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SECTION | - GENERAL

DEFINITIONS AND ABBREVIATIONS

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

such provision.

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

General Terms

Term

Description

EFSL

Edelweiss Financial Services Limited.

“Nido” or “Company” or “the

Nido Home Finance Limited (formerly known as Edelweiss Housing Finance Limited), a

Issuer” public limited company incorporated under the Companies Act, 1956, and having its
Registered Office at Tower 3, 5™ Floor, Wing B, Kohinoor City Mall Kohinoor City, Kirol
Road, Kurla (West) Mumbai 400070, Maharashtra, India.

Nuvama Nuvama Wealth Management Limited

ERCSL Edelweiss Rural and Corporate Services Limited.

Tipsons Tipsons Consultancy Services Private Limited

“We” or “usn or “ourn

Unless the context otherwise requires, Nido Home Finance Limited (formerly known as
Edelweiss Housing Finance Limited)

Company Related Terms

Term

Description

Articles or Articles of
Association or AOA

Articles of Association of our Company

Audit Committee

Audit committee of the Board of Directors

Audited Financial
Statements

The Audited Financial Statements of the Company comprising of Audited Financial
Statements for the financial year ending March 31, 2024, Audited Financial Statements
for the financial year ending March 31, 2023 and Audited Financial Statements for the
financial year ending March 31, 2022.

Audited Financial
Statements for Fiscal 2024

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

Audited Financial
Statements for Fiscal 2023

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

Audited Financial
Statements for Fiscal 2022

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

Auditors or Statutory
Auditors

The current statutory auditors of our Company, M/s. MGB & Co. LLP, Chartered
Accountants




Term

Description

Board or Board of Directors
or our Board or our Board of
Directors

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

Corporate Social
Responsibility Committee

Corporate Social Responsibility committee of the Board of Directors.

Committee

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

Directors Directors of the Company
Equity Shares Equity shares of the Company of face value of X 10 each
ESOPs Employee stock options

Independent Director(s)

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

KMP / Key Managerial
Personnel

Key managerial personnel of our Company as disclosed in this Prospectus and appointed
as Key Managerial Personnel in accordance with the definition of under Section 2(51) of
the Companies Act, 2013

LAP Loan against property
Lending Committee Lending committee as constituted by the Board of Directors
Loan Book Loan book of the Company containing loans and advances to the borrowers.

Loan Book / Net Loan Book

Loan Book net of expected credit loss allowance.

“MoA” or “Memorandum”
or “Memorandum of
Association”

Memorandum of Association of our Company.

Nomination and
Remuneration Committee

Nomination and remuneration committee of the Board of Directors

Networth

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

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

Operations Committee

Operations committee as constituted by the Board of Directors

Previous Statutory Auditors

The previous statutory auditors of our Company, M/s. NGS & Co. LLP, Chartered
Accountants

Promoter Group

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

Promoters

The promoters of our Company are Edelweiss Financial Services Limited, Edelweiss
Rural & Corporate Service Limited and Edel Finance Company Limited.

Registered Office

The registered office of our Company is situated at Tower 3, 5" Floor, Wing B, Kohinoor
City Mall Kohinoor City, Kirol Road, Kurla (West) Mumbai 400070, Maharashtra, India

Risk Management
Committee

Risk Management Committee of the Board of Directors

RoC/ Registrar of Companies

Registrar of Companies, Maharashtra at Mumbai

“Senior Management
Personnel” or “SMP”

Senior Management Personnel of our Company in accordance with definition of Senior
Management in Regulation 2 (iia) of the SEBI NCS Regulations

Shareholders

The holders of the Equity Shares from time to time

Stakeholders’ Relationship
Committee

Stakeholders’ Relationship Committee as constituted by the Board of Directors

Total Borrowing(s)/ Total
Debt

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

Unaudited Financial Results

The unaudited financial results of the Company for the quarter ended June 30, 2024,
together with notes thereon prepared in accordance with the Indian Accounting Standards
(Ind AS) notified under the Companies (Indian Accounting Standard) Rules, 2015 (as
amended for time to time) issued by Ministry of Corporate Affairs in exercise of the
powers conferred by Section 133 read with Sub-section (1) of section 210A of Companies
Act, 2013, as amended and presented in accordance with the requirements of the SEBI
LODR Regulations, which have been subjected to limited review by Statutory Auditors.




Issue Related Terms

Term

Description

Abridged Prospectus

A memorandum containing the salient features of the Prospectus

Acknowledgement Slip/
Transaction Registration
Slip/ TRS

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

Allotment Advice

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

“Allotment”, “Allot” or
“Allotted”

Unless the context otherwise requires, the allotment of NCDs to the successful Applicants
pursuant to the Issue

Allottee(s)

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

“Applicant” or “Investor”

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

“Application” or “ASBA
Application”

An application (whether physical or electronic) to subscribe to the NCDs offered pursuant
to the Issue by submission of a valid Application Form and authorising an SCSB to block
the Application Amount in the ASBA Account or to block the Application Amount using
the UPI Mechanism, where the Bid Amount will be blocked upon acceptance of UPI
Mandate Request by retail investors for an Application Amount of upto ¥ 500,000 which
will be considered as the application for Allotment in terms of this Prospectus.

Application Amount

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

Application Form / ASBA
Form

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

ASBA Account

An account maintained with a SCSB and specified in the Application Form which will be
blocked by such SCSB to the extent of the Application Amount mentioned in the
Application Form by an Applicant and will include a bank account of a retail individual
investor linked with UPI, for retail individual investors submitting application value upto
% 500,000

Banker(s) to the Issue

Collectively Public Issue Account Bank, Refund Bank and Sponsor Bank

Base Issue Size

Z 500 million

Basis of Allotment

The basis on which NCDs will be allotted to applicants as described in “Issue Procedure
— Basis of Allotment” on page 288.

Bidding Centres

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

Broker Centres

Broker centres notified by the Stock Exchange where Applicants can submit the ASBA
Forms (including ASBA Forms under UPI in case of UPI Investors) to a Registered
Broker. The details of such Broker Centres, along with the names and contact details of
the Trading Members are available on the websites of the Stock Exchange at
www.bseindia.com.

