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SEBI The Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI BTI Regulations

Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations, 2000

SEBI ICDR Master Circular

The SEBI master circular no. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023

SEBI ICDR Regulations

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

SEBI Investment Advisers
Regulations

Securities and Exchange Board of India (Investment Advisers) Regulations, 2013

SEBI Listing Regulations

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

SEBI Merchant Bankers
Regulations

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

Description

SEBI Mutual Fund
Regulations

Securities and Exchange Board of India (Mutual Funds) Regulations, 1996

SEBI Portfolio Manager
Regulations

Securities and Exchange Board of India (Portfolio Managers) Regulations, 2020

SEBI RTA Master Circular

The SEBI master circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2024/34 dated May 7, 2024,
to the extent it pertains to UPI

SEBI SBEB Regulations

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021

SEBI Stock Brokers
Regulations

Securities and Exchange Board of India (Stock Brokers) Regulations, 1992

SEBI Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996 as
repealed by the SEBI AIF Regulations

State Government

The government of a State of India

Stock Exchanges The BSE and the NSE

STT Securities transaction tax

TAN Tax deduction and collection account number allotted under the Income-tax Act
TDS Tax deducted at source

Trade Marks Act

Trade Marks Act, 1999

U.S. or USA or United
States

United States of America, its territories and possessions, any State of the United States, and
the District of Columbia

USD or US$ United States Dollars

U.S. GAAP Generally Accepted Accounting Principles in the United States of America

U.S. Securities Act The United States Securities Act of 1933

UTs Union territories

VAT Value added tax

VCFs Venture capital funds as defined in and registered with the SEBI under the SEBI VCF

Regulations or SEBI AIF Regulations, as the case may be

Wilful Defaulter or
Fraudulent Borrower

Wilful defaulter or a fraudulent borrower as defined under Regulation 2(1)(l1l) of the SEBI
ICDR Regulations

Year or calendar year

Unless the context otherwise requires, shall mean the twelve month period ending December
31
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OFFER DOCUMENT SUMMARY

The following is a general summary of certain disclosures and terms of the Offer included in this Prospectus and is
neither exhaustive, nor purports to contain a summary of all the disclosures in the Red Herring Prospectus or this
Prospectus, or all details relevant to prospective investors. This summary should be read in conjunction with, and is
qualified in its entirety by, the more detailed information appearing elsewhere in this Prospectus, including “Risk
Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”,
“Restated Consolidated Summary Statements”, “Outstanding Litigation and Material Developments”, “Offer
Procedure” and “Description of Equity Shares and Terms of the Articles of Association” on pages 38, 99, 118, 160,
194, 264, 354, 516, 546 and 567, respectively.

Summary of the primary business of the Company

We are a diversified financial services platform set up primarily with the mission of catering to the diverse retail credit
requirements of the under-served households and businesses in India. Over the last 15 years, our approach has been
to create a differentiated and comprehensive play on the retail credit ecosystem in India spread across sectors. Since
2009, we have facilitated financing of over X1.73 trillion that has impacted over 101.82 million lives across India, as
of March 31, 2024. We have one of the lowest industry-wide credit costs amongst diversified NBFCs in India, as of
March 31, 2024 (Source: CRISIL Report).

Summary of the Industry (Source: CRISIL Report)

The Indian retail credit market is expected to further grow at a CAGR of 17-18% between Fiscals 2024 and 2026 to
reach %100.9 trillion by Fiscal 2026. NBFCs loan outstanding for MSME, MFI, consumer finance, vehicle, affordable
housing and agriculture loans are expected to grow at a CAGR of 13-15%, 23-25%, 17-20%, 12-14%, 14-16% and 9-
10%, respectively, between Fiscals 2024-2026. Rural areas, which accounted for 47% of GDP, received only 9% of
the overall banking credit, as of March 31, 2024, which also shows the vast market opportunity for banks and NBFCs
to lend in these areas.

Name of Promoters

Our Company does not have an identifiable promoter.

Offer size

Initial public offering of 29,597,646” Equity Shares of face value 210 each of our Company for cash at a price of
%263 per Equity Share of face value %10 each (including a premium of 253 per Equity Share of face value 10 each)
aggregating to X7,770.00™ million, comprising a fresh issue of 19,065,326 Equity Shares of face value X10 each by

our Company aggregating to ¥5,000.00" million and an offer for sale of 10,532,320" Equity Shares of face value 210
each aggregating to ¥2,770.00" million by the Selling Shareholders, the details of which are set out below:

S. No. Name of the Selling Shareholder Number of Offered Shares
1. LeapFrog Financial Inclusion India (11) Ltd 3,844,449 Equity Shares of face value %10 each
2. Accion Africa-Asia Investment Company 1,263,965 Equity Shares of face value 210 each
3 Eight Roads Investments Mauritius Il Limited (formerly | 1,746,950 Equity Shares of face value 210 each

known as FIL Capital Investments (Mauritius) Il Limited)
Dvara Trust (represented by its corporate trustee, Dvara | 1,344,828 Equity Shares of face value 210 each
4. Holdings (formerly known as Dvara Holdings Private
Limited and as Dvara Trusteeship Services Private Limited))
5 360 ONE Special Opportunities Fund (formerly known as | 1,408,918 Equity Shares of face value %10 each

' IIFL Special Opportunities Fund)
6. Sumitomo Mitsui Banking Corporation 923,210 Equity Shares of face value 210 each

The Offer includes a reservation of 590,874 Equity Shares, aggregating to ¥141.22”" million, for subscription by
Eligible Employees under the Employee Reservation Portion. Our Company, in consultation with the BRLMs, offered
a discount of 224 per Equity Share to Eligible Employees bidding in the Employee Reservation Portion. The Offer
and the Net Offer constitutes 18.34% and 17.97%, respectively, of the fully-diluted post-Offer paid-up Equity Share
capital of our Company.
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For further details, see “The Offer” and “Offer Structure” on pages 99 and 542, respectively.

ASubject to finalisation of Basis of Allotment

Details of the beneficial owners of Selling Shareholders that hold more than 10% of the Equity Share capital of the
Company is set out below:

S. No. Name of the Selling Beneficial Owner(s)
Shareholder
1. 360 ONE  Special | 360 ONE Private Equity Fund (“Trust”) is a trust under which the 360 ONE Special
Opportunities Fund | Opportunities Fund, a Category Il AIF was launched. There are no natural persons who
(formerly known as IIFL | are directly or indirectly holding 10% or more beneficial interest/voting rights/control in
Special  Opportunities | the Trust. Accordingly, Mr. Siddhartha Sengupta, Mr. Karat VVenugopal Parameshwar, Mr.
Fund) Ashok Kumar Garg, Mr. Pramod Kumar Nagpal and Mr. Mohan Radhakrishnan being
directors of 360 ONE Asset Trustee Limited (trustee company of the Trust) are identified
as Senior Management Officials (“SMOs”) of the Trust.
2. LeapFrog Financial | There are no significant beneficial owner in relation to the shareholding of LeapFrog
Inclusion India (I1) Ltd | Financial Inclusion India (I1) Ltd in our Company in accordance with the provisions of
Section 90 of the Companies Act read along with the applicable provisions of the
Companies (Significant Beneficial Owners) Rules, 2018.
Objects of the Offer

Our Company proposes to utilize the gross proceeds, after deducting our Company’s share of the Offer related
expenses, as detailed below, to meet future capital requirements towards onward lending.

Particulars Amount (X million)
Gross proceeds of the Fresh Issue 5,000.00
(Less) Offer related expenses in relation to the Fresh Issue( 501.16
Net Proceeds 4,498.84

) Represents the Company s estimated proportionate share of the total Offer related expenses of ¥778.81 million based on the size of the
Fresh Issue, which is subject to finalization on sharing of expenses with the Selling Shareholders and the Shareholders that withdrew
from the Offer for Sale after the date of the DRHP, in the manner set out in “Objects of the Offer — Offer Expenses” on page 162. For
details of the expenses related to the Offer, see “Objects of the Offer — Offer Expenses” on page 162.

Our Company intends to utilize the Net Proceeds to meet our future capital requirements towards onward lending in
our focused sectors, namely, MSME financing, MFI, consumer finance, vehicle finance, affordable housing finance
and agricultural finance, and to ensure compliance with the RBI regulations on capital adequacy, for Financial Year
2025.

For further details, see “Objects of the Offer” beginning on page 160.
Business Model

Our Company is registered as an NBFC, and our business is regulated by the RBI. We are a financial services platform
set up with the mission to cater to the retail credit requirements of the under-served households and businesses in
India. We cater to the retail credit market in India through a multi-channel approach that includes: (i) extending
financing from our balance sheet (“Lending”), to Originator Partners (as defined below) in the form of loans or
investment in their debt to enable on-lending to the retail customer (“Intermediate Retail Lending”) and directly to
under-served households and businesses (“Direct to Customer Lending”) either in collaboration with our Retail
Lending Partners (as defined below) or through our branch network to offer rural finance and MSME lending; (ii)
working with a large network of Investor Partners (as defined below) to structure and syndicate financing through a
variety of debt, credit-enhanced debt and portfolio financing products for our Originator Partners, thus enabling credit
for our Originator Partners (“Placements™); and (iii) managing debt funds and providing portfolio management
services (“Fund Management”). Through our business model and operations, we engage with (i) a network of
financial institution partners (such as NBFCs, NBFC-MFIs and housing finance companies or other corporates),
technology platforms (such as Fintechs), and other entities that act as business correspondents to originate financial
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exposure (“Originator Partners”); (ii) select Originator Partners who enable us to lend directly to borrowers (“Retail
Lending Partners”) and from whom we avail services such as loan origination, KYC verification and validation, loan
servicing, data collection, primary borrower interface, collection and recoveries, customer service and grievance
redressal; (iii) network of investors across different investor classes who use us as a platform to access opportunities
to invest in under-served sectors in India (“Investor Partners”); (iv) network of borrowers from under-served
households and businesses to whom we extend loans directly (“Direct to Customer Borrowers™); and (v) various
other customers. Set out below is an illustrative representation of our business model:

Northern Arc Business Model

Rural

Finance
Direct to MSME End
—* Customer Lending
Lending Customers
from Lendiny
Lenders e Retail Lending
Partners
Intermediate Originator End
Lending Partners Customers
A m Originator
) %‘ Partners
N RTH ERN N RTHERNI GU‘J g Structure and Syndicate Financing T
ARC ARC 6
4 Investor
Partners
Data Risk Fiald —
Anslytics Models  Monitoring
Fund Investment Investor
e
Management Partners
Equity infusion
from e
Shareholders Originator
Managing Debt Fund | Partners and
Mid Market
Note: (1) Data as of March 2024 Companies

Revenue Model

We generate revenue from each of our three channels as follows:

Lending channel

We extend financing from our balance sheet to our Originator Partners (through loans, investment in debentures
(quoted and unquoted), investment in securitised assets and investments in alternate investment funds) and directly to
the Direct to Customer Borrowers (through loans). We generate revenue in the form of interest income from our
Lending channel.

Placements channel

We enable credit to our Originator Partners through various products, and we generate revenue in the form of
professional fee from our Placements channel.
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Fund Management channel

We manage debt funds and provide portfolio management services, and we generate revenue in the form of
management fee from our Fund Management channel.

Disbursements

The following table sets forth the disbursements of our Company, on a consolidated basis, a non-GAAP measure,
towards urban and non-urban, for the Fiscals indicated:

Particulars As of March 31
2024 2023 2022

Disbursements to borrowers located in non-urban areas® (% 21,199.48 19,899.57 20,255.47
million)

Disbursements to borrowers located in non-urban areas®, as a 14.24% 16.88% 22.55%
percentage of total disbursements® (%)

Disbursements to borrowers located in urban areas® (% million) 127,651.33 97,982.88 69,568.19
Disbursements to borrowers located in urban areas®, as a 85.76% 83.12% 77.45%
percentage of total disbursements @ (%)

Note:

1. Non-urban areas have been identified based on the urban/non-urban segregation provided by 2011 census of India.
2. Disbursements represents the aggregate of amounts disbursed by us for our customers, including Originator Partners and Direct to Customer

Borrowers, by way of loans or subscription to debt instruments for the relevant Fiscal.
3. Urban areas have been identified based on the urban/non-urban segregation provided by 2011 census of India.

The following table sets forth the disbursements of our Company, on a consolidated basis, a non-GAAP measure, by
each Lending channel for the Fiscals indicated:

Fiscal
2024 2023 2022
Particulars Amount % of total Amount % of total Amount % of total
(X million) (%) (X million) (%) (X million) (%)

Intermediate Retail Lending 60,619.65 40.73% 53,632.44 45.50% 55,925.50 62.26%
Disbursement®
Direct to  Customer Lending 88,231.16 59.27% 64,250.01 54.50% 33,898.11 37.74%
Disbursement®
Total Disbursements® 148,850.81 100.00% 117,882.44 100.00% 89,823.61 100.00%

Notes:

1. Intermediate Retail Lending Disbursement represents aggregate amounts disbursed by us to our Originator Partners by way of loans or
subscription to debt instruments for the relevant Fiscal.
2. Direct to Customer Lending Disbursement represents aggregate amounts disbursed directly to the Direct to Customer Borrowers either in
collaboration with Retail Lending Partners or by us during the relevant Fiscal.
3. Disbursements represents the aggregate of amounts disbursed by us for our customers, including Originator Partners and Direct to Customer
Borrowers, by way of loans or subscription to debt instruments for the relevant Fiscal.

Regulatory Approvals

The details of the key registrations of our Company with regulatory bodies are set out below:

S. No. Regulator Category of Registration Registration No.
1. Reserve Bank of India Non-banking financial company (not | B-07.00430
accepting public deposits)
2. Pension Fund Regulatory and | Point of presence under the National | POP39092018
Development Authority Pension Scheme - Lite Swavalamban
Scheme
3. Insurance Regulatory and | Corporate agent (composite) CA0951
Development Authority of India
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Aggregate pre-Offer and post Offer shareholding of Selling Shareholders as a percentage of our paid up share
capital

The aggregate pre-Offer shareholding of the Selling Shareholders as a percentage of the pre-Offer paid-up share
capital of the Company is set out below:

LeapFrog Financial Inclusion India (1) Ltd 29,952,665 26,108,216

Accion Africa-Asia Investment Company 7,699,529 531 6,435,564 3.93
Eight Roads Investments Mauritius Il Limited (formerly known as 13,610,748 9.39 11,863,798 7.24
FIL Capital Investments (Mauritius) Il Limited)

Dvara Trust (represented by its corporate trustee, Dvara Holdings 9,644,086 6.66 8,299,258 5.06
(formerly known as Dvara Holdings Private Limited))

360 ONE Special Opportunities Fund 4,390,170 3.03 2,981,252 1.82
(formerly known as IIFL Special Opportunities Fund)

Sumitomo Mitsui Banking Corporation 7,004,364 4.83 6,081,154 3.71
Total 72,301,562 49.90| 61,769,242 37.69

N The Company’s Equity Share capital on a fully diluted basis includes options under the ESOP Plan 2016 that have vested as of the date of this
Prospectus (assuming exercise of all options), and for the sake of clarity, further includes the Equity Shares already issued and held by the Northern
Arc Employee Welfare Trust pursuant to the ESOP Plan 2016.

Details of CCPS allotted to our Shareholders

Set out below are the details of the conversion ratio, conversion price, and the number of Equity Shares allotted upon
conversion of the CCPS allotted to our Shareholders:

1. Augusta Investments Il Pte. Ltd 3,256,115 1:1 197.02 3,256,115

Eight Roads Investments Mauritius 1l Limited 11,630,889 11 121.23 11,630,889
2. (formerly known as FIL Capital Investments
(Mauritius) Il Limited)

3 360 ONE Special Opportunities Fund (formerly 4,161,142 1:1 197.02 4,161,142
) known as IIFL Special Opportunities Fund)
360 ONE Special Opportunities Fund — Series 2 4,371,781 1:1 197.02 4,371,781

4. (formerly known as IIFL Special Opportunities
Fund — Series 2)

360 ONE Special Opportunities Fund — Series 3 1,923,059 1:1 197.02 1,923,059
5. (formerly known as IIFL Special Opportunities
Fund — Series 3)

360 ONE Special Opportunities Fund — Series 4 6,609,362 1:1 197.02 6,609,362
6. (formerly known as IIFL Special Opportunities
Fund — Series 4)

360 ONE Special Opportunities Fund — Series 5 5,423,128 1:1 197.02 5,423,128
7. (formerly known as IIFL Special Opportunities
Fund — Series 5)

360 ONE Special Opportunities Fund — Series 6 253,781 1:1 197.02 253,781
8. (formerly known as IIFL Special Opportunities
Fund — Series 6)




. . No. of Equity
& Name of the Shareholder N, QFEIEIRS || CRmErETE zﬂac?ep(et:alszeﬂjucl)tz SIENTES
No. held Ratio . allotted post
conversion) »
conversion
360 ONE Special Opportunities Fund — Series 7 3,693,947 1:1 197.02 3,693,947
9. (formerly known as IIFL Special Opportunities
Fund — Series 7)
10. | International Finance Corporation 8,491,048 1:1.156 338.25 9,815,224
11. | Varun Jaipuria 639,386 1:1.156 338.25 739,098
12. | RJ Corp Limited 639,386 1:1.156 338.25 739,098

Summary of Restated Consolidated Summary Statements

The details of certain financial information as set out under the SEBI ICDR Regulations as of and for the Fiscals
indicated, derived from the Restated Consolidated Summary Statements are as follows:

Particulars As at and for the Financial Year ended March 31
2024 | 2023 | 2022
(Z million, except per share data)
Equity share capital® 893.85 890.31 889.08
Net worth®@ 23,143.49 19,553.90 17,390.42
Total revenue from operations® 18,900.84 13,049.71 9,095.39
Restated profit for the year® 3,176.93 2,422.14 1,819.38
Restated earnings per equity share of 210 each — Basic (in rupees)® 34.61 25.85 19.52
Restated earnings per equity share of 210 each — Diluted (in rupees)® 23.40 17.38 13.09
Net asset value per Equity Share(®) 177.06 150.01 133.54
Total Borrowings(” 90,477.56 70,345.66 59,829.58

@)
@

®
)
O]
()

U]

Equity share capital for the relevant Fiscal Year.

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

Total revenue from operations for the relevant Fiscal Year

Restated profit for the relevant Fiscal Year

Restated earnings per equity share of ¥10 each — Basic and Restated earnings per equity share of ¥10 each — Diluted are calculated in
accordance with Ind AS 33 — Earnings per share, prescribed under the Companies (Indian Accounting Standard) Rules, 2015

Net asset value per Equity Share is calculated as Net Worth as of the end of relevant year divided by the aggregate of total number of equity
shares and instruments entirely equity in nature outstanding at the end of such year.

Total Borrowings represents the aggregate of debt securities, subordinated liabilities and borrowings (other than debt securities) as of the

last day of the relevant Fiscal. For further details, see “Selected Statistical Information — Reconciliation of non-GAAP Measures” on page
510.

Auditor qualifications which have not been given effect to in the Restated Consolidated Summary Statements

There are no audit qualifications in the auditors’ reports on our consolidated financial statements for the financial
years ended March 31, 2024, March 31, 2023 and March 31, 2022 which have not been given effect to in the Restated
Consolidated Summary Statements.
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Summary table of outstanding litigation

A summary of outstanding litigation proceedings involving our Company, Subsidiaries and Directors as of the date
of this Prospectus, as also disclosed in “Outstanding Litigation and Material Developments” beginning on page 516,
in terms of the SEBI ICDR Regulations and the Materiality Policy, is provided below:

Against our - 2 1 - - 42.85
Company
Bi our Comiani 1,765 - - 2 11 1,385.18
Against our - - - - - -
Directors

By our Directors - - - - - B

Against our - 3 - - - 168.57
Subsidiaries
By our Subsidiaries 8 - - - - 5.54

MTo the extent ascertainable

The majority of the legal proceedings initiated by our Company are complaints filed by our Company under the
Negotiable Instruments Act, 1881 and the Payment and Settlement Systems Act, 2007. As of the date of this
Prospectus, our Company has filed 18 complaints under the Negotiable Instruments Act, 1881 and 1743 complaints
under the Payment and Settlement Systems Act, 2007 and the aggregate amount involved in such proceedings is
%190.41 million and ¥84.36 million, respectively.

Our Company has also, in the ordinary course of its business, initiated proceedings for the recovery of dues from its
borrowers under provisions of the Insolvency and Bankruptcy Code, 2016 and the Code of Civil Procedure, 1908 and
in certain instances invoked arbitration in accordance with the terms of the agreements executed with the borrowers.
As of the date of this Prospectus, the Company has filed 11 such cases and the aggregate amount involved in these
matters is ¥136.14 million.

Our Group Company is not a party to any pending litigation which has a material impact on our Company.

For further details, see “Outstanding Litigation and Material Developments” beginning on page 516.

Risk Factors

For details of the risks applicable to us, see “Risk Factors” beginning on page 38.

Summary table of contingent liabilities

The following is a summary table of our contingent liabilities as per Ind AS 37 — Provisions, Contingent Liabilities
and Contingent Assets, as of the date indicated, derived from our Restated Consolidated Summary Statements:

Claims against the Group not acknowledged as debt - income tax related matters 52.52
Guarantees outstanding 644.16




Summary of related party transactions

The details of related party transactions for the Fiscals indicated, as per Ind AS 24 — Related Party Disclosures, read
with the SEBI ICDR Regulations are as set out in the table below:

Financial Year ended March 31,

Name of the related party Nature of transactions 2024 | 2023 | 202

(£ million)

Transactions during the year

Associates

Finreach Solutions Private Limited (w.e.f 4491 39.44 -
April 30, 2022) Investments

Finreach Solutions Private Limited (w.e.f 1.73 1.12 -
April 30, 2022) Guarantee Management Service Fee

Finreach Solutions Private Limited (w.e.f - 3.70 -
April 30, 2022)

Northern Arc Emerging Corporates Bond 2.00 - -
Trust (w.e.f April 4, 2022 upto April 26, Fee Income
2023)

IFMR Fimpact Long term credit fund (w.e.f 7.76 - -
November 22, 2023 till January 12, 2024)

Northern Arc Emerging Corporates Bond - 250.00 -
Trust (w.e.f April 4, 2022 upto April 26, Investments in Alternate Investment
2023) Funds

Northern Arc Emerging Corporates Bond 4.35 7.06 -
Trust (w.e.f April 4, 2022 upto April 26,
2023) Distribution of surplus

IFMR Fimpact Long term credit fund (w.e.f 20.12 - -
November 22, 2023 till January 12, 2024)

Northern Arc Emerging Corporates Bond 0.33 0.35 -
Trust (w.e.f April 4, 2022 upto April 26,
2023) Reimbursement of expenses

IFMR Fimpact Long term credit fund (w.e.f 5.00 - -
November 22, 2023 till January 12, 2024)

Directors and Key Managerial Personnel

Ms. Kshama Fernandes , CEO and MD - - - 24.01
Upto March 31,2022 ; Non - Executive
Director (w.e.f. April 1, 2022)

Ms. Bama Balakrishnan Executive Director 21.55 25.13 2.47
and COO (upto November 13, 2023)
Mr. Atul Tibrewal, Chief Financial Officer 19.06 17.33 14.67

(from May 18, 2021)

Mr. Ashish Mehrotra, Managing Director &
CEO (Director w.e.f February 14, 2022;
Managing Director & CEO w.e.f April 1,
2022)

Remuneration and other benefits* 54.30 40.00 2.90

Mrs. Srividhya, Company Secretary (upto 4.10 5.24 4.14
November 20, 2023)

Ms. Monika Gurung, Company Secretary 0.59 - -
(from January 18, 2024 till April 22, 2024)

Ms. Kshama Fernandes , CEO and MD - 6.50 7.09 -
Upto March 31,2022 ; Non - Executive
Director (w.e.f. April 1, 2022) Commission

Mr. P S Jayakumar - Independent director, 9.00 8.45 3.27
Holding company
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Name of the related party

Nature of transactions

Financial Year ended March 31,

2024

| 2023

| 2022

(Z million)

Transactions during the year

Directors and Key Managerial Personnel

Ms. Kshama Fernandes , CEO and MD -
Upto March 31,2022 ; Non - Executive
Director (w.e.f. April 1, 2022)

Mr. Ashutosh Arvind Pednekar -
Independent director

Mr. P S Jayakumar - Independent director,
Holding company

Ms. Anuradha Rao - Independent director

Mr Arunkumar Nerur Thiagarajan -
Independent Director

Sitting fees

1.55

0.87

1.65

0.87

1.30

1.90

1.15

1.55

2.25

131

1.75

1.75

0.82

Ms. Kshama Fernandes , CEO and MD -
Upto March 31,2022 ; Non - Executive
Director (w.e.f. April 1, 2022)

Ms. Bama Balakrishnan Executive Director
and COO (upto November 13, 2023)

Mr. Atul Tibrewal, Chief Financial Officer
(from May 18, 2021)

Mr. Ashish Mehrotra, Managing Director &
CEO (Director w.e.f 14 February 2022;
Managing Director & CEO w.e.f April 1,
2022)

Mrs. Srividhya, Company Secretary (upto
November 20, 2023)

Share based payment expense

0.29

1.88

0.25

1.40

5.72

3.94

5.52

81.25

8.82

9.81

0.06

0.20

0.26

Ms. Kshama Fernandes , CEO and MD -
Upto March 31,2022 ; Non - Executive
Director (w.e.f. April 1, 2022)

Ms. Bama Balakrishnan Executive Director
and COO (upto November 13, 2023)

Equity share capital

2.47

0.73

Ms. Kshama Fernandes , CEO and MD -
Upto March 31,2022 ; Non - Executive
Director (w.e.f. April 1, 2022)

Ms. Bama Balakrishnan Executive Director
and COO (upto November 13, 2023)

Share premium

33.63

9.14

Ms. Bama Balakrishnan Executive Director
and COO (upto November 13, 2023)

Mrs. Srividhya, Company Secretary (upto
November 20, 2023)

Post employment benefits

6.18

1.76

Ms. Bama Balakrishnan Executive Director
and COO (upto November 13, 2023)

Mr. Ashish Mehrotra, Managing Director &
CEO (Director w.e.f February 14, 2022;
Managing Director & CEO w.e.f April 1,
2022)

Mrs. Srividhya, Company Secretary (upto
November 20, 2023)

Receipt of money on issue of shares

5.50

21.00

1.87

Mrs. Srividhya, Company Secretary (upto
November 20, 2023)

Ms. Monika Gurung, Company Secretary
(from January 18, 2024 till April 22, 2024)

Advances given

0.40

0.03
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Name of the related party

Nature of transactions

Financial Year ended March 31,

2024 | 2023 | 2022
(Z million)
Transactions during the year
Mrs. Srividhya, Company Secretary (upto 0.40 - -
November 20, 2023) Advances repaid

* Amount attributable to post-employment benefits (except actual payments) have not been disclosed as the same cannot be identified distinctly in

the actuarial valuation.

The details of the transactions eliminated on consolidation for the Fiscals indicated as per Ind AS 24 — Related Party
Disclosures, read with the SEBI ICDR Regulations, are set out below:

Name of the related party

Nature of transactions

Financial Year ended March 31,

2024 | 2023 | 2022
(Z million)

Transaction during the year
Northern Arc Capital Limited (Holding
Company)
Pragati Finserv Private Limited Interest income - - 1.64
Pragati Finserv Private Limited Loans given - - 30.50
Pragati Finserv Private Limited Loans repaid - - 30.50
Pragati Finserv Private Limited Investment in Equity share - - 225.34
Pragati Finserv Private Limited Transfer of assembled work force - 23.66 -
Pragati Finserv Private Limited Fees and commission expense 963.23 385.03 -
Pragati Finserv Private Limited Other expenses 1.24 10.48 1.37
Pragati Finserv Private Limited Reimbursement of expense 1.73

Northern Arc foundation

Other expenses

31.30 35.05 16.53

IFMR Fimpact Long term credit fund (until
November 22, 2023)

Reimbursement of expense

40.30 33.65 0.01

IFMR Fimpact Long term credit fund (until
November 22, 2023)

Distribution of surplus

65.90 105.08 117.57

Northern Arc Investment Managers Private
Limited

Fee Income

- 26.10 12.93

Northern Arc Investment Managers Private
Limited

Other expenses

13.01 20.47 15.28

Northern Arc Investment Managers Private
Limited

Interest income

36.31 8.91 21.38

Northern Arc Investment Managers Private
Limited

Loans given

1,417.70 274.54 757.35

Northern Arc Investment Managers Private
Limited

Loans repaid

452.67 393.17 832.20

Northern Arc Investment Managers Private

Sale of fixed assets

Limited - - 1.05
Northern Arc Investment Managers Private Reimbursement of expense
Limited P 40.41 459 -
Northern Arc Investment Managers Private . .

S Transfer of security deposit
Limited - - -
Northern Arc Investment Managers Private Sale of Investment
Limited 1,086.88 - -
Northern Arc Investment Managers Private . - .
Limited Receipt against ESOP receivable 1703 ) )
Northern Arc Investment Adviser Services . .

- S Transfer of security deposit
Private Limited - - -
Northern Arc Investment Adviser Services Reimbursement of expense
Private Limited P 2.02 3.29 -
Northern Arc Investment Adviser Services . . .
Private Limited Receipt against ESOP receivable ) ) 0.06
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Name of the related party

Nature of transactions

Financial Year ended March 31,

2024 2023 2022
(Z million)

Transaction during the year
Northern Arc Investment Adviser Services Other expense
Private Limited 3.09 - -
Northern Arc Securities Private Limited Investment in Equity share
(w.e.f. February 23, 2023) 5.00 10.00 -
Northern Arc Investment Managers
Private Limited (Subsidiary)
IFMR Fimpact Long term credit fund (until S
Novembergz 2023% ( Distribution of Surplus 536 | 2851 | 2851
IFMR Fimpact Long term credit fund (until Management fees - Income
November 22, 2023) 18.54 8.10 8.16
IFMR Fimpact Long term credit fund (until Reimbursement of expense
November 22, 2023) - 0.77 0.18
Northern Arc foundation Other expenses 2.40 1.93 1.10
Northern Arc Capital Limited Other expenses 40.41 4.59 -
Northern Arc Capital Limited Finance costs 36.31 8.91 21.38
Northern Arc Capital Limited Fee expense - 26.10 12.93
Northern Arc Capital Limited Reimbursement of expense 13.01 20.47 15.28
Northern Arc Capital Limited Transfer of security deposit - - -
Northern Arc Capital Limited Borrowing availed 1,417.70 274.54 757.35
Northern Arc Capital Limited Borrowing repaid 452.67 393.17 832.20
Northern Arc Capital Limited Purchase of fixed asset - - 1.05
Northern Arc Capital Limited Purchase of Investment 1,086.88 - -
Northern Arc Capital Limited Payment against ESOP Payable 17.03 - -
Northern Arc Investment Adviser Services
Private Limited (Subsidiary)
Northern Arc Capital Limited Transfer of security deposit - - -
Northern Arc Capital Limited Other expenses 2.02 3.29 -
Northern Arc Capital Limited Payment against ESOP Payable - - 0.06
Northern Arc Capital Limited Reimbursement of expense 3.09 - -
IFMR Fimpact Long term credit fund
(Subsidiary until November 22, 2023)
Northern Arc Capital Limited Other expenses 40.30 33.65 0.01
Northern Arc Capital Limited Distribution of surplus 65.90 105.08 117.57
Northern Arc Investment Managers Private Distribution of surplus
Limited 5.36 28.51 28.51
Northern Arc Investment Managers Private Investment management fees
Limited 18.54 8.10 8.16
Northern Arc Investment Managers Private Other expenses
Limited - 0.77 0.18
Pragati Finserv Private Limited
(Subsidiary w.e.f. April 12, 2022)
Northern Arc Capital limited Finance costs - - 1.64
Northern Arc Capital limited Borrowings availed - - 30.50
Northern Arc Capital limited Borrowings repaid - - 30.50
Northern Arc Capital limited Issue of equity share capital - - 225.34
Northern Arc Capital limited Transfer of assembled work force - 23.66 -
Northern Arc Capital limited Fees and commission income 963.23 385.03 -
Northern Arc Capital limited Reimbursement of expenses 1.24 10.48 1.37
Northern Arc Capital limited Other income 1.73 - -
Northern Arc foundation (Subsidiary)
Northern Arc Capital Limited Other income 31.30 35.05 16.53
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. Financial Year ended March 31,
Name of the related party Nature of transactions 2004 [ 2023 | 2022
(Z million)

Transaction during the year
Northern Arc Investment Managers Private Other income
Limited 2.40 1.93 1.10
Northern Arc Securities Private Limited
(Subsidiary w.e.f. February 23, 2023)
Northern Arc Capital limited Issue of equity share capital 5.00 10.00 -

For details of the related party transactions, see “Other Financial Information — Related Party Transactions” on page
443,

Details of all financing arrangements whereby Directors and their relatives have financed the purchase by any
other person of securities of the Company other than in the normal course of the business of the financing entity
during the period of six months immediately preceding the date of the Red Herring Prospectus and this
Prospectus

Our Directors and their relatives have not financed the purchase by any person of securities of our Company (other
than in the normal course of business of the financing entity) during the period of six months immediately preceding
the date of the Red Herring Prospectus and this Prospectus.

Weighted average price at which specified securities were acquired by Selling Shareholders, in the last one year

Except as disclosed below, none of the Selling Shareholders have acquired any specified securities in the last one year:

Number of specified Weighted average price of specified
Name of the Selling Shareholder securities acquired in | securities acquired in the last one year
the last one year (in X per specified security)
Eight Roads Investments Mauritius Il Limited (formerly 11,630,889* 121.23"
known as FIL Capital Investments (Mauritius) 11 Limited)
360 ONE Special Opportunities Fund (formerly known as 4,161,142% 197.02"
IIFL Special Opportunities Fund)

#Allotted pursuant to conversion of the CCPS on August 9, 2024.
* Based on the conversion price of CCPS.

Average cost of acquisition of specified securities for the Selling Shareholders

The average cost of acquisition of Equity Shares of face value of 10 each for the Selling Shareholders as of the date
of this Prospectus is as set out below:

Name of the Selling Shareholder Numb_e r of specjfied Averagg .COSt of aqquisjtion per
securities acquired specified security (in 3)©

LeapFrog Financial Inclusion India (I1) Ltd 29,952,665 48.83
Accion Africa-Asia Investment Company 7,699,529 26.64
Eight Roads Investments Mauritius Il Limited (formerly 13,610,748 121.23
known as FIL Capital Investments (Mauritius) Il Limited)
Dvara Trust (represented by its corporate trustee, Dvara 9,644,086 4.10
Holdings (formerly known as Dvara Holdings Private Limited
and as Dvara Trusteeship Services Private Limited))
360 ONE Special Opportunities Fund (formerly known as 4,390,170 197.02
IIFL Special Opportunities Fund)
Sumitomo Mitsui Banking Corporation 7,004,364 197.02

@ As certified by M/s Kumbhat & Co LLP, Chartered Accountants, by way of their certificate dated September 19, 2024.
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Details of price at which specified securities were acquired in the last three years preceding the date of this
Prospectus by the Selling Shareholders or Shareholder(s) with rights to nominate Director(s) or other special
rights

Except as disclosed below, none of the Selling Shareholders or Shareholder(s) with rights to nominate Director(s) or
other special rights have acquired specified securities in the last three years preceding the date of this Prospectus.

Name of Shareholder Date of acquisition Number of Acquisition price
specified securities per specified
acquired® security(in 3)M
Augusta Investments Il Pte. Ltd December 23, 2022 2,302,175 269.68
August 9, 2024 3,256,115 203.26@
International Finance Corporation” August 9, 2024 9,815,224 338.25"
Eight Roads Investments Mauritius Il Limited (formerly August 9, 2024 11,630,889*% 121.23"
known as FIL Capital Investments (Mauritius) Il Limited)
360 ONE Special Opportunities Fund (formerly known as August 9, 2024 4,161,142% 197.02"
IIFL Special Opportunities Fund)

@ As certified by M/s Kumbhat & Co LLP, Chartered Accountants, by way of their certificate dated September 19, 2024.

* Based on the conversion price of the CCPS.

@Average of the conversion price of the CCPS and the price at which CCPS were purchased from other shareholders.

#This pertains to the conversion of the CCPS allotted to IFC through a private placement of 8,491,048 CCPS, each for cash at a price of 2391 per
CCPS (including a premium of <371) aggregating to 3,319.99 million on April 22, 2024.

Weighted average cost of acquisition for all specified securities transacted over the three years, 18 months and
one year preceding the date of this Prospectus

Period Weighted Average Cost of Cap Price is ‘X’ times the Range of acquisition

Acquisition (WACA) (in 3)O WACA® price: lowest price —

highest price (in 3)W
Last three years 214,51 1.23 10 - 338.25
Last 18 months 213.70 1.23 10-338.25
Last one year 212.83 1.24 10 —338.25

@ As certified by M/s Kumbhat & Co LLP, Chartered Accountants, pursuant to the certificate dated September 19, 2024.
Pre-1PO Placement

Our Company has not undertaken a Pre-IPO placement.

Any issuance of Equity Shares in the last one year for consideration other than cash

Our Company has not issued any Equity Shares in the one year immediately preceding the date of this Prospectus,
for consideration other than cash.

Any split / consolidation of Equity Shares in the last one year

Our Company has not split or consolidated the face value of the Equity Shares in the one year immediately preceding
the date of this Prospectus.

Exemption from complying with any provisions of securities laws, if any, granted by Securities and Exchange
Board of India

Our Company has not applied for or received any exemption from complying with any provisions of securities laws
from Securities and Exchange Board of India.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

Certain Conventions

All references to “India” contained in this Prospectus are to the Republic of India and its territories and possessions
and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government” or the “State
Government” are to the Government of India, central or state, as applicable. All references to the “U.S.”, “USA” or
the “United States” are to the United States of America and its territories and possessions.

Unless otherwise specified, any time mentioned in this Prospectus is in Indian Standard Time (“IST”). Unless
indicated otherwise, all references to a year in this Prospectus are to a calendar year.

Unless stated otherwise, all references to page numbers in this Prospectus are to the page numbers of this Prospectus.
Financial Data

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. Accordingly, all references to a particular Financial Year or Fiscal Year, unless
stated otherwise, are to the 12-month period commencing on April 1 of the immediately preceding calendar year and
ending on March 31 of that particular calendar year.

Unless the context requires otherwise, the financial information in this Prospectus is derived from our Restated
Consolidated Summary Statements of the Company comprising the Restated Consolidated Summary Statements of
Assets and Liabilities as at March 31, 2024, March 31, 2023 and March 31, 2022, the Restated Consolidated Summary
Statements of Profit and Loss (including Other Comprehensive Income), the Restated Consolidated Summary
Statements of Cash Flows and the Restated Statement of Changes in Equity for the years ended March 31, 2024,
March 31, 2023 and March 31, 2022, together with the Summary of Material Accounting Policies and explanatory
information thereon, derived from the audited financial statements as at and for the financial years ended March 31,
2024, March 31, 2023 and March 31, 2022, prepared in accordance with Ind AS and each restated in accordance with
the requirements of Section 26 of Part | of Chapter 111 of the Companies Act, 2013, the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended and The Guidance Note on
Reports in Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accountants of India, as
amended from time to time. The financial statements of our Company as at and for the years ended March 31, 2024,
2023 and 2022 were audited by our Statutory Auditors, S.R. Batliboi & Associates LLP, Chartered Accountants.

For further information, see “Restated Consolidated Summary Statements” beginning on page 354.

Ind AS, U.S. GAAP and IFRS differ in certain significant respects from other accounting principles and standards
with which investors may be more familiar. We have not made any attempt to explain those differences or quantify
their impact on the financial data included in this Prospectus, nor do we provide a reconciliation of our financial
statements to those of IFRS or any other accounting principles or standards. If we were to prepare our financial
statements in accordance with such other accounting principles, our results of operations, financial condition and cash
flows may be substantially different. For details in connection with risks involving differences between Ind AS, U.S.
GAAP and IFRS, see “Risk Factors—Significant differences exist between Ind AS and other accounting principles,
such as Indian GAAP, U.S. GAAP and IFRS, which investors may be more familiar with and may consider material
to their assessment of our financial condition “beginning on page 92. Prospective investors should consult their own
professional advisers for an understanding of the differences between these accounting principles and those with which
they may be more familiar, and the impact on our financial data. The degree to which the financial information
included in this Prospectus will provide meaningful information is entirely dependent on the reader’s level of
familiarity with Indian accounting policies and practices, Ind AS, the Companies Act and the SEBI ICDR Regulations.
Any reliance by persons not familiar with these accounting principles and regulations on our financial disclosures
presented in this Prospectus should accordingly be limited.

All figures, including financial information, in decimals (including percentages) have been rounded off to two

decimals. However, where any figures may have been sourced from third-party industry sources, such figures may be
rounded-off to such number of decimal points as provided in such respective sources. In this Prospectus, (i) the sum
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or percentage change of certain 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.
Any such discrepancies are due to rounding off.

Unless stated or the context requires otherwise, any percentage amounts, as disclosed in “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning
on pages 38, 264, and 448, respectively, and elsewhere in this Prospectus have been calculated on the basis of the
Restated Consolidated Summary Statements.

Non-GAAP measures

We use a variety of non-GAAP financial and operational performance indicators to measure and analyze our financial
and operational performance and financial condition from period to period, and to manage our business. Such non-
GAAP measures include, but are not limited to EBITDA, Earning Assets, Adjusted interest income, Adjusted net
interest income, Adjusted net interest margin, Adjusted finance cost, Operating expenses, Net Interest Income, Net
Interest Margin, Average Cost of Borrowing, Operating expenses to average total assets, Net Worth, Provision
Coverage Ratio — Stage 3 assets, Net Asset Value per Equity Share, Return on Net Worth (“Non-GAAP Measures”).
These Non-GAAP Measures are a supplemental measure of our performance and liquidity that is not required by, or
presented in accordance with, Ind AS, Indian GAAP, IFRS or US GAAP. Further, these Non-GAAP Measures are not
a measurement of our financial performance or liquidity under Ind AS, Indian GAAP, IFRS or US GAAP and should
not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the years or any other
measure of financial performance or as an indicator of our operating performance, liquidity, profitability or cash flows
generated by operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, IFRS or
US GAAP. In addition, these Non-GAAP Measures are not standardised terms, hence a direct comparison of these
non-GAAP Measures between companies may not be possible. Other companies may calculate these Non-GAAP
Measures differently from us, limiting its usefulness as a comparative measure. Although such Non-GAAP Measures
are not a measure of performance calculated in accordance with applicable accounting standards.

Also see “Risk Factors—We have in this Prospectus included certain non-GAAP financial measures and certain other
selected statistical information related to our operations and financial performance that may vary from any standard
methodology that is applicable across the financial services industry” beginning on page 86.

Currency and Units of Presentation

All references to “%” or “Rupees” or “Rs.” or “INR” are to Indian Rupees, the official currency of the Republic of
India.

All references to “US$” or “USD” are to United States Dollars, the official currency of the United States of America.

Certain numerical information has been presented in this Prospectus in “million” units. 1,000,000 represents one
million and 1,000,000,000 represents one billion. However, where any figures that may have been sourced from third-
party industry sources are expressed in denominations other than millions, such figures appear in this Prospectus
expressed in such denominations as provided in their respective sources.

Exchange Rates
This Prospectus contains conversions of certain other currency amounts into Indian Rupees that have been presented
solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation that

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

The table below sets forth, for the dates indicated, information with respect to the exchange rate between the Rupee
and the respective foreign currencies.

Exchange Rate as on:* (in ?)

March 31, 2024 March 31, 2023 March 31, 2022
1USD 83.37 82.22 75.81

Currency
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Source: RBI reference rate and www.fhil.org.in

Note: Exchange rate is rounded off to two decimal places

* In case March 31 or any date of any of the respective years is a public holiday, the previous working day, not being a public holiday, has been
considered.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Prospectus have been obtained or derived from publicly
available information as well as industry publications and sources such as a report dated June, 2024 and titled “Analysis
of NBFC sector and select asset classes” that has been prepared by CRISIL MI&A, which report has been
commissioned and paid for by our Company for the purposes of confirming our understanding of the industry in
connection with the Offer (the “CRISIL Report”). CRISIL MI&A is an independent agency and is not a related party
of our Company, our Subsidiaries, Directors, Key Managerial Personnel, Senior Management or the Book Running
Lead Managers. References to segments in “Industry Overview” beginning on page 194 and information derived from
the CRISIL Report are in accordance with the presentation, analysis and categorisation in the CRISIL Report. The
segment reporting in the Restated Consolidated Summary Statements is based on the criteria set out in Ind AS 108
(Operating Segments) and accordingly, our Company does not prepare its financial statements based on the segments
outlined in the “Industry Overview” beginning on page 194.

Additionally, certain industry related information in “Industry Overview”, “Our Business”, “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operation” on pages 194, 264, 38 and
448, respectively, has been derived from the CRISIL Report. The CRISIL Report is subject to the following
disclaimer:

“CRISIL Market Intelligence and Analytics (MI&A), a division of CRISIL Limited (CRISIL) has taken due care and
caution in preparing this report (Report) based on the information obtained by CRISIL from sources which it considers
reliable (Data). This Report is not a recommendation to invest / disinvest in any entity covered in the Report and no
part of this Report should be construed as an expert advice or investment advice or any form of investment banking
within the meaning of any law or regulation. Without limiting the generality of the foregoing, nothing in the Report is
to be construed as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not have
the necessary permission and/or registration to carry out its business activities in this regard. Northern Arc Capital
Limited will be responsible for ensuring compliances and consequences of non-compliances for use of the Report or
part thereof outside India. CRISIL MI&A operates independently of, and does not have access to information obtained
by CRISIL Ratings Limited which may, in their regular operations, obtain information of a confidential nature. The
views expressed in this Report are that of CRISIL MI&A and not of CRISIL Ratings Limited. No part of this Report
may be published/reproduced in any form without CRISIL s prior written approval.”

The CRISIL Report was available on the website of our Company at www.northernarc.com/assets/uploads/pdf/crisil-
investor-report.pdf.

These industry sources and publications are prepared based on information as of specific dates and may no longer be
current or reflect current trends. Industry sources and publications may also base their information on estimates and
assumptions that may prove to be incorrect. The extent to which the industry and market data presented in this
Prospectus is meaningful depends upon the reader’s familiarity with, and understanding of, the methodologies used
in compiling such information. There are no standard data gathering methodologies in the industry in which our
Company conducts business. Methodologies and assumptions may vary widely among different market and industry
sources. Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those disclosed in “Risk Factors” on page 38. Accordingly, no investment decision should be made
solely on the basis of such information.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” beginning on page 166 includes information
relating to our peer group companies, which has been derived from publicly available sources.

Notice to Investors

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of this
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Prospectus or approved or disapproved the Equity Shares. Any representation to the contrary is a criminal offence in
the United States. In making an investment decision investors must rely on their own examination of our Company
and the terms of the Offer, including the merits and risks involved.

The Equity Shares in the Offer have not been and will not be registered under the United States Securities Act of 1933,
as amended (the “U.S. Securities Act”) or any other applicable law of the United States and, unless so registered, may
not be offered or sold within the United States except pursuant to an exemption from, or in a transaction not subject
to, the registration requirements of the U.S. Securities Act and applicable state securities laws. Accordingly, the Equity
Shares are being offered and sold outside of the United States to investors in offshore transactions as defined in and
in compliance with Regulation S and the applicable laws of the jurisdiction where those offers and sales occur.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction

outside India and may not be offered or sold, and Bids may not be made by persons in any such jurisdiction, except
in compliance with the applicable laws of such jurisdiction.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain forward-looking statements. These forward-looking statements generally can be
identified by words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”, “expect”, “estimate”,
“intend”, “objective”, “plan”, “goal”, “project”, “propose”, “seek to”, “shall”, “likely”, “will”, “will continue” or other
words or phrases of similar import. Similarly, statements that describe our Company’s expected financial condition,
results of operations, business, prospects, strategies, objectives, plans or goals are also forward-looking statements.
However, these are not the exhaustive means of identifying forward looking statements. All forward-looking
statements are based on our Company’s current plans, estimates, presumptions and expectations and are subject to
risks, uncertainties and assumptions about us that could cause actual results to differ materially from those
contemplated by the relevant forward-looking statement.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to the
industry in which we operate and our ability to respond to them, our ability to successfully implement our strategy,
our growth and expansion, technological changes, our exposure to market risks, general economic and political
conditions in India and globally, which have an impact on our business activities or investments, the monetary and
fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity
prices or other rates or prices, the performance of the financial markets in India and globally, changes in laws,
regulations and taxes, changes in competition in our industry, incidence of natural calamities and/or acts of violence.
Important factors that could cause actual results to differ materially from our Company’s expectations include, but are
not limited to, the following:

e  Operating a diversified business model that exposes us to various risks and an inability to manage such risks may
have an adverse effect.

e  Default in their repayment obligations by borrowers may lead to increased levels of non-performing assets
(“NPA”), related provisions and write-offs.

e A significant portion of our investments are in credit facilities and debt instruments that are unsecured, and/or
subordinated to other creditors.

e No identifiable promoter in terms of the SEBI ICDR Regulations and the Companies Act, 2013.

e Adverse developments in our focussed sectors, namely, micro, small and medium enterprises financing,
microfinance, consumer finance, vehicle finance, affordable housing finance and agricultural finance.

o Inability in the future to comply with or any delay in compliance with the strict regulatory requirements with

respect to our listed non-convertible debentures.

An inability to comply with repayment and other covenants in our financing agreements.

Operating in a highly competitive industry and our inability to compete effectively.

Disruption in our funding sources.

Large-scale defaults by high credit-risk borrowers in the under-served households and businesses of India.

Any material impact on our asset quality on account of correlated risk events occurring as a result of high

concentration of exposures on a single or a few borrowers, sectors, states or regions.

We may not be successful in implementing our growth strategies or entering new markets.

e Deficiency or interruption in the services of certain third parties we utilize for our support functions.

e Any failure, disruption, downtime, inadequacy or security breach of our technology products and systems used
for our business and operations.

e Non-compliance with the regulations / guidelines issued by the RBI and consequent sanctions / penalties.

Certain information in “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” beginning on pages 194, 264 and 448, respectively, of this Prospectus
have been obtained from the CRISIL Report, which has been commissioned and paid for by our Company.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 38, 264 and 448, respectively. By their nature, certain market risk disclosures are only estimates
and could be materially different from what actually occurs in the future. As a result, actual gains or losses in the
future could materially differ from those that have been estimated and are not a guarantee of future performance.
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We cannot assure investors that the expectation reflected in these forward-looking statements will prove to be correct.
Given the uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements and
not to regard such statements as a guarantee of future performance.

Forward-looking statements reflect the current views of our Company as of the date of this Prospectus and are not a
guarantee of future performance. These statements are based on our management’s beliefs and assumptions, which in
turn are based on currently available information. Although we believe the assumptions upon which these forward-
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-
looking statements based on these assumptions could be incorrect. Accordingly, we cannot assure investors that the
expectations reflected in these forward-looking statements will prove to be correct and given the uncertainties,
investors are cautioned not to place undue reliance on such forward-looking statements. None of our Company, our
Directors, our KMPs, Senior Management, the Selling Shareholders, the Syndicate or any of their respective affiliates
has any obligation to update or otherwise revise any statements reflecting circumstances arising after the date hereof
or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition. In
accordance with the SEBI ICDR Regulations, our Company will ensure that investors are informed of material
developments from the date of this Prospectus until the date of Allotment. In accordance with regulatory requirements
including requirements of SEBI and as prescribed under applicable law, each of the Selling Shareholders will,
severally and not jointly, ensure that investors are informed of material developments in relation to the statements and
undertakings specifically made or confirmed by such Selling Shareholder in relation to itself as a Selling Shareholder
and its respective portion of the Offered Shares from the date of this Prospectus until the date of Allotment pursuant
to the Offer.
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SECTION II: RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. You should carefully consider the risks and
uncertainties described below as well as other information as may be disclosed in this Prospectus before making an
investment in our Equity Shares. The risks described in this section are those that we consider to be the most significant
to our business, results of operations, cash flows and financial condition as of the date of this Prospectus. The risks
set out in this section may not be exhaustive and additional risks and uncertainties not presently known to us, or which
we currently deem to be immaterial, may arise or may become material in the future and may also impair our business.
If any or a combination of the following risks or other risks that are not currently known or are now deemed immaterial
actually occur, our business, prospects, results of operations, financial condition and cash flows, could suffer, the
trading price and the value of your investment in our Equity Shares could decline and you may lose all or part of your
investment. In order to obtain an understanding of our Company and our business, prospective investors should read

FIYs

this section in conjunction with “Industry Overview”, “Our Business”, “Key Regulations and Policies”, “Selected
Statistical Information”, “Financial Information”, “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and “Outstanding Litigation and Material Developments” on pages 194, 264, 297, 495,

354, 448 and 516, respectively, as well as the other financial and statistical information contained in this Prospectus.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or
other implications of any of the risks mentioned below. Any potential investor in our Equity Shares should pay
particular attention to the fact that we are subject to a regulatory environment in India, which may differ significantly
from that in other jurisdictions. In making an investment decision, prospective investors must consult their tax,
financial and legal advisors about the particular consequences of investing in the Offer and rely on their own
examinations of us and the terms of the Offer, including the merits and the risks involved. This Prospectus also
contains forward-looking statements that involve risks, assumptions, estimates and uncertainties. Our actual results
could differ materially from those anticipated in these forward-looking statements as a result of certain factors,
including the considerations described below and elsewhere in this Prospectus. For further details, see “Forward-
Looking Statements” beginning on page 36.

Unless otherwise indicated or the context requires otherwise, the financial information included herein is derived
from our Restated Consolidated Summary Statements for Fiscals 2024, 2023 and 2022, included in this Prospectus.
For further information, see “Financial Information” beginning on page 354. In addition, certain non-GAAP
financial measures and certain other statistical information relating to our operations and financial performance
have been included in this section and elsewhere in this Prospectus. Such non-GAAP financial measures should be
read together with the nearest GAAP measure. See “Certain Conventions, Presentation of Financial, Industry and
Market Data — Non-GAAP measures” on page 33. Our fiscal year ends on March 31 of each year, and references to
a particular Fiscal are to the twelve months ended March 31 of that year. Unless the context otherwise requires, in
this section, references to “we”, “us”, “our” or “the Group” refers to our Company, our subsidiaries and our
associates, on a consolidated basis, as applicable, and references to “the Company” or “our Company” are to
Northern Arc Capital Limited on a standalone basis.

Unless otherwise indicated, industry and market data used in this section have been derived from the report titled
“Analysis of NBFC sector and select asset classes” dated June 2024 (the “CRISIL Report”) prepared and released
by CRISIL Research, exclusively commissioned and paid for by us in connection with the Offer, pursuant to a technical
proposal dated October 6, 2023 (read with the addendum dated June 17, 2024). A copy of the CRISIL Report was
made available on the website of our Company at www.northernarc.com/assets/uploads/pdf/crisil-investor-report.pdf
and was included in “Material Contracts and Documents for Inspection —Material Documents” on page 579. The
data included herein includes excerpts from the CRISIL Report and may have been re-ordered by us for the purposes
of presentation. There are no parts, data or information (which may be relevant for the proposed Offer), that has been
left out or changed in any manner. Unless otherwise indicated, financial, operational, industry and other related
information derived from the CRISIL Report and included herein with respect to any particular year refers to such
information for the relevant calendar year. For more information, see “- Internal Risk Factors —Certain sections of
this Prospectus disclose information from the CRISIL Report which has been prepared exclusively for the Offer and
commissioned and paid for by us in connection with the Offer, and any reliance on such information for making an
investment decision in the Offer is subject to inherent risks.” on page 88.
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INTERNAL RISK FACTORS

1. We operate a diversified business model that exposes us to various risks and an inability to manage such risks
may have an adverse effect on our business, results of operations, cash flows and financial condition.

Our business model is diversified across multiple offerings, sectors, products, geographies and borrower segments.
We enable credit using three different channels (namely, Lending, Placements and Fund Management) across six
focused sectors through various financial products. Through our business model and operations, we engage with (i) a
network of financial institution partners (such as NBFCs, NBFC-MFIs and housing finance companies or other
corporates), technology platforms (such as Fintechs), and other entities that act as business correspondents to originate
financial exposure (“Originator Partners”); (ii) select Originator Partners who enable us to lend directly to borrowers
(“Retail Lending Partners”) and from whom we avail services such as loan origination, KYC verification and
validation, loan servicing, data collection, primary borrower interface, collection and recoveries, customer service and
grievance redressal; (iii) network of investors across different investor classes who use us as a platform to access
opportunities to invest in under-served sectors in India (“Investor Partners™); (iv) network of borrowers from under-
served households and businesses to whom we extend loans directly (“Direct to Customer Borrowers”); and (v)
various other customers. Set out below is an illustrative representation of our business model:
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Set out below are certain operational and financial parameters in relation to the diversification and size of our business
model, as of and for the Fiscals indicated:

Particulars As of and for the financial year ended March 31,
2024 2023 2022
Cumulative number of Originator Partners onboarded 328
@ 298 278
Cumulative number of Investor Partners® 1,158 871 700
Number of Retail Lending Partners® 50 46 38
Direct to Customer Borrowers® 1,608,871 816,397 465,975
Total number of end-borrowers® 1,609,046 816,559 466,148
Number of districts in India® 671 676 636
Gross Transaction Volumes (“GTV”)(™ (Z million) 293,236.80 273,851.59 198,964.29
Total income (% million) 19,060.33 13,112.00 9,165.45
Restated profit for the year (X million) 3,176.93 2,422.14 1,819.38
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Notes:

(1) Represents the cumulative number of Originator Partners onboarded since Fiscal 2009 as of the relevant Fiscal.

(2) Represents the cumulative number of investors with whom we have enabled credit through our Placements business for our Originator
Partners and/ or have invested across our funds as of the relevant Fiscal.

(3) Represents the cumulative number of retail lending partners onboarded as of the relevant Fiscal.

(4) Number of Direct to Customer Borrowers to whom we had financed through our Lending channel and had outstanding exposure as of the
relevant Fiscal.

(5) Represents our Direct to Customer Borrowers and the borrowers of our Originator Partners who had outstanding exposure as of the relevant
Fiscal.

(6) Represents the districts in India where we had outstanding exposure in terms of assets under management (“AUM ”) as of the relevant Fiscal.

(7) GTV represents the total financing enabled by us for our customers including sanctions from our balance sheet, syndication from Investor
Partners, securitisation and assignment structured and/ or arranged by us, guarantees extended by us or enabled by us from other guarantors,
and investments made from AlFs managed by us during the relevant Fiscal.

For further details in relation to our business model, please see the section “Our Business” beginning on page 264.
Also, see “- Our business operates through various channels, which inherently carry certain risks that could adversely
affect our business, results of operations, cash flows and financial condition” on page 52. The diversification, size and
complexity of business and operations subjects us to various risks relating to, amongst others, credit, liquidity, market
(including interest rate, foreign currency, price), operational, technology, regulatory and compliance, reputational and
strategic, some of which our outside our control. Potential investors should carefully consider these risks and refer to
the risk factors described under “- Internal Risk Factors” beginning from page 39 for more details on the specific risks
associated with our business model. While we continuously evaluate and adapt our risk management practices and
strategies to mitigate these risks, there can be no assurance that such measures will be completely effective in
preventing adverse effects on our business. Any inability to manage these risks could have an adverse effect on our
reputation, business, results of operations, cash flows and financial condition.

In addition, our diversified business model might involve conflicts of interest. In the ordinary course of our business,
we may encounter a conflict between our interest and the interest of our customers, as well as a conflict involving the
interests of two customers. For instance, our Company acts on behalf of our borrower categories including Originator
Partners, while our subsidiary, NAIM, acts on behalf of Investor Partners investing in the funds managed by it,
including in certain instances as a co-investment portfolio manager in respect of certain funds. Further, our Company
engages with similar Originator Partners and Investor Partners as our subsidiary, NAIM, in different capacities.
Moreover, certain members of the investment committee of NAIM are employees of our Company. While such
conflicts have existed in the past and continue to presently exist, none of such instances have led to any material
adverse effect on our business and operations in Fiscals 2022, 2023 and 2024. However, there can be no assurance
that such conflicts will cease to exist in the future and any such present or future conflicts could have an adverse effect
on our business, financial condition, cash flows and results of operations. Moreover, to address such conflicts of
interest, our Company has adopted an information arbitrage and conflicts of interest policy and NAIM has adopted a
separate conflict of interest policy, however, such policies and any other measures we take to address any such conflict
of interest may be unsuccessful.

2. If our borrowers default in their repayment obligations it may lead to increased levels of non-performing
assets (“NPA”), related provisions and write-0ffs, our business, results of operations, cash flows and financial
condition may be adversely affected.

Through our Lending channel, we either extend loans to our Direct to Customer Borrowers or extend loans to and
invest in the debt of our Originator Partners for retail on-lending by them. As a result, we are vulnerable to default
risks from these borrowers as well as, along with our Originator Partners, to the borrowers our Originator Partners on-
lend the financing availed from us. Default risks include delay in repayment of principal or interest on our loans. Any
increase in such defaults may result in an increase in our Stage 3 assets and write-offs since borrowers may default on
their obligations to us for a variety of factors, including as a result of their loss of employment, intentional and wilful
defaults, competition within their respective sectors, lack of liquidity, time and cost overrun, operational failure,
breach of contract, government or other regulatory intervention, bankruptcy, and other reasons such as their inability
to adapt to changes in the macro business environment. In addition, our Originator Partners are financial institutions,
and they may default due to, amongst others, liquidity, bankruptcy, insolvency, asset quality or capitalization issues.
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We may also face an increased risk of default on account of, amongst others, dilution of our underwriting and risk
management practices and adverse selection of borrower categories, products, geographies and sectors.

Set out below is our assets under management (“AUM?”), gross carrying amount of loans and investments - Stage 3,
write-offs in respect of loans and investments, total impaired exposures as a percentage of total AUM, non-financial
liabilities - provisions and provision coverage ratio - Stage 3 as of and for the Fiscals indicated:

As of for the financial year ended March 31,
2024 | 2023 | 2022
Particulars (X million, unless otherwise indicated)
AUM® (A) 117,100.19 90,086.93 71,083.17
Gross Carrying Amount - Loans - Stage 3 (B) 500.33 670.25 325.26
Gross Carrying Amount - Investments - Stage 3 (C) - - 24.90
Write off on financial instruments — loans (D) 3,228.79 8.56 337.80
Write off on financial instruments — investments (E) - - 750.00
Write off on financial instruments —recovery (F) (2,254.44) (26.67) (18.94)
= +C+
Igtflllz )lr/né)’il)r]e?0 /f)xposures as a percentage of AUM [G=(B+C + D 1.95% 0.72% 2 00%
Non-financial liabilities - Provisions 320.66 333.54 224.57
Provision coverage ratio - Stage 3 assets (%) @ 82.67% 47.84% 57.32%

Note:

1. AUM represents aggregate of loans and investments in debentures (quoted and unquoted), securitised assets, investments in alternate
investment funds, loans assigned by us and guarantees outstanding as of the last day of the relevant Fiscal.

2. Provision coverage ratio - Stage 3 assets represents aggregate of impairment loss allowance — loans - Stage 3 and impairment loss allowance
— investments - Stage 3 as of the last day of the relevant Fiscal as a percentage of the aggregate of gross carrying amount - loans - Stage 3
and gross carrying amount - investments - Stage 3 as of the last day of the relevant Fiscal.

Set out below are certain details of the gross carrying amount of loans and investments - Stage 3 and provision for
gross carrying amount of loans and investments - Stage 3 in Intermediate Retail Lending and Direct to Customer
Lending as of and for the Fiscals indicated:

As of for the financial year ended March 31,

Particulars 2024 | 2023 | 2022
(X million)
Intermediate Retail
Gross Carrying Amount - Stage 3 23.71 85.74 224.94
Provision for Gross Carrying Amount - Stage 3 22.77 72.75 150.12
Direct to Customer
- Rural Financing
Gross Carrying Amount - Stage 3 1.08 0.53 -
Provision for Gross Carrying Amount - Stage 3 0.71 0.34 -
- Partnership Based Lending
Gross Carrying Amount - Stage 3 158.88 337.55 125.22
Provision for Gross Carrying Amount - Stage 3 93.88 85.54 50.60
- MSME Lending
Gross Carrying Amount - Stage 3 316.65 246.43 -
Provision for Gross Carrying Amount - Stage 3 296.25 162.00 -

Historically, borrowers or borrower groups have been adversely affected by economic conditions in varying degrees.
Such adverse impact may limit our ability to recover the dues from the borrowers and predictability of cash flows.
Moreover, credit losses due to financial difficulties of these borrowers or borrower groups in the future could adversely
affect our business, financial condition, results of operations and cash flows. We have faced certain instances of
defaults from our borrowers in the past. For further details, see “- We have and may continue to face instances of
defaults from our borrowers, including Originator Partners and Direct to Customer Borrowers. An inability of our
borrowers to meet their repayment obligations or any increase in defaults or any large-scale defaults from our
borrowers could adversely affect our business, results of operations, cash flows and financial condition.” on page 53
and for details of the ongoing proceedings in relation to these defaults, see “Outstanding Litigation and Material
Developments — Litigation involving our Company” on page 516.
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If our borrowers fail to repay loans in a timely manner, our business, prospects, cash flows, financial condition and
results of operations will be adversely impacted.

3. We do not have any identifiable promoter in terms of the SEBI ICDR Regulations and the Companies Act,
2013.

Our Company does not have any identifiable promoter in terms of the SEBI ICDR Regulations and the Companies
Act 2013. Accordingly, the success of our business operations is dependent on our senior management team and key
management personnel as well as our ability to attract, train and retain such employees. Further, in terms of Regulation
14(1) of the SEBI ICDR Regulations, there is no requirement of minimum promoter’s contribution in the Offer and
as a result, none of the Equity Shares will be locked in for a period of 18 months pursuant to the Offer.

As prescribed under Regulation 17 of the SEBI ICDR Regulations, the entire pre-Offer Equity Share capital of our
Company will be locked-in for a period of six months from the date of Allotment of Equity Shares in the Offer
including any unsubscribed portion of the Offer for Sale, other than: (i) the Equity Shares transferred pursuant to the
Offer for Sale; (ii) any Equity Shares allotted to employees, whether currently an employee or not, pursuant to the
ESOP Plan 2016 prior to the Offer; and (iii) the Equity Shares that are held by any VCFs, AlFs (category | or category
I1) or FVClIs subject to the conditions set out in Regulation 17 of the SEBI ICDR Regulations, provided that such
Equity Shares will be locked-in for a period of at least six months from the date of purchase by such VCF, AlF
(category I or category II) or FVCI. For details see, “Capital Structure” beginning on page 118.