CARE CARE Analytics and Advisory Private Limited (formerly known as CARE Risk Solutions
Private Limited)
Category | e Resident Public financial institutions, scheduled commercial banks, Indian

(Institutional Investors)

multilateral and bilateral development financial institutions which are authorised to
invest in the NCDs;
e Provident funds and pension funds each with a minimum corpus of 3250 million,
superannuation funds and gratuity funds, which are authorised to invest in the NCDs;
e Alternative Investment Funds, subject to investment conditions applicable to them
under the Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012;
Resident Venture Capital Funds registered with SEBI;
Insurance companies registered with the IRDAI,
State industrial development corporations;
Insurance funds set up and managed by the army, navy, or air force of the Union of
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Term

Description

India;
¢ Insurance funds set up and managed by the Department of Posts, the Union of India;
Systemically Important Non-Banking Financial Company registered with the RBI;
National Investment Fund set up by resolution no. F.No. 2/3/2005-DDII dated
November 23, 2005 of the Government of India published in the Gazette of India; and
e Mutual funds registered with SEBI.

Category Il
(Non-Institutional Investors)

e Companies within the meaning of Section 2(20) of the Companies Act, 2013; statutory
bodies/ corporations and societies registered under the applicable laws in India and
authorised to invest in the NCDs;

o Co-operative banks and regional rural banks;

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

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

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

o Partnership firms in the name of the partners; and

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

e Association of Persons; and

e Any other incorporated and/ or unincorporated body of persons

Category Il (High Net
Worth Individual Investors)

Resident Indian individuals or Hindu Undivided Families through the Karta applying for
an amount aggregating to above < 1,000,000 across all options of NCDs in the Issue

Category 1V
(Retail Individual Investors)

Resident Indian individuals or Hindu Undivided Families through the Karta applying for
an amount aggregating up to and including % 1,000,000 across all options of NCDs in the
Issue and shall include Retail Individual Investors, who have submitted bid for an amount
not more than X 500,000 in any of the bidding options in the Issue (including HUFs
applying through their Karta and does not include NRIs) though UPI Mechanism.

CIBIL TransUnion CIBIL Limited

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

“Collecting Depository A depository participant as defined under the Depositories Act, 1996, registered with

Participant” or “CDP”

SEBI and who is eligible to procure Applications in the Issue, at the Designated CDP
Locations in terms of the SEBI Master Circular

Credit Rating Agency

CRISIL Ratings Limited (a subsidiary of CRISIL Limited)

CRISIL / CRISIL Ratings
Limited

CRISIL Ratings Limited (a subsidiary of CRISIL Limited)

Debentures / NCDs

Secured Redeemable Non-Convertible Debentures of face value of ¥ 1,000 each

Debenture Holder(s)/ NCD
Holder(s)

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

Debenture Trust Deed

The trust deed to be entered between the Debenture Trustee and our Company which shall
be executed in relation to the NCDs within the time limit prescribed by applicable
statutory and/or regulatory requirements, including creation of appropriate security, in
favour of the Debenture Trustee for the NCD Holders on the assets adequate to ensure
100% asset cover for the NCDs and the interest due thereon issued pursuant to the Issue.
The contents of the Debenture Trust Deed shall be as prescribed by SEBI or any other
applicable statutory/regulatory body from time to time.

Debenture Trustee/ Trustee

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

Debenture Trustee
Agreement

Agreement dated August 21, 2024 entered into between the Debenture Trustee and the
Company wherein the appointment of the Debenture Trustee to the Issue is agreed as
between our Company and the Debenture Trustee

Deemed Date of Allotment

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

Description

available to the Debenture Holders from the Deemed Date of Allotment.

Demographic Details

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

Designated Branches

Such branches of the SCSBs which shall collect the Application Forms, a list of which is
available on the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=

yes&intmld=34 or at such other websites as may be prescribed by SEBI from time to time

Designated CDP Locations

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

Designated Date

The date on which the funds blocked by the SCSBs are transferred from the ASBA
Accounts to the Public Issue Account and/or the Refund Account, as appropriate, after
finalisation of the Basis of Allotment, in terms of this Prospectus following which the
NCDs will be Allotted in the Issue

Designated Intermediaries

Collectively, the Lead Manager, the Consortium Members, Trading Members, agents,
SCSBs, Registered Brokers, CDPs and RTAs, who are authorised to collect Application
Forms from the Applicants in the Issue

Designated RTA Locations

Such locations of the CRTAs where Applicants can submit the ASBA Forms to CRTAS,
a list of which, along with names and contact details of the CRTAs eligible to accept
ASBA Forms are available on the website of the Stock Exchange.

Designated Stock Exchange

The designated stock exchange for the Issue, being the BSE Limited

Direct Online Application

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

Draft Prospectus

The Draft Prospectus dated August 22, 2024, filed with the Designated Stock Exchange
for receiving public comments and with, SEBI in accordance with the provisions of the
Companies Act, 2013 and the SEBI NCS Regulations

Interest Payment Date /
Coupon Payment Date

Please see the section titled “Issue Related Information” on page 235.

Issue

Public Issue by the Company of 10,00,000 Secured, Redeemable, Non-Convertible
Debentures of face value X 1,000 Each (“NCDs” or “Debentures”), amounting to ¥ 500
million with a green shoe option of up to T 500 million aggregating up to ¥ 1,000
million, hereinafter referred to as the “Issue”. The Issue is being made pursuant to the
provisions of SEBI NCS Regulations, The Companies Act, 2013 and rules made
thereunder as amended to the extent notified and the SEBI Master Circular.

Issue Agreement

The Issue Agreement dated August 22, 2024, entered between the Company, and Tipsons
Consultancy Services Private Limited and Nuvama Wealth Management Limited as the
Lead Managers to the Issue.

Issue Closing Date

Tuesday, October 1, 2024

Issue Opening Date

Wednesday, September 18, 2024

Issue Period

The period between the I1ssue Opening Date and the Issue Closing Date inclusive of both
days, during which prospective Applicants can submit their Application Forms

Consortium Agreement

Consortium Agreement dated September 11, 2024 entered between the Company, Lead
Managers and the Consortium Members to the Issue.

Consortium Member(s)

Nuvama Wealth and Investment Limited (Formerly known as Edelweiss Broking
Limited) and Tipsons Stock Brokers Private Limited

Consortium/ Members of the
Consortium (each
individually, a member of
the consortium)

The Lead Managers and Consortium Members.

Lead Managers

Tipsons Consultancy Services Private Limited and Nuvama Wealth Management Limited

Market Lot

1 (One) NCD

Mobile App(s)

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

Redemption Amount

Please see the section titled “Issue Structure” on page 235

“Maturity Date” or
“Redemption Date”

Please see the section titled “Issue Structure” on page 235

OCB or Overseas Corporate

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

Description

Body

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

Offer Document

The Draft Prospectus, this Prospectus, the Abridged Prospectus and Application Form

Prospectus

The Prospectus to be filed with the RoC in accordance with the SEBI NCS Regulations,
containing inter alia the Coupon Rate for the NCDs and certain other information.