4. Our Statutory Auditors have included modifications in their report on our audited consolidated financial
statements for Fiscals 2024 and 2023 under ‘Report on Other Legal and Regulatory Requirements’, and
certain other remarks/ comments in the annexure to report prescribed under the Companies (Auditor’s
Report) Order, 2020 for Fiscals 2024 and 2023.

Our Statutory Auditor’s ‘Report on Other Legal and Regulatory Requirements’ included in their report on the audited
consolidated financial statements of the Group as at and for the year ended March 31, 2024 and 2023, included
modifications relating to the maintenance of book of accounts, including feature of recording audit trail (edit log)
facility, and other matters. In addition, our Statutory Auditors reports on the audited consolidated financial statements
of the Company as at and for the year ended March 31, 2024 and 2023 also include an annexure which include a
statement on certain matters specified in the Companies (Auditor’s Report) Order, 2020 that includes other remarks/
comments by the auditors in the Companies (Auditor’s Report) Order, 2020 on the standalone financial statements,
which do not require any corrective adjustments in the Restated Consolidated Summary Statements. These matters
include non-completion of physical verification of property, plant and equipment as per the planned programme, slight
delays in a few cases of depositing undisputed statutory dues, including goods and service tax, provident fund,
employees’ state insurance, income tax, service tax, duty of custom, duty of excise, value added tax, cess and other
statutory dues. For further information, see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Auditors’ Observation” on page 491.

We cannot assure you that our statutory auditors’ reports for any future financial period will not contain similar matters
or other emphasis of matter, modifications, adverse remarks, observations or other matters prescribed under the
Companies (Auditor’s Report) Order, 2020, and that such matters will not otherwise affect our results of operations
and cash flows.

5. Asignificant portion of our investments are in credit facilities and debt instruments that are unsecured, and/or
subordinated to other creditors. An inability to recover such investments may result in increased levels of
NPAs, which could adversely affect our business, prospects, results of operations, cash flows and financial
condition.

As part of our business operations, we have taken exposure in the form of credit facilities and debt instruments that
are unsecured and/or subordinated to other creditors or other investors in the instrument in terms of coupon payment,
principal repayment or both. Such exposures include loans, debentures, and investments in subordinated tranches of
structured products such as rated securitization. As the risk profile of unsecured and subordinated exposures are
usually higher than secured exposures, these are subject to a higher degree of diligence and stricter credit filters as
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compared to other exposures. Unsecured and subordinated exposures are governed by product-specific criteria on
selection of borrowers, exposure ceilings and commensurate with the risk associated with these products. For instance,
following a payment default on our investment in a subordinated non-convertible debenture, our Company had filed
a claim as an unsecured creditor of an equipment finance institution, one of our Originator Partners, under the
provisions of the IBC. However, in accordance with the terms of the resolution plan that was approved by the NCLT,
the unsecured creditors, including our Company, were not able to recover any outstanding dues. This default resulted
in a write off. The total write off on financial instruments — investments was 3750.00 million in Fiscal 2022. We will
continue to take such exposures in the future in the ordinary course of our business.

As the risk profile of each of these products vary, we calculate and monitor our exposure to each such product. Set
out below is details of our unsecured exposures and exposure to subordinated debt -unsecured in terms of AUM as of
the dates indicated:

As of March 31,
Particulars 2024 2023 2022
Loans (% million) 92,095.89 68,886.06 52,087.56
Investments (% million) 17,807.05 17,627.34 17,657.51
Unsecured exposures®™ (% million) 49,827.80 35,791.45 23,539.36
Unsecured exposures as a percentage of Total AUM® (%) 42.55% 39.73% 33.12%
Exposure to subordinated debt — unsecured® (Z million) 1,551.17 3,381.51 4,708.22
Exposure to subordinated debt — unsecured, as a percentage of our total 1.32% 3.75% 6.62%
AUM (%)
Note:

1. Unsecured exposures represents loans or investments which are not backed by any underlying collateral.

2. AUM represents aggregate of loans and investments in debentures (quoted and unquoted), securitised assets, investments in alternate
investment funds, loans assigned by us and guarantees outstanding as of the last day of the relevant Fiscal.

3. Exposure to subordinated debt — unsecured represents loans or investments which ranks below other loans or securities with regard to claims
on assets or earnings.

Failure to recover our investments, in whole or in part, may result in increased levels of NPAs and our business,
prospects, financial condition, cash flows and results of operations being adversely affected impacted.

6.  Our inability in the future to comply with or any delay in compliance with the strict regulatory requirements
with respect to our listed non-convertible debentures may have an adverse effect on our business, results of
operations, cash flows and financial condition. Additionally, the trading in our NCDs may be limited or
sporadic, which may affect our ability to raise debt financing in future.

Our NCDs are listed on the debt segment of the BSE. For details, see “Capital Structure — Non—Convertible
Debentures” on page 158. We are therefore required to comply with various applicable rules and regulations with
respect to listed debentures, including the Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008 and the SEBI Listing Regulations. Under the SEBI Listing Regulations we are required
to publish our quarterly financial results for every quarter within 45 days from the end of the relevant quarter. As on
the date of this Prospectus, we have not published our quarterly financial results for the quarter ended June 30, 2024,
in connection with which the BSE has imposed a penalty of R0.27 million. We expect to be able to publish our quarterly
financial results only after the completion of this Offer. Non-compliance with requirements SEBI Listing Regulations
may subject us to certain actions by the Stock Exchanges, including the imposition of additional fines. In the past,
there were certain instances of non-disclosure of issuance of NCDs to certain investors to BSE and inadvertent delays
by us in making certain disclosures and regulatory filings to BSE under the SEBI Listing Regulations with respect to
our non-convertible debentures listed on BSE. For instance, in Fiscal 2020, the half yearly financial results were not
filed within the statutory timeline, the intimation of record date for two of the scrips were not filed within the timeline
prescribed. For details, see “-There have been certain instances of delay or other non-compliance with legal or
regulatory requirements, including with respect to form filings and intimations under the Companies Act, and with
the SEBI, RBI and the BSE and there have been irregularities in a certain regulatory filing made with the RoC under
applicable law” on page 53. We also received an administrative warning from the SEBI in 2017 on account of our
engagement of Sharepro Services (I) Private Limited (“Sharepro”) as the registrar and share transfer agent (“RTA”)
in respect of our securities, and our Company’s failure to shift operations from Sharepro in accordance with the SEBI
order dated March 22, 2016 which advised all clients of Sharepro to carry out or switch over activities of an RTA
either in-house or through another agent. Our Company terminated the services of Sharepo and appointed a new RTA
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with effect from October 2016. In the event of non-compliance with rules and regulations by us in the future, we may
be subject to certain penal actions, inter alia, including restrictions on further issuance of securities and freezing of
transfer of securities, which may have an adverse effect on our business, results of operations, cash flows and financial
condition.

Further, trading in our NCDs has been limited and we cannot assure you that the NCDs will be frequently traded on
the BSE or the NSE or that there would be any market for the NCDs. Such limited trading may affect our ability to
raise debt finance in the future. Further, we cannot predict if and to what extent a secondary market may develop for
the NCDs or at what price the NCDs will trade in the secondary market or whether such market will be liquid or
illiquid.

7. We are subject to certain conditions and restrictions in terms of our financing arrangements and we have not
been in compliance with certain of these covenants in the past. An inability to comply with repayment and
other covenants in our financing agreements could adversely affect our business, financial condition, cash
flows and results of operations.

We are subject to certain conditions and restrictions in terms of our financing arrangements, which restrict our ability
to conduct our business and operations in the manner we desire. Our financing agreements contain restrictive
covenants, including, but not limited to, requirements that we obtain consent from the lenders prior to undertaking
certain matters including altering our capital structure and change in shareholding of our Company, change in
ownership or control of our Company, change in our constitutional documents, entering into any scheme of
amalgamation or reconstruction, change in the management set up of our Company, including key managerial
personnel, carrying out any change in the general nature of business, and making any pre-payment of principal
amounts due under the facilities. As on date of this Prospectus, we have obtained necessary consents from, and made
necessary intimations to, our lenders as required under our loan documentation, for undertaking the Offer and related
actions. Further, certain lenders, have granted consent in relation to the Offer which is subject to certain conditions
including, continuation of the lender’s rights in its capacity as lender to our Company, consent being valid for a
particular period and approval of the Offer by the Board. Further, our borrowings are typically secured by a first and
exclusive charge by way of hypothecation on book debts both present and future, including loan receivables. For
details, see “Financial Indebtedness” on page 445. Additionally, we are required to, among others, to maintain the
prescribed financial metrics such as gross NPA and net NPA. Set out below is our total borrowing, gross and net Stage
3 loans and investments as of the dates indicated below:

As of March 31,

Particulars 2024 2023 2022

Total Borrowings (% million)® 90,477.56 70,345.66 59,829.58
Gross Carrying Amount - Loans - Stage 3 (% million) 500.33 670.25 325.26
Gross Carrying Amount - Investments - Stage 3 (% million) - - 24.90
Gross Stage 3 — Loans and Investments (%)@ 0.45% 0.77% 0.50%
Net carrying amount - Loans - Stage 3 ® (% million) 86.73 349.62 124.54
Net carrying amount Investments - Stage 3 ¥ (% million) - - 24.90
Net Stage 3 (%) ® 0.08% 0.40% 0.21%
Note:

1. Total Borrowings represents the aggregate of debt securities, subordinated liabilities and borrowings (other than debt securities) as of the last
day of the relevant Fiscal. For details of reconciliation, see “Selected Statistical Information - Reconciliation of non-GAAP Measures” on
page 510.

2. Gross Stage 3 — Loans and Investments (%) represents aggregate of gross carrying amount— loans—- Stage 3 and gross carrying amount—
investments—- Stage 3 as of the last day of the relevant Fiscal as a percentage of the aggregate of the gross carrying amount—- loans— total
and gross carrying amount—- investments— total as of the last day of the relevant Fiscal. For details on reconciliation, see “Selected Statistical
Information — Reconciliation of non-GAAP Measures” on page 510.

3. Net carrying amount - Loans - Stage 3 represents gross carrying amount - loans - Stage 3 less the impairment loss allowance — loans - Stage
3 as of the last day of the relevant Fiscal. For details on reconciliation, see “Selected Statistical Information — Reconciliation of non-GAAP
Measures” on page 510.

4. Net carrying amount - Investments - Stage 3 represents gross carrying amount - investments - Stage 3 less the impairment loss allowance —
investments - Stage 3 as of the last day of the relevant Fiscal.

5. Net Stage 3 (%) represents aggregate of net carrying amount - loans - Stage 3 and net carrying amount - investments - Stage 3 as of the last
day of the relevant Fiscal as a percentage of the aggregate of the gross carrying amount - loans — total and gross carrying amount — investments
— total as of the last day of the relevant Fiscal.

Also see, “Management’s Discussion and Analysis of Financial Condition and Results of Operations - Significant
Factors Affecting our Financial Condition and Results of Operations - Credit quality and provisioning” on page 451.
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We have, in the past, been in compliance or obtained waivers for breaches or non-compliances with certain covenants
under certain of our financing agreements with lenders. For instance, in Fiscal 2024, we breached a financial covenant
required to be maintained in relation to a certain guarantees provided, in connection with which we took the required
corrective steps and have obtained a waiver of the breach.

As of the date of this Prospectus, none of our lenders have issued any natice of default or required us to repay any part
of our borrowings on account of such non-compliances. While we have obtained waivers for breaches or non-
compliances with loan covenants in the past from certain lenders, there can be no assurance that our lenders will not,
in the future, seek to enforce their rights in respect of any past, present or future breaches or that we will be able to
obtain any waivers from any or all lenders. Further, such non-receipt of consent and/ or non-compliances with loan
covenants by us would constitute an event of default under the relevant financing agreements which could further
trigger cross-defaults under other loan agreements, and would entitle the respective lenders to declare a default against
us and enforce remedies under the terms of the financing documents, that include, among others, acceleration in
repayment of the amounts outstanding under the financing documents, the right to convert the loan into equity,
enforcement of any security interest created under the financing documents, and taking possession of the assets given
as security in respect of the financing documents. If the lenders of a material amount of the outstanding loans declare
an event of default simultaneously, we may be unable to pay our debts when they fall due.

There can be no assurance that we will be able to comply with these financial or other covenants or that we will be
able to obtain consents necessary to take the actions that may be required to operate and grow our business. In the
event we fail to service our debt obligations, the lenders have the right to enforce the security created in respect of our
secured borrowings, which if enforced may adversely affect our business, financial condition, cash flows and results
of operations.

8. We operate in a highly competitive industry and our inability to compete effectively may adversely affect our
business, reputation, results of operations, cash flows and financial condition.

We operate in a highly competitive industry and each of our businesses competes against distinct sets of market
players. Our lending offerings, especially to larger, better rated borrowers, face competition from various types of
lenders including private and public sector banks, certain NBFCs, development financial institutions, debt funds
(including venture debt funds). Further, due to our increased Direct to Customer lending activities, our competition
from certain other banks, NBFCs, MFls, informal money lenders and commercial banks, operating in the same space
has significantly increased. Further, Pragati, our dedicated rural finance partner subsidiary which acts as our business
correspondent for our direct rural financing business, faces competition from banks (including small finance banks),
MFIs as well as local, unorganised money lenders. A variety of players operate in the Placements channel space and
provide competition to our business. At a national level, this includes the syndication desks of various private sector
banks and merchant bankers, certain NBFCs that act as arrangers and structurers, and certain other entities that operate
as arrangers. At a local level, various chartered accountants and unorganised players provide a sub-set of the services
that we offer. Our Fund Management channel faces competition from private debt funds and venture debt funds, as
also the credit risk schemes of various mutual funds. Our portfolio management services face competition from other
well-established portfolio managers. In addition, technological advances and lending platforms have increased
accessibility to various finance products and services for customers and resulted in an increase in competition. For
further information, see “Industry Overview — Peer Analysis” on page 217.

Our ability to compete effectively will partly depend on our ability to maintain our margins. Our margins depend on
our ability to raise low-cost funding in the future combined with our ability to decrease our operating expenses. Many
of our competitors are large institutions, which may have larger customer bases, funding sources, branch networks
and capital compared to us. Established banks often have a large footprint with numerous branches and ATMs spread
across various regions of India and offer a wider range of products and services with more potential to cross-sell their
products. These players also typically invest heavily in technology which enables them to offer a superior customer
experience. Such extensive physical presence coupled with advanced technologies and cross selling capabilities can
be a substantial competitive advantage as it offers customers widespread, convenient access to banking services and
can enhance customer experience and loyalty, making it difficult for competitors with smaller networks to compete
on the basis of accessibility. Moreover, certain competitors may be more flexible than we are and better-positioned to

45



take advantage of market opportunities. Furthermore, the spread between the lowest and the highest rate of interest
offered by various lenders continues to reduce.

Competition in our industry also depends on, among other things, the evolution of government policies relating to the
industry, the entry of new participants, and the extent to which there is a consolidation among banks and financial
institutions in India. Increasing competition may have an adverse effect on our net interest margin and other income,
and, if we are unable to compete successfully, our market share may decline and our business, prospects, financial
condition, cash flows, results of operations, and the trading price of our Equity Shares could be adversely affected.

9.  We may face asset-liability mismatches which would expose us to interest rate and liquidity risks that could
have a material and adverse effect on our business, results of operations, cash flows and financial condition.

We face liquidity risk due to the varying periods over which our assets and liabilities mature. Asset-liability
mismatches, which represent a situation when the tenure of assets and liabilities do not match, are a key financial
parameter. As is typical for NBFCs, part of our funding requirement is met through short-term borrowing sources such
as revolving loans and cash credit facilities. However, each of our financial assets has varying average tenure, average
yield and average maturity and it may happen that maturity of assets do not match the liabilities. Our Company has
adopted an asset-liability management policy which establishes the parameters for monitoring and managing liquidity
risks. However, there can be no assurance that we will be able to ensure compliance with such parameters at all times.
Consequently, our inability to raise further credit facilities, collect sufficient cash from borrowers as per the scheduled
maturity period or renew our existing facilities in a timely and cost-effective manner or at all, may lead to mismatches
in our assets and liabilities, which in turn may adversely affect our operations, financial performance and cash flows.
Set out below is details of our asset and liability maturity pattern as of the date indicated:

As of March 31 2024 Liabilities | Assets | Cumulative mismatch
(X million)

Less than 1 month® 2,482.93 10,623.39 8,140.45
Over 1 month up to 2 months 3,310.38 8,703.62 13,533.70
Over 2 months up to 3 months 7,921.51 8,555.58 14,167.77
Over 3 months up to 6 months 17,236.37 19,368.62 16,300.03
Over 6 months up to 1 year 25,841.52 28,282.24 18,740.74
Over 1 year up to 3 years 38,727.51 40,926.66 20,939.89
Over 3 years up to 5 years 2,849.72 4,421.12 22,511.29
Over 5 years 22,503.53 8,943.16 8,950.91

Notes:
1. Assets maturing in less than one month includes cash and liquid investments.

Further, mismatches between our assets and liabilities are compounded in case the assets are restructured and we need
to give the customers longer tenure loans. Additionally, if competition forces us to provide longer tenure loans to the
customers, this may also result in mismatches, which could in turn have a material adverse effect on our business,
financial condition, cash flows and results of operations. While we have not faced any instances of asset-liability
mismatches that led to a material adverse effect on our business or operations in Fiscals 2022, 2023 and 2024, there
can be no assurance that we will not experience such instances in the future.

10. Our business requires funds regularly, and any disruption in our funding sources would have a material
adverse effect on our business, results of operations, cash flows and financial condition.

Our business and results of operations depend on our ability to raise both, debt and equity from various external
funding sources, which refers to the various means of obtaining capital to finance our operations, on suitable terms
and in a timely manner, along with the costs associated therewith. Our funding requirements have been met through
a combination of funding sources such as (i) lenders including banks, offshore financial institutions, NBFCs,
development financial institutions (“DFIs”) and high net-worth individuals (“HNIs”); and (ii) instruments such as
non-debt instruments, non-convertible debentures, term loans, working capital and revolving credit facilities, external
commercial borrowings (“ECBSs”), commercial papers, sale of investments, and assignment or securitization of a
portion of the receivables from our loan portfolio to banks and other financial institutions. For further details on the
sources of funding by type of lender and instrument, see “Selected Statistical Information — Borrowings” on page 502.
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Our ability to borrow funds on acceptable terms and refinance existing debt may be affected by a variety of factors,
such as our performance, credit ratings, regulatory restrictions, regulatory environment and government policy
initiatives, liquidity in the credit markets, financial health of the lenders from whom we borrow, the amount of eligible
collateral, foreign exchange (particularly in relation to ECBs) and accounting changes that may impact calculations
of covenants in our financing agreements. Moreover, the capital and lending markets, particularly debt and money
markets, are highly volatile and our access to liquidity could be adversely affected by prevailing economic conditions.
These factors may result in increased costs of borrowing and difficulty in accessing funds in a cost-effective manner.
In addition, our financing arrangements subject us to certain conditions and restrictions, which restrict our ability to
conduct our business and operations. For further details, see “- We are subject to certain conditions and restrictions
in terms of our financing arrangements and we have not been in compliance with certain of these covenants in the
past. An inability to comply with repayment and other covenants in our financing agreements could adversely affect
our business, financial condition, cash flows and results of operations.” on page 44.

The primary source of funds, which refers to the various means of generating capital to repay our borrowings, is from
collections from our financial assets and in addition, we may either need to refinance this debt, increase liquidity by
assigning or securitizing loans in the ordinary course of business or raise equity capital or generate sufficient revenue
to retire the debt. Set out below are certain details of our debt funding profile as of and for the Fiscals indicated:

Particulars As of and for the Financial Year ended March 31,
2024 | 2023 | 2022
(Z million, unless otherwise stated)
Borrowings (other than debt securities) (A) 76,340.31 57,702.99 45,994.26
Debt securities (B) 14,137.25 12,243.16 13,435.97
Subordinated Liabilities (C) - 399.51 399.35
Total Borrowings (D=A+B+C)® 90,477.56 70,345.66 59,829.58
Average Total Borrowings 78,475.61 62,918.78 47,837.66
Average Cost of Borrowing (%)® 9.23% 8.84% 8.55%
Net worth 4 23,143.49 19,553.90 17,390.42
Equity capital raised © 49.70 13.89 113.56
Average tenure of borrowings (years)® 3.07 3.38 3.03

Notes:

1. Total Borrowings represents the aggregate of debt securities, subordinated liabilities and borrowings (other than debt securities) as of the last
day of the relevant Fiscal. For details of reconciliation, see “Selected Statistical Information - Reconciliation of non-GAAP Measures” on
page 510.

2. Average Total Borrowings represents the average of debt securities, subordinated liabilities and borrowings (other than debt securities)
outstanding as of the last day of each of the four quarters of the relevant Fiscal and as of the last day of the preceding Fiscal.

3. Average Cost of Borrowing represents adjusted finance cost (i.e., finance costs less interest on lease liability) divided by Average Total
Borrowings during the relevant Fiscal.

4. Net worth of the Company means the aggregate value of the paid-up share capital and all reserves created out of the profits and securities
premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, deferred
expenditure and miscellaneous expenditure not written off, but does not include reserves created out of revaluation of assets, write-back of
depreciation and amalgamation. For details of reconciliation, see “Selected Statistical Information - Reconciliation of non-GA4P Measures”
on page 510.

5. Equity capital raised represents equity shares issued during the Fiscal including securities premium.

6. Average tenure of borrowings (years) represents the weighted average door-to-door tenure for all borrowings outstanding as of the last day
of the relevant Fiscal.

Also, see “Financial Indebtedness”, and “Our Business — Strengths - Diversified sources of funding for our own
deployment and proactive liquidity management” on pages 445 and 274, respectively. While we have not faced any
instances of disruption in our funding sources that led to any material adverse effect on our business and operations
in Fiscals 2022, 2023 and 2024, there is no assurance that such instances will not occur in the future. If we are unable
to obtain adequate financing or financing on terms satisfactory to us, as and when we require it, our ability to grow or
support our business and to respond to business challenges would be limited and our business, profitability, prospects,
financial condition, cash flows and results of operations would be materially and adversely affected.
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11. Our premises are either leased or on seat-sharing basis. Non-renewal or dispute with lessor or co-tenants may
lead to disruption of business and cost associated with shifting of our offices, which may have an adverse
impact on our business, results of operations, cash flows and financial condition.

We have entered into lease or leave and license agreements for all our premises and the Registered Office of our
Company is on a seat-sharing basis. For further information, see “Our Business - Properties” on page 296. There can
be no assurance that we will be able to renew these leasing, licensing or seat-sharing arrangements at commercially
favourable terms, or at all. While we have not faced any non-renewal or termination of our leasing, licensing
arrangements or seat-sharing agreements or disputes with our landlords or co-tenants that led to an adverse effect on
our business and operations in Fiscals 2022, 2023 and 2024, there is no assurance that such events will not occur in
the future. If: (i) we are unable to renew all or any of our leasing, licensing arrangements or seat-sharing agreements;
or (ii) there are any disputes with our landlords or co-tenants, it may cause disruptions in our business and we may
incur substantial costs associated with shifting of our offices, all of which may adversely affect our operations and
financial condition.

Further, some of our lease agreements and leave and license agreements may not have been duly stamped as per
applicable law or registered with the registering authority of the appropriate jurisdiction. An instrument not duly
stamped, or insufficiently stamped, is not admitted as evidence in any Indian court, which could adversely affect our
business, results of operations, cash flows and financial condition. While there have been no instances where our
Company was unable to enforce its rights under the lease agreements and leave and license agreements in Fiscals
2022, 2023 and 2024, we cannot assure you that our Company will be able to enforce its rights under the relevant
agreements in the future.

12. We have had negative cash flows in the past and may continue to have negative cash flows in the future.
We have witnessed negative operating cash flows in the past, and it is possible that we may experience negative

operating cash flows in the future. The table below sets forth selected information derived from our restated
consolidated summary statement of cash flows for the Fiscals indicated below:

Fiscal 2024 |  Fiscal 2023 | Fiscal 2022
Particulars R million)
Net cash flow from/ (used in) operating activities (A) (21,344.45) (12,956.54) (13,255.02)
Net cash from/ (used in) investing activities (B) 360.45 (1,194.71) (3,855.19)
Net cash flow from/ (used in) financing activities (C) 20,454.61 9,279.53 20,281.19
Net increase/ (decrease) in cash and cash equivalents (4,871.72) 3,170.98
(A+B+C) (529.39)
Cash and cash equivalents at the beginning of the year 2,323.40 7,151.74 3,980.76
Additions on acquisition of specified assets and . 43.38 -
liabilities
Cash and cash equivalents at the end of the year 1,794.01 2,323.40 7,151.74

In Fiscals 2022, 2023 and 2024, we had negative cash flows primarily on account of funds utilised in the lending
activities of our Company. For further details, see “Management’s Discussion and Analysis of Financial Condition
and Results of Operations — Cash Flows” on page 486.

Negative cash flows over extended periods, or significant negative cash flows in the short term, may materially impact
our ability to operate our business and implement our growth plans. As a result, our business, financial condition,
results of operations, cash flows and prospects may be materially and adversely affected.

13. The locations in which we operate could experience natural disasters. The occurrence of natural or man-
made disasters may adversely affect our business, cash flows, results of operations and financial condition.

A natural disaster, severe weather conditions or an accident that damages or otherwise adversely affects any of our
business operations, or our customers’ business operations or livelihood, could have a material adverse effect on our
business, financial condition, cash flows and results of operations. Severe flooding, lightning strikes, earthquakes,
extreme wind conditions, severe storms, wildfires, and other unfavourable weather conditions (including those from
climate change) or natural disasters could damage our offices or other assets, or require us to shut down our or our
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Retail Lending Partners field operations, impeding our ability to on-board new customers or collect repayments from
our existing customers. For instance, some of the states in which we and our customers operate are prone to natural
disasters and have suffered these in recent years including floods in Assam and Bihar and cyclones in Odisha, Tamil
Nadu and West Bengal. Further, catastrophic events such as explosions, terrorist acts, riots or other similar occurrences
could result in similar consequences or in personal injury, loss of life, environmental danger or severe damage to or
destruction of our offices or field activities, or suspension of our business operations or our customers’ business
operations. Any of these events could have an adverse effect on our business, financial condition, cash flows, results
of operations and prospects.

14. Some of our corporate records, including those relating to allotments of our Equity Shares in the past, are
not traceable. We cannot assure that regulatory proceedings or actions will not be initiated against us in the
future and that we will not be subject to any penalty imposed by the competent regulatory authority in this
regard.

Certain corporate records of our Company in relation to certain allotments of Equity Shares by our Company, which
pertain to the period prior to the acquisition of our Company by IFMR Trust (now, Dvara Trust), are not traceable. In
particular, minutes of meetings of our Board approving allotments of Equity Shares since 1989 until 1998 are not
available. Such untraceable minutes pertain to the following allotments:

0] allotment of 20,400 Equity Shares of face value 310 each on September 3, 1989;
(ii) allotment of 15,000 Equity Shares of face value 310 each on October 27, 1989;
(iii) allotment of 18,582 Equity Shares of face value 310 each on January 18, 1990;
(iv) allotment of 9,000 Equity Shares of face value 210 each on January 1, 1992;

(V) allotment of 5,000 Equity Shares of face value 210 each on July 7, 1992;

(vi) allotment of 4,000 Equity Shares of face value 310 each on September 9, 1992;
(vii) allotment of 27,900 Equity Shares of face value 310 each on October 25, 1993;
(viii)  allotment of 42,800 Equity Shares of face value 10 each on March 31, 1995;
(ix) allotment of 24,300 Equity Shares of face value 310 each on July 27, 1995;

x) allotment of 63,000 Equity Shares of face value 310 each on March 29, 1996;
(xi) allotment of 42,700 Equity Shares of face value 310 each on March 31, 1997; and
(xii) allotment of 47,300 Equity Shares of face value 310 each on March 31, 1998.

The Equity Shares for which the above corporate records are non-traceable aggregate to 319,982 Equity Shares of
face value %10 each which constitute 0.22% of the paid-up Equity Share capital of the Company on a fully diluted
basis as of the date of this Prospectus. We have conducted an extensive search of our records with the RoC, both
physically and on the MCA portal, and have also obtained a certificate dated July 7, 2021 from M. Damodaran and
Associates LLP, Practicing Company Secretaries, in this regard. Further, the Board noting in relation to the allotment
of Equity Shares pursuant to the subscription to the Memorandum of Association, is not traceable. Further, the RoC
and the MCA have also been informed of the non-traceability of corporate records through correspondence dated May
22,2024,

However, we have not been able to retrieve such documents, and accordingly, have relied on other documents,
including forms filed by our Company with the ROC for corroborating the share capital history of our Company.
Although no legal proceedings or regulatory actions have been initiated or pending against us in relation to such
untraceable secretarial and other corporate records and documents, as on the date of this Prospectus, if we are subject
to any such liability, it may have a material adverse effect on our reputation, financial condition, cash flows and results
of operations. Further, there can be no assurance that there will be no such delays or non-compliances in the future
and our Company will not be subject to adverse actions by the authorities.

15. Non-compliance with the RBI’s or any other regulators’ observations made during their inspections could
expose us to penalties and restrictions as well as cancellation of our license, which could have a material and
adverse effect on our business, financial condition, results of operation and cash flows.

As an NBFC, we are subject to periodic inspections by the RBI under Section 45N of the RBI Act, pursuant to which

the RBI inspects our books of accounts and other records for the purpose of verifying the correctness or completeness
of any statement, information or particulars furnished to the RBI.
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In its inspection report and its risk assessment report for Fiscal 2022, the RBI has made certain observations, to which
our Company has responded and has taken the corresponding actions and corrective measures. These observations
include certain deficiencies in our internal guidelines on corporate governance, a failure of our senior management to
update the charters and terms of reference of committees, non-compliance with the requirement to implement a risk
based internal audit by March 31, 2022, violations of certain of the provisions of the Credit Information Companies
Act, 2005, certain instances of delays in regulatory reportings, failure to disclose the names of our digital lending
partners on our website, and certain deficiencies in adherence to the KYC and AML standards and guidelines. As of
the date of this Prospectus, we have undertaken the required corrective measures and responded to the RBI’s
observations.

The RBI, pursuant to a letter dated July 26, 2022 issued certain observations in relation to our digital lending
arrangements which include, a failure to disclose the names of the digital lending platforms that were engaged as
agents on our website and a failure to adopt a code of conduct that was required to be followed by collection agencies
that were engaged by our digital lending partners. We have responded to the RBI addressing their observations and
have undertaken the required corrective measures.

As a point of presence, we may be subject to inspections by the Pension Fund Regulatory and Development Authority
(“PFRDA”) under Section 14 of the Pension Fund Regulatory and Development Authority Act, 2013 (“PFRDA Act”)
and the regulations notified thereunder, each as amended, pursuant to which the PFRDA inspects books of accounts,
registers and any other documents for the purpose of verifying compliance with the PFRDA Act and regulations
notified thereunder. Further, as a corporate agent, we also may be subject to inspections by the IRDAI under
Regulation 27 of the IRDAI (Registration of Corporate Agents) Regulations, 2015. In addition, our Subsidiaries,
NAIM, NAIA and NAS may also be subject to inspections by SEBI since they are registered with SEBI as a portfolio
manager under the SEBI Portfolio Managers Regulations, investment adviser under the SEBI Investment Advisers
Regulations and stock broker under the SEBI Stock Brokers Regulations, respectively. In addition, the AlFs managed
by NAIM are also registered with SEBI.

As on the date of this Prospectus, we have ensured compliance with the RBI, PFRDA, IRDAI, SEBI or any other
regulatory authorities’ observations, as applicable, by taking the required actions and/ or by responding to such
observations, as and when required. However, there can be no assurance that the RBI, PFRDA, IRDAI, SEBI or any
other regulatory authority will not make similar or additional observations in the future or that we will be able to
respond to all such queries to the satisfaction of such regulatory authorities, which may subject us to monetary
sanctions and may also restrict our ability to conduct our business. In the event of or to the extent that any grave
deficiencies are found in the future, which we are unable to rectify, any levy of fines or penalties against us, or the
suspension or cancellation of our registration with the RBI, the PFRDA, IRDAI, SEBI or any other regulatory
authority, our reputation, business, prospects, financial condition, cash flows, results of operations, and the trading
price of our Equity Shares would be adversely affected.

16. Our success depends in large part upon our KMPs, Senior Management and certain other employees and our
inability to attract, train and retain such persons could adversely affect our business, results of operations,
cash flows and financial condition.

Our ability to sustain our rate of growth depends upon our ability to manage key issues such as selecting and retaining
our management team, KMPs, members of Senior Management and senior investment professionals for our Fund
Management channel, developing managerial experience, upskilling our employees, addressing emerging workforce
challenges, and ensuring a high standard of customer service. In order to be successful, we must attract, train, motivate
and retain experienced investment professionals, industry and management professionals, and highly skilled
employees, especially relationship managers and risk management personnel who are instrumental to the success of
our business and on whom our business model heavily relies.
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Set out below are details of our attrition rates for permanent employees, KMPs and Senior Management for the Fiscals

indicated:
Particulars As of and for the financial year ended March 31,
2024 2023 2022
Total number of permanent employees 2,695 1,775 323
Attrition rate® of permanent employees (%) 43.28% 67.82% 32.10%
Total number of Senior Management 13 11 11
Attrition rate® of Senior Management (%) 16.00% 8.70% -
Total number of KMPs 4 4 3
Attrition rate® of KMPs (%) 28.57% - -

Note:

1. Attrition rate represents the number of resignations in the relevant category as percentage of average number of employees in the relevant
category for the relevant Fiscal. Average number of employees represents the average of employees as of the last day of each of the four
quarters of the relevant Fiscal and as of the last day of the preceding Fiscal.

Competition for qualified personnel with relevant industry expertise in India is intense. We compete with several other
banking and other financial institutions for such personnel and no assurance can be given that we will be successful
in hiring or retaining appropriately qualified people. If we cannot hire or retain appropriately qualified people, our
ability to expand our business could be impaired and our revenue could decline. For instance, our erstwhile Chief
Operating Officer, Bama Balakrishnan, concluded her tenure on March 31, 2024 and is no longer an employee of our
Company. Further, recruiting new employees who require training tailored to our business and business operations,
as well as providing training to our existing employees on our internal policies, procedures, controls and risk
management frameworks, could be costly, in terms of time, money and resources. In addition, we may be required to
increase our levels of employee compensation more rapidly than in the past in order to remain competitive in retaining
existing employees or attracting new employees that our business requires.

Hiring and retaining qualified and skilled employees is critical to the future of our business and our business model,
which depends on our credit-appraisal and our people-led operations. Our inability to attract and retain talented
professionals, or the resignation or loss of our KMPs or Senior Management, may have an adverse impact on our
business, reputation and future financial performance.

17. We depend on certain key lenders for a significant portion of our borrowings (our top five and 10 lender
sources accounted for 34.13% and 52.15%, respectively, of our borrowings as of March 31, 2024). Any
decrease in the amount of borrowings from any of our key lender sources or any loss of these lender sources
may adversely affect our business, financial condition, cash flows and results of operations.

Our ability to identify and build relationships with reliable lenders contributes to our growth. While we had 49 lender
sources, as of March 31, 2024, we derived a significant portion of our borrowings from certain key lender sources.
Set out below are details of the concentration of our borrowings from our top 5 and top 10 funding sources by lenders
as of the dates indicated:

As of March 31,
2024 2023 2022
Borrowing % of total
Sources by Amount borrowings Amount % of total Amount % of total
lenders* (X million) (%) (X million) borrowings (%) | (X million) | borrowings (%)

Top 5 lender 30,875.53 34.13% 24,476.14 34.79% 19,530.89 32.64%
sources
Top 10 lender 47,184.52 52.15% 41,341.53 58.77% 32,557.00 54.42%
sources
Note:

*The top borrowing sources by lenders indicated above are in terms of total borrowings as of each of the respective Fiscals and may not necessarily
be the same borrowing source as of each Fiscal.

Our dependence on these key lender sources subject us to various risks which may include, but are not limited to,
failure to renegotiate favourable terms with our key lenders or the loss of these key lenders entirely (due to factors
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such as disputes, bankruptcy or liquidation, changes in governmental or regulatory policies, adverse market conditions
or the economic environment generally, such as the COVID-19 pandemic). If we were to experience a reduction in
the amount of borrowings from any of our key lenders and cannot procure borrowings from other sources, we may be
unable to extend credit to our borrowers, which may adversely affect our business and reputation. Further, we cannot
assure you that our lenders will continue to be associated with us on reasonable terms, or at all. If any of these factors
materialize, it could have a material adverse effect on our business, financial condition, cash flows and results of
operations. Also, see “- Our business requires funds regularly, and any disruption in our funding sources would have
a material adverse effect on our business, results of operations, cash flows and financial condition.” on page 46.

18. Our business operates through various channels, which inherently carry certain risks that could adversely
affect our business, results of operations, cash flows and financial condition.

We cater to the retail credit market in India through a multi-channel approach that includes: (i) extending financing
from our balance sheet (“Lending”), to Originator Partners, such as NBFCs, NBFC-MFIs and housing finance
companies or other corporates, in the form of loans or investment in their debt to enable on-lending to the retail
customer (“Intermediate Retail Lending”) and directly to under-served households and businesses (“Direct to
Customer Lending”) either in collaboration with our Retail Lending Partners or through our branch network to offer
rural finance and MSME lending; (ii) enabling credit for our Originator Partners through various financing products
(“Placements”); and (iii) managing debt funds and providing portfolio management services (“Fund Management”).
Set out below are certain operational and financial parameters in relation to our various channels, as of and for the
Fiscals indicated:

. As of and for the financial year ended March 31,
Particulars
2024 | 2023 | 2022

Gross Transaction Volume (GTV)
Disbursements™ (Z million) 148,850.81 117,882.44 89,823.61
Placements volume® (Z million) 117,559.19 130,642.25 73,257.47
Fund deployment volume® (% million) 26,826.80 25,326.90 35,883.20
Total GTV® (Z million) 293,236.80 273,851.59 198,964.29
AUMO) (% million) 117,100.19 90,086.93 71,083.17
- Intermediate Retail Lending AUM®) (Z million) 58,767.46 56,232.07 54,493.41

As a % of total AUM (%) 50.19% 62.42% 76.66%
- Direct to Customer Lending AUM® (% million) 58,332.73 33,854.87 16,589.76

As a % of total AUM (%) 49.81% 37.58% 23.34%
Total Fund AUM® (Z million) | 28,581.27 | 27,756.74 | 29,964.03

Notes:

1. Disbursements represents the aggregate of amounts disbursed by us for our customers, including Originator Partners and Direct to Customer
Borrowers, by way of loans or subscription to debt instruments for the relevant Fiscal.

2. Placements volume represents the total financing enabled by us from our Investor Partners through our Placements channel during the
relevant Fiscal.

3. Fund deployment volume represents financing extended by the alternative investment funds (“AlFS”) managed by us during the relevant
Fiscal.

4. GTV represents the total financing enabled by us for our customers including sanctions from our balance sheet, syndication from Investor
Partners, securitisation and assignment structured and/ or arranged by us, guarantees extended by us or enabled by us from other guarantors,
and investments made from AlFs managed by us during the relevant Fiscal.

5. AUM represents aggregate of loans and investments in debentures (quoted and unquoted), securitised assets, investments in alternate
investment funds, loans assigned by us and guarantees outstanding as of the last day of the relevant Fiscal.

6. Intermediate Retail Lending AUM represents aggregate of loans and investments in debentures (quoted and unquoted), securitised assets,
investments in alternate investment funds, loans guaranteed by us to our Originator Partners outstanding as of the last day of the relevant
Fiscal.

7. Direct to Customer Lending AUM represents aggregate of loans and investments in debentures (quoted and unquoted), and securitised assets
to the Direct to Customer Borrowers either in collaboration with Retail Lending Partners or by us as of the last day of the relevant Fiscal.

8. Total Fund AUM represents the aggregate investments across all live AIF and PMS funds as of the last day of the relevant Fiscal.

For further details in relation to our business model, see “Our Business — Overview - What we do - Multi-channel
approach to enable access to debt capital” beginning on page 265. Through our multi-channel approach which caters
to the under-served households and businesses in India, we are exposed to various risks such as market, credit,
liquidity, regulatory, reputational, operational and business risks. Moreover, the management of multiple channels
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adds complexity to our operations. Each channel has its own market dynamics and risks, which can impact the
performance and reliability of these channels. Managing multiple channels also requires sophisticated operational
capabilities and the allocation of resources across these channels. Further, each channel may be subject to specific
regulatory requirements and compliance obligations. For detailed discussion on the specific risks associated with each
of channels, refer to the risk factors described under ““- Internal Risk Factors” beginning from page 39. Any inability
to manage each of our channels efficiently could result in over reliance on one of the channels for a significant portion
of our business as well as adversely affect our reputation, business, results of operations, cash flows and financial
condition.

19. We have and may continue to face instances of defaults from our borrowers, including Originator Partners
and Direct to Customer Borrowers. An inability of our borrowers to meet their repayment obligations or any
increase in defaults or any large-scale defaults from our borrowers could adversely affect our business, results
of operations, cash flows and financial condition.

We have faced certain instances of defaults from our borrowers in the past. For example, we faced defaults in
repayment obligations from Originator Partners, including from: (i) an equipment finance institution, resulting in a
write off. The total write off on financial instruments — investments was X¥750.00 million in Fiscal 2022; and (ii)
Sambandh Finserve Private Limited, a microfinance institution, due to an alleged fraud in the underlying portfolio by
its employees and key management in Fiscal 2021. Our Company has initiated recovery proceedings against
Sambandh Finserve Private Limited including filing of a first information report in Fiscal 2021. Further, we have also
faced defaults from Direct to Customer Borrowers, including from (i) Shapos Services Private Limited, wherein a
fixed deposit provided as collateral to our Company was encashed by the said borrower, which resulted in us in making
a provision of ¥87.24 million in Fiscal 2024. Our Company has also filed a complaint against Shapos Services Private
Limited and its director in 2023 requesting the police to register an FIR under the various provisions of the Indian
Penal Code, 1860; and (ii) Upscalio India Private Limited, an e-commerce aggregator company, which resulted in us
making a provision of ¥98.23 million in Fiscal 2024. Our Company filed an application under the Insolvency and
Bankruptcy Code, 2016 (“IBC”) before the NCLT seeking initiation of the corporate insolvency resolution process
against Upscalio India Private Limited. The corporate insolvency resolution process under the IBC has been initiated
for Upscalio India Private Limited based on the application by our Company. For details of the ongoing proceedings
in relation to these defaults, see “Outstanding Litigation and Material Developments — Litigation involving our
Company” on page 516. If our borrowers continue to fail to fulfil their repayment obligations, or if there is a rise in
such defaults or a widespread occurrence of defaults among our borrowers, it could adversely affect our business,
results of operations, cash flows and financial condition.

20. There have been certain instances of delays in payment of statutory dues in the past. Any delay in payment of
statutory dues in future, may result in the imposition of penalties and in turn may have an adverse effect on
our business, financial condition, results of operation and cash flows.

Our Company is required to pay certain statutory dues including employee provident fund contributions and employee
state insurance contributions under the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952 and the
Employees’ State Insurance Act, 1948, respectively, GST and professional taxes. In compliance with the provisions
of the Income-tax Act, we are also required to deduct taxes at source at prescribed rates. Set out below are the details
of statutory dues paid for the Fiscals indicated:

Statutory Due Fiscal 2024 | Fiscal 2023 | Fiscal 2022
(X million)

Employee state insurance 9.95 4.90 0.02
contributions

Employee provident fund 204.78 104.28 76.23
contribution

Professional taxes 3.68 2.61 0.68
Labour Welfare Fund 0.21 0.13 0.02
GST 992.43 578.29 318.18
Tax deducted at source 783.76 505.21 335.40
Total 1,994.80 1,195.42 730.52
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For Fiscal 2024, we had made employee provident fund contributions aggregating to 3204.78 million for 2,695
employees. As of March 31, 2024, there were no employees for which we had not made the applicable employee
provident fund contributions. There have been certain instances of delays in the payment of statutory dues in the past
by our Company and the Subsidiaries. The details of all such delays are set out below:

Statutory Due

Details of the delay

Fiscal 2022

contributions

Employee state insurance Our Company delayed payment of 0.007 million on account of delays in registration of the

contributions sub-codes for the certain branches of our Company with the Employee State Insurance
Corporation

GST Our Company delayed payment of 20.01 million due to clerical errors identified after
filing of the relevant return.
Our Subsidiary, NAIM, delayed payment of ¥1.04 million on account of, inter alia,
administrative errors identified after filing of the relevant returns.

Professional tax Our Company delayed payment Z0.008 million on account of delays in obtaining the
professional tax registrations for certain branches of our Company.
Our Subsidiary, Pragati, delayed payment of %0.003 million on account of delays in
obtaining the professional tax registrations for certain branches of Pragati.

TDS Our Subsidiary, Pragati, delayed payment of 20.013 million on account of administrative
errors in previous filings.

Fiscal 2023

Employee state insurance Our Company delayed payment of 20.05 million on account of, inter alia, delays in

contributions registration of the sub-codes for certain branches of our Company with the Employee State
Insurance Corporation.

Employee provident fund Our Company delayed payment of 20.06 million on account of delays by certain employees

in linking their Aadhaar numbers with their UAN (universal account number).

GST

Our Subsidiary, NAIA, delayed payment of 20.50 million on account of, inter alia,
administrative errors identified after filing of the relevant returns.
Our Subsidiary, NAIM, delayed payment of ¥4.97 million on account of, inter alia,
administrative errors identified after filing of the relevant returns.

TDS

Our Company delayed payment X7.82 million on account of administrative delays.
Our Subsidiary, NAIM, delayed payment of X0.15 million on account of, inter alia,
administrative errors identified after filing of the relevant returns.

Professional tax

Our Company delayed payment 20.03 million on account of delays in obtaining the
professional tax registration for certain branches of our Company.

Our Subsidiary, Pragati, delayed payment of 0.67 million on account of, inter alia, delays
in obtaining the professional tax registration of certain branches of Pragati.

Labour welfare fund contributions

Our Subsidiary, Pragati, delayed payment of %0.02 million on account of, inter alia, delays
in registering certain branches of Pragati with the relevant labour welfare board.

Fiscal 2024

GST

Our Company delayed payment of 0.13 million due to administrative errors identified
after filing of the relevant return.

Our Subsidiary, NAIM, delayed payment of %0.72 million on account of administrative
errors identified after filing of the relevant return.

Our Subsidiary, Pragati, delayed payment of R0.001 million on account delay in receipt
of invoices.

Professional tax

Our Company delayed payment of 20.085 million on account of, inter alia, delays in
obtaining the professional tax registration for certain branches of our Company,
administrative delays and technical issues with the relevant payment portal.

Our Subsidiary, Pragati, delayed payment of %0.05 million on account of, inter alia,
technical issues with the relevant payment portal.

Labour welfare fund contributions

Our Subsidiary, NAIM, delayed payment of X0.001 million on account of technical issues
with the relevant payment portal.
Our Company delayed payment of 20.008 million on account of, inter alia, technical issues
with the relevant payment portal.

Employee state insurance

contributions

Our Company delayed payment of 20.002 million on account of, inter alia, delays in
registration of the sub-codes for certain branches of our Company with the Employee State
Insurance Corporation.
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Statutory Due Details of the delay

e  Our Subsidiary, Pragati, delayed payment of 20.92 million on account of technical issues
with the relevant payment portal.

TDS e Our Company delayed payment 0.15 million on account of clerical errors.

Our Company has undertaken corrective actions to avoid any such delays in payment of statutory dues in the future.
While these pending dues have not had a material adverse effect on our business or financial condition in Fiscals 2022,
2023 and 2024, we cannot assure you that no such delays will occur in the future. Any delays in payment of statutory
dues in future, may result in the imposition of penalties and in turn may have an adverse effect on our business,
financial condition, results of operation and cash flows.

21. Our business operations involve direct and indirect exposures to relatively high credit risk borrowers in the
under-served households and businesses of India. Any large-scale defaults in this category could adversely
affect our business, results of operations, cash flows and financial condition.

We extend loans directly to relatively high credit risk borrowers in the under-served households and businesses of
India and in collaborations with our Originator Partners, who disburse loans to such under-served category after
availing financing from us, and Retail Lending Partners (i.e., select Originator Partners from whom we avail services
such as loan origination, KYC verification and validation, loan servicing, data collection, primary borrower interface,
collection and recoveries, customer service, and grievance redressal that enables us to lend directly to our Direct to
Customer Borrowers). Such borrowers can be perceived as higher credit risk to us, our Retail Lending Partners and
our Originator Partners due to reasons such as vulnerability to adverse economic conditions, unestablished business
models, limited or no access to formal sources of credit due to their low income which may be informal with a low
degree of predictability, lack of adequate collateral, informal employment, lack of or relatively weak credit history or
geographic remoteness. These borrowers in the under-served households and businesses may also be first time
borrowers or new-to-credit borrowers as well as borrowers who do not have any credit rating. Further, since Originator
Partners are borrowers of our Company, we assess the risk profile and conduct KYC assessment on them. However,
the borrowers who the Originator Partners disburse loans to, after availing financing from us, are not borrowers of our
Company and accordingly, we do not conduct KY C assessment on them. The Originator Partner assess the risk profile
and conduct KY C assessment on their borrowers. Moreover, certain of our Originator Partners may also be perceived
as high credit risk borrowers due to, amongst others, being relatively lower credit rated or unrated Originator Partners
that are typically vulnerable to declining economic conditions which affects their portfolio quality and financial
position.

Set out below are certain details in relation to high credit risk borrowers in terms of Originator Partners with below
BBB- credit rating as of and for the Fiscals indicated:

Particulars As of March 31,
2024 2023 2022

Number of Originator Partners below BBB- credit rating® 52 44 58
AUM to Originator Partners below BBB- credit rating (X 959794 5,389.03 6,283.83
million) U

Total AUM® to Originator Partners (% million) 117,100.19 90,086.93 71.083.17
AUM to Originator Partners below BBB- as a percentage of o 0 o
Total AUM® to Originator Partners (%) 8.20% 5.98% 8.84%
Notes:
1. Number of Originator Partners below BBB- credit rating to whom financing was made and of which the exposure lies at the end of the relevant

Fiscal.

2. AUM represents aggregate of loans and investments in debentures (quoted and unquoted), securitised assets, investments in alternate
investment funds, loans assigned by us and guarantees outstanding as of the last day of the relevant Fiscal.

Earning capacity of these borrowers depends on various macro and micro economic factors that affect them from time
to time. Such borrowers are generally considered to be less financially resilient than borrowers from other high-income
groups or better rated corporate borrowers. They may typically face higher levels of economic and social vulnerability
and may have difficulty in repaying their loans in times of stress, such as natural disasters, pandemics, political unrest,
regulatory changes or personal emergencies. In addition, certain of our borrowers, including Originator Partners, may
also default on their obligations as a result of various factors including bankruptcy, capitalization, insolvency, lack of
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liquidity, asset quality and/or failure of the business or commercial venture in relation to which such borrowings were
sanctioned. Moreover, Originator Partners may also default on account of their customers failing to meet their
repayment obligations leading to insolvency and bankruptcy, failure of the Originator Partner’s business model,
mismanagement or large frauds by customers, employees or management of the Originator Partner or changes in
regulation and government policy.

We have faced certain instances of defaults from such relatively high credit risk borrowers in the past. For further
details, see “- We have and may continue to face instances of defaults from our borrowers, including Originator
Partners and Direct to Customer Borrowers. An inability of our borrowers to meet their repayment obligations or any
increase in defaults or any large-scale defaults from our borrowers could adversely affect our business, results of
operations, cash flows and financial condition” on page 53 and for further details of the ongoing proceedings in
relation to these defaults, see “Outstanding Litigation and Material Developments — Litigation involving our
Company” on page 516.

As a result, we have a greater risk of loan defaults and losses in the event there are adverse economic conditions,
occurrences of fraud or mismanagement, and cases of insolvency or bankruptcy or the failure of borrowers business
models, which may have a negative effect on the ability of these under-served borrowers to make timely payments of
their loans, thereby adversely affecting our business and financial condition.

22. Any adverse developments in our focused sectors could adversely affect our business, results of operations,
cash flows and financial condition.

The success of our business depends on various factors that affect credit demand under each of our focused sectors,
namely, micro, small and medium enterprises (“MSMES”) financing, microfinance (“MFI”), consumer finance,
vehicle finance, affordable housing finance and agriculture finance. Set out below is the sector-wise break-up of our
GTV for the Fiscals indicated:

Fiscal 2024 Fiscal 2023 Fiscal 2022
Amount % of total Amount % of total Amount % of total
Sectors (X million) (%) (X million) (%) (X million) (%)
MSME 81,609.16 27.83% 76,077.66 27.78% 70,764.08 35.57%
MFI 76,229.91 26.00% 81,337.50 29.70% 52,658.69 26.47%
Consumer finance 101,174.93 34.50% 85,742.80 31.31% 32,067.31 16.12%
Vehicle finance 19,012.61 6.48% 20,760.89 7.58% 34,636.25 17.41%
10,154.50 3.46%

Affordable housing finance 6,632.74 2.42% 4,797.01 2.41%
Agriculture finance 5,055.69 1.72% 3,300.00 1.21% 4,040.94 2.03%
Total GTV® 293,236.80 100.00% 273,851.59 100.00% 198,964.29 100.00%
Note:

@ GTV represents the total financing enabled by us for our customers including sanctions from our balance sheet, syndication from Investor
Partners, securitisation and assignment structured and/ or arranged by us, guarantees extended by us or enabled by us from other guarantors, and
investments made from AlFs managed by us during the relevant Fiscal.

For details of our Assets under Management (“AUM”) by sector, see “Selected Statistical Information — Earning
Assets and AUM — AUM by sector” on page 500.

e  MSME finance sectors, particularly the micro and small borrowers, may be negatively impacted by various
factors, including due to pandemics, industry downturns, natural disasters, calamities, political and social risks,
including any adverse publicity or litigation relating to these loan products thereby adversely impacting the
ability of borrowers to repay their loans availed from us and our Originator Partners. Moreover, we lend to
medium enterprises operating in various diverse industries and if we do not develop the requisite industry
understanding and expertise, our ability to lend in such industries may be limited.

e MFI is a highly regulated sector and the legal and regulatory framework is constantly evolving. This sector
depends on various factors, including the ability of our borrowers to repay their loans, the results of operations
of the businesses of such borrowers, changes in regulations and policies, pandemics, demonetization, natural
disasters, calamities, political and social risks, including any adverse publicity or litigation relating to the
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microfinance sector, public criticism of the microfinance sector and religious beliefs relating to loans and interest
payments. Moreover, our operations in the microfinance sector involve a significant portion of cash transactions
which exposes us to the risk of fraud, theft, embezzlement, misappropriation or unauthorised transactions by
employees responsible for dealing with such cash collections.

e  Consumer finance sector may be negatively impacted by the retail consumptions trends, decrease in disposable
income of the target customer category, regulatory environment and regulations and policies on digital lending
practices and customer protection principles including collection practices. In particular, pursuant to RBI’s recent
notification on ‘Regulatory measures towards consumer credit and bank credit to NBFCs’ dated November 16,
2023, the availability and cost of funding for banks and NBFC financing for the consumer finance sector may be
impacted due to higher risk weight for such portfolios. This may reduce our growth potential in this sector.

e  Vehicle finance sector is dependent on the industry for mobility and is therefore additionally affected by the
demand for transportation services in India, changes in Indian regulations and policies affecting utility vehicles,
tractors, commercial vehicles and cars, fuel prices, vehicle scrappage policies and other macroeconomic
conditions in India and globally.

e  Affordable housing finance sector may be negatively impacted by factors such as the housing market in India
and changes in Indian regulations and policies.

e  Agriculture finance sector may be negatively impacted by factors such as monsoon failure, excess rainfall,
droughts, floods and other natural disasters and locust attacks.

Apart from the adverse impact of the COVID-19 pandemic on the overall business activities in certain of our focused
sectors in certain periods of Fiscal 2022, we have not faced any other instances of adverse developments in the focused
sectors we operate that led to any adverse effect on our business and operations in Fiscals 2022, 2023 and 2024.
However, occurrence of any of these factors may adversely affect our and our Originator Partners’ ability to recover
loans advanced or our fee income from such offerings and consequently affect our business, operations, financial
condition, cash flows and results of operations.

23. Our asset quality may be materially impacted on account of correlated risk events occurring as a result of
high concentration of exposures on a single or a few borrowers, sectors, states or regions, which could
adversely affect our business, results of operations, cash flows and financial condition.

As per our business model, we assume credit exposures to Originator Partners and Direct to Customer borrowers
through multiple products and channels including loans, debentures, guarantees, and rated securitizations. This
exposure is spread across 671 districts in 28 states and seven union territories of India as of March 31, 2024. Such
exposures can be secured, unsecured or subordinated to other lenders and investors.

Under the Master Directions, we are required to calculate and monitor exposure to a single borrower and group of
borrowers. In addition, we also calculate and monitor other exposure ceilings set by our Board across multiple
parameters including exposure to a single borrower, subordinated exposure to a single borrower and exposure to a
group of borrower. We also calculate and monitor portfolio-level exposures by sector, geography, security and
seniority. We will continue to take exposures to sectors, borrowers and geographies in which we choose to operate.
Set out below are certain concentration details of our top 1, 5, 10 and 20 borrowers, top two sectors and top 1, 5 and
10 states in terms of AUM as of the dates indicated:

As of March 31,
2024 2023 2022

AUM % of Total AUM % of Total AUM % of Total

Particulars* (X million) | AUM® (%) | (X million) AUM® (%) (X million) AUM® (%)
Top 1 borrower 1,810.66 1.55% 2,078.21 2.31% 1,513.92 2.13%
Top 5 borrowers 8,137.04 6.95% 8,319.74 9.04% 6,615.18 9.31%
Top 10 borrowers 14,602.66 12.47% 13,789.59 15.31% 12,258.30 17.25%
Top 20 borrowers 25,123.51 21.45% 23,114.87 25.66% 21,294.29 29.96%
Top 2 sectors 76,845.43 65.62% 58,208.00 64.61% 47,547.00 66.89%
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As of March 31,

2024 2023 2022
AUM % of Total AUM % of Total AUM % of Total
Particulars* (X million) | AUM® (%) | (% million) AUMO (%) (Z million) AUMD (%)
Top 1 state 17,082.57 14.59% 15,752.44 17.49% 12,057.07 16.96%
Top 5 states 55,406.96 47.32% 44,812.05 49.74% 40,305.65 56.70%
Top 10 states 82,233.33 70.22% 63,555.11 70.55% 56,894.76 80.04%

Notes:

(1) AUM represents aggregate of loans and investments in debentures (quoted and unquoted), securitised assets, investments in alternate
investment funds, loans assigned by us and guarantees outstanding as of the last day of the relevant Fiscal.

*The top borrowers, states and sectors indicated above are in terms of AUM as of each of the respective Fiscals and may not necessarily be the

same borrowers, states and sectors as of each Fiscal.

Set out below are details of our top 5 states in terms of AUM based on the end borrower as of the dates indicated:

S As of March 31, 2024 As of March 31, 2023 As of March 31, 2022
No. AUM AUM AUM
Details of Top (€4 % of Total | Details of Top R % of Total | Details of Top (€4 % of Total
5 States million) | AUM® (%) 5 States million) | AUM® (%) 5 States million) | AUM® (%)

1. Tamil Nadu 17,082.57 14.59% | Tamil Nadu 15,752.44 17.49% | Tamil Nadu 12,057.07 16.96%
2. Maharashtra 14,042.39 11.99% | Maharashtra 10,377.15 11.52% | Maharashtra 8,847.92 12.45%
3. Karnataka 11,067.85 9.45% | Karnataka 7,726.97 8.58% | Karnataka 8,022.41 11.29%
4. Gujarat 7,015.24 5.99% | Delhi 6,254.92 6.94% | Delhi 7,293.95 10.26%
5. Rajasthan 6,198.91 5.29% | Uttar Pradesh 4,700.57 5.22% | Rajasthan 4,084.30 5.75%
Note:

@ AUM represents aggregate of loans and investments in debentures (quoted and unquoted), securitised assets, investments in alternate investment
funds, loans assigned by us and guarantees outstanding as of the last day of the relevant Fiscal.

While we have not faced any other instances of correlated risk events occurring as a result of high concentration of
exposures that led to any adverse effect on our business and operations in Fiscals 2022, 2023 and 2024, there can be
no assurance that any default by one or more large borrowers, adverse changes in the market scenario, adverse changes
in regulations, or other adverse credit events impacting one or more sectors or states would not have an adverse impact
on our business, results of operations, cash flows and financial position.

24. We depend on the accuracy and completeness of information about borrowers for certain key elements of our
credit assessment and risk management process. Any misrepresentation, fraud, errors in or incompleteness
of such information could adversely impact the quality of underwriting decisions and in turn adversely affect
our asset quality, business, results of operations, cash flows and financial condition.

In deciding whether to extend credit or enter into other transactions directly or in collaboration with our Retail Lending
Partners and Originator Partners, for certain key elements of the credit assessment process we rely on information
furnished to us by or on behalf of borrowers (including in relation to their financial transactions and past credit history).
We may also rely on certain representations from our borrowers as to the accuracy and completeness of that
information. For ascertaining the creditworthiness and encumbrances on collateral we may also depend on the
respective registrars and sub-registrars of assurances, on credit information companies or credit bureaus, on
independent valuers in relation to the value of the collateral, on third-party service providers to source data from or
on behalf of borrowers, and on our borrowers to self-certify the value of receivables against the collateral for loans
obtained from us, 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.

In the past, there have been instances where loans have been obtained from our Company by borrowers based on
misleading or incorrect financial information provided to us. For instance, certain employees and key management of
Sambandh Finserve Private Limited, a microfinance institution, one of our Originator Partners, committed an alleged
fraud in Fiscal 2021 whereby it was identified that the information furnished to us was incorrect. It was also identified
that the actual assets of the said Originator Partner were significantly lower than originally stated. Our Company has
filed a complaint based on which a first information report for criminal offences (including fraud) has been registered
in Fiscal 2021. For details of the ongoing proceedings in relation to these defaults, see “Outstanding Litigation and
Material Developments — Litigation involving our Company” on page 516. While we have pursued appropriate
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regulatory action in such cases, including reporting such fraud to the RBI, filing police complaints and initiating civil
litigation, as appropriate, there can be no assurance as to the outcome of such proceedings or that the Company will
be able to detect all such cases of fraud in the future. Set out below are the losses incurred due to instances of fraud,
as reported by us to the RBI, in the Fiscals indicated:

Particulars Fiscal
2024 | 2023 | 2022
(X million)
Losses incurred due to instances of fraud as reported to the RBI 1.58 | 0.11 | 0.11

Further, our risk management measures may not be able to identify such inaccurate information or prevent or deter
such activities in all cases, which may adversely affect our business, financial condition, cash flows and results of
operations. We may also not receive updated information regarding any change in the financial condition of our
customers or may receive inaccurate or incomplete information. Moreover, the availability of accurate and
comprehensive credit information on borrowers and small businesses in the underserved categories of India is more
limited than for larger corporate customers, which reduces our ability to accurately assess the credit risk associated
with such lending. Difficulties in assessing credit risks associated with our operations could adversely affect our
reputation, business, prospects, cash flows, financial condition and results of operations.

25. We may be unable to recover the full amounts due to us through our collections mechanism, which could
expose us to losses, which could have an adverse impact on our business, profitability, results of operations,
cash flows and financial position.

We may not be able to recover all amounts due to us through realisation of collateral or our collections and recovery
mechanisms. Our profitability depends on our ability to evaluate the right income levels of our borrowers and
repayment capabilities, assess the credit risks and price our loans accordingly. While we maintain collections
management systems, combining data analytics with field intelligence to provide us with early warning signals on the
health of assets in our portfolio, we may be unable to predict losses due to delinquencies or ensure a lower delinquency
rate, which could have an adverse impact on our profitability, cash flows and financial position. In certain cases, we
also depend on third parties for collections; for instance, our Retail Lending Partners are responsible for collections,
and we may be unable to control the manner in which such third parties operate. Set out below is our Gross Stage 3
rate on a sector-wise basis as of the dates indicated:

As March 31,

Particulars 2024 2023 2022

Gross Stage 3 — Loans and Investments (%) @ 0.45% 0.77% 0.50%
Sector-wise Gross Stage 3 — Loans and Investments (%)

MSME finance 0.74% 1.13% 0.42%
MFI 0.01% 0.08% 0.10%
Consumer finance 0.38% 1.24% 0.25%
Vehicle finance 0.82% 0.49% 1.79%
Affordable housing finance 0.00% 0.00% 2.01%
Agriculture 0.00% 0.00% 0.00%
Note:

1. Gross Stage 3 — Loans and Investments (%) represents aggregate of gross carrying amount - loans - Stage 3 and gross carrying amount -
investments - Stage 3 as of the last day of the relevant Fiscal as a percentage of the aggregate of the gross carrying amount - loans - total and
gross carrying amount - investments — total as of the last day of the relevant Fiscal. For details on reconciliation, see “Selected Statistical
Information — Reconciliation of non-GAAP Measures” on page 510.

For details on our total Stage 3 assets, write-offs in respect of loans and write-offs in respect of investments as well as
delinquency rates, see “-If our borrowers default in their repayment obligations it may lead to increased levels of non-
performing assets (“NPA”), related provisions and write-0ffs, our business, results of operations, cash flows and
financial condition may be adversely affected” on page 40. Set out below are details of our collection efficiency for
the Fiscals indicated.

Fiscal
Collection Efficiency® (%) 2024 2023 2022
Direct to Customer Lending 98.11% 99.42% 99.11%
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Fiscal
Collection Efficiency® (%) 2024 2023 2022
Intermediate Retail Lending 99.63% 99.56% 99.10%
Overall 99.00% 99.51% 99.10%
Note:

(1) Collection efficiency is arrived at by dividing total amount collected (excluding foreclosures) by total amount due during the relevant Fiscal.