Public Issue Account

A bank account to be opened with the Bankers to the Issue to receive monies from the
ASBA Accounts on the Designated Date as specified for in the Prospectus

Public Issue Account and
Sponsor Bank Agreement

Agreement dated September 11, 2024 entered into amongst our Company, the Registrar
to the Issue, the Public Issue Account Bank, the Refund Bank and the Sponsor Bank and
the Lead Managers for the appointment of the Sponsor Bank in accordance with the SEBI
Master Circular for collection of the Application Amounts from ASBA Accounts and
where applicable, refunds from the amounts collected from the Applicants on the terms
and conditions thereof.

Public Issue Account Bank

ICICI Bank Limited

Record Date

The record date for payment of interest in connection with the NCDs or repayment of
principal in connection therewith shall be 15 (fifteen) days prior to the date on which
interest is due and payable, and/or the date of redemption or such other date as may be
determined by the Board of Directors or the Operations Committee or such other
Committee (as may be authorized by the Board in this regard from time to time) in
accordance with the applicable law. Provided that trading in the NCDs shall remain
suspended between the aforementioned Record Date in connection with redemption of
NCDs and the date of redemption or as prescribed by the Stock Exchange, as the case
may be.

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

Recovery Expense Fund

An amount to be deposited by our Company with the Designated Stock Exchange, equal
to 0.01% of the issue size, subject to a maximum of deposit of 22,500,000 at the time of
making the application for listing of NCDs.

Refund Account

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

Refund Bank

ICICI Bank Limited

Register of NCD holders

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

Registrar Agreement

Agreement dated August 21, 2024 entered into between the Issuer and the Registrar under
the terms of which the Registrar has agreed to act as the Registrar to the Issue

Registered Brokers

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

Registrar to the Issue or
Registrar

KFIN Technologies Limited

Resident Individual

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

“Registrar and Share
Transfer Agents” or “RTAs”

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

Security

The principal amount of the NCDs to be issued in terms of the Prospectus together with
all interest due and payable on the NCDs, thereof shall be secured by way of
hypothecation on pari-passu charge on the assets of the company comprising of loans and
advances, receivables, investments, current & other assets held by the Company, created
in favour of the Debenture Trustee, as specifically set out in and fully described in the
Debenture Trust Deed, except those receivables specifically and exclusively charged in
favour of certain existing charge holders, such that a security cover of at least 100% of
the outstanding principal amounts of the NCDs and interest thereon is maintained at all
time until the Maturity Date. We have received necessary consents from the relevant
debenture trustees and security trustees for ceding pari- passu charge in favour of the




Term

Description

Debenture Trustee in relation to the NCDs.

“Self-Certified Syndicate
Banks” or “SCSBs”

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

Series/Option

Please see the section titled “Issue Related Information” on page 235

“Specified Cities” or
“Specified Locations”

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

Sponsor Bank

A Banker to the Issue, registered with SEBI, which is appointed by the Issuer to act as a
conduit between the Designated Stock Exchange and NPCI in order to push the mandate
collect requests and / or payment instructions of the retail individual investors into the
UPI for retail individual investors applying through the app/web interface of the Stock
Exchange(s) with a facility to block funds through UPI Mechanism for application value
upto UPI Application Limit and carry out any other responsibilities in terms of the SEBI
Master Circular. The Sponsor Bank for the this Issuer being ICICI Bank Limited.

Stock Exchange

BSE

Syndicate ASBA

Applications through the Syndicate or the Designated Intermediaries

Syndicate ASBA
Application Locations

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

Syndicate Bidding Centres

Syndicate Bidding Centres established for acceptance of Application Forms

Syndicate SCSB Branches

In relation to ASBA Applications submitted to a Member of the Syndicate, such branches
3of the SCSBs at the Syndicate ASBA Application Locations named by the SCSBs to
receive deposits of the Application Forms from the members of the Syndicate, and a list
of which is available on http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised
Intermediaries or at such other website as may be prescribed by SEBI from time to time.

Tenor

Please see the section titled “Issue Related Information” on page 235

Trading Members

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

Transaction Documents

Transaction documents shall mean the Draft Prospectus and this Prospectus read with any
notices, corrigenda, addenda thereto, Issue Agreement, Registrar Agreement, Debenture
Trustee Agreement, Debenture Trust Deed, Tripartite Agreements executed or to be
executed by our Company, as the case may be. For further details please see the section
titled, “Material Contracts and Documents for Inspection” on page 301.

Tripartite Agreements

Tripartite Agreement dated June 16, 2016 entered into between our Company, the
Registrar to the Issue and NSDL and Tripartite Agreement dated June 17, 2016 entered
into between our Company, the Registrar to the Issue and CDSL for offering demat option
to the NCD Holders.

“UPI” or “UPI Mechanism”

Unified Payments Interface mechanism in accordance with SEBI Master Circular to block
funds for application value upto X 500,000 submitted through intermediaries, namely the
Registered Stock brokers, Consortium Members, Registrar and Transfer Agent and
Depository Participants.

UPI ID

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

“UPI Mandate Request” or
“Mandate Request”

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

Wilful Defaulter(s)

Wilful defaulter means an issuer who is categorized as a wilful defaulter by any bank or
financial institution or consortium thereof, in accordance with the guidelines on wilful
defaulters issued by the Reserve Bank of India and includes an issuer whose director or




Term

Description

promoter is categorized as such.

Working Days

Working Day(s) shall mean all days excluding Sundays or a holiday of commercial banks
in Mumbai, except with reference to Issue Period, where Working Days shall mean all
days, excluding Saturdays, Sundays and bank holiday in Mumbai. Furthermore, for the
purpose of post issue period, i.e. period beginning from Issue Closing Date to listing of
the NCDs, Working Days shall mean all trading days of Stock Exchange excluding
Sundays and bank holidays in Mumbai, as per the SEBI Master Circular, however, with
reference to payment of interest/redemption amount of NCDs, Working Days shall mean
those days wherein the money market is functioning in Mumbai.