In addition, MFI, consumer finance and certain products in the MSME finance sector, are unsecured and are
susceptible to higher levels of credit risks and limit our ability to recover the loans disbursed by us. Additionally,
although vehicle finance, affordable housing finance and certain products in the MSME finance sectors involve certain
collateral, these portfolios may still be exposed to defaults in payment, which may impact our ability to fully recover
dues on both direct and indirect exposure. In relation to secured loans provided to our borrowers, we may contractually
stipulate two forms of collateral requirements: (i) a fixed charge over specific and identifiable assets; or (ii) a floating
charge over all assets, present and future, of the borrower. Further, in cases where we are to have a pari-passu charge
over any asset of borrowers, the other lender may delay or refuse to cede pari-passu charge, which may adversely
affect our right to enforce the security, resulting in our inability to recover the full amount due to us. Set forth below
are the details of our secured, unsecured and subordinated loans in terms of AUM as of the dates as indicated:

As of March 31,
2024 2023 2022
AUM % of Total AUM % of Total AUM % of Total
Particulars (% million) AUMO (%) (Z million) AUMO (%) (% million) AUM® (%)
Secured-Senior 67,272.39 57.45% 54,295.48 60.27% 47,543.81 66.88%
Unsecured-Senior 48,276.63 41.23% 32,409.94 35.98% 18,831.15 26.49%
Subordinated- 1,551.17 1.32% 3,381.51 3.75% 4,708.22 6.62%
Unsecured
Note:

(1) AUM represents aggregate of loans and investments in debentures (quoted and unquoted), securitised assets, investments in alternate
investment funds, loans assigned by us and guarantees outstanding as of the last day of the relevant Fiscal.

In addition, based on the assessment of stress in a specific asset, we also take appropriate legal actions against a
borrower which may include filing of criminal complaints, initiating proceedings under the IBC or civil suits for
recovery or invoking arbitration under agreements entered into with our borrowers, however there can be no assurance
that the outcome of these matters will be in our favour. For details of instances where we have taken legal action
against our borrowers for defaults in their repayment obligations in the past, see “- We have and may continue to face
instances of defaults from our borrowers, including Originator Partners and Direct to Customer Borrowers. An
inability of our borrowers to meet their repayment obligations or any increase in defaults or any large-scale defaults
from our borrowers could adversely affect our business, results of operations, cash flows and financial condition” on
page 53 and for further details of the ongoing proceedings in relation to these defaults, see “Outstanding Litigation
and Material Developments — Litigation involving our Company” on page 516. Moreover, while we have clearly
defined code of conduct and oversight on collection practices, we are susceptible to litigations from borrowers in
regard to collections and recovery mechanisms adopted by us, and any such litigation will consume management time
and require us to incur additional cost.
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26. There have been certain instances of delay or other non-compliance with legal or regulatory requirements,
including with respect to form filings and intimations under the Companies Act, and with the SEBI, RBI and
the BSE and there have been irregularities in a certain regulatory filing made with the RoC under applicable
law.

There have been certain instances of delays in complying with, or non-compliance with, legal or regulatory
requirements, including with respect to mandatory form filings by our Company as noted in the secretarial audit report
for Fiscal 2020. In the past, there have been certain instances of non-compliance with secretarial standards in relation
to service of notice for board meetings within prescribed time limits. For instance, in Fiscal 2023 and Fiscal 2024,
form filings in relation to the appointment of the Statutory Auditors, appointment of an Independent Director and
registration of charges, were not filed within prescribed time limits. Further, in the past, there have been factual
inaccuracies, including with respect to the number of Equity Shares allotted, in a return of allotment filed by our
Company and the number of ESOPs issued, in the committee resolution passed by our Company. With respect to such
issues in filings of forms with the RoC, we have filed such forms along with the payment of a late filing fee or filed
rectified forms with the RoC, as applicable.

Further, our Company has previously filed a compounding application with the RoC for its failure to transfer certain
amounts to its capital redemption reserve as required under Section 55 of the Companies Act. The compounding
application, filed before the RoC was accepted and the non-compliance was compounded in Fiscal 2020 subject to the
payment of a compounding fee of: (a) ¥ 100,000 by our Company; and (b) % 50,000 by each of the erstwhile managing
director and erstwhile company secretary. The compounding fee has since been paid and the same has been taken on
record by the RoC. Further, there have been instances of non-compliance of the provisions of the SEBI Listing
Regulations in relation to the listed non-convertible debentures issued by our Company. Set forth below are the details
of penalties/ fines levied by the BSE during Fiscals 2024, 2023 and 2022:

S. No. ISIN Regulation/Circular Reference Perlod_ O Il Flne{penalty
compliance levied ()
1. INE850M14BU4 Paragraph 8.4 of Chapter XVII of SEBI circular | December 2023 119,180
dated August 10, 2021
2. INE850M14B07 Regulation 57(1) of the SEBI Listing Regulations August 2023 247,800
3. INE850M08085 Regulation 57(5) of the SEBI Listing Regulations March 2023 8,260
INE850M07244
INEB50M07269
INE850M07327
INE850M07442
INE850MO07376
INES850M07384
4 INE850M14BG3 Regulation 57(1) of the SEBI Listing Regulations January 2023 155,760
5. INES850M14BE8 December 2022 182,900
6. INE850M14BC2 November 2022 212,400
7. INES850M14BD0 November 2022 207,680
Total 1,133,980
In addition to the above, the BSE also imposed the following penalties/fines on our Company:
() penalty/fine aggregating to 318,880 for a delay in submission of our Company’s annual report in Fiscal 2022;
(ii) penalty/fine aggregating to 35,900 for a delay in intimation of the annual general meeting of our Company
in Fiscal 2022; and
(iii) penalty/fine aggregating to 3287,920 for a delay in submission of the statement of investor complaints for

the quarter ended June 30, 2023.

In addition, there have been certain delays in respect of (a) intimations that were required to be made by our Company
to BSE under Regulation 50 and 60 (during Fiscals 2019 and 2021); and (b) publication that was required to be made
in the newspapers post approval of our Company’s financial statements by the Board under Regulation 52(8) of the
SEBI Listing Regulations (during Fiscal 2020) which were thereafter resolved and complied by our Company.
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We have also received an e-mail from the Department of Debt and Hybrid Securities, Securities and Exchange Board
of India, in relation to non-compliance with the requirement to submit a quarterly corporate governance report, in
accordance with Regulation 27(2)(a) of the SEBI Listing Regulations. We have responded to the SEBI pursuant to
our email dated February 8, 2024 and provided the relevant details in connection with the submission of the quarterly
corporate governance reports for the relevant quarter. Additionally, the RBI has previously taken note of a failure on
the part of our Company to make applicable form filings within 21 days of detection of fraud as required under the
Master Direction — Monitoring of Frauds in NBFCs (Reserve Bank) Directions, 2016 and certain delays in regulatory
reporting in its inspection report for Fiscal 2022.

With the expansion of our operations there can be no assurance that such non-compliances will not arise in future, or
that we will be able to implement, and continue to maintain, adequate measures to rectify or mitigate any such non
compliances, in a timely manner or at all. Any penalty or regulatory action taken against us may adversely impact our
cash flows and results of operations.

27. We are highly dependent on our relationships with our Originator Partners, Retail Lending Partners and
Investor Partners for our operations. Any deterioration or inability to maintain such relationships with them
could adversely affect our business, reputation, results of operations, cash flows and financial condition.

Our operations rely on relationships with certain third parties, such as: (i) Originator Partners for our Intermediate
Retail Lending and Placements channel; (ii) Retail Lending Partners for our Direct to Customer lending; and (iii)
Investor Partners for our Placement and Fund Management channel. Set our below are certain details of our
relationships with Originator Partners and Investor Partners:

. As of March 31,
Particulars
2024 2023 2022
Cumulative number of Originator Partners® 328 298 278
Vintage up to 1 year 30 20 40
Vintage 1-3 years 98 109 107
Vintage >3 years 200 169 131
Cumulative number of Investor Partner® 1,158 871 700
Vintage up to 1 year 287 171 372
Vintage 1-3 years 670 667 300
Vintage >3 years 201 33 28

Note:

(1) Represents the cumulative number of Originator Partners onboarded since Fiscal 2009 as of the relevant Fiscal.

(2) Represents the cumulative number of investors with whom we have enabled credit through our Placements business for our Originator Partners
and/ or have invested across our funds as of the relevant Fiscal.

As part of our business model, we disburse credit to Originator Partners by way of loans or subscription to debt
instruments (i.e., Intermediate Retail Lending Disbursement) and enable financing from our Investor Partners for
Originator Partners through our Placements channel (i.e., Placements volume). Moreover, in our Direct to Customer
Lending, we disburse credit directly to Direct to Customer Borrowers either in collaboration with Retail Lending
Partners or by us (i.e., Direct to Customer Lending Disbursement). Set out below are certain details of Intermediate
Retail Lending Disbursement, Direct to Customer Lending Disbursement and Placements Volume in the Fiscals
indicated:

Particulars As of and for the financial year ended March 31,
2024 2023 2022

Disbursements™ (% million) 147,278.06 117,882.44 89,823.61
- Intermediate Retail Lending Disbursements® (3
million) 60,619.65 53,632.44 55,925.50

As a % of total disbursement (%) 40.73% 45.50% 62.26%
- Direct to Customer Lending Disbursements® (2 88,231.16 64,250.01 33,898.11
million)

As a % of total disbursement (%) 59.27% 54.50% 37.74%
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Particulars As of and for the financial year ended March 31,
2024 2023 2022

o Direct to Customer Lending Disbursements in 61,357.90 47,129.61 26,786.31
collaboration with Retail Lending Partners® (%
million)

o Direct to Customer Lending Disbursements by 26,873.26 17,120.40 7,111.80
our Company® (% million)

Placements volume®) | 1,17,549.17 | 130,642.25 | 73,257.47

Notes:

1.  Disbursements represents the aggregate of amounts disbursed by us for our customers, including Originator Partners and Direct to Customer
Borrowers, by way of loans or subscription to debt instruments for the relevant Fiscal.

2. Intermediate Retail Lending Disbursement represents aggregate amounts disbursed by us to our Originator Partners by way of loans or
subscription to debt instruments for the relevant Fiscal.

3. Direct to Customer Lending Disbursement represents aggregate amounts disbursed directly to the Direct to Customer Borrowers either in
collaboration with Retail Lending Partners or by us during the relevant Fiscal.

4.  Direct to Customer Lending Disbursement in collaboration with Retail Lending Partners represents aggregate amounts disbursed directly to
the Direct to Customer Borrowers in collaboration with Retail Lending Partners during the relevant Fiscal.

5.  Direct to Customer Lending Disbursement by our Company represents aggregate amounts disbursed directly to the Direct to Customer
Borrowers by us during the relevant Fiscal.

6. Placements volume represents the total financing enabled by us from our Investor Partners through our Placements channel during the
relevant Fiscal.

Set out below are certain concentration details of our top 10 Originator Partners, Investor Partners and Retail Lending
Partners in terms of GTV for the Fiscals indicated:

Fiscal
2024 2023 2022
GTV % of Total GTV % of Total GTV % of Total

Particulars (% million) GTV® (%) | Rmillion) | GTV® (%) (Z million) GTV® (%)
Top 10  Originator
Partners 88,870.52 30.31% 91,013.45 33.23% 60,172.37 30.24%
Top 10  Investor o 0
Partners 74.047.23 25,950 79,038.88 28.86% 39,328.90 19.77%
Top 10 Retail Lending o 0
Partners 51.325.24 17.50% 39,749.54 14.51% 24,674.05 12.40%

Notes:

(1) GTV represents the total financing enabled by us for our customers including sanctions from our balance sheet, syndication from Investor
Partners, securitisation and assignment structured and/ or arranged by us, guarantees extended by us or enabled by us from other guarantors, and
investments made from AlFs managed by us during the relevant Fiscal.

*The top 10 Originator Partners, Investor Partners and Retail Lending Partners above are in terms of GTV for each of the respective Fiscals and
may not necessarily be the same Originator Partners, Investor Partners and Retail Lending Partners in each Fiscal.

We seek to maintain close and collaborative relationships with such partners and monitor their performance and
compliance. However, we cannot guarantee that we will be able to identify, prevent, or mitigate all potential risks or
disputes that may arise from our interactions with our partners. Moreover, we may not be able to replace or diversify
our partners in a timely or cost-effective manner if we are unable to maintain relationships with them. Moreover, these
partners are independent entities that have their own interests, strategies, and challenges. They may compete with us
or with each other, reduce or terminate their partnership with us, demand higher fees/ commission or more favourable
terms (including in terms of risk participation by our Retail Lending Partners), or fail to comply with our standards,
contractual obligations, or applicable laws and regulations. Any of these factors could reduce the volume, quality, or
profitability of our offerings, increase our credit losses or operational costs, or expose us to legal or regulatory risks.

While we have not faced any instances of deterioration or failure to maintain relationships with our Originator
Partners, Retail Lending Partners and Investor Partners that led to any material adverse effect on our business and
operations in Fiscals 2022, 2023 and 2024, there is no assurance that such instances will not occur in the future. If we
fail to maintain strong and mutually beneficial relationships with our such partners, or if they experience financial,
operational, regulatory, or reputational difficulties, our business, financial condition, and results of operations could
be adversely affected.
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28. We may not be successful in implementing our growth strategies or entering new markets, which could
adversely affect our business, results of operations, cash flows and financial condition.

We have experienced significant growth in recent years. Set out below details of the growth in our GTV and total
income for the Fiscals indicated:

Fiscal
Particulars 2024 2023 2022
GTV® (% million) 293,236.80 273,851.59 198,964.29
Growth in GTV® (%) 7.08% 37.64% -
Total Income (X million) 19,060.33 13,112.00 9,165.45
Growth in Total Income® (%) 45.37% 43.06% -

Notes:

1. GTV represents the total financing enabled by us for our customers including sanctions from our balance sheet, syndication from Investor
Partners, securitisation and assignment structured and/ or arranged by us, guarantees extended by us or enabled by us from other guarantors,
and investments made from AlFs managed by us during the relevant Fiscal.

2. GTV growth (%) represents the percentage of growth in total GTV for the relevant Fiscal over total GTV for the previous Fiscal.

3. Growth in Total Income (%) is computed as follows:
Growth in Total Income (%) = Total Income for the relevant Fiscal

Total Income for the previous Fiscal 100

For details on our business strategies, see “Our Business — Strategies” on page 277. However, our strategies may not
be as successful as we had initially anticipated and may ultimately be unsuccessful. Even if such strategies are partially
successful, we cannot assure you that we will be able to manage our growth effectively, continue to grow our business
at a rate similar to what we have experienced in the past or fully deliver on our growth objectives.

In addition, our growth strategies also face various challenges, such as ability to manage geographically-diverse
operations and to efficiently and optimally allocate management, technology and other resources across our network,
maintain level of customer service, keep up with the changes in the regulatory framework and apply our risk
management policy effectively. Further, our competitors may introduce products that may be more attractive than
ours. We may also fail to develop or retain the technical expertise required to develop and grow our digital capabilities.
Moreover, if we are able to successfully implement our strategy to expand in existing as well as new products, we will
be exposed to an increased concentration risk in case of correlated defaults. While we have not faced any instances of
our inability to implement our growth strategies or enter new markets that led to any adverse effect on our business
and operations in Fiscals 2022, 2023 and 2024, there is no assurance that such instances will not occur in the future.
Any such inability may adversely affect our business growth and, as a result, impact our business, prospects, financial
condition, cash flows and results of operations, as well as the market price of the Equity Shares.

29. Our financial performance is vulnerable to interest rate risk, and an inability to manage our interest rate risk
may have a material adverse effect on our net interest income, operations and cashflows.

Our results of operations depend substantially on the level of our net interest income and net interest margin. Any
change in interest rates would affect the interest expenses on our floating interest-bearing liabilities as well as our net
interest income and net interest margins. Any increase in our cost of funds may lead to a reduction in our net interest
margin, or require us to increase interest rates on loans disbursed to customers in the future to maintain our net interest
margin. The table below sets out certain details in relation to our net interest income and net interest margin along
with certain key financial parameters for the Fiscals indicated.

Fiscal
2024 | 2023 | 2022

Particulars (X million, unless otherwise indicated)

Total revenue from operations 18,900.84 13,049.71 9,095.39
Interest income 17,121.12 11,483.88 7,808.45
Finance costs 7,263.85 5,574.49 4,106.72
Fees and commission expense 2,208.19 1,214.20 527.32
Net interest income® 9,857.27 5,909.39 3,701.73
Net interest margin (%)® 8.42% 6.31% 4.64%
Adjusted net interest income®) 8,637.07 5,461.19 3,670.06
Adjusted net interest margin (%)® 8.33% 6.48% 5.53%
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Fiscal
2024 | 2023 | 2022
Particulars (X million, unless otherwise indicated)
Average Cost of Borrowing (%)® 9.23% | 8.84% | 8.55%

Notes:

1. Netinterest income represents interest income less finance costs for the relevant Fiscal. For details on reconciliation, see “Selected Statistical
Information — Reconciliation of non-GAAP Measures” on page 510.

2. Net interest margin (%) represents interest income reduced by finance costs for the relevant Fiscal as a percentage of total assets for such
Fiscal. For details on reconciliation, see “Selected Statistical Information — Reconciliation of non-GAAP Measures” on page 510.

3. Adjusted net interest income represents adjusted interest income (i.e., aggregate of interest income, net gain on fair value changes, net gain
on derecognition of financial instruments and income from guarantee facility less fees and commission expense) less adjusted finance costs
(i.e., finance costs less interest on lease liability) for the relevant Fiscal. For details on reconciliation, see “Selected Statistical Information —
Reconciliation of non-GAAP Measures” on page 510.

4. Adjusted net interest margin (%) represents adjusted net interest income (as calculated above) for the relevant Fiscal as a percentage of
average total assets for such Fiscal. For details on reconciliation, see “Selected Statistical Information — Reconciliation of non-GAAP
Measures” on page 510.

5. Average Cost of Borrowing represents adjusted finance costs (i.e., finance costs less interest on lease liability) divided by Average Total
Borrowings during the relevant Fiscal. For details on reconciliation, see “Selected Statistical Information — Return on Equity and Assets” on
page 499.

Interest rates are highly sensitive and fluctuations thereof are dependent upon many factors which are beyond our
control, including the monetary policies of the RBI, de-regulation of the financial services sector in India, domestic
as well as international economic and political conditions, inflation and other factors. In the event of an increase in
the interest rates that we are required to pay on our borrowings, we cannot assure you that we will be able to pass such
increased costs to our borrowers and the borrowers may find the interest rate relatively high and as a result, prepay
the credit availed. Such a risk is even higher in our fixed rate products. Further, we are prohibited under the Master
Directions from charging foreclosure charges or pre-payment penalties on all floating rate term loan sanctioned for
purposes other than business to individual borrowers, with or without co-obligants. In addition, to the extent that our
borrowings are linked to market interest rates, which increase, or to the extent that we are unable to supplement our
sources of liquidity with borrowings from lenders, we may have to pay interest on our borrowings at a higher rate.
Separately, our Company has entered into derivative contracts to hedge forex exposure relating to principal and interest
payments on external commercial borrowings. Set out below are details of our floating interest-bearing liabilities as a
percentage of our total outstanding borrowings as of the dates indicated below:

As of March 31,
Particulars 2024 2023 2022
Floating interest-bearing liabilities (X million) 63,686.50 49,299.00 33,020.68
Floating interest-bearing liabilities, as a percentage of total
borrowings (%) 70.39% 70.08% 55.19%

While we have not had faced any instances of our inability to manage interest rate risk that led to any material adverse
effect on our business and operations in Fiscals 2022, 2023 and 2024, there can be no assurance that we will be able
to adequately manage our interest rate risk in the future, which could have an adverse effect on our net interest income
and margins, and in turn have a material adverse effect on our business, financial condition, cash flows and results of
operations.

30. We utilize the services of certain third parties for our support functions. Any deficiency or interruption in
their services could adversely affect our business, reputation, results of operations, cash flows and financial
condition.

We rely on third party service providers from time to time for a variety of support and ancillary functions such as: (i)
Retail Lending Partners for loan origination, loan servicing, data collection, borrower interface, collection and
recoveries, customer service and grievance redressal; (ii) credit bureaus for availing data such as relating to the credit
history of borrowers, for our credit risk assessment during on-boarding and monitoring; (iii) conducting online and
offline know-your-client (“KYC”) verification and validation particularly in our Lending and Fund Management
channels; (iv) relevant third-parties as we outsource a portion of operations of our Fund Management channel such as
registrar and transfer activity, custodians of securities and software to facilitate accounting for our funds; (v) IT
vendors for software for the functionalities of our loan processing platform as well as information security operations,
data center operations, application support for various business-critical applications and application development; and
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(vi) collection agency for recovery management and valuation agencies. In addition, we depend on Retail Lending
Partners and external direct selling agents (“DSAS”), who act as lead providers to our sales teams in return for referral
fees, to source a portion of our borrowers by generating a database of potential customers. Set out below are the details
of our source-wise disbursements for the Fiscals as indicated:

Fiscal 2024 Fiscal 2023 Fiscal 2022
% of total % of total % of total
Amount disbursement Amount disbursement Amount disbursement
Particulars (X million) s@ (%) (% million) s@ (%) (X million) s@ (%)
Inhouse sourcing 60,619.65 40.73% 53,632.43 45.50% 55,925.50 62.26%
Partnership based sourcing® 88,231.16 59.27% 64,250.01 54.50% 33,898.11 37.74%
Total 148,850.81 100.00% 117,882.44 100.00% 89,823.61 100.00%

Note:

1. Partnership based sourcing refers to the sourcing from Retail Lending Partners and DSAs.

2. Disbursements represents the aggregate of amounts disbursed by us for our customers, including Originator Partners and Direct to Customer
Borrowers, by way of loans or subscription to debt instruments for the relevant Fiscal.

Our arrangements with Retail Lending Partners and DSASs are typically on a non-exclusive basis and they may work
for our competitors in the future, which may adversely affect our ability to increase our customer base or may result
in adverse selection of borrowers. Further, although due diligence is conducted before entering into any arrangement
with any Retail Lending Partner or DSA, there can be no assurance that there shall be no disruptions in the provision
of their services to us or that these third parties will adhere to their contractual obligations. Moreover, as part of our
Lending channel activities, we may undertake obligations to act as an alternate servicer to our Direct to Customer
lending loan portfolios in situations where the primary servicer, which is a third party, is unable to discharge its
obligations. We may also undertake collection and servicing activities for underlying loan pools against term loan or
securitization exposures to mitigate losses. We had in Fiscal 2023 undertaken the collection of the underlying loan
pool from a MSME finance Originator Partner to mitigate losses. There is no assurance that we will be able to manage
these additional obligations relating to servicing the loan portfolio or that we would have the necessary capabilities or
resources that may be required for specific products or borrower categories.

Our ability to control the manner in which services are provided by third parties is limited. We may be held liable on
account of any deficiency of services on the part of such service providers or non-compliance with regulatory
requirements, including anti-money laundering laws and regulations. Such liabilities emanating from our
arrangements with third parties may include direct financial, reputational, business and regulatory liabilities.
Moreover, our Company continues to remain liable for compliance with the requirements of Prevention of Money
Laundering Act, 2002 (“PMLA”), even if we rely on third parties for providing certain services to meet the obligations
under PMLA. The arrangements entered into with such service providers may not adequately indemnify us against
such liabilities or such indemnities may be difficult to enforce. We may also face instances of disputes with such third
parties as a result of any deficiency in their services or non-compliance with regulatory requirements, including anti-
money laundering laws and regulations. In such an event, we may not be able to assume control of the outsourced
processes without having an adverse impact on our asset quality, reputation and business. We have, in the past,
received complaints from our borrowers alleging deficiency in service of certain Retail Lending Partners. Moreover,
in certain instances, our Company took over the servicing of certain loans from the Retail Lending Partners due to,
amongst other reasons, deficiency in their collection services. The extent of financial impact of such deficiencies and
complaints is not quantifiable. Moreover, while these instances have not resulted into any legal proceedings or had
any adverse impact on our business, operations and financial condition, similar instances of complaints from our
borrowers or disruption or inefficiency in the services provided by third parties in the future could potentially impact
business, results of operations, cash flows, financial condition and reputation.
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31. We are subject to stringent regulations governing the financial services industry in India. We may fail to
obtain, maintain or extend our statutory and regulatory approvals to operate or expand our business in a
timely manner or at all, or to comply with the terms and conditions of our existing regulatory approvals and
licenses, which may impede our business, operations, results of operations, cash flows and financial condition.

Our Company is registered with and our business is regulated by the RBI as an NBFC (not accepting public deposits).
We are also registered with the IRDAI as a corporate agent (composite) and the PFRDA as a point of presence and
are subject to regular scrutiny and supervision. Our subsidiary NAIA, is registered with the SEBI as an investment
adviser. Additionally, the AIFs managed by our subsidiary NAIM are registered with SEBI and NAIM is registered
with SEBI as a portfolio manager under the SEBI Portfolio Managers Regulations (Registration number
INP200007265). In addition, our Subsidiary, Northern Arc Securities Private Limited, is registered as a stockbroker
with the SEBI and has received the approval of the NSE pursuant to its letter dated July 18, 2024 to operate as an
online bond platform provider in accordance with the SEBI Circular — Registration and regulatory framework for
Online Bond Platform Providers dated November 14, 2022. We therefore require certain statutory and regulatory
approvals, licenses and, registrations for operating and expanding our business and are subject to stringent regulatory
guidelines and we cannot assure you that we will be able to obtain such statutory and regulatory approvals, licenses
and, registrations in a timely manner or at all. For instance, an application filed by our Subsidiary, Pragati with the
RBI in Fiscal 2022 for registration as an NBFC-MFI was returned by the RBI in Fiscal 2023. Further, any non-
compliance of such existing statutory and regulatory approvals and licenses could result in the RBI, SEBI or any other
relevant statutory or regulatory authority to revoke our license or approval, which could adversely affect our business,
operations and financial condition.

While we obtain a number of necessary approvals for our operations, certain of such approvals are subject to renewal
in the ordinary course of business, may require to be updated or may expire. While we have not faced any instances
of non-compliance of or failure to obtain, renew, maintain or extend our statutory and regulatory approvals that led to
an adverse effect on our business or operations in Fiscals 2022, 2023 and 2024, there can be no assurance that we will
not experience such instances in the future. For further details on approvals, including applications filed for renewal
or modification of such approvals, see “Government and Other Approvals — Approvals in Relation to our Business for
which applications have been filed by our Company” on page 523. Our Company had applied to the RBI under
Regulation 42 of the Master Directions for its prior consent to changes in the shareholding of our Company pursuant
to the Offer, and subsequent changes, as applicable, upon listing and commencement of trading of the Equity Shares
on the Stock Exchanges. Pursuant to an email dated May 20, 2024, the RBI has taken our submissions on record and
instructed us to provide an updated shareholding pattern of our Company within 15 days of completion of the Offer.

Applicable laws and regulations impose numerous requirements on us, including those relating to asset classification
and prescribed levels of capital adequacy, reserves and provisioning as. The laws and regulations governing the
banking and financial services industry in India have become increasingly complex and cover a wide variety of issues,
such as interest rates, liquidity, investments, ethical issues, money laundering and privacy. These laws and regulations
can be amended, supplemented or changed at any time such that we may be required to redesign our activities and
incur additional expenses to comply with such laws and regulations, which could adversely affect our business and
our financial performance. In particular, the regulatory environment for digital lending and customer protection in the
digital financial transactions space and online bond platforms are currently evolving and any material or adverse
changes in regulations could have an impact on our business and operations. Also, see “- External Risks —Changing
laws, rules and regulations and legal uncertainties, including adverse application or interpretation of corporate and
tax laws and regulations, may adversely affect our business, prospects and results of operations” on page 90. For
details of the key regulations applicable to us and the key approvals and licenses we are required to maintain, see “Key
Regulations and Policies” and “Government and Other Approvals” beginning on pages 297 and 522, respectively.

32.  We rely significantly on our technology platforms and systems for our business and operations and any
failure, disruption, downtime, inadequacy or security breach in such systems could adversely affect our
business, reputation, results of operations, cash flows and financial condition.

Our business and operations rely heavily on our proprietary technology platforms such as Nimbus, nPOS, AltiFi and
Nu Score, as well as other systems and third-party software used by us or third parties such as Retail Lending Partners,
throughout the entire borrower and customer lifecycle. For further details, see “Our Business — Strengths - Proprietary
technology product suite transforming the debt market ecosystem” on page 272. We may be subject to disruptions,
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downtime, failures or infiltrations of our technology systems and platforms arising from events that are wholly or
partially beyond our control (including, for example, damage or incapacitation by human error, natural disasters,
electrical or telecommunication outages, sabotage, computer viruses, hacking, phishing, cyber-attacks or similar
events, or loss of support services from third-parties, such as internet backbone providers), for which we may be held
liable. Further, the technology products that our Retail Lending Partners use may also be subject to such disruptions.
Additionally, our financial, accounting, analytics or other data processing systems may fail to operate adequately, or
at all, as a result of events that are beyond our control, including a disruption of electrical or communications services
in markets in which we primarily operate. The size and complexity of our or our Retail Lending Partners’ technology
systems may make them potentially vulnerable to breakdowns, system integration problems, malicious intrusion and
computer viruses. Also, see “- Internal Risk Factors —Any privacy or data security breach, and any changes in laws
or regulations relating to privacy or the protection or transfer of data or any actual or perceived failure by us to
comply with such laws and regulations, could adversely affect our business, reputation, results of operations, cash
flows and financial condition” on page 68.

Our business model is evolving as we seek to leverage new technologies to enhance our offerings and improve our
operational efficiency and customer satisfaction. However, this evolution also involves significant investments,
uncertainties, and challenges, such as developing and maintaining the necessary technology competencies and
capabilities to design, develop, deploy, and scale our solutions, and to keep up with the rapid changes and innovations
in the technology landscape as well as ensuring the reliability, security, availability, and performance of our
technology platforms and infrastructure, and mitigating the risks of cyberattacks, data breaches, system failures, or
disruptions. Moreover, technology platforms for underwriting are constantly evolving and our technology-driven
underwriting solutions and risk management models may not be able to effectively identify, monitor or mitigate the
risks in our operations. This may result in inaccurate underwriting and false reporting, and may adversely impact our
business, reputation, legal liability, financial condition, cash flows and results of operations.

We have faced certain instances of technology-related issues in the past involving our own technology products as
well as third party software that resulted in temporary disruption/ downtime in certain processes. For instance, on
August 19, 2024, we discovered a cyber attack on certain of our IT servers, following which, as a precautionary
measure, we temporarily restricted access to some of our systems. This resulted in us conducting such business
processes manually in our lending business. We reported the incident, including the fact that client data may have
been accessed, to the relevant regulatory authorities including the RBI, IRDAI and CERT-In. Further, our Subsidiaries,
NAIM and NAS reported the incident to the SEBI. All material system access was restored on August 21, 2024, and
we engaged a third-party cyber security firm to conduct an analysis of the incident and suggest remedial action and
security measures to further strengthen our IT systems. Further, our Company filed a criminal complaint in connection
with this incident. For details, see “Outstanding Litigation and Material Developments — Litigation involving our
Company” on page 516. While the financial impact of such instances is not quantifiable and these instances have not
had any material adverse impact on our business and operations, similar instances for a prolonged period of time
and/or at a large scale in the future could potentially impact business, operations, results of operations, cash flows,
financial condition and reputation. Further, our Company has initiated a criminal proceeding in relation to
unauthorized access and data breach of the systems of one of our direct origination partners. In this regard, our direct
origination partner has also initiated a criminal proceeding against certain of its employees and other unknown persons
in relation to unauthorized access of its computer resources and computer networks. For details, see “Outstanding
Litigation and Material Developments — Litigation involving our Company” on page 516. In addition, the future
success of our business will depend in part on our ability to respond to technological advances and to emerging
industry standards and practices on a cost-effective and timely basis, particularly in relation technology platforms for
underwriting and risk management. Moreover, any delay in implementation or disruption of the functioning of our
technology systems or inability to integrate new technology systems could disrupt our ability to track, record and
process financial information or customer repayments, manage creditors and debtors or engage in normal business
activities, which could adversely affect our business, operations, cash flows, results of operations, financial condition
and reputation.
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33. Any privacy or data security breach, and any changes in laws or regulations relating to privacy or the
protection or transfer of data or any actual or perceived failure by us to comply with such laws and regulations,
could adversely affect our business, reputation, results of operations, cash flows and financial condition.

Being a financial services platform using digital systems, our business generates and processes a large quantity of
personal, transactional and demographical data relating to borrowers. We face risks inherent in handling and protecting
large volumes of data, including protecting the data hosted in our system as well as the data obtained through our third
party partners such as Retail Lending Partners, detecting and prohibiting unauthorized data share and transfer,
preventing attacks on our system by outside parties or fraudulent behaviour or improper use by our employees, and
maintaining and updating our database. We may also face cyber threats attempting to exploit our network to disrupt
services to customers and/ or theft of sensitive internal data or customer information, which may cause damage to our
reputation and adversely affect our business and financial performance. We also have access to a large amount of
confidential information pertaining to our Originator Partners, Investor Partners, Direct to Customer Borrowers and
other customers through our day-to-day operations as well as third party partners such as Retail Lending Partners.
Any system failure, breach or ineffectiveness of our information wall, security breach or third-party attacks or attempts
to illegally obtain the data that result in any actual or perceived release of user data or improper collection, hosting,
use or disclosure of data, could damage our reputation and brand, deter current and potential consumers from using
our services, damage our business, and expose us to potential legal liability. For instance, on August 19, 2024, we
faced a cyberattack on certain of our IT servers, which caused us to temporarily restrict access to certain of our systems.
For further details, see “- We rely significantly on our technology platforms and systems for our business and
operations and any failure, disruption, downtime, inadequacy or security breach in such systems could adversely
affect our business, reputation, results of operations, cash flows and financial condition” on page 67.