Conventional and General Terms or Abbreviations

Term/ Abbreviation

Description/Full Form

66%37’ G‘Rupees73’ ‘GINRQO OI‘
“Indian Rupees”

The lawful currency of the Republic of India

“US$”, “USD”, and “U.S.
Dollars”

The lawful currency of the United States of America

ACH Automated Clearing House

AGM Annual General Meeting

ALM Asset Liability Management

ALM Guidelines Guidelines for ALM system in relation to NBFCs

AMC Asset Management Company

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

ASBA Application supported by blocked amounts

AUM Assets Under Management

Bankruptcy Code The Insolvency and Bankruptcy Code, 2016

BSE BSE Limited

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

year-over-year growth rate)

CARE Research Report

“Research Report on Housing Finance Industry ” dated August 2024 prepared by CARE
Analytics and Advisory Private Limited (formerly known as CARE Risk Solutions
Private Limited).

CDSL

Central Depository Services (India) Limited

CIN

Corporate Identification Number

Companies Act or
Companies Act, 2013 or Act

Companies Act, 2013 and the rules made thereunder

CPC

Code of Civil Procedure, 1908

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

CrPC Code of Criminal Procedure, 1973

CYy Calendar Year

Depositories

CDSL and NSDL

Depositories Act

Depositories Act, 1996

Depository(ies) NSDL and /or CDSL

DIN Director Identification Number

“DP” or “Depository Depository Participant as defined under the Depositories Act, 1996
Participant”

DRR Debenture Redemption Reserve

EGM Extraordinary General Meeting

EOW Economic Offences Wing

FDI Foreign Direct Investment

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

FEMA Regulations/ FEMA

FEMA (Non-debt Instruments) Rules, 2019, as amended from time to time

Fll

Foreign Institutional Investor(s)

FIR

First Information Report




Term/ Abbreviation

Description/Full Form

FPI

Foreign Portfolio Investor as defined and registered under the SEBI (Foreign Portfolio
Investors) Regulations, 2019, as amended from time to time.

“Financial Year”, “Fiscal”
or “FY” or “for the year
ended”

Period of 12 months ended March 31 of that particular year

GDP Gross Domestic Product

“Government” Government of India

G-Sec Government Securities

GST Goods and Services Tax

HNI High Net worth Individual

HFC Housing Finance Company

HUF Hindu Undivided Family

IBC Insolvency and Bankruptcy, 2016

ICAI Institute of Chartered Accountants of India
IEPF Investor Education and Protection Fund
IFRS International Financial Reporting Standards

“Income Tax Act” or “IT
Act”

Income Tax Act, 1961

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

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

India Republic of India

IPC Indian Penal Code, 1860

IRDAI Insurance Regulatory and Development Authority of India

IT Information Technology

ITR Income Tax Returns

KYC Know Your Customer

LLP Limited Liability Partnership

LLP Act Limited Liability Partnership Act, 2008

MCA Ministry of Corporate Affairs, Government of India

MICR Magnetic Ink Character Recognition

MLD Market Linked Debentures

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

NACH National Automated Clearing House

NAV Net Asset Value

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

NEFT National Electronic Fund Transfer

Nido Nido Home Finance Limited (formerly known as Edelweiss Housing Finance Limited)

NHB National Housing Bank

NHB Act National Housing Bank Act, 1987

NRI Non-resident Indian

NSDL National Securities Depository Limited

p.a. Per annum

PAN Permanent Account Number

PAT Profit After Tax

PCR Provisioning Coverage Ratio

PMLA Prevention of Money Laundering Act, 2002

PP MLD Principal Protected Market Linked Debentures

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934

SBR Directions

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

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

SARFAESI Act

Securitisation and Reconstruction of Financial Assets and Enforcement of Securities
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Term/ Abbreviation

Description/Full Form

Interest Act, 2002

SCRA Securities Contracts Regulation Act, 1956, as amended

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

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

SEBI AIF Regulations

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

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI Merchant Banker
Regulations

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

SEBI NCS Regulations

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

SEBI Master Circular

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

SEBI Debenture Trustee
Master Circular

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

Stage 1 Assets

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

Stage 1 Provision

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

Stage 2 Assets

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

Stage 2 Provision

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

Stage 3 Assets

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

Stage 3 Provision

Stage 3 provision are lifetime ECL resulting from all default events that are possible over
the expected life of the financial instrument as defined under Ind AS

TDS

Tax Deducted at Source

Trademarks Act

Indian Trademarks Act, 1999

Technical and Industry Related Terms

Term/Abbreviation

Description/Full Form

Hybrid Debt A capital instrument, which possesses certain characteristics of equity as well as debt

LTV Ratio of loan to the collateral value

MFI Microfinance institutions

NPA Non-Performing Assets

NPL Non-Performing Loans

NBFC-D NBFC registered as a deposit accepting NBFC

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

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

NBFC-ND-SI Systemically important Non-Deposit taking NBFC

Owned Funds

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

Prudential Norms

Prudential norms as provided under SBR Directions

MSME

Micro, Small and Medium Enterprises
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Term/Abbreviation

Description/Full Form

Tier | Capital

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

Tier 1l Capital

Tier 1l capital includes the following:

()
(b)
(©

(d)
(€
®

preference shares other than those which are compulsorily convertible into equity;
revaluation reserves at discounted rate of fifty five percent;

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

hybrid debt capital instruments;

subordinated debt;

perpetual debt instruments issued by a non-deposit taking non-banking financial
company which is in excess of what qualifies for Tier | Capital to the extent the
aggregate does not exceed Tier | Capital.

Notwithstanding the foregoing, the terms defined as part of “General Information”, “Risk Factors” “Industry
Overview”, “Regulations and Policies”, “Statement of Possible Tax Benefits”, “Summary of Key Provisions of Articles
of Association”, “Financial Information” and “Other Regulatory and Statutory Disclosures” on pages 44, 16, 74, 133,
60, 292, 149 and 216, respectively shall have the meaning ascribed to them as part of the aforementioned sections. Terms
not defined as part of the sections “Our Business”, “Risk Factors”, “Industry Overview” and “Regulations and
Policies”, on pages 94, 16, 74 and 133, respectively, shall have the meaning ascribed to them hereunder.
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND CURRENCY
OF PRESENTATION

Certain Conventions

In this Prospectus, unless otherwise specified or the context otherwise indicates or implies the terms, all references to
“we”, “us”, “our”, “Nido Home Finance Limited (formerly known as Edelweiss Housing Finance Limited)” and “our
Company” are to Nido Home Finance Limited (formerly known as Edelweiss Housing Finance Limited). Unless stated
otherwise, all references to page numbers in this Prospectus are to the page numbers of this Prospectus.

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

Presentation of Financial Information

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

In accordance with the Road Map for Ind AS implementation, issued by MCA, our Company is required to prepare its
financial statements in accordance with Ind AS for periods beginning on or after April 1, 2018. For the purposes of
disclosure in this Prospectus, we have prepared and presented our Ind AS financial information for the latest Fiscals (in
this case, for Fiscal 2024, 2023 and 2022). Accordingly, our Company’s audited financial statements for the years ended
March 31, 2024, March 31, 2023 and March 31, 2022 have been prepared in accordance with IndAS and have been
audited by NGS & Co. LLP, Chartered Accountants.

The Audited Financial Statements and the respective reports on the audited financial statements, as issued by our
Company’s Previous Statutory Auditors, NGS & Co. LLP, Chartered Accountants, for Fiscal 2024, Fiscal 2023 and
Fiscal 2022 are included in this Prospectus in “Financial Information” beginning at page 149.

The Unaudited Financial Results of our Company for the quarter ended June 30, 2024 have been prepared in accordance
with recognition and measurement principles laid down in the aforesaid Ind AS 34 “Interim Financial Reporting”
prescribed under Section 133 of the Companies Act, 2013, as amended, read with relevant rules issued there-under and
other accounting principles generally accepted in India and Regulation 52 of the SEBI Listing Regulations and are
included in this Prospectus. For further details see “Financial Information” on page 149. Further, Unaudited Financial
Results for the quarter ended June 30, 2024 is not indicative of full year results and are not comparable with annual
financial information. For details see “Risk Factors — Risk Factor #16 — This Prospectus includes certain unaudited
financial information, which has been subjected to limited review, in relation to our Company. Reliance on such
information should, accordingly, be limited.”” on page 25.

Unless stated otherwise or unless the context requires otherwise, the financial data as at and for the year ended March 31,
2024, March 31, 2023 and March 31, 2022 used in this Prospectus is derived from the Audited Financial Statements of
the Company and the financial data for the quarter ended June 30, 2024, is derived from the Unaudited Financial Results.

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

Currency and Unit of Presentation

In this Prospectus, all references to ‘Rupees’/X’ /‘INR’/ ‘Rs.” Are to Indian Rupees, the official currency of the Republic
of India.

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

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

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

Industry and Market Data

Any industry and market data used in this Prospectus consists of estimates based on data reports compiled by Government
bodies, professional organizations and analysts, data from other external sources including CARE Research Report,
available in the public domain and knowledge of the markets in which we compete. These publications generally state
that the information contained therein has been obtained from publicly available documents from various sources believed
to be reliable, but it has not been independently verified by us, its accuracy and completeness is not guaranteed and its
reliability cannot be assured. Although we believe that the industry and market data used in this Prospectus is reliable, it
has not been independently verified by us. The data used in these sources may have been reclassified by us for purposes
of presentation. Data from these sources may also not be comparable. The extent to which the industry and market data
presented in this Prospectus is meaningful depends on the reader’s familiarity with and understanding of the
methodologies used in compiling such data. There are no standard data gathering methodologies in the industry in which
we conduct our business and methodologies and assumptions may vary widely among different market and industry
sources.

General Risk

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

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

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

e We operate in an increasingly competitive financial services industry, which creates significant pricing pressures
and may adversely affect our net interest margins, income and market share;

e Performance of the financial and capital markets in India and globally;

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

e Our ability to manage our credit quality;

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

e  Our inability to successfully diversify our portfolio;

e Any disruption in our sources of funding;

e Our inability to obtain or maintain statutory or regulatory approvals and licenses for conducting our business;

e Performance of the Indian debt and equity markets;

e Performance of, and the prevailing conditions affecting the real estate market in India;

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

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

For further discussion of factors that could cause our actual results to differ, see “Risk Factors” on page 16.

All forward-looking statements are subject to risks, uncertainties and assumptions about our Company that could cause
actual results and valuations to differ materially from those contemplated by the relevant statement. Additional factors
that could cause actual results, performance or achievements to differ materially include, but are not limited to, those
discussed under the sections titled “Industry Overview”, “Our Business” and “Legal and Other Information” on pages
74, 94 and 182. The forward-looking statements contained in this Prospectus are based on the beliefs of management, as
well as the assumptions made by and information currently available to management. Although our Company believes
that the expectations reflected in such forward-looking statements are reasonable at this time, it cannot assure investors
that such expectations will prove to be correct or will hold good at all times. Given these uncertainties, investors are
cautioned not to place undue reliance on such forward-looking statements. If any of these risks and uncertainties
materialize, or if any of our Company’s underlying assumptions prove to be incorrect, our Company’s actual results of
operations or financial condition could differ materially from that described herein as anticipated, believed, estimated or
expected. All subsequent forward-looking statements attributable to our Company are expressly qualified in their entirety
by reference to these cautionary statements.

Neither our Company, its Directors, its KMPs and officers, nor any of their respective affiliates or associates or the Lead
Managers have any obligation to update or otherwise revise any statements reflecting circumstances arising after the date
hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition. In
accordance with SEBI NCS Regulations, our Company and Lead Managers will ensure that investors in India are
informed of material developments until the time of the grant of listing and trading permission by the Stock Exchange.
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SECTION Il - RISK FACTORS

An investment in this type of security involves a certain degree of risk. The investor should carefully consider all the
information contained in this Prospectus, including the risks and uncertainties described below, before making an
investment decision. The risk factors set forth below do not purport to be complete or comprehensive in terms of all the
risks that may arise in connection with our business or any decision to purchase, own or dispose of the Debentures.
Additional risks, which are currently unknown, if materializes, may in the future have a material adverse effect on our
business, financial condition and results of operations. The market prices of the NCDs could decline due to such risks
and you may lose all or part of your investment.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or other
implication of any of the risks described in this section. This Prospectus also contains forward-looking statements that
involve risks and uncertainties. Our results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including events described below and elsewhere in this Prospectus. Unless
otherwise stated, the financial information used in this section is derived from and should be read in conjunction with
Audited Financial Statements and Unaudited Financial Results as included in this Prospectus.

1. We are an HFC and therefore subject to various regulatory and legal requirements. Also, future regulatory
changes may have a material adverse effect on our business, results of operations and financial condition.