Numerous domestic and international laws and regulations address privacy and the collection, storing, sharing, use,
disclosure, and protection of certain types of data. The Gol has enacted the Digital Personal Data Protection Act, 2023
(“DPDP Act”) which provides for personal data protection and privacy of individuals, regulates cross border data
transfer, and provides several exemptions for personal data processing by the Government, and lays down norms for
cross-border transfer of personal data including ensuring the accountability of entities processing personal data. It also
provides for the establishment of a Data Protection Board of India for taking remedial actions and imposing penalties
for breach of the provisions of the DPDP Act. It imposes restrictions and obligations on data fiduciaries, resulting
from dealing with personal data and further, provides for levy of penalties for breach of obligations prescribed under
the DPDP Act. For further details, see “Key Regulations and Policies - Key Regulations applicable to our Company -
The Digital Personal Data Protection Act, 2023 (the “DPDP Act”)” on page 310.

We have incurred, and may continue to incur, expenses in an effort to comply with privacy, data protection, and
information security standards and protocols imposed by laws, regulations, industry standards, or contractual
obligations. While we or our third party providers/ partners on our platform have not faced any instances of non-
compliance with applicable privacy and data protection laws and regulations in the past, there is no assurance that
such instances will not occur in the future. Further, our Company has initiated a criminal proceeding in relation to
unauthorized access and data breach of the systems of one of our direct origination partners. In this regard, our direct
origination partner has also initiated a criminal proceeding against certain of its employees and other unknown persons
in relation to unauthorized access of its computer resources and computer networks. For details, see “Outstanding
Litigation and Material Developments — Litigation involving our Company” on page 516. Our actual or perceived
failure, or the failure by our third party providers or partners on our platform, to comply with applicable laws or
regulations or any other obligations relating to privacy, data protection, or information security, or any compromise
of security that results in unauthorized access to, or use or release of personally identifiable information or other data,
or the perception that any of the foregoing types of failure or compromise has occurred, could damage our reputation,
or result in fines, investigations, or proceedings by governmental agencies and private claims and litigation, any of
which could adversely affect our business, reputation, financial condition, cash flows, and results of operations.

34. There are outstanding legal proceedings/matters involving our Company and our Subsidiaries. Any adverse
outcome in such legal proceedings/ matters may affect our business, results of operations, prospects, cash
flows, reputation and financial condition.

There are outstanding legal proceedings/matters involving our Company and our Subsidiaries which are pending at
different levels of adjudication before various courts, tribunals and other authorities. The amounts claimed in these
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proceedings/ matters have been disclosed to the extent that such amounts are ascertainable and quantifiable and include
amounts claimed jointly and severally. Any unfavourable decision in connection with such proceedings/ matters,
individually or in the aggregate, could adversely affect our reputation, prospects, cash flows, business, financial
condition and results of operations.

The summary of such outstanding legal proceedings/ matters as of the date of this Prospectus is set out below:

Name of Entity Number of Number of Number of Number of Other civil Aggregate
Criminal Tax Statutory or Material proceedings amount
Proceedings | Proceedings Regulatory Civil involved
Proceedings | Proceedings ( million)V

Company

Against our - 2 1 - - 42.85

Company

By our Company 1,765 - - 2 11 1,385.18

Directors

Against our - - - - - -

Directors

By our Directors - - - - - -

Subsidiaries

Against our - 3 - - - 168.57

Subsidiaries

By our Subsidiaries 8 - - - - 5.54

MTo the extent ascertainable

We cannot assure you that the outcome of any of these matters will be in favour of our Company or our Subsidiaries,
respectively, or that no additional liability will arise out of these proceedings/ matters. An adverse outcome in any of
these proceedings/ matters could have an adverse effect on our business, financial position, prospects, results of
operations and our reputation. For further details, see “Outstanding Litigation and Material Developments” on page
516.

35. We are subject to customer complaints and if our customer grievance redressal mechanism is ineffective, it
could result in complaints being left unaddressed or inefficiently handled, which could have a material
adverse impact on our business, results of operations, cash flows, financial condition and reputation.

We are routinely subject to customers’ grievances and complaints about our financial and non-financial products,
employees, partners, agents, technology platforms as well as the way in which we address customers’ claims. We have
established a customer grievance redressal mechanism comprising a Grievance Redressal Officer and Nodal Officer,
aimed at addressing and resolving customer complaints in a timely and fair manner. Our Grievance Redressal Officer
receives all the customer grievances in the first instance and if the customer does not receive a response within 15
days or is not satisfied by the response, the customer may reach out to the Nodal Officer. Customers may raise
complaints or make escalations of their grievances via email or telephone (toll-free number), details of which are
available on our website. All the queries, requests and complaints are captured in and monitored through our customer
relationship management software. Set out below are details of the total complaints received and complaints that are
pending in the Fiscals indicated:

Particulars Fiscal
2024 2023 2022
Total complaints* 250 195 299
Note:
*Includes 159, 84 and 19 complaints received through the RBI Ombudsman for the Fiscals 2024, 2023 and 2022, respectively.

As of the date of the Prospectus, all of the complaints received in Fiscals 2022, 2023 and 2024 have been addressed,
resolved or closed and none of the complaints are pending resolution. However, despite our efforts to maintain a
customer grievance mechanism, there is a risk that this mechanism may not always operate effectively or efficiently
and there is no guarantee that our systems will be able to respond to our customers’ grievances and complaints in a
manner satisfactory to our customers or within a reasonable period of time. Inadequate handling of customer
grievances can arise from several factors, including, but not limited to, insufficient resources, lack of adequately
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trained personnel, or ineffective policies and procedures. Delays in the handling of customer grievances and
complaints may lead to customer frustration and further complaints, which may, in turn, cause backlogs in our
grievance handling system. In addition, certain customer complaints may be complex and may require more detailed
consideration and additional time which could lead to delays in the resolution of such customer complaints.

Further, none of the customer complaints have led to any material adverse effect on our business and operations in
Fiscals 2022, 2023 and 2024. Further, there have been no instances of our customer grievance mechanism being
ineffective or inadequate to address customer complaints in Fiscals 2022, 2023 and 2024. If we are unable to
appropriately resolve our customers’ grievances and complaints, as and when they arise, and in a timely manner, we
may attract adverse publicity, lose customers or incur financial losses in the future, all of which may have a material
adverse impact on our business, results of operations, cash flows, financial condition and reputation.

36. Any failure or significant weakness of our internal controls system could cause operational errors or incidents
of fraud, which would adversely affect our profitability, reputation, business, results of operations, cash flows
and financial condition.

We are exposed to operational risks arising from the potential inadequacy or failure of internal processes or systems,
and our actions may not be sufficient to guarantee effective internal controls in all circumstances. Given the size and
complexity of our operations, it is possible that errors may repeat or compound before they are discovered and
rectified. Our operational risk control and monitoring mechanism as well as enterprise resource management systems
and internal control procedures that are designed to monitor our operations and overall compliance may not identify
every instance of non-compliance or every suspicious transaction. Moreover, while we use and operate various
technology systems for various products, we are dependent on certain manual processes to reconcile data between
these technology systems, which exposes us to risks of inaccurate reporting and internal control failures. Failures or
material errors in our internal controls systems may lead to deal errors, underwriting errors, pricing errors, inaccurate
financial reporting, fraud and failure of critical systems and infrastructure.

While our controls are designed to identify deficiencies, our internal controls may also fail to identify frauds by
borrowers, employees or third parties service providers, and our insurance policies may be inadequate to cover such
losses. Moreover, for certain types of loans, we depend on third parties for the valuation of collateral and verification
of titles, and we may fail to identify fraud or collusion between third party service providers, customers or employee,
which could have a negative impact on the quality of loans and may lead to higher defaults. For details of such
instances faced by our Company in the past, see “- We have and may continue to face instances of defaults from our
borrowers, including Originator Partners and Direct to Customer Borrowers. An inability of our borrowers to meet
their repayment obligations or any increase in defaults or any large-scale defaults from our borrowers could adversely
affect our business, results of operations, cash flows and financial condition” on page 53 and for further details of the
ongoing proceedings in relation to these defaults, see “Outstanding Litigation and Material Developments — Litigation
involving our Company” on page 516. For further details including details of losses incurred due to instances of fraud,
see, “- We depend on the accuracy and completeness of information about borrowers for certain key elements of our
credit assessment and risk management process. Any misrepresentation, fraud, errors in or incompleteness of such
information could adversely impact the quality of underwriting decisions and in turn adversely affect our asset quality,
business, results of operations, cash flows and financial condition” on page 58. Adverse publicity arising from
disclosure of fraud may also have an adverse impact in our customers’ confidence in our security measures. There can
also be no assurance that we would be able to prevent frauds in the future or that our existing internal mechanisms to
detect or prevent fraud will be sufficient. Any fraud discovered in the future may have an adverse effect on our
reputation, business, results of operations, cash flows and financial condition.

37. An inability to develop, monitor, manage or implement effective risk management frameworks could expose
us to unidentified risks or unanticipated levels of risk, which could adversely affect our business, results of
operations, cash flows and financial condition.

Our risk management frameworks are based on, among other considerations, historical market behaviour, information
regarding borrowers, and market knowledge. For further information, see “Our Business — Risk Management” on page
289. The effectiveness of our risk management is therefore limited by the quality and timeliness of available data.
Consequently, our frameworks may not predict future risk exposures that could vary from or be greater than that
indicated by historical measures. In addition, risk related data and information available to us may not be accurate,

71



complete, up-to-date or properly evaluated. Some of our risk management systems are not automated and are subject
to human error. Our risk management frameworks may also not be fully effective in mitigating risks in all market
environments or against all types of risk, including risks that are unidentified or unanticipated as well as risks
associated with liquidity, interest rates, credit, operational, cash management, asset quality impairment, inflation and
concentration. We have faced certain instances in the past of our risk management framework being unable to mitigate/
identify the risk. For instance, we have faced defaults in repayment obligations from certain of our Originator Partners
and Direct to Customer Borrowers in the past. For further details on such instances, see “- We have and may continue
to face instances of defaults from our borrowers, including Originator Partners and Direct to Customer Borrowers.
An inability of our borrowers to meet their repayment obligations or any increase in defaults or any large-scale
defaults from our borrowers could adversely affect our business, results of operations, cash flows and financial
condition” on page 53 and for further details of the ongoing proceedings in relation to these defaults, see “Outstanding
Litigation and Material Developments — Litigation involving our Company” on page 516.

We also build and use innovative models for assessing risk and for credit decisions. Such models use a humber of
assumptions and standard techniques to predict outcomes that may not match the actual position, and the error margins
could be unacceptable in any or all cases. There can be no assurance that the structure and design of the models used
are appropriate, accurate, up-to-date, complete or properly validated and that they will be able to keep pace with the
evolving market conditions and requirements. Moreover, the effectiveness of such models depends mainly on the
quality of the inputs and the data available to us. Erroneous data used in the models could result in inaccurate outcomes.
Given our high volume of and complex nature transactions, changing market requirements and technological
advances, errors may be repeated or compounded before they are discovered and rectified. Further, some of our risk
management strategies may not be effective in a difficult or less liquid market environment, where other market
participants may be attempting to use the same or similar strategies to deal with difficult market conditions. In such
circumstances, it may be difficult for us to reduce our risk position due to the activity of other market participants.
Additionally, if there is any development in applicable law, regulations or policies, our risk management frameworks
may be inadequate or ineffective in addressing risks that arise as a consequence of such changes and in turn this could
adversely affect our business and operations. If significant and unanticipated risks arise, they could adversely affect
our business, financial condition, results of operations and cash flows.

38. We may be required to increase our capital adequacy ratio. Our inability to achieve or maintain the required
capital adequacy ratio within the stipulated timeframe could have an adverse impact on our business,
prospects, results of operations, cash flows and financial condition.

We are subject to regulations prescribed by the RBI under which, among others, we are also required to maintain
minimum capital ratio consisting of Tier | and Tier Il capital which shall not be less than 15% of its aggregate risk
weighted assets on-balance sheet and of risk adjusted value of off-balance sheet items. The Tier | capital at any point
of time, shall not be less than 10%. Further, we are required to ensure that total Tier-1I capital, at any point of time,
does not exceed 100% of the Tier-I capital. Set out below is details of our Capital to Risk-Weighted Assets Ratio
(“CRAR?”) as of the dates indicated:

Regulatory requirement ) As of March 31,
Particulars 2024 2023 2022
Tier | Capital Ratio (%) 10.00% 18.07% 20.15% 22.08%
Tier 11 Capital Ratio (%) <100.00% of Tier | Capital Ratio 0.19% 0.62% 0.71%
CRAR (%)@ 15.00% 18.26% 20.77% 22.79%

Notes:
1. Master Direction — Reserve Bank of India (Non-Banking Financial Company — Scale Based Regulation) Directions, 2023.
2. CRAR has been computed as per relevant RBI Guidelines. (CRAR = [Tier I Capital + Tier I capital]/Total Risk weighted Assets).

The RBI may in the future prescribe a higher capital adequacy ratio or higher risk weights for some or all categories
of assets which may require us to increase our equity capital. This may not be possible within the prescribed time limit
or at all, which may in turn force us to draw on our risk weighted assets. For instance, RBI’s recent notification on
‘Regulatory measures towards consumer credit and bank credit to NBFCs’ dated November 16, 2023, has increased
the risk weights on certain category of assets and bank exposure on NBFC, which may result in higher capital
requirements.The RBI may also in the future require compliance with other prudential norms and standards, which
may require us to alter our business and accounting practices or take other actions that could adversely affect our
business and operating results.
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39. Our Fund Management channel may face a number of additional risks, which if materialized, may adversely
affect our business, results of operations, cash flows and financial condition.

We operate our Fund Management channel through our subsidiary, NAIM. Set forth below are certain details of our
Fund Management channel for the Fiscals indicated:

Particulars As of and for the Financial Year ended March 31,
2024 2023 2022
Total Fund AUM® (% million) 28,581.27 27,756.74 29,964.03
Fund management fee earned® (% million) 298.99 290.09 231.89
Fund management fee yield® (%) 0.99% 0.96% 1.05%

Notes:

1. Total Fund AUM represents the aggregate investments across all live AIF and PMS funds as of the last day of the relevant Fiscal.

2. Fund management fee earned represents the fund management fee earned by NAIM for the relevant Fiscal.

3. Fund management fee yield represents the fund management fee earned expressed as a percentage of the Average Fund AUM for the relevant
Fiscal.

For further details, see “Our Business — Fund Management channel” and “Selected Statistical Information — Fund
Management” on pages 285 and 508, respectively. In addition to general risks such as market risk, credit risk, liquidity
risk, regulatory risks, and operational and business risk, including failure to implement growth strategies, competition
from other market participants, risks from operating in offshore jurisdictions and non-compliance with regulations,
our Fund Management channel and portfolio management services are also subject to certain additional risks, which
are outside our control, general economic conditions, macroeconomic and monetary policies, sectoral events and
prevalent investor sentiment. Such risks include the dependency of income on AUM of the funds and reduction of fee
income, under performance of the funds, forgoing some market opportunities due to funds having a social impact
focus and the risk of mass redemptions by investors of open-ended funds. In addition, as a portfolio manager, NAIM’s
investment strategy aims to generate higher returns by taking on higher risks through taking on more exposure to
market fluctuations, volatility, and uncertainty, and making us more vulnerable to such risks. While we have not faced
instances of any such risks materializing in relation to our Fund Management channel that led to any material adverse
effect on our business and operations in Fiscals 2022, 2023 and 2024, there is no assurance that such instances will
not occur in the future.

In addition, on account of our Company’s investment in NAIM’s funds, our Company is subject to risks such as
liquidity risks innate to AIF investments since capital contributions may remain locked-in for a tenure and
consequently may be illiquid, and the market for secondary sale of AIF units in India is in the nascent stages.
Moreover, in the event our Company decides not to participate in NAIM’s fund, it may adversely impact our ability
raise adequate funds. In addition, if we are not able to identify favourable investment opportunities in a timely manner,
or at all, our investment performance and consequently our results of operations may be adversely affected. Further,
any delay in the deployment of investor funds beyond any relevant commitment period, adverse selection of funds or
sub-optimal sourcing of opportunities may lead to lower investor returns which could also lead to investors
withdrawing their commitments. NAIM’s inability to continue to grow its AUM, maintain its overall growth levels
while enhancing the investor’s product portfolio, or discontinue some of the investment products, may adversely affect
our market position and profitability. These and similar risks may materially and adversely affect our business,
prospects, financial condition, results of operations, cash flows and reputation.

40. Any disruption in our ability to sell-down exposures will impact our liquidity and earnings and have an
adverse impact on our business, results of operations, cash flows and financial condition.

We originate and sell-down a significant portion of our exposures to third parties, such as securitization vehicles,
investors, and other financial institutions in order to diversify our risk profile, optimize our capital and funding
structure, and generate fee income. “Sell-down exposure” refers to the process by which banks and financial
institutions transfer or reduce their exposure (which includes all fund based and non-fund based (credit as well as
investment) exposure of banks/ financial institutions to the borrower) to a particular asset or group of assets by selling
them off to other investors or financial institutions as parts of their business and risk management strategy. This
enables them to reduce their overall risk or help maintain the same risk but with a higher rate of return as well as meet
the applicable credit/investment concentration norms issued by the RBI. However, the ability to sell-down exposures
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depends on various factors, such as market conditions, investor demand, credit quality, pricing and regulatory
requirements, which may change rapidly and unpredictably. Set forth below are certain details of our sell-down
exposures in terms of AUM as of the dates as indicated:

As of March 31,
2024 2023 2022
Amount % of total Amount % of total Amount % of total
Particulars (% million) AUM® (%) (% million) AUM® (%) (% million) AUM® (%)
Sell-down exposures® 7,765.53 6.63% 3,055.77 3.03% 34.35 0.03%

Notes:

1. Sell-down exposures includes direct assignment as described in relevant RBI regulations.

2. AUM represents aggregate of loans and investments in debentures (quoted and unquoted), securitised assets, investments in alternate
investment funds, loans assigned by us and guarantees outstanding as of the last day of the relevant Fiscal.

Any disruption in our ability to sell-down exposures, or any deterioration in the performance or value of the exposures
we retain or service, could adversely affect our liquidity, earnings, capital ratios, and reputation. We may also face
legal, regulatory, or contractual challenges or disputes from the buyers or securitization vehicles, or from the
originators, borrowers, or servicers of the underlying assets, which could result in additional costs, liabilities, or
reputational damage. While we have not faced any such instances of disruption in our ability to sell-down exposures
that led to any adverse effect on our business and operations in Fiscals 2022, 2023 and 2024, there is no assurance
that such instances will not occur in the future.

41. Anydowngrade to our credit ratings could increase our finance costs and adversely affect our business, results
of operations, cash flows and financial condition.

The cost and availability of capital depends in part on our short-term and long-term credit ratings. Any downgrade to
our credit ratings could weaken our relationships and negotiating power with our lenders, increase the average cost of
borrowing, impact our ability to raise debt from certain categories of lenders such as insurance companies, and cause
our lenders to impose additional terms and conditions or charge higher premiums in respect of any financing or
refinancing arrangements that we enter into in the future and further adversely affect our business, financial condition,
cash flows and results of operations. While we have not faced any such instances of downgrade in our credit ratings
in the past, there is no assurance that we will not face such instances in the future.

Set out below are details of our credit ratings for the Fiscals indicated:

Instrument Fiscal 2022 Fiscal 2023 Fiscal 2024
Name Rating Rating Rating
Non-Convertible debentures ICRA ICRA A+ (Stable) ICRA AA- (Stable) ICRA AA- (Stable)
India Ratings IND (A+ Stable) IND (A+ Stable) IND AA- (Stable)
ICRA ICRA A+ (Stable) ICRA AA- (Stable) ICRA AA- (Stable)
Market linked debentures India Ratings IND PP-MLD [A+ IND PP-MLD [A+ IND PP-MLD [A+
emr/ Stable] emr/ Stable] emr/ Stable]
Subordinated debts ICRA ICRA (A+ Stable) ICRA (AA- Stable) Withdrawn
Long term — Term Loans ICRA ICRA (A+ Stable) ICRA (AA- Stable) ICRA (AA- Stable)
Long term - Fund-based limits | ICRA ICRA A+ (Stable) ICRA AA- (Stable) ICRA AA- (Stable)
Long term - Non-Fund based | ICRA ICRA A+ (Stable) ICRA AA- (Stable) | ICRA AA- (Stable)
credit exposure limits
Short-term bank facilities ICRA ICRA Al+ ICRA Al+ ICRA Al+
. ICRA ICRA Al+ (Stable) ICRA Al+ (Stable) ICRA Al+ (Stable)
Commercial paper
CARE Edge CARE Al+ CARE Al+ CARE Al+

As of the date of this Prospectus, our credit ratings are as set forth below:

Date of Rating Rated
Instrument Rating Agency Rating Amount
(X million)
Non-Convertible debentures ICRA [ICRA]JAA-(Stable); reaffirmed | July 19, 2024 8,729.00
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Date of Rating Rated
Instrument Rating Agency Rating Amount
(X million)
Market linked debentures ICRA PP-MLD[ICRAJAA-(Stable); July 19, 2024 1,500.00
reaffirmed
Long term - Fund-based limits ICRA [ICRAJAA-(Stable); reaffirmed | July 19, 2024 710
[ICRA]JAA-(Stable); July 19, 2024 60.721.50
Long term - Term loans ICRA reaffirmed/assigned for e
enhanced portion
[ICRA]JAL+; July 19, 2024
Short-term bank facilities ICRA reaffirmed/assigned for 6,450.00
enhanced portion
Long term - Non-Fund based ICRA [ICRA]JAA-(Stable); reaffirmed | July 19, 2024 948.50
credit exposure limits
Commercial paper ICRA [ICRA]JAL+ (Stable); reaffirmed | July 19, 2024 3,000.00
Non-Convertible debentures India ratings IND AA-/Stable; upgraded September 27, 2023 3,699.00
Commercial paper CARE Edge CARE Al+ (One Plus); July 3, 2024 5,000.00
reaffirmed

42. Certain of our Subsidiaries have incurred losses in the past.

Certain of our Subsidiaries have incurred losses in the past, details of which are set out below for the Fiscals indicated:

Fiscal
Particulars 2024 | 2023 | 2022
Profit/ (loss) before tax (X million)
Northern Arc Securities Private Limited (0.24) (0.88) -
Northern Arc Foundation 4.00 (4.43) (8.32)
Pragati Finserv Private Limited 259.82 (46.26) (42.14)
Northern Arc Investment Adviser Services Private Limited 1.57 1.22 (0.32)

In the event these Subsidiaries continue to incur losses, our consolidated results of operations, cash flows and financial
condition will continue to be adversely affected. For further details, see “Management’s Discussion and Analysis of
our Financial Condition and Results of Operations” on page 448.

We may be required to fund the operations of these Subsidiaries in the future and our investments in these Subsidiaries
may eventually be written-off, which could subject us to additional liabilities and could have an adverse effect on our
Company’s reputation, profitability and financial condition. We may similarly be required to furnish guarantees in the
future to secure the financial obligations of these Subsidiaries and in the event that any corporate guarantees provided
by us are invoked, we may be required to pay the amount outstanding under such facilities availed, resulting in an
adverse effect on our business, cash flows and financial condition.

43. Certain new or complex products which have helped meet customer and investor needs in the past may not be
successful in the future, and as a result, could have an adverse impact on our business, results of operations,
cash flows and financial condition.

We have developed products, such as, MOSEC® and PERSEC®, which have allowed us access to a wider investor
base for our portfolio of Investor Partners. However, it is possible, that some of these products while successful and
beneficial in the past, may not meet investor requirements in the future because of their embedded cost structure, their
performance owing to macroeconomic developments including an economic slowdown, changing needs of our
Investor Partners with respect to interest rates and tenure for the funding, change in taxation laws making certain
products unattractive for our Investor Partners and increased product competition that we may face from our
competitors.

As part of our Placements channel activities, we earn our revenues in the form of fees paid by our Originator Partners
and not from our Investor Partners in these products. The products are also usually rated by independent credit rating
agencies. However, given the complexity of the product, an inability of Investor Partners to form an independent
opinion on the investment opportunity could result in the product being unsuitable for such Investor Partner and
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therefore, result in a loss of our reputation. Further, inability of Investor Partners to gauge the relative suitability of
one product over the other including in terms of nature of instrument (for instance, loans versus debentures), tenure,
interest rate, size, and nature of recourse, may result in offerings that do not fully meet the requirements of our Investor
Partners, and a loss of our reputation. While we have not faced any such instances of failure of our Investor Partners
to determine the suitability of our products or our previously successful product to meet future investor needs that led
to any material adverse effect on our business and operations in Fiscals 2022, 2023 and 2024, there is no assurance
that such instances will not occur in the future.

44. Asignificant portion of our loans and investments are rated in the BBB category or lower or may not be rated.
Such assets may be illiquid and we may not be able to liquidate our positions as planned, which could affect
our business, profitability, results of operations, cash flows and financial condition.

We have a significant portion of our loans and investments in assets that are rated in the BBB category or lower or
may not be rated at all. These assets may not be readily convertible into cash. We also have Direct to Customer loans
that we may not be able to assign or securitise. Set out below are certain details of the number of transactions
undertaken with entities and assets rated in the BBB category or lower (including unrated assets) as of the dates
indicated:

Particulars As of and for the financial year ended
March 31,
2024 2023 2022
Number of transactions undertaken with entities in the BBB category or lower 493 475 636
(including unrated) ®
Number of transactions undertaken with entities in the BBB category or 84.85% 77.49% 77.47%

lower (including unrated) @ as a percentage of total transactions (%)
Loans and investments in assets rated in the BBB category or lower
(including unrated assets) @ (% million)
Loans and investments in assets rated in the BBB category or lower
(including unrated assets) @ as a percentage of total assets (%)
Notes:
(1) Includes transactions undertaken with entities in Intermediate Retail Lending and certain Direct to Customer Lending, namely, partnership-
based lending, supply chain finance and mid-market companies, during the relevant Fiscal.
(2) Loans and investments in assets rated in the BBB category or lower (including unrated assets) as of the relevant Fiscal.

44,150.50 35,195.27 37,267.65

37.70% 37.56% 46.74%

These assets may have limited or no secondary markets, may be subject to valuation uncertainty, higher price volatility
and may require a long holding period to realize their expected returns. As a result, we may not be able to sell or
redeem these assets as planned or at favourable prices, especially in times of market stress, regulatory changes, or
adverse events affecting the underlying borrowers or issuers. This may impair our ability to meet our liquidity needs,
fund our operations, or pursue new opportunities. It may also reduce our profitability and financial position if we are
forced to recognize losses or impairments on these assets or incur higher funding costs or penalties. In addition, limited
secondary market volumes may reduce the availability and increase the cost of financing or refinancing our illiquid
assets, which may adversely affect our liquidity position and profitability. Moreover, our dependence on sell down of
such assets as a source of liquidity is not significant. While we have not faced any such instances of inability to
liquidate our positions that led to any material adverse effect on our business and operations in Fiscals 2022, 2023 and
2024, there is no assurance that such instances will not occur in the future.

45. Our results of operations could be adversely affected by any disputes with or misconduct by our customers.

While we aim to maintain relationships with our Originator Partners, Retail Lending Partners, Direct to Customer
Borrowers or Investor Partners (who are customers of NAIM), we have had disputes with certain customers in the
past. For instance, we have had disputes with certain Direct to Customer Borrowers in the past in relation to certain
of our services and the RBI Ombudsman required our Company to pay a compensation of 310,000, 5,000 and %2,000
in Fiscals 2025, 2023 and 2022, respectively, to the Direct to Customer borrowers. While these instances have not had
any adverse impact on our business, operations and financial condition, similar instances of complaints from our
customers in the future could result in legal disputes or other problems which could potentially impact our business,
results of operations, cash flows, financial condition and reputation. Further, misconduct by our customers could be
financial in nature such as fraud or money laundering or non-financial in nature. It is not always possible to deter
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misconduct by our customers and the precautions we take and the systems we have implemented to prevent and deter
such activities may not be effective in all cases.

46. We may face difficulties in conducting operations and incur additional expenses in operating in non-urban
areas, where infrastructure may be limited, particularly for transportation, electricity and internet
connectivity, which may have an adverse impact on our business, profitability, results of operations, cash
flows and financial condition.

A significant number of our Direct to Customer Borrowers, and borrowers of our Originator Partners are located in
non-urban areas in India, who are dependent partly on rural economy and subject to various risks, including limited
infrastructure, particularly for transportation, electricity and internet bandwidth. Set forth below is the exposure (which
includes indirect exposure through Originator Partners) in terms of AUM to borrowers in non-urban areas as of the
dates indicated:

Particulars As of March 31
2024 2023 2022

AUM from borrowers located in non-urban areas® (% million) 16,434.14 17,882.84 16,908.64
AUM from borrowers located in non-urban areas®, as a 14.03% 19.85% 23.79%
percentage of total AUM® (%)

AUM from borrowers located in urban areas® (% million) 100,666.05 72,204.09 54,174.53
AUM from borrowers located in urban areas®, as a percentage 85.97% 80.15% 76.21%
of total AUM® (%)

Note:

1. Non-urban areas have been identified based on the urban/non-urban segregation provided by 2011 census of India.

2. AUM represents aggregate of loans and investments in debentures (quoted and unquoted), securitised assets, investments in alternate
investment funds, loans assigned by us and guarantees outstanding as of the last day of the relevant Fiscal.

3. Urban areas have been identified based on the urban/non-urban segregation provided by 2011 census of India.

We or our Originator Partners, including Retail Lending Partners, as well as Retail Lending Partners servicing such
borrowers located in non-urban areas may also face difficulties in conducting operations, engaging third-party service
providers in such areas, accessing power facilities, transporting our personnel and equipment and implementing
technology measures in such areas. There may also be increased costs in conducting our business and operations in
such areas, such as increased capital expenditure to create the necessary infrastructure where it is limited, higher costs
associated with data connectivity and networks, implementing security measures, increased manpower demands to
reach customers in such areas and expanding our reach. Moreover, non-urban areas may have a limited pool of skilled
workers, which can pose difficulties in recruitment and staffing operations effectively and could potentially require
us to recruit from other areas, which can incur additional costs related to relocation and training. In addition, customers
in non-urban areas are often less aware of the benefits of financial inclusion, and the availability of products and
services available to them, as a result, we may need to incur additional costs to educate them before being able to
disburse loans to them. While we have not faced any instances of difficulties or incurred additional expenses due to
our operations in non-urban areas that led to any material adverse effect on our business and operations in Fiscals
2022, 2023 and 2024, there is no assurance that such costs will not be incurred or will not increase in the future as we
expand our business in non-urban markets. Any such increased costs could adversely affect our business, profitability,
results of operations, cash flows and financial condition.

47. Our financing products may face concerns regarding the financial terms provided and product suitability
requirements, adversely affecting our business, reputation, results of operations, cash flows and financial
condition.

Our financing products are designed to meet the specific needs and circumstances of our customers, however, in
certain cases they may also carry high interest rates and/or fees resulting in high annualised percentage rates (“APRS”)
which may be deemed usurious by regulatory authorities or courts. Moreover, some of our financing products may
also have short repayment terms, balloon payments or prepayment penalties, which may increase the financial burden
on our customers or limit their flexibility. For details of our offerings and products, see “Our Business — Our Channels”
on page 280.
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We are also subject to various laws and regulations that govern our financing activities, such as consumer protection,
fair lending, anti-money laundering, and data privacy laws. These laws and regulations may impose or modify product
suitability requirements, disclosure obligations, interest rate or APR caps, licensing and registration requirements,
reporting and recordkeeping obligations, and other restrictions or standards on our operations. We may also face
litigation, enforcement actions, fines, penalties, or reputational damage if we fail to comply with these laws and
regulations or if we are accused of engaging in usurious, unfair, deceptive, abusive or predatory lending practices.
Also, see “-We are subject to stringent regulations governing the financial services industry in India. We may fail to
obtain, maintain or extend our statutory and regulatory approvals to operate or expand our business in a timely
manner or at all, or to comply with the terms and conditions of our existing regulatory approvals and licenses, which
may impede our business, operations, results of operations, cash flows and financial condition” on page 67.

We may face negative publicity, customer complaints, social activism, or regulatory scrutiny if our financial terms or
lending practices are perceived as exploitative or harmful to our customers or the communities we serve. Such
perceptions may erode our reputation and trust among our customers, potential customers, partners, investors,
regulators, and other stakeholders, hamper our growth, reduce market acceptable of our products, and may adversely
affect our ability to attract and retain customers, expand our market share, diversify our product offerings or access
funding sources. While we have not faced any instances of negative publicity, customer complaints or regulatory
actions relating to the financial terms and product suitability requirements of our financing products that led to any
material adverse effect on our business and operations in Fiscals 2022, 2023 and 2024, there is no assurance that such
instances will not occur in the future. Any of these factors could have a material adverse effect on our business,
financial condition, cash flows and results of operations.