Our business is highly-regulated. The operations of an HFC in India are subject to various regulations framed by the
Ministry of Corporate Affairs, the NHB and RBI, amongst others. We are also subject to the corporate, taxation and
other laws in effect in India which require continued monitoring and compliance. These regulations, apart from
regulating the manner in which a company carries out its business and internal operation, prescribe various periodical
compliances and filings including but not limited to filing of forms and declarations with the relevant registrar of
companies, RBI and the NHB. As per the RBI Master Directions, every HFC is required to maintain a minimum
capital adequacy ratio, consisting of Tier | capital and tier Il capital. Currently HFCs are required to comply with a
CRAR, consisting of Tier | and Tier Il capital of at least 15% on or before March 31, 2022 and thereafter, of its
aggregate risk weighted assets and of risk adjusted value of off-balance sheet items. In particular, at no point can our
total Tier II capital exceed 100% of the Tier I capital. For further details, see “Regulations and Policies” on page
133. This ratio is used to measure an HFC’s capital strength and to promote the stability and efficiency of the housing
finance system. Our capital adequacy ratio, calculated in accordance with Ind AS, was 35.99%, 39.05%, 32.06%,
and 28.28% as at June 30, 2024, March 31, 2024, March 31, 2023 and March 31, 2022 respectively.

As our asset book grows further our CRAR may decline and this may require us to raise fresh capital. There is no
assurance that RBI will not increase the minimum capital adequacy requirements. Should we be required to raise
additional capital in the future in order to maintain our CRAR above the existing and future minimum required levels,
we cannot guarantee that we will be able to obtain this capital on favourable terms, in a timely manner or at all.

The requirement for compliance with such applicable regulations presents a number of risks, particularly in areas
where applicable regulations may be subject to varying interpretations. Further, if the interpretations of the regulators
and authorities with respect to these regulations vary from our interpretation, we may be subject to penalties and the
business of our Company could be adversely affected.

Furthermore, we are also subject to changes in Indian laws, regulations and accounting principles. There can be no
assurance that the laws and regulations governing companies in India will not change in the future or that such
changes or the interpretations or enforcement of existing and future laws and rules by governmental and regulatory
authorities will not affect our business and future financial performance. The introduction of additional government
controls or newly implemented laws and regulations, depending on the nature and extent thereof and our ability to
make corresponding adjustments, may result in a material adverse effect on our business, results of operations and
financial condition and our future growth plans. In particular, decisions taken by regulators concerning economic
policies or goals that are inconsistent with our interests, could adversely affect our results of operations.

While our Company will endeavour to comply with laws and regulations, we cannot assure you that our Company
will be in compliance with the various regulatory and legal requirements in a timely manner or at all. Further, we
cannot assure you that we will be able to adapt to new laws, regulations or policies that may come into effect from
time to time with respect to the housing finance industry in general.
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We require substantial capital for our business, and any disruption in our sources of capital could have an adverse
effect on our business, results of operations and financial condition.

Our business and results of operations depend on our ability to raise capital from external sources on a timely manner
and on term suitable to us. Historically, our financing requirements have been met from several sources, both debt
and equity, including refinancing from the NHB, term loans, working capital loans and issuance of non-convertible
debentures to meet our capital requirements. We also monetize loans through securitization to banks and financial
institutions. Our business thus depends and will continue to depend on our ability to continually access these sources
of capital.

Our ability to raise funds on acceptable terms, at competitive rates and in a timely manner, depends on various factors
including our credit ratings, our brand equity, our risk management policies, our current and future results of
operations and financial condition, the regulatory environment and policy initiatives in India and developments in
the international markets affecting the Indian economy including the effect of events such as the COVID-19
pandemic. The HFCs and NBFCs in general have anyway been facing difficulties in raising resources after the
collapse of a AAA rated financial services company in September 2018.

Further, changes in economic, regulatory and financial conditions or any lack of liquidity in the market could
adversely affect our ability to access funds at competitive rates, which could adversely affect our liquidity and
financial condition. Our ability to raise debt to meet our financing requirements is also restricted by the limits
prescribed under applicable regulations. For example, the RBI Master Directions permitted HFCs to borrow up to
13 times of their net owned funds (“NOF”) until March 31, 2021, after which the limit was reduced to 12 times of
their NOF until and after March 31, 2022. As of June 30, 2024, March 31, 2024, March 31, 2023, and March 31,
2022, our Total Borrowings/NOF ratio was 2.52, 2.33, 2.46 and 3.18, respectively.

Consequently, if we are unable to obtain adequate financing in a timely manner and on commercially reasonable
terms, our business, results of operations and financial condition may be adversely affected.

Any negative events affecting the Indian real estate sector could adversely affect the value of the collateral for
our loans, our business and result of operations.

Our lending products include housing loans and secured business loans and affordable housing project loans. Our
AUM is exposed to the real estate sector as the underlying security on these loans is primarily mortgages. In the
event the real estate sector is adversely affected due to any reason whatsoever, including without limitation, the
passing of any stringent norms regarding construction, floor space index or other compliances, the value of our
collateral may diminish which may affect our business and results of operations in the event of a default in repayment
by our clients. Also, if any of the projects which form part of our collateral are stalled for any reason for any length
of time, the same may affect our ability to enforce our security, thereby effectively diminishing the value of such
security.

The primary security for the loans disbursed by us is the underlying property; the value of this security is largely
dependent on housing market conditions prevalent at that time, as well the quality of the construction and the relevant
developer. The value of the collateral on the loans disbursed by us may decline due to adverse market conditions
including an economic downturn or a downward movement in real estate properties. In the event the real estate sector
is adversely affected due to a decline of demand for real properties, changes in regulations or other trends or events,
which negatively impact the real estate sector, the value of our collateral may diminish which may affect our business
and results of operations. Failure to recover the expected value of collateral could expose us to losses and, in turn,
result in a material adverse effect on our business, results of operations, cash flows and financial condition.

Following the introduction of the SARFAESI Act and the subsequent extension of its application to HFCs, we are
allowed to foreclose on collateral and take certain other actions, including taking over the management of the
business of the borrower, and which includes our right to transfer (in any manner) the underlying collateral after 60
days’ notice to a borrower whose loan has been classified as non-performing.

Although the enactment of the SARFAESI Act has strengthened the rights of creditors by allowing expedited
enforcement of security in an event of default, there is still no assurance that we will be able to realize the value of
its collateral, in full or in part. The Debt Recovery Tribunal (“DRT”) has the power to issue a stay order prohibiting
the lender from selling the assets of a defaulted borrower. As a result, there can be no assurance that any foreclosure
proceedings would not be stayed by the DRT or any other relevant authority. In addition, delays on our part to take
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immediate action, delays in bankruptcy foreclosure proceedings, economic downturns, defects in security and
fraudulent transfers by borrowers, may hinder our ability to realize the full value of security. In the event that a
regulatory agency asserts jurisdiction over the enforcement proceedings, creditor actions can be further delayed.
Therefore, there can be no assurance that we will be able to foreclose on collateral on a timely basis, or at all, and if
we are able to foreclose on the collateral, that the value will be sufficient to cover the outstanding amounts owed to
us which may result in a material adverse effect on our business, results of operations, cash flows and financial
condition.

Our business is vulnerable to interest rate volatility and we will be impacted by any volatility in such interest rates
in our operations, which could cause our net interest margins to decline and adversely affect our profitability.

A significant component of our income is the interest income we receive from the loans we disburse. Our interest
income is affected by any volatility in interest rates in our lending operations. Interest rates are highly volatile due
to many factors beyond our control, including the monetary policies of the RBI, deregulation of the financial sector
in India, domestic and international economic and political conditions.

If there is an increase in the interest rates that we pay on our borrowings, which we are unable to pass to our
customers, we may find it difficult to compete with our competitors, who may have access to lower cost funds.
Further, we may lend money on a long-term, fixed interest rate basis, typically without an escalation clause in our
loan agreements. Any increase in interest rates over the duration of such loans may result in our losing potential
interest income. Our failure to pass on increased interest rates on our borrowings may cause our net interest income
to decline, which would decrease our return on assets and could adversely affect our business, future financial
performance and result of operations.

Moreover, when interest rates decline, we are subject to greater re-pricing and prepayment risks as borrowers take
advantage of the attractive interest rate environment. In periods of low interest rates and high competition among
lenders, borrowers may seek to reduce their borrowing cost by asking lenders to re-price loans. If we are required to
restructure loans, it could adversely affect our profitability. If borrowers prepay loans, the return on our capital may
be impaired if we are not able to deploy the received funds at similar interest rates.

Any increase in the levels of non-performing assets, for any reason whatsoever, would adversely affect our
business, results of operations and financial condition.

As of June 30, 2024, 2.32%, 0.09%, 3.04%, 0.54% of our Loan Book were non-performing loans from Housing
loans to Individuals, Housing Loans to Corporates/Others, Non-Housing Loans to Individuals and Non-Housing
Loans to Corporate/Others, respectively.

Master Direction — Non-Banking Financial Company — Housing Finance Company (Reserve Bank) Directions, 2021,
as amended (the “RBI Directions”), which are applicable to us, have laid down prudential norms with regard to
NPAs, including in relation to the identification of NPAs and income recognition against NPAs, though we follow
Ind AS for income recognition against NPAs. There is no assurance that our NPA level will continue to stay at its
current level. If the credit quality of our Loan Book deteriorates or we are unable to implement effective monitoring
and collection methods, our results of operations and financial condition may be adversely affected. As we intend to
continue our efforts to originate new loans, we cannot assure you that there will not be significant additional NPAs
in the future.

Further, the RBI Directions on NPAs may become more stringent than they currently are, which may adversely affect
our profitability and results of operations. The RBI Directions also prescribe the provisioning required in respect of
our outstanding Loan Book. However, we follow Ind AS for provisioning as per the RBI Directions. In the event
that the aggregate impairment provision under Ind AS 109 is lower than that required under the Income Recognition,
Asset Classification and Provisioning Norms, then the difference shall be appropriated from the Net Profit or loss
after tax to a separate “Impairment Reserve”. Should the overall credit quality of our Loan Book deteriorate, the
current level of our provisions may not be adequate to cover further increases in the amount of our NPAs. As of June
30, 2024, our gross NPAs, as a percentage of our gross loans, were 2.09% and our net NPAs as a percentage of our
gross loans were 1.48%. Our provisions for NPAs (ECL provision for Stage 3) as at June, 30, 2024, March 31, 2024,
March 31, 2023, and March 31, 2022, were X 196.18 million, X 155.33 million, ¥ 138.63 million and % 167.78 million,
respectively, representing a specific provision coverage ratio of 29.10%, 29.56%, 23.60% and 26.75%, respectively
of our gross NPAs on Loan Book in those periods/years respectively.

If we are required to increase our provisioning in the future due to increased NPAs or the introduction of more
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stringent requirements in respect of loan loss provisioning, this may reduce our profit after tax and adversely impact
our results of operations. We cannot assure you that there will not be a significant increase in the portion of our loans
that are classified as NPAs as our loan portfolio matures.

A significant number of our customers are part of the low and middle income segment and are generally more likely
to be affected by declining economic conditions than larger corporate borrowers. If our customers are unable to meet
their financial obligation in a timely manner, then it could adversely affect our results of operation. Any negative
trends or financial difficulties particularly among our borrowers could increase the level of non-performing assets in
our portfolio and adversely affect our business and financial performance. If a significant number of our customers
are unable to meet their financial obligations in a timely manner it may lead to an increase in our level of NPAs. If
we are not able to prevent increases in our level of NPAs, our business and our future financial performance could
be adversely affected.

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

We may also face potential liquidity risks due to mismatches in the maturity of our assets and liabilities. Such
mismatches, where the financial terms of an institution’s assets and liabilities do not match, are a key financial
parameter for us. As is typical for a company in the business of lending, a portion of our funding requirements is met
through short and medium -term funding sources such as bank loans, non-convertible debentures, refinancing from
the NHB, commercial paper, or cash credit. We may be unable to obtain additional credit facilities or renew our
existing credit facilities for matching the tenure of our liabilities in a timely and cost-effective manner or at all, may
lead to mismatches between our assets and liabilities leading to an increase in liquidity risk, which in turn may
adversely affect our operations and financial performance.