48. We may not be able to continue to design and offer new products or structures and our new products or
structures may be low-vintage or unsuccessful, which could harm our reputation and adversely affect our
business, results of operations, cash flows and financial condition.

As part of our growth strategy, we may from time to time introduce new technology products and other product
offerings and structures. We may incur costs in the future when expanding our product range and cannot guarantee
that any new products or structures will be successful. Such new products and structures are low-vintage, i.e., they
have not been in the market for a long time or have not generated significant business, revenues or profits. For example,
our technology products, nPOS, a platform for partnership lending/ co-lending, and Nu Score, a machine learning
based solution to aid Originator Partners in their underwriting process, are relatively new and in the nascent stages.
Such products and structures may not achieve the expected levels of customer acceptance, demand, or profitability,
or may face increased competition, regulatory hurdles, technological obsolescence, or other challenges. As a result,
we may incur significant costs and expenses to develop, market, and support these products and structures, which may
not be offset by sufficient revenues or margins. Additionally, we may have to impair or write off the value of these
products and structures if they fail to meet our expectations or strategic objectives, which could adversely affect our
financial condition and results of operations.

While we have not faced any instances of our new products being unsuccessful or failure to design or offer new
products that led to any adverse effect on our business and operations in Fiscals 2022, 2023 and 2024, there is no
assurance that such instances will not occur in the future. If any new products or structures are unsuccessful, we may
lose any or all of the investments that we have made in promoting them, and, consequently, our reputation and results
of operations could be adversely affected. We may also fail to design and offer new products or structures in line with
changing customer needs or build and maintain strong control mechanisms and competencies, which may affect our
ability to implement our strategies or compete effectively and adversely affect our business, reputation, results of
operations, cash flows and financial condition.

49. Our business is subject to variability, which may contribute to fluctuations in our business, results of
operations, cash flows and financial condition.

Certain categories of our business and the business of our Originator Partners are subject to variability in nature.
Generally, the economic activity in India during the period from September to March is higher than the remaining part
of the year owing to various reasons including several festivals and holiday periods, improved weather conditions and
crop harvests. The requirement for credit and financing being directly correlated to the level of economic activity, our
Lending channels experiences higher borrowings by our customers during the third and fourth quarter of each fiscal.
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Accordingly, we also typically have higher drawdowns under our facilities in the third and fourth quarter of each
fiscal. Similarly, our Placements channel generally experiences higher business volume and correspondingly generates
higher fees in the second half of the year. Our revenues are higher during the second half of each fiscal year as
compared to first half of the fiscal year. This variability can also be expected to cause quarterly fluctuations in our
revenue, profit margins and earnings.

50. We may undertake strategic acquisitions or investments, enter into new businesses, which could disrupt our
business, divert our management’s attention, be difficult to integrate and manage or may not be successful.

We may in the future seek to acquire or invest in new entities, businesses or technologies that could complement or
expand our products and services, enhance our technical capabilities, or otherwise offer growth opportunities. For
instance, in April 2022, we acquired the identified assets and liabilities of S.M.l.L.E Microfinance Limited, an NBFC
MFI, for a total consideration of ¥1,116.29 million. Set out below are certain details in relation to the acquisition of
identified assets and liabilities of S.M.I.L.E Microfinance Limited:

Name of the acquired |AUM of the acquired identified| AUM as of March 31, 2023 |AUM of the acquired identified
entity assets and liabilities of acquired assets and liabilities of
entity in Fiscal 2023 acquired entity as a percentage
& million) of % of our total AUM in
Fiscal 2023
S.M.1.L.E Microfinance 499.05 90,086.93 0.55%
Limited

Further, it is also possible that we may not identify suitable acquisition or investment targets, or that if we do identify
suitable targets, we may not complete those transactions on terms commercially acceptable to us or at all. The inability
to identify suitable acquisition targets or investments or the inability to complete such transactions may adversely
affect our competitiveness or our growth prospects. Moreover, an acquisition, investment or business relationship may
result in unforeseen operating difficulties and expenditures, including disrupting our ongoing operations, diverting
management from their primary responsibilities, subjecting us to additional liabilities, increasing our expenses and
adversely impacting our business, results of operations, cash flows and financial condition. We may also be exposed
to unknown liabilities and the anticipated benefits of any acquisition, investment or business relationship may not be
realized, if, for example, we fail to successfully integrate such acquisitions, or the technologies associated with such
acquisitions, into our Company. We also may not achieve the anticipated benefits from the acquired businesses due
to a number of factors, including difficulties resulting from the integration of information technology systems,
accounting systems, culture or personnel; litigation; use of resources; or other disruption of our operations. Regulatory
constraints, particularly competition regulations, may also affect the extent to which we can maximize the value of
our acquisitions or investments. Acquisitions could also result in issuance of Equity Shares which could dilute the
shareholding of our existing shareholders or the incurrence of debt. In addition, we may spend time and money on
acquisitions or investments that do not increase our revenue.

While we have not faced any instances of difficulties in integrating or managing our acquisitions or investments in
the past, there can be no assurance that such instances will not occur in the future. There can be no assurance that we
will be able to achieve the strategic purpose of such acquisition or operational integration or our targeted return on
investment. We cannot assure you that we will experience success and growth through acquisitions in the future. If an
acquired business fails to meet our expectations, our business and results of operations may be adversely affected.

51. Our revenue, demand for our services and access to customers in our Placements channel could be adversely
affected by the historical and expected risk of our Originator Partners and the liquidity, risk preferences and
business strategy of our Investor Partners as well as the risk of disintermediation.

Our Placements channel provides a variety of services and products to participants involved with the Indian debt
market. Through our Investor Partners, we provide access to debt capital for our Originator Partners, which are
financial institutions engaged in financing for under-served households and businesses in the focused sectors we
operate in and on-boarded by us. Set out below is our Placements fee income and Placements Fee Yield in the Fiscals
indicated:
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Particulars Fiscal
2024 2023 2022
Placements fee income® (% million) 330.79 412.59 374.65
Placements Fee Yield® (%) 0.28% 0.32% 0.51%
Note:
1. Placements fee income represents the aggregate value of professional fees earned by us from our Placements channel during the relevant
Fiscal.
2. Placements Fee Yield represents the ratio of professional fee earned by us through our Placements channel to Placements volume in the
relevant Fiscal.

Due to various factors such as costs associated with compliance of relevant laws when we place securities products to
offshore investors, adverse developments in the focused sectors we operate in, competition from existing and new
market participants, historical and expected risk of the Originator Partners we serve, risk preferences and business
strategy of our Investor Partners and liquidity in the market, our revenue generated from our Placements channel may
decrease, which would have a material adverse effect on our financial condition.

In addition, our Placements channel involves acting as an intermediary and providing various services to customers.
However, this exposes us to the risk of disintermediation, which refers to losing direct contact or relationship with
customers or being bypassed or replaced by other intermediaries or providers in the value chain. Disintermediation
may occur for various reasons including increased competition from alternative platforms and channels for raising
capital as well as regulatory changes and technological innovations. Disintermediation may reduce our ability to cross-
sell, upsell, or retain customers, as well as to collect and use customer data for personalization and differentiation,
which could adversely affect our business and operations. We may also face challenges in anticipating, preventing, or
mitigating the risk of disintermediation, as well as in adapting, innovating, or collaborating to sustain or enhance our
Placements channel.

While we have not faced any instances of such risks materializing, including the risk of disintermediation, that led to
any material adverse effect on our Placements channel’s business and operations in Fiscals 2022, 2023 and 2024, there
is no assurance that such instances will not occur in the future.

52. We offer products that are inherently complex and all possible risks are difficult to predict and mitigate.
Materialization of any such unexpected and/or unmitigated risks could have an adverse impact on our asset
quality, business, profitability, results of operations, cash flows and financial position.

We offer a wide range of financial products, which can include inherently complex products. For instance, in select
cases, we may also invest in mezzanine or subordinated positions to credit enhance the offering to investors in senior
positions. For more details of our products, see “Our Business — Our Products” on page 286. Our investment in
mezzanine credit tranches in securitization structures is predicated on analysis of historical performance of various
asset classes and originators and our ability to use such analysis to estimate the credit enhancement required. However,
our statistical analysis of losses in underlying pools, estimation of credit enhancement required or the probability of
calls on our guarantees may on some occasions, among others, prove insufficient in taking care of idiosyncratic risks
arising out of regulatory actions (including actions relating to restructuring and moratorium on loans which have the
potential of elongating pay-back time and also of heightened losses), COVID-19 driven economic slow-down, default
or bankruptcy of certain borrowers and customers on account of liquidity issues and inability to have access to funds
and risks related to fraud by companies. While we have not faced any such instances of materialization of unexpected
risks due to the complex nature of products that led to any material adverse effect on our business and operations in
Fiscals 2022, 2023 and 2024, there is no assurance that such instances will not occur in the future.

Given the complex product design, it is possible that some risks, including credit, liquidity, legal, regulatory,
operational and reputational risks are not adequately identified, quantified or mitigated at the time of entering into
such transactions. The materialization of any of these risks could have a material adverse effect on our business,
financial condition, cash flows and results of operations.
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53. We may fail to detect money laundering and other illegal or improper activities in our business operations on
a timely basis, which could adversely affect our business, financial condition, cash flows and results of
operations.

We are required to comply with applicable anti-money laundering laws and regulations, which also includes the
framework for combating financing of terrorism and PMLA. In the ordinary course of our operations (particularly in
our lending and investment operations), we run the risk of failing to comply with the prescribed KYC procedures and
the consequent risk of fraud and money laundering by dishonest customers and assessment of penalties or imposition
of sanctions against us for such compliance failures despite having implemented systems and controls designed to
prevent the occurrence of these risks. Moreover, our Company continues to remain liable for compliance with the
requirements of PMLA, even if we rely on third parties for providing certain services to meet the obligations under
PMLA. Accordingly, we run the risk of our third party service providers failing to comply with the obligation under
PMLA.

We have adopted a ‘Know Your Customer and Anti-Money Laundering Policy’ in line with RBI directions. The policy
includes (a) a detailed customer acceptance policy that involves collection of various documents in line with the
requirements of PMLA and guidelines issued by RBI from time to time, conducting checks with the watch list of RBI
and other agencies and manual screening for adverse news from publicly available sources; and (b) customer
identification procedure that includes processes for identifying control and beneficial owner. The policy also provides
for a list of acceptable KYC documents based on different types of entities as well as enhanced due diligence for
higher risk accounts and includes account monitoring for suspicious activities. Further, the Company has designated
the Chief Legal Counsel as the Principal Officer for the purpose of compliance with the rules and regulations of this
policy and the Chief Executive Officer as Designated Director to ensure compliance with the obligations under
Prevention of Money Laundering (Amendment) Act, 2012. Although we may have adequate internal policies,
procedures and controls in place to prevent and detect any money-laundering activity and ensure KYC compliance,
there can be no assurance that these will be effective in all instances. We may accordingly be subject to regulatory
actions including imposition of fines and other penalties by the RBI and other relevant governmental authorities to
whom we report.

While we have not faced any instances of failure to detect money laundering or other illegal or improper activities in
our business operations or non-compliance with anti-money laundering laws and regulations as well as prescribed
KYC procedures that led to an adverse effect on our business or operations in Fiscals 2022, 2023 and 2024, there is
no assurance that we will not face such instances in the future. If any party uses or attempts to use us for money
laundering or any other illegal or improper purposes and such attempts are not detected or reported to the appropriate
authorities in accordance with applicable law, our reputation, business, financial condition, cash flows and results of
operations could be materially and adversely affected.

54. The COVID-19 pandemic affected our business and operations and any future pandemic or widespread public
health emergency in the future, could affect our business, results of operations, cash flows and financial
condition.

The COVID-19 pandemic led to disruptions in our operations in a number of ways, for example:

e  Our and our Originator Partners’ borrowers who primarily belong to the low and middle-income groups have
less financial wherewithal than other borrowers and were negatively impacted on account of suspension of
business activities arising from COVID-19 restrictions resulting in default in their repayment obligations.

e Our disbursements and collections efficiency was also impacted in Fiscal 2021 due to COVID-19 as our ability
to conduct normal business activities was affected, including a reduction in opportunities to conduct field
monitoring visits or sourcing and on-boarding new customers.

e  Pursuant to RBI’s directions, we provided a moratorium on a case-by-case basis to eligible Originator Partners
and Direct to Customer Borrowers of all principal amounts and/or interest, as applicable, falling due throughout
or between March 1, 2020 and August 31, 2020, resulting in a decline in our collections during such period. In
addition, our Company also availed moratorium on borrowings during March 2020 and August 2020.
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e  Further, the RBI by its various notifications permitted lenders to restructure borrower accounts without such
accounts being classified as NPAs subject to certain conditions. We restructured 2,046 borrower accounts under
this dispensation in Fiscals 2021 and 2022. As of March 31, 2024, there were nine such restructured borrower
accounts, with a total principal outstanding of ¥2.26 million and these accounts continue to have the same stage
classification on our books as before the restructuring.

Also, see “Key Regulations and Policies- COVID-19 Regulatory Framework™ and “Selected Statistical Information”
on pages 311 and 495, respectively. Any future outbreak of disease, health epidemic or pandemic, such as the COVID-
19 pandemic, or any widespread public health emergency may restrict the level of business activity in affected areas,
which may, in turn, materially and adversely impact our business, prospects, financial condition, cash flows and results
of operations.

55. We are exposed to the risk of mis-selling of products by our employees, partners, agents or third parties as
well through our technology platform, which could result in regulatory sanctions, reputational damage, and
customer complaints, and adversely affect our business, results of operations, cash flows and financial
condition.

We offer various financial and non-financial products to Originator Partners, Investor Partners, Direct to Customer
Borrowers and other customers, including our investors on our technology platform, AltiFi. However, we are subject
to the risk of mis-selling of our products by employees, partners, agents or third parties as well as through our
technology platform, AltiFi. Mis-selling occurs when a product is sold to a customer that is unsuitable, inappropriate,
or misleading, or when the customer is not fully informed of the features, benefits, risks, costs, or obligations of the
product. Mis-selling could arise from various reasons, such as inadequate training, supervision, or incentives for our
employees, partners, agents or third parties, lack of compliance with internal policies or external regulations, incorrect
information on our technology platform, or intentional or unintentional errors or fraud. While we have not faced any
instances of mis-selling of our products which led to an adverse effect on our business or operations in Fiscals 2022,
2023 and 2024, there can be no assurance that we will not face such instances in the future. Any such instance of mis-
selling could result in regulatory sanctions, reputational damage, and customer complaints, and adversely affect our
business, results of operations, cash flows and financial condition.

56. Our operations could be adversely affected by strikes or increased wage demands by our employees or any
other kind of disputes with or misconduct by our employees.

As of March 31, 2024, we had 2,695 permanent employees, on a consolidated basis. We are exposed to the risk of
labour disruptions such as strikes and increased wage demands or disputes with or misconduct by our employees. Any
employee unrest directed against us or our management, could directly or indirectly prevent or hinder our normal
operating activities, result in increased wages and other benefits, and, if not resolved in a timely manner, could lead
to disruptions in our operations. These actions are impossible for us to predict or control and any such event could
adversely affect our business, results of operations and financial condition. In addition, misconduct or fraud by our
employees could include binding us to transactions that exceed authorized limits or present, recommend or authorize
unacceptable risks or concealing unauthorized or unlawful activities from us. Employee misconduct or fraud could
also involve the improper use or disclosure of confidential information, sexual harassment and other offenses, which
could result in regulatory sanctions and serious reputational or financial harm for our Company. While we have not
faced any instances of labour disruption or disputes with or misconduct or fraud by our employees which led to a
material adverse effect on our business or operations in Fiscals 2022, 2023 and 2024, there can be no assurance that
our employees will not participate in work stoppages or other industrial actions in the future or that we will not
experience future instances of fraud or disruptions to our operations due to disputes, complaints or other problems
with our work force.

As of the date of this Prospectus, our Company does not have any labour union. However, there can be no assurance
that our employees will not unionize in the future. If the employees unionize, it may become difficult to maintain
flexible labour policies, and could result in high labour costs and/or lower productivity, which could adversely affect
our business and results of operations.
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57. Our inability to manage the various risks associated with our large number of branches and widespread
network of operations could adversely affect our business, results of operations, cash flows and financial
condition.

For our Direct to Customer lending operations, we operated a large network of 316 physical branches in India, as of
March 31, 2024, through which we extend loans directly to under-served households and businesses. In particular,
Pragati, our rural finance partner subsidiary incorporated in Fiscal 2021, acting as our business correspondent,
operated over 262 branches across eight states and one union territory in India and served over 400,000 borrowers, as
of March 31, 2024. As a business correspondent, Pragati, manages the origination, servicing, and collections for our
direct rural financing business. Pragati establishes multiple branches, which are usually located at taluka headquarters.
Moreover, as we grow our Direct to Customer Lending, we plan to open more branches in the regions where we
operate and also explore nearby geographies with a strong credit culture for potential expansion. As a result of our
widespread operations and branch network, we may be subject to additional operational risks inherent with such an
extensive network, including (i) upgrading, expanding and securing our technology platform in such branches, (ii)
higher technology costs, (iii) difficulties in integrating internal controls and procedures as well as coordinating and
consolidating corporate and administrative functions, (iv) ensuring customer satisfaction, (v) ensuring compliance
with KYC, AML and other regulatory norms, (vi) difficulties in recruiting, training and retaining skilled personnel,
(vii) difficulties in supervising local operations from our centralized locations, (viii) failure to manage third-party
service providers in relation to any outsourced services, (ix) risk of fraud, petty theft, embezzlement or other
misconduct by employees or third parties and (x) difficulties in the integration of new branches with our existing
branch network. Any of the above reasons may result in our failure to manage our business operations in an effective
manner. While we have not faced any instances of such risks materializing in relation to our branch network or
widespread operations that led to a material adverse effect on our business or operations in Fiscals 2022, 2023 and
2024, there can be no assurance that we will not experience such instances in the future. If any such risks materializes,
our ability to grow our operations, particularly our Direct to Customer lending may be affected, which could adversely
impact our business, operations, financial condition, cash flows and results of operations.

58. If the provisions of the IBC in India are invoked against any of our customers, it may affect our rights and
ability to recover loans from customers and the enforcement of our rights will be subject to the IBC.

The IBC offers a uniform and comprehensive insolvency legislation encompassing all corporate persons, partnership
firms and individuals. For further details, see “Key Regulations and Policies” on page 297. In case insolvency
proceedings are initiated against a debtor of our Company or a debtor files for voluntary insolvency, we may not have
complete control over the recovery of amounts due to us. For instance, our Company had filed a claim as an unsecured
creditor of an equipment finance institution, one of our Originator Partners, under the provisions of the IBC, however,
in accordance with the terms of the resolution plan that was approved by the NCLT, unsecured creditors, including
our Company were not able to recover any outstanding dues. For further information, see “- A significant portion of
our investments are in credit facilities and debt instruments that are unsecured, and/or subordinated to other creditors.
An inability to recover such investments may result in increased levels of NPAs, which could adversely affect our
business, prospects, results of operations, cash flows and financial condition” on page 42. In addition, our Company
has filed an application under the IBC against a Direct to Customer Borrower pursuant to which an interim resolution
professional has been appointed. For details, see “Outstanding Litigation and Material Developments — Litigation
involving our Company” on page 516. For further details, see “Outstanding Litigation and Material Developments —
Litigation involving our Company - Material civil litigation by our Company” on page 518. Under the IBC, upon
initiation of an insolvency resolution process, a committee of creditors is constituted by the interim resolution
professional, wherein each financial creditor is given a voting share proportionate to the debts owed to it in relation to
the financial debt owed by the corporate debtor. Any decision of the committee of creditors must be taken by a vote
of not less than 66% of the voting share of all financial creditors. Any resolution plan approved by committee of
creditors is binding upon all creditors and consequently by the adjudicating authority, even if they had previously
voted against it.

In case a liquidation process is opted for, the IBC provides for a fixed order of priority in which proceeds from the
sale of the debtor’s assets are to be distributed. Before sale proceeds are distributed to a secured creditor, they are to
be distributed for the costs of the insolvency resolution and liquidation processes and debts owed to workmen. Further,
under this process, wages and dues owed to unpaid employees followed by dues owed to the Central and State
Governments rank below the claims of secured creditors (in the event such secured creditor has relinquished security
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as prescribed under the IBC). Pursuant to an amendment to the IBC, allotees in a real estate project are considered on
par with financial creditors.

Accordingly, if the provisions of the IBC are invoked against any of our customers, it may affect our ability to recover
our loans from the customers and enforcement of our rights will be subject to the IBC.

59. Our insurance coverage may not adequately protect us against losses and successful claims that exceed our
insurance coverage could adversely affect our business, results of operations, cash flows and financial
condition and diminish our financial position.

We have availed various insurance policies for our business operations. For further details, see “Our Business —
Insurance” on page 296. If our arrangements for insurance or indemnification are not adequate to cover claims, we
may be required to make substantial payments and our financial condition, cash flows and results of operations may
be adversely affected. Additionally, such insurance may not adequately cover all losses or liabilities that may arise
from our operations, including, but not limited to, when the loss suffered is not easily quantifiable.

Set out below are details of our insurance coverage on our total insured assets as of the dates indicated:

As of March 31,
Particulars 2024* 2023 2022
Insurance coverage on insured assets (% million) 34.12 86.03 4111
Insurance coverage on insured assets, as a percentage of total property, 51.22% 225.62% 210.29%
plant and equipment (%)

* The reduction in insurance coverage on insured assets in Fiscal 2024 was primarily on account of the change in the basis of insurance coverage.
Instead of obtaining insurance for information technology assets, such as laptops, at their original cost as was done in the Fiscals 2023 and 2022,
insurance coverage was based on their depreciated value in Fiscal 2024. However, after March 31, 2024, we have obtained additional coverage,
which led to an increase in the insurance coverage for our insured assets.

Further, we do not have insurance for various types of risks and losses that cannot be insured, for example, any losses
we incur from our loan portfolio and investments due to non-payment and delinquency. In addition, our insurance
policies are generally subject to annual renewal, and our ability to renew these policies on similar or otherwise
acceptable terms, cannot be assured. We cannot also assure you that any claim under the insurance policies maintained
by us will be honoured fully, in part or at all, or on time. Moreover, if we incur a serious uninsured loss or a successful
assertion of one or more large claims against us that exceeds our available insurance coverage or 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.

While we have not faced any instances of our insurance policies failing to adequately protect us against losses or
claims exceeding our insurance coverage or insurance policies not being honoured in full or on time that led to an
adverse effect on our business or operations in Fiscals 2022, 2023 and 2024, if our losses significantly exceed or differ
from our insurance coverage or cannot be recovered through insurance in the future, our business, results of operations,
cash flows and financial condition could be adversely affected.

60. We have certain contingent liabilities as per Ind AS 37 in our financial statements and our financial condition
could be adversely affected if any of these contingent liabilities materialize.

The following table and notes below sets forth the principal components of our contingent liabilities as per Ind AS 37
— Provisions, Contingent Liabilities and Contingent Assets, as of the dates indicated:

Asof March 31,2024 | AsofMarch31,2023 | Asof March 31, 2022
Particulars ® million)
Claims against the Group not acknowledged as debt
- Income tax related matters 52.52 44.06 44.06
Guarantees outstanding 644.16 1,638.82 2,371.64

Our contingent liabilities may devolve into actual liabilities. We cannot assure you that we will not incur similar or
increased levels of contingent liabilities in the future. If any of these contingent liabilities materialize or if at any time,
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we are compelled to pay all or a material proportion of these contingent liabilities, our financial condition, cash flows
and results of operation may be adversely affected.

61. We have entered into related party transactions in the past and will continue to 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 and may continue to do so in future. For instance, our
Subsidiary, Pragati Finserv Private Limited, is paid fees and commission expenses by our Company for rendering
certain services such as sourcing of borrowers, collection of receivables, coordination with vendors and managing
branch operations. Set out below are certain details of the fees and commission expenses by our Company to Pragati
Finserv Private Limited disclosed as per Ind AS 24 - Related Party Disclosures, read with SEBI ICDR Regulations in
the Fiscals indicated:

Particulars Fiscal
2024 2023 2022
Fees and commission expense - Pragati Finserv Private Limited (R 963.23 385.03 -
million) (A)
Total income ( million) (B) 19,060.33 13,112.00 9,165.45
Fees and commission expense - Pragati Finserv Private Limited, as a 5.05% 2.94% -
percentage of total income (%) (C=A/B*100)

While we believe that all such transactions in Fiscals 2022, 2023 and 2024 have been conducted on an arm’s length
basis and in accordance with the Companies Act, 2013, applicable accounting standards and applicable laws, as of the
date of such related party transactions, including Board and shareholders approvals, we cannot assure you that we
might have obtained more favourable terms had such transactions been entered into with unrelated parties in the future.
Set out below are details of our related party transactions as per the requirements under Ind AS 24 — Related Party
Disclosures, read with the SEBI ICDR Regulations for the Fiscals indicated:

Particulars Fiscal
2024 2023 2022
Avrithmetic aggregate absolute total of our related party transactions 334.57 423.43 120.90
(post inter company eliminations) (% million)
Avrithmetic aggregate absolute total of our related party transactions 1.76% 3.23% 1.32%
(post inter company eliminations), as a percentage of total income (%)

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 will enter into related party transactions in the future. Although all related
party transactions that we may enter into will be subject to Audit Committee or Board or shareholder approval, as
necessary under the Companies Act, 2013 and the SEBI Listing Regulations, we cannot assure you that such
transactions in the future, individually or in 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 more information regarding related party transactions, see “Other Financial
Information — Related Party Transactions”, on page 443.

62. Our Managing Director and Chief Executive Officer, and certain of our Directors, Key Managerial Personnel
and Senior Management are interested in our Company in addition to the remuneration and reimbursement
of expenses.

Certain of our Directors including our Managing Director and Chief Executive Officer, and our Key Managerial
Personnel and members of Senior Management are interested in our Company, in addition to regular remuneration or
benefits including sitting fees, commissions and reimbursement of expenses, as applicable, including to the extent of
bonuses distributed by our Company, employee stock options granted pursuant to the ESOP Schemes and their
shareholding in our Company as well as dividends payable, if any. For further information on the interest of certain
of our Directors including the Managing Director and Chief Executive Officer, Key Managerial Personnel and
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members of Senior Management, other than reimbursement of expenses incurred or normal remuneration or benefits,
see “Our Management” on page 333.

63. Our ability to pay dividends in the future will depend on our compliance with certain conditions prescribed
by the RBI, earnings, financial condition, cash flows, capital requirements, capital expenditures and
restrictive covenants of our financing arrangements.

We have not paid any dividends on our Equity Shares in the last three Fiscals. Our ability to pay dividends in the
future will depend on our earnings, financial condition, cash flows, capital requirements, compliance with the
conditions set out RBI’s circular dated June 24, 2021 in relation to payment of dividend by NBFCs, (“Dividend
Circular”) and restrictive covenants of our financing arrangements. Any future determination as to the declaration
and payment of dividends will be at the discretion of our Board in accordance with applicable law, and subject to
approval of Shareholders. The quantum of dividend to be distributed, if any, will depend on a number of factors,
including prudential norms, maximum permissible dividend payment ratio and other factors set out in the Dividend
Circular, profit earned during the current Financial Year, overall financial conditions, cash flows, capital requirements,
business prospects and expansion plans, cost of raising funds from alternative sources, restrictive covenants under our
financing arrangements, money market conditions, and macro-economic conditions. We cannot assure you that we
will be able to pay dividends at any point in the future. We may also decide to retain all of our earnings to finance the
development and expansion of our business and, therefore, may not declare dividends on our Equity Shares. For further
details, see “Dividend Policy” and “Key Regulations and Policies” beginning on pages 353 and 297, respectively.

64. We have in this Prospectus included certain non-GAAP financial measures and certain other selected
statistical information related to our operations and financial performance that may vary from any standard
methodology that is applicable across the financial services industry.

Certain non-GAAP financial measures and certain other statistical information relating to our operations and financial
performance have been included in this section and elsewhere in this Prospectus. For details on the various non-GAAP
financial measures and statistical information, see “Selected Statistical Information” on page 495. We compute and
disclose such non-GAAP financial measures and such other statistical information relating to our operations and
financial performance as we consider such information to be useful measures of our business and financial
performance, and because such measures are frequently used by securities analysts, investors and others to evaluate
the operational performance of similar businesses, many of which provide such Non-GAAP Measures and other
industry related statistical and operational information.

Further, these Non-GAAP Measures are not a measurement of our financial performance or liquidity under Ind AS,
Indian GAAP, IFRS or US GAAP and should not be considered in isolation or construed as an alternative to cash
flows, profit/ (loss) for the Fiscals or any other measure of financial performance or as an indicator of our operating
performance, liquidity, profitability or cash flows generated by operating, investing or financing activities derived in
accordance with Ind AS, Indian GAAP, IFRS or US GAAP. These Non-GAAP Measures and such other industry
related statistical and operational information relating to our operations and financial performance may not be
computed on the basis of any standard methodology that is applicable across the industry and therefore may not be
comparable to financial and operational measures, and industry related statistical information of similar nomenclature
that may be computed and presented by other similar companies. In addition, these Non-GAAP Measures are not
standardised terms, hence a direct comparison of these Non-GAAP Measures between companies may not be possible.
Other companies may calculate these Non-GAAP Measures differently from us, limiting its usefulness as a
comparative measure.

Further, we track certain operating metrics with our internal systems and tools. Our methodologies for tracking these
metrics may change over time, which could result in changes to our metrics in the future, including to metrics that we
publicly disclose. If our internal systems and tools track our metrics inaccurately in the future, the corresponding data
may be inaccurate. This may impair our understanding and evaluation of certain aspects of our business, which could
affect our operations and long-term strategies.

Such supplemental financial and operational information is therefore of limited utility as an analytical tool, and

investors are cautioned against considering such information either in isolation or as a substitute for an analysis of our
Restated Consolidated Summary Statements disclosed elsewhere in this Prospectus.
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65. Our inability to protect or use our intellectual property rights may adversely affect our business, financial
condition, cash flows and results of operations.

Our name and trademarks are significant to our business and operations and any use by third parties could adversely
affect our reputation, which could in turn adversely affect our business, financial condition, cash flows, results of
operations and the market price of the Equity Shares. We have 19 registered trademarks, including ‘Nimbus by
Northern Arc’, ‘Nu Score by Northern Arc’ and ‘Northern Arc’ and have applied for six trademarks including

niMbUS \which have been currently objected. For details, see “Government and Other Approvals” on page 522.

Further, certain of our trademarks, including our logo Arc e are used by our Subsidiaries.

It is possible that third parties may copy or otherwise infringe on our rights, and we may not be able to prevent
infringement of trademarks for which we have already applied for registration, and a passing-off action may not
provide sufficient protection until such time as the applicable registrations are granted. If such claims are raised in the
future, these claims could result in costly litigation, divert management’s attention and resources, and may subject us
to significant liabilities. Any of the foregoing could have an adverse effect on our business, financial condition, cash
flows and results of operations.

In addition, our intellectual property also includes our technology platforms (such as Nimbus, AltiFi, nPOS and Nu
Score) we use to provide our products and offerings to customers. We believe these technology platforms provide us
with a significant competitive advantage, however, since they may not be adequately protected by intellectual property
rights such as patent registration and instead may only be protected by secrecy, we cannot be certain that our
technology platforms will remain confidential in the long run and become public knowledge in circumstances beyond
our control, which could have an adverse effect on our business, future prospects, financial conditions and results of
operations.

66. Our Company will not receive any proceeds from the Offer for Sale portion.

The Offer comprises the Fresh Issue and the Offer for Sale. The proceeds of the Offer for Sale, net of their respective
share of Offer-related expenses, will be paid to the Selling Shareholders and our Company will not receive any portion
of the proceeds from the Offer for Sale. For further details, see “Objects of the Offer”” and “Offer Structure” on pages
160 and 542, respectively.

67. The objects of the Fresh Issue for which the funds are being raised have not been appraised by any bank or
financial institutions. Any variation in the utilization of our Net Proceeds as disclosed in this Prospectus
would be subject to certain compliance requirements, including prior shareholders’ approval

Our Company intends to primarily use the Net Proceeds of the Fresh Issue for to meet future capital requirements
towards onward lending, as described in “Objects of the Offer” on page 160. Such intended use of proceeds has not
been appraised by any bank or financial institution. Our Company has appointed CRISIL Ratings Limited as the
Monitoring Agency for monitoring the utilization of the Gross Proceeds, under the SEBI ICDR Regulations. Any
variation in the objects of the Fresh Issue would require shareholders’ approval and may involve considerable time or
may not be forthcoming and in such an eventuality it may adversely affect our operations or business.

Additionally, since our Company does not have any identifiable promoter or controlling shareholders, in accordance
with the SEBI ICDR Regulations, there is no requirement for any persons to provide an exit opportunity to
shareholders who dissent with our proposal to change the objects of the Offer.

68. Our Company has issued Equity Shares during the preceding one year at a price that may be below the Offer
Price.

In the preceding one year from the date of this Prospectus, our Company has issued Equity Shares, at a price that may

be lower than the Offer Price, pursuant to the ESOP Schemes. The price at which Equity Shares have been issued by
our Company in the preceding one year is not indicative of the price at which they will be issued or traded after listing.
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We may, in the future, issue Equity Shares, including through the grant of stock options under the ESOP Plan 2016,
at prices that may be lower than the Offer Price, subject to compliance with applicable law. Any issuances of Equity
Shares by our Company, including through the grant of stock options under ESOP Plan 2016, may dilute your
shareholding in our Company, thereby adversely affecting the trading price of the Equity Shares and our ability to
raise capital through any issuance of new securities. For details, see “Capital Structure — Notes to Capital Structure
— Issue of Equity Shares at a price lower than the Offer Price in the last one year” on page 140.

69. Certain of our Directors are involved in one or more ventures which are in the same line of business as that
of our Company.

Mr. P. S. Jayakumar (Non-Executive Independent Director and Chairman) is a director on the board of Tata Motors
Finance Limited. Further, Mr. Michael Jude Fernandes (Non-Executive Nominee Director) is a director on the board
of Neogrowth Credit Private Limited and associated with PT Reliance Capital Management in his capacity as a
commissioner, Mr. Vijay Nallan Chakravarthi (Non-Executive Nominee Director) is a director on the board of Belstar
Microfinance Limited, Affirma Capital Investment Adviser India Private Limited and Pragati, Mr. Ashish Mehrotra
(Managing Director and Chief Executive Officer) is a director on the board of AAPT Fintech Private Limited and
Pragati, Ms. Anuradha Rao (Non-Executive Independent Director) is a director on the board of Protium Finance
Limited and Sundaram Finance Limited, Dr Kshama Fernandes (Non-Executive Non-Independent Director and Vice-
Chairperson) is a director on the board of Sundaram Finance Limited and Gojo & Company and Mr. Trikkur
Seetharaman Anantharaman (Non-Executive Nominee Director) is a director on the board of Gosree Finance Limited.
These are companies which are in the same line of business as that of our Company. There can be no assurance that
our Directors will be able to address conflicts of interests that arise because of their positions in such ventures. Also,
there can be no assurance that our Directors will not engage in any competing business activity or acquire interests in
competing ventures in the future. For further details regarding other directorships of our Directors, see “Our
Management” on page 333.

70. Certain sections of this Prospectus disclose information from the CRISIL Report which has been prepared
exclusively for the Offer and commissioned and paid for by us in connection with the Offer, and any reliance
on such information for making an investment decision in the Offer is subject to inherent risks.

We have commissioned and availed the services of an independent third party research agency, CRISIL MI&A, a
division of CRISIL Limited to prepare the report titled “Analysis of NBFC sector and select asset classes” dated June
2024 (the “CRISIL Report”), for purposes of inclusion of such information in this Prospectus to understand the
industry in which we operate pursuant to a technical proposal dated October 6, 2023 (read with the addendum dated
June 17, 2024). A copy of the CRISIL Report was made available on the website of our Company at
www.northernarc.com/assets/uploads/pdf/crisil-investor-report.pdf. CRISIL is not related to the Book Running Lead
Managers, our Company, our Directors, our Key Managerial Personnel or our Senior Management. We have no direct
or indirect association with CRISIL other than as a consequence of such an engagement. The CRISIL Report has been
exclusively commissioned and paid for by us. Certain information in this section and “Industry Overview,” “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”, on pages
194, 264 and 448, respectively, have been derived from the CRISIL Report. The CRISIL Report is subject to various
limitations and based upon certain assumptions that are subjective in nature. In view of the forgoing, you should
consult your own advisors and undertake an independent assessment of information in this Prospectus based on, or
derived from, the CRISIL Report before making an investment decision regarding the Offer.

71. Certain of our existing and future Shareholders together may be able to exert significant influence over our
Company after completion of the Offer, which may limit your ability to influence the outcome of matters
submitted for approval of our Shareholders.

Following the completion of the Offer, certain Shareholders may continue to hold more than 10.00% of our post-Offer
Equity Share capital. Such shareholdings could limit prospective investors’ ability to influence corporate matters
requiring shareholder approval especially the resolutions which are required to be approved by way of special
resolutions by the Shareholders under the provisions of the Companies Act. Any consequent delay or non-receipt of
shareholder approval for such matters could adversely affect our business. In addition, upon consummation of the
Offer, subject to applicable laws and approval of the Shareholders in the first general meeting held after the listing of
the Equity Shares pursuant to the Offer, pursuant to amendment of our AoA, Shareholders including those holding
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above a certain percentage of our Company’s share capital will each have the right to nominate Non—Executive
Nominee Directors on the Board. For further details on our shareholding pattern and the right to appoint nominee
directors, see “Capital Structure”, “Our Principal Shareholders” and “History and Certain Corporate Matters” on
pages 118, 350 and 318, respectively.

EXTERNAL RISK FACTORS
72. The Offer Price of our Equity Shares, price-to-earnings ratio and market capitalization to total income may
not be indicative of the trading price of the Equity Shares upon listing on the Stock Exchanges subsequent to

the Offer and, as a result, you may lose a significant part or all of your investment.

The following table provides certain other financial parameters, on a consolidated basis, for the Fiscals indicated:

Particulars lsidl
2024 2023 2022
Total revenue from operations (X million) 18,900.84 13,049.71 9,095.39
Total income (% million) 19,060.33 13,112.00 9,165.45
Restated profit for the year (X million) 3,176.93 2,422.14 1,819.38

Our market capitalization to the multiple of total income for Fiscal 2024 is 2.23 times and our price to earnings ratio
(based on diluted EPS for Fiscal 2024) calculated at the upper end of the price band is 11.24 times. Our Offer Price,
the multiples and ratios specified above may not be comparable to the market price, market capitalization and price-
to-earnings ratios of our peers. Accordingly, any valuation exercise undertaken for the purposes of the Offer by our
Company in consultation with the BRLMSs, would not be based on a benchmark with our industry peers. The relevant
financial parameters on the basis of which Price Band was determined, have been disclosed under “Basis for Offer
Price” on page 166 and was disclosed in the price band advertisement.

73. Macroeconomic conditions in India and globally could have a material adverse effect on our business, results
of operations, cash flows and financial condition.

We conduct all our business activities in India, and our revenue streams have historically been impacted by
macroeconomic conditions in India and are likely to continue being impacted by them in the future. Consumer
confidence, consumer spending, unemployment and overall economic growth rates are among the main factors that
often impact the demand for credit. Poor economic conditions and regulatory forbearances or relaxations tend to
adversely affect our end-customers’ ability and willingness to repay the amounts borrowed, thus increasing
delinquencies, charge-offs and provisions for credit losses, and decreasing recoveries, such as during the COVID-19
pandemic. A prolonged period of slow economic growth or a significant deterioration in economic conditions would
likely affect the willingness of our borrowers, customers and partners to procure credit and other related services. It
may also impact their repayment capabilities, resulting in increases in defaults. These factors could have a material
adverse effect on our business, financial condition, cash flows and results of operations.

Economic growth in India is influenced by, among other things, inflation, unemployment rates, interest rates, foreign
trade and capital flows, as well as the monsoon season. The level of inflation or depreciation of the Indian rupee may
limit monetary easing or cause monetary tightening by the RBI. Our Company has also faced severe macro-shocks in
the past, including the COVID-19 pandemic. Further, we lend to and raise financing for a significant number of lower
rated, small and medium Originator Partners which had difficulties in raising debt and equity after the defaults by a
large financial services conglomerate and a few other large NBFCs in Fiscal 2020, which impacted our growth and
funding prospects.

Moreover, negative economic developments, such as rising fiscal or trade deficits, or a default on national debt, in
other emerging market countries may also affect investor confidence and cause increased volatility in Indian securities
markets and indirectly affect the Indian economy in general. The global economy has also been negatively impacted
by conflicts between Israel-Palestine and Russia- Ukraine. Governments in the United States, United Kingdom, and
European Union have imposed sanctions on certain products, industry sectors, and parties in Russia. These conflicts
could negatively impact regional and global financial markets and economic conditions, and result in global economic
uncertainty and increased costs of various commaodities, raw materials, energy and transportation. In addition, one of
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our Selling Shareholders has a presence in certain countries that are subject to sanctions such as Iran and Russia.
Further, another of our Selling Shareholders has existing investments in countries where non-related individuals or
entities operating within such countries are subject to sanctions, such as Myanmar and Nicaragua. Further, China is
one of India’s major trading partners and there are rising concerns of a possible slowdown in the Chinese economy as
well as a strained relationship with India, which could have an adverse impact on the trade relations between the two
countries. Any significant financial disruption could have an adverse effect on our business, financial condition, cash
flows and results of operation.

74. Changing laws, rules and regulations and legal uncertainties, including adverse application or interpretation
of corporate and tax laws and regulations, may adversely affect our business, prospects and results of
operations.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes, including
the instances mentioned below, may adversely affect our business, financial condition, cash flows and results of
operations, to the extent that we are unable to suitably respond to and comply with any such changes in applicable law
and policy.

The Gol has notified the Finance Act, 2023 (“Finance Act”), which has introduced various amendments to the
Income-tax Act. Amendments in relation to the taxation of market-linked debentures negatively affected the
operations of NAIM in terms of ability to raise and deploy funds in the future. However, there is no certainty on any
additional impact that the Finance Act, 2023 may have on our business and operations or on the industry in which we
operate. More recently, the RBI issued a circular on “Investments in Alternative Investment Funds (AIFs)” on
December 19, 2023 read with circular dated March 27, 2024 which restricts NBFCs from investing in schemes of
AIFs that have downstream investments, either directly or indirectly, in a debtor company of such NBFCs. Under the
circular, downstream investments exclude investments in equity shares of the debtor company of the regulated entity
but shall include all other investments, including investment in hybrid investments. We are required to make
provisions against our investments in AlFs in accordance with the said circular to the extent we have been unable to
liquidate such investments. Provisioning shall be required only to the extent of the investment by our Company in the
scheme of AlFs which is further invested by the AlFs in the debtor company and not the entire investment of our
Company in the relevant scheme of AlFs. Further, we have raised funds from certain regulated entities for AlFs
managed by us, and such regulated entities may have exposures to AIFs’ portfolio companies. Going forward, our
ability to raise funds from financial institutions for AlFs managed by us may be impacted as a result of the above
circular. In addition, we discontinued disbursements for the purposes of issuance of prepaid payment instruments
(“PPIs”) pursuant to a RBI clarification in June 2022, which stated that the Master Directions on Prepaid Payment
Instruments dated August 27, 2021 issued by the RBI, do not permit loading of PPIs through lines of credit.

The RBI issued the Guidelines on Digital Lending dated September 2, 2022 (“Digital Lending Guidelines”) pursuant
to which we are required to, inter alia, adopt prescribed technology standards and cyber security requirements, appoint
nodal grievance redressal officer for any digital lending complaints and comply with the restrictions on use and storage
of customer data. For further details, see “Key Regulations and Policies” beginning on page 297. Our Company is
engaged in digital lending as defined under the Digital Lending Guidelines. A failure to comply with the requirements
set out under the Digital Lending Guidelines in a timely manner may lead to the imposition of penalties and other
regulatory action by the RBI which may adversely affect our reputation, business and financial condition. Further, the
Gol introduced new labour laws relating to social security (Code on Social Security, 2020), occupational safety
(Occupational Safety, Health and Working Conditions Code, 2020), industrial relations (Industrial Relations Code,
2020) and wages (Code on Wages, 2019), which were to take effect from April 1, 2021. The Gol has notified the
effective date of implementation of certain provisions of the Code on Wages, 2019 and Code on Social Security, 2020,
it has deferred the effective date of implementation of the other labour laws listed above, and they shall come into
force from such dates as may be notified. Further, the Government of India has introduced the Bharatiya Nyaya
Sanhita, 2023, the Bharatiya Nagarik Suraksha Sanhita, 2023 and the Bharatiya Sakshya Adhiniyam, 2023, which are
proposed to replace the Indian Penal Code, 1860, the Code of Criminal Procedure, 1973 and the Indian Evidence Act,
1872, respectively, which have received the assent of the President of India on December 25, 2023 and have come
into effect from July 1, 2024. The effect of the provisions of these on us and the litigations involving us cannot be
predicted with certainty at this stage.
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Further, the Income Tax Act, 1961 was amended to provide domestic companies an option to pay corporate income
tax at the effective rate of approximately 25.17% (inclusive of applicable surcharge and health and education cess), as
compared to effective rate of 34.94% (inclusive of applicable surcharge and health and education cess), provided such
companies do not claim certain specified deductions or exemptions. Further, where a company has opted to pay the
reduced corporate tax rate, the minimum alternate tax provisions would not be applicable. Any such future
amendments may affect our ability to claim exemptions that we have historically benefited from, and such exemptions
may no longer be available to us. Any adverse order passed by the appellate authorities/ tribunals/ courts would have
an effect on our profitability. In addition. earlier, distribution of dividends by a domestic company was subject to
Dividend Distribution Tax (“DDT”), in the hands of the company at an effective rate of 20.56% (inclusive of
applicable surcharge and health and education cess). Such dividends were generally exempt from tax in the hands of
the shareholders. However, the Government of India has amended the Income Tax Act, 1961 to abolish the DDT
regime. Accordingly, any dividend distributed by a domestic company is subject to tax in the hands of the investor at
the applicable rate. Additionally, the Company is required to withhold tax on such dividends distributed at the
applicable rate.

Uncertainty in the applicability, interpretation, implementation or compliance costs of any amendment to, or change
in, governing law, regulation or policy, including by reason of an absence, or a limited body, of administrative or
judicial precedent may impact the viability of our current businesses, adversely affect our reputation and restrict our
ability to grow our businesses in the future. In addition, unfavourable changes in or interpretations of existing, or the
promulgation of new laws, rules and regulations including foreign investment laws governing our business, operations,
and group structure could result in us being deemed to be in contravention of such laws or may require us to apply for
additional approvals. We cannot predict whether any tax laws or other regulations impacting it will be enacted, or
predict the nature and impact of any such laws or regulations or whether, if at all, any laws or regulations would have
an adverse effect on our business, financial condition, results of operations and cash flows.

75. Subsequent to the listing of the Equity Shares, we may be subject to pre-emptive surveillance measures, such
as the Additional Surveillance Measures and the Graded Surveillance Measures by the Stock Exchanges in
order to enhance the integrity of the market and safeguard the interest of investors.

Subsequent to the listing of the Equity Shares, we may be subject to Additional Surveillance Measures (“ASM”) and
Graded Surveillance Measures (“GSM?”) by the Stock Exchanges. These measures are in place to enhance the integrity
of the market and safeguard the interest of investors. The criteria for shortlisting any security trading on the Stock
Exchanges for ASM is based on objective criteria, which includes market-based parameters such as high low price
variation, concentration of client accounts, close to close price variation, market capitalization, average daily trading
volume and its change, and average delivery percentage, among others. Securities are subject to GSM when its price
is not commensurate with the financial health and fundamentals of the issuer. Specific parameters for GSM include
net worth, net fixed assets, price to earnings ratio, market capitalization and price to book value, among others. Factors
within and beyond our control may lead to our securities being subject to GSM or ASM. In the event our Equity Shares
are subject to such surveillance measures implemented by any of the Stock Exchanges, we may be subject to certain
additional restrictions in connection with trading of our Equity Shares such as limiting trading frequency (for example,
trading either allowed once in a week or a month) or freezing of price on upper side of trading which may have an
adverse effect on the market price of our Equity Shares or may in general cause disruptions in the development of an
active trading market for our Equity Shares.

76. If inflation were to rise in India, we might not be able to increase the prices of our services at a proportional
rate in order to pass costs on to our customers and our profits might decline.

Inflation rates could be volatile, and we may face high inflation in the future as India had witnessed in the past. High
inflation can contribute to an increase in interest rates and increased costs to our business, including increased costs
of salaries and other operating expenses relevant to our business. Further, high inflation leading to higher interest rates
may also lead to a slowdown in the economy and adversely impact credit growth. Consequently, we may also be
affected and fall short of business growth and profitability.

Fluctuations in inflation rates may make it more difficult for us to accurately estimate or control our costs. Any increase

in inflation in India can increase our operating expenses, which we may not be able to pass on to our customers,
whether entirely or in part, and the same may adversely affect our business and financial condition. In particular, we
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might not be able to reduce our costs or pass the increase in costs on to our customers. In such case, our business,
results of operations, cash flows and financial condition may be adversely affected.

While the Government of India through the RBI has previously initiated economic measures to combat high inflation
rates, it is unclear whether these measures will remain in effect, and there can be no assurance that Indian inflation
levels will not rise in the future.

77. Investors may have difficulty enforcing foreign judgments against us or our management.

We are a limited liability company incorporated under the laws of India. The majority of our directors and Key
Managerial Personnel and Senior Management are residents of India and all of our assets are located in India. As a
result, it may not be possible for investors to effect service of process upon us or such persons outside of India, or to
enforce judgments obtained against such parties outside of India.

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of the Code of
Civil Procedure, 1908. India is not party to any international treaty in relation to the recognition or enforcement of
foreign judgments. India has reciprocal recognition and enforcement of judgments in civil and commercial matters
with only a limited number of jurisdictions, such as the United Kingdom, United Arab Emirates, Singapore and Hong
Kong. In order to be enforceable, a judgment from a jurisdiction with reciprocity must meet certain requirements
established in the Indian Code of Civil Procedure, 1908 (the “CPC”). The CPC only permits the enforcement and
execution of monetary decrees in the reciprocating jurisdiction, not being in the nature of any amounts payable in
respect of taxes, other charges, fines or penalties. Judgments or decrees from jurisdictions which do not have reciprocal
recognition with India, including the United States, cannot be enforced by proceedings in execution in India.
Therefore, a final judgment for the payment of money rendered by any court in a non-reciprocating territory for civil
liability, whether or not predicated solely upon the general laws of the non-reciprocating territory, would not be
directly enforceable in India. The party in whose favour a final foreign judgment in a non-reciprocating territory is
rendered may bring a fresh suit in a competent court in India based on the final judgment within three years of
obtaining such final judgment. However, it is unlikely that a court in India would award damages on the same basis
as a foreign court if an action were brought in India or that an Indian court would enforce foreign judgments if it
viewed the amount of damages as excessive or inconsistent with the public policy in India. Further, there is no
assurance that a suit brought in an Indian court in relation to a foreign judgment will be disposed of in a timely manner.
In addition, any person seeking to enforce a foreign judgment in India is required to obtain the prior approval of the
RBI to repatriate any amount recovered, and we cannot assure that such approval will be forthcoming within a
reasonable period of time, or at all, or that conditions of such approval would be acceptable. Such amount may also
be subject to income tax in accordance with applicable law.

78. Significant differences exist between Ind AS and other accounting principles, such as Indian GAAP, U.S.
GAAP and IFRS, which investors may be more familiar with and may consider material to their assessment
of our financial condition.

Restated Consolidated Summary Statement of the Company comprising the restated consolidated summary statement
of assets and liabilities as at March 31, 2024, March 31, 2023 and March 31, 2022, the restated consolidated summary
statement of profit and loss, the restated consolidated summary statement of cash flows and the restated statement of
changes in equity for the years ended March 31, 2024, March 31, 2023 and March 31, 2022, together with the
consolidated summary statement of significant material accounting policy information and other explanatory
information thereon, derived from the audited financial statements as at and for the financial years ended March 31,
2024, March 31, 2023 and March 31, 2022, prepared in accordance with Ind AS and restated in accordance with the
requirements of Section 26 of Part | of Chapter I11 of the Companies Act, 2013, the SEBI ICDR Regulations and The
Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accountants
of India, as amended from time to time.

Ind AS differs in certain significant respects from Indian GAAP, IFRS, U.S. GAAP and other accounting principles
with which prospective investors may be familiar in other countries. We have not attempted to quantify their impact
of US GAAP or IFRS on the financial data included in this Prospectus nor do we provide a reconciliation of our
financial statements to those of US GAAP or IFRS. US GAAP and IFRS differ in significant respects from Ind AS.
Prospective investors should review the accounting policies applied in the preparation of our financial statements, and
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consult their own professional advisers for an understanding of the differences between these accounting principles
and those with which they may be more familiar. Any reliance by persons not familiar with Indian accounting practices
on the financial disclosures presented in this Prospectus should be limited accordingly.

79. Any downgrade of India’s debt rating could have a negative impact on our business and financial
performance.

India’s sovereign debt rating could be downgraded due to various factors, including changes in tax or fiscal policy or
a decline in India’s foreign exchange reserves, which are outside our Company’s control. Any adverse revisions to
India’s credit ratings by international rating agencies may adversely affect our ratings, terms on which we are able to
raise additional finances or refinance any existing indebtedness. This could have an adverse effect on our business
growth and financial performance, ability to obtain financing and the price of the Equity Shares.

80. Our business may be adversely affected by adverse application or interpretation of competition laws in India.

The Competition Act, 2002, as amended (“Competition Act”), regulates and was enacted for the purpose of
preventing practices that have or are likely to have an appreciable adverse effect on competition (“AAEC”) in the
relevant market in India and mandates the Competition Commission of India (the “CCI”) to separate such practices.
Under the Competition Act, any formal or informal arrangement, understanding or action in concert, which causes or
is likely to cause an AAEC in India, is considered void and results in the imposition of substantial monetary penalties.
Further, any agreement among competitors which directly or indirectly involves the determination of purchase or sale
prices, limits or controls production, supply, markets, technical development, investment or provision of services,
shares the market or source of production or provision of services in any manner, including by way of allocation of
geographical area, type of goods or services or number of consumers in the relevant market in any other similar way
or directly or indirectly results in bid-rigging or collusive bidding is presumed to have an AAEC on competition and
is considered void.

The Competition Act also prohibits abuse of a dominant position by any enterprise. If it is proved that the
contravention committed by a company took place with the consent or connivance or is attributable to any neglect on
the part of any director, manager, secretary or other officer of such company, that person shall also be guilty of the
contravention and may be punished. The Competition Act was amended in April 2023 to, inter alia, increase the scope
of definition of anti-competitive agreements and empower the CCI to impose penalties based on a company’s global
turnover.

The Competition Act aims to, among other things, prohibit all agreements and transactions which may have an AAEC
on competition in India. The Competition Act also includes provisions in relation to combinations which require any
acquisition of shares, voting rights, assets or control or mergers or amalgamations, which cross the prescribed asset
and turnover based thresholds, to be mandatorily notified to and pre-approved by the CCI. While certain agreements
entered into by us could be within the purview of the Competition Act, the impact of the provisions of the Competition
Act on the agreements entered into by us cannot be predicted with certainty at this stage. Further, the CCI has extra-
territorial powers and can investigate any agreements, abusive conduct or combination occurring outside India if such
agreement, conduct or combination has an AAEC in India. In the event we pursue an acquisition in the future, we may
be affected, directly or indirectly, by the application or interpretation of any provision of the Competition Act, or any
enforcement proceedings initiated by the CCI, or any adverse publicity that may be generated due to scrutiny or
prosecution by the CCI, or if any prohibition or substantial penalties are levied under the Competition Act, it would
adversely affect our business, financial condition, cash flows and results of operations. The manner in which the
Competition Act and the CClI affect the business environment in India may also adversely affect our business, financial
condition, cash flows and results of operations.

81. Financial difficulty and other problems in certain financial and other non-banking financial institutions in
India could materially adversely affect our business and the price of our Equity Shares.

We are exposed to the risks of the Indian financial system. The financial difficulties faced by certain Indian financial
and non-banking financial institutions could materially adversely affect our business because the commercial
soundness of many financial institutions may be closely related as a result of credit, trading, clearing or other
relationships. Such “systemic risk,” may materially adversely affect financial intermediaries, such as clearing

93



agencies, banks, NBFCs, securities firms and exchanges with which we routinely interact on a daily basis. Any such
difficulties or instability of the Indian financial system in general could create an adverse market perception about
Indian financial institutions and banks and materially adversely affect our business. Our transactions with these
financial institutions and other non-banking financial institutions expose us to various risks in the event of default by
a counterparty, which can be exacerbated during periods of market illiquidity.

82. Our Equity Shares have never been publicly traded, and, after the Offer, our Equity Shares may experience
price and volume fluctuations, and an active trading market for our Equity Shares may not develop.

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market on the Stock
Exchanges may not develop or be sustained after the Offer. The Offer Price of our Equity Shares was determined by
our Company in consultation with the BRLMs through the Book Building Process. These were based on numerous
factors, including factors as described under “Basis for Offer Price” on page 166 and may not be indicative of the
market price for our Equity Shares after the Offer. The market price of our Equity Shares may be subject to significant
fluctuations in response to, among other factors, variations in our operating results, market conditions specific to the
industry we operate in, developments relating to India, volatility in the Stock Exchanges, securities markets in other
jurisdictions, strategic actions by us or our competitors, variations in the growth rate of financial indicators, variations
in revenue or earnings estimates by research publications and changes in economic, legal and other regulatory factors.
Consequently, the price of our Equity Shares may be volatile, and you may be unable to resell your Equity Shares at
or above the Offer Price, or at all. A decrease in the market price of our Equity Shares could cause investors to lose
some or all of their investment.

83. The determination of the Price Band is based on various factors and assumptions, and the Offer Price of our
Equity Shares may not be indicative of the market price of our Equity Shares after the Offer.

The determination of the Price Band is based on various factors and assumptions, and was determined by our Company
in consultation with the BRLMs. Further, there can be no assurance that our key performance indicators (“KPIs”) will
improve or become higher than our listed comparable industry peers in the future or whether we will be able to
successfully compete against the listed comparable industry peers in these KPIs in the future. An inability to improve,
maintain or compete, or any reduction in such KPIs in comparison with the listed comparable industry peers may
adversely affect the market price of our Equity Shares. Moreover, there are no standard methodologies in the industry
for the calculations of such KPIs and as a result, the listed comparable industry peers may calculate and present such
financial ratios in a different manner. There can be no assurance that our methodologies are correct or will not change
and accordingly, our position in the market may differ from that presented in this Prospectus.

84. Investors may be subject to Indian taxes arising out of capital gains on the sale of our Equity Shares and
dividend received.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares in an
Indian company is generally taxable in India. A securities transaction tax (“STT”) is levied on and collected by an
Indian stock exchange on which equity shares are sold. Any gain realized on the sale of listed equity shares held for
more than 12 months may be subject to long-term capital gains tax in India at the specified rates depending on certain
factors, such as STT paid, the quantum of gains and any available treaty exemptions. Accordingly, you may be subject
to payment of long-term capital gains tax in India, in addition to payment of STT, on the sale of any Equity Shares
held for more than 12 months. Further, any gain realized on the sale of our Equity Shares held for a period of 12
months or less will be subject to short-term capital gains tax in India. While non-residents may claim tax treaty benefits
in relation to such capital gains income, generally, Indian tax treaties do not limit India’s right to impose tax on capital
gains arising from the sale of shares of an Indian company.

Under the Finance Act, 2020, any dividends paid by an Indian company will be subject to tax in the hands of the
shareholders at applicable rates. Such taxes will be withheld by the Indian company paying dividends. Further, the
Finance Act, 2021, which followed, abolished the requirement for Dividend Distribution Tax (DDT) to be payable in
respect of dividends declared, distributed or paid by a domestic company after March 31, 2020, and accordingly, such
dividends would not be exempt in the hands of the shareholders, both resident as well as non-resident. Accordingly,
any dividend distributed by a domestic company is subject to tax in the hands of the investor at the applicable rates.
Our Company may or may not grant the benefit of a tax treaty (where applicable) to a non-resident shareholder for
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the purposes of deducting tax at source pursuant to any corporate action including dividends.

The Finance Act, 2019 introduced new provisions under the Indian Stamp Act, 1899, which provide that in the absence
of a specific provision under an agreement, the liability to pay stamp duty in case of sale of securities through stock
exchanges will be on the buyer, while in other cases of transfer for consideration through a depository, the onus will
be on the transferor. The stamp duty for transfer of securities other than debentures, on a delivery basis is specified at
0.015% and on a non-delivery basis is specified at 0.003% of the consideration amount.

The Government of India recently announced the Union Budget for Financial Year 2025 (“Budget”), pursuant to
which, the Finance Act, 2024 was notified on August 16, 2024, which inter alia, amends the capital gains tax rates,
with effect from the date of announcement of the Budget.

85. Investors will not be able to sell any Equity Shares they purchase in the Offer until we receive the appropriate
listing and trading approvals.

Our Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must be
completed before our Equity Shares can be listed and trading of our Equity Shares may commence, including the
crediting of the Investors’ “demat” accounts within the timeline specified under applicable law. Further, in accordance
with Indian law, permission for listing of our Equity Shares will not be granted until after our Equity Shares in this
Offer have been Allotted and submission of all other relevant documents authorizing the issuing of our Equity Shares.
There could be a failure or delay in listing of our Equity Shares on the Stock Exchanges. Any failure or delay in
obtaining the approval or otherwise to commence trading in our Equity Shares would restrict investors’ ability to
dispose of their Equity Shares. There can be no assurance that our Equity Shares will be credited to investors’ demat
accounts, or that trading in our Equity Shares will commence, within the prescribed time periods or at all. We could
also be required to pay interest at the applicable rates if allotment is not made, refund orders are not dispatched or
demat credits are not made to investors within the prescribed time periods.

86. Foreign investors are subject to foreign investment restrictions under Indian law, which could limit our ability
to attract foreign investors and our ability to raise foreign capital is subject to certain conditions prescribed
under Indian law.

Foreign investment in Indian securities is subject to regulation by Indian regulatory authorities. Under the foreign
exchange regulations currently in force in India, transfers of shares between non-residents and residents are freely
permitted (subject to certain exceptions) if they comply with the pricing guidelines and reporting requirements
specified by the RBI. If the transfer of shares is not in compliance with such pricing guidelines or reporting
requirements or falls under any of the exceptions referred to above, then a prior regulatory approval will be required.
Additionally, shareholders who seek to convert the Rupee proceeds from a sale of shares in India into a foreign
currency and repatriate that foreign currency from India will require a no-objection certificate or a tax clearance
certificate from the Indian income tax authorities. Further, the Government of India may impose foreign exchange
restrictions in certain emergency situations, including situations where there are sudden fluctuations in interest rates
or exchange rates, where the Government of India experiences extreme difficulty in stabilising the balance of
payments, or where there are substantial disturbances in the financial and capital markets in India. We cannot assure
investors that any required approval from the RBI or any other governmental agency can be obtained on any particular
terms or at all. Further, any investment into India by an entity of a country which shares a land border with India, or
the beneficial owner of an investment into India who is situated in or is a citizen of any such country, shall require the
approval of the Government of India. For further details, see “Restrictions on Foreign Ownership of Indian Securities”
beginning on page 565.

As an Indian company, we are also subject to exchange controls that regulate borrowing in foreign currencies. Such
regulatory restrictions could limit our financing sources and could constrain our ability to obtain financing on
competitive terms and refinance existing indebtedness. In addition, we cannot assure you that any required regulatory
approvals for borrowing in foreign currencies will be granted to us without onerous conditions, or at all. Limitations
on foreign debt may have an adverse effect on our business growth, financial condition, cash flows and results of
operations.
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87. Athird party could be prevented from acquiring control of our Company because of anti-takeover provisions
under Indian law.

Certain provisions in Indian law may delay, deter or prevent a future takeover or change in control of our Company,
even if a change in control would result in the purchase of your Equity Shares at a premium to the market price or
would otherwise be beneficial to you. Such provisions may discourage or prevent certain types of transactions
involving actual or threatened change in control of our Company. Under the Takeover Regulations, an acquirer has
been defined as any person who, directly or indirectly, acquires or agrees to acquire shares or voting rights or control
over a company, whether individually or acting in concert with others. Although these provisions have been
formulated to ensure that interests of investors/shareholders are protected, these provisions may also discourage a third
party from attempting to take control of our Company. Consequently, even if a potential takeover of our Company
would result in the purchase of our Equity Shares at a premium to their market price or would otherwise be beneficial
to its stakeholders, it is possible that such a takeover would not be attempted or consummated because of the SEBI
Takeover Regulations. Further, in accordance with the Master Directions, any takeover or acquisition of control, could
also require prior permission of RBI.

88. Any future issuance of our Equity Shares or convertible securities or other equity linked instruments by our
Company may dilute prospective investors’ shareholding, and sales of our Equity Shares by our major
shareholders may adversely affect the trading price of our Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by our
Company, including a primary offering or through the ESOP Plan 2016 may lead to the dilution of investors’
shareholdings in our Company. Any future issuances of Equity Shares, convertible securities, other equity linked
securities of our Company in the public market after the completion of the Offer, the disposal of Equity Shares by our
significant Shareholders or the perception that such issuance or sale may occur may adversely affect the trading price
of the Equity Shares, which may lead to other adverse consequences including difficulty in raising capital through
offering of the Equity Shares or incurring additional debt. Also, see “-- We do not have any identifiable promoter in
terms of the SEBI ICDR Regulations and the Companies Act, 2013” on page 42. We cannot assure you that we will
not issue further Equity Shares or that the shareholders will not dispose of, pledge or otherwise encumber the Equity
Shares held by them in the future. Any future issuances could also dilute the value of your investment in the Equity
Shares.

89. Rights of shareholders under Indian law may be different from the laws of other jurisdictions.

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the validity of
corporate procedures, directors’ fiduciary duties, responsibilities and liabilities, and shareholders’ rights may differ
from those that would apply to a company in another