The following table describes the ALM of our Company as on March 31, 2024

(< in million)

Upto | More More More More More More More Total

30/31 | thanl | than2 | than3 | than6 than than3 | than5

days | month | months | months | months | 1yearto | yearsto | years

to?2 to 3 to 6 tolyear| 3years | 5years
months | months | months

Deposit - - - - - - - - -
Gross Advances | 2,877.22| 409.68| 609.40| 1,334.99| 2,518.45| 8,742.79| 2,066.49|12,485.03|31,044.05
Investments 13.05| 11.56 21.18 31.31 53.78 132.13| 189.84| 1,605.38| 2,058.23
Borrowings 936.52 741| 186.62| 458.65| 1,579.27| 9,029.67| 4,027.34| 639.25|16,864.73
Foreign - - - - - - - - -
Currency Assets
Foreign Current - - - - - - - - -
Liabilities

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

As of March 31, 2023, March 31, 2024 and June 30, 2024, our total borrowings were X 18,474.38 million, % 16,864.75
million and X 17,507.18 million, respectively. Our ability to meet our debt service obligations and repay our
outstanding borrowings will depend primarily on the cash generated by our business, which depends on the timely
repayment by our customers. There are restrictive covenants in the facility agreements and other lending agreements/
sanction letters we have entered into with our lenders that limit our ability to undertake certain types of transactions,
any of which could adversely affect our business, results of operations and financial condition. These restrictive
covenants require us to maintain certain financial ratios and seek the prior permission of these banks/financial
institutions for various activities, including, amongst others, selling, leasing, transferring or otherwise disposing of
any part of our business or revenues, effecting any scheme of amalgamation or reconstitution, implementing a new
scheme of expansion, taking up an allied line of business or making any amendments to Memorandum and Articles
of Association etc. Such restrictive covenants in our loan documents may restrict our operations or ability to expand
and may adversely affect our business.

We have applied to our lenders/ trustees and have received consents from our lenders/ trustees (as applicable) in
relation to this Issue.
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Any failure to observe the covenants under our financing arrangements or to obtain necessary consents required
thereunder may lead to the termination of our credit facilities, acceleration of all amounts due under such facilities
and the enforcement of any security provided. Any acceleration of amounts due under such facilities may also trigger
cross default provisions under our other financing agreements. If the obligations under any of our financing
documents are accelerated, we may have to dedicate a substantial portion of our cash flow from operations to make
payments under such financing documents, thereby reducing the availability of cash for our working capital
requirements and other general corporate purposes. Further, during any period in which we are in default, we may
be unable to raise, or face difficulties raising further financing. Any of these circumstances could adversely affect
our business, credit rating and financial condition, cash flows and results of operations. Due to moratorium pursuant
to Covid-19 we witnessed in few instance the different methodology of amortization schedule was followed by the
banks and also in some case the confirmation/communication for the final grant of moratorium was delayed by the
bank due to lack of clarity. As a result, our Company had to repay the principal and interest on a date later than the
due date determined by the bank, immediately on receiving communication from the bank regarding grant of
moratorium.

If we fail to meet our debt service obligations or covenants provided under the financing agreements, the relevant
lenders could declare us to be in default under the terms of our agreements or accelerate the maturity of our
obligations. We cannot assure you that, in the event of any such acceleration, we will have sufficient resources to
repay the borrowings.

Our statutory auditors have highlighted certain emphasis of matters to their audit reports relating to our audited
financial statements, which may affect our future financial results.

The Auditor’s Report on the Audited Ind AS Financial Statements issued by our statutory auditors for the Fiscals
2024, 2023 and 2022, included the following Emphasis of Matter. However, the auditor’s opinion was unmodified:

Fiscal Year Summary of Qualifications or reservations or emphasis of matter or adverse remarks or
other observations by auditors in the review report/ audit report / CARO

2023-24 | The auditor report dated May 7, 2024 on the Audited Ind AS Financial Statement as at and for the
year ended March 31, 2024, included as an Annexure, a statement on certain matters by the
Companies (Auditor's Report) Order, 2020 (“the Order”) to indicate:

(i) Inrespect of loans and advances in the nature of loans, granted by the Company as part of
its business, the schedule of repayment of principal and payment of interest has been
stipulated by the Company. Having regard to the voluminous nature of loan transactions,
it is not practicable to furnish entity-wise details of amount, due date for repayment or
receipt and the extent of delay (as suggested in the Guidance Note on CARO 2020, issued
by the Institute of Chartered Accountants of India for reporting under this clause) in this
report, in respect of loans and advances which were not repaid / paid when they were due
or were repaid / paid with a delay, in the normal course of lending business.

Further, except for those instances where there are delays or defaults in repayment of
principal and / or interest as at the balance sheet date, in respect of which the Company
has disclosed asset classification / staging of loans in note 9.1.(a) to the financial
statements in accordance with Indian Accounting Standards (Ind AS) and the guidelines
issued by the Reserve Bank of India, the parties are repaying the principal amounts, as
stipulated, and are also regular in payment of interest, as applicable.

(ii) In respect of loans and advances in the nature of loans, the total amount overdue for more
than ninety days as at March 31, 2024 and the details of the number of such cases, are
disclosed in note 9.1.(a) to the financial statements. In such instances, in our opinion,
reasonable steps have been taken by the Company for recovery of the overdue amount of
principal and interest.

(iii) According to the information and explanation given to us, there are no dues of provident
fund, employee state insurance, service tax, goods and service tax and cess which have
not been deposited with the appropriate authorities on account of any dispute. The
provisions relating to duty of excise, duty of custom, sales tax, value added tax and cess
are not applicable to the Company. The dues outstanding in respect of income tax on
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account of dispute, are as follows:

Name of the | Nature of | Amount Period to | Forum where
statute dues (Rs.) which the | dispute is
amount pending

relates
Income Tax | Income Tax 4,45,523 AY 2020-21 CIT(A)
Act,1961

2022-23

The auditor report dated May 8, 2023 on the Audited Ind AS Financial Statement as at and for the
year ended March 31, 2023, included as an Annexure, a Sstatement on certain matters by the
Companies (Auditor's Report) Order, 2020 (“the Order”) to indicate:

(i) Inrespect of loans and advances in the nature of loans, granted by the Company as part of its
business, the schedule of repayment of principal and payment of interest has been stipulated
by the Company. Having regard to the voluminous nature of loan transactions, it is not
practicable to furnish entity-wise details of amount, due date for repayment or receipt and the
extent of delay (as suggested in the Guidance Note on CARO 2020, issued by the Institute of
Chartered Accountants of India for reporting under this clause) in this report, in respect of
loans and advances which were not repaid / paid when they were due or were repaid / paid with
a delay, in the normal course of lending business.

Further, except for those instances where there are delays or defaults in repayment of principal
and / or interest as at the balance sheet date, in respect of which the Company has disclosed
asset classification / staging of loans in note 10.1(a) to the financial statements in accordance
with Indian Accounting Standards (Ind AS) and the guidelines issued by the Reserve Bank of
India, the parties are repaying the principal amounts, as stipulated, and are also regular in
payment of interest, as applicable.

(ii) In respect of loans and advances in the nature of loans, the total amount overdue for more than
ninety days as at March 31, 2023 and the details of the number of such cases, are disclosed
in note 10.1(a) to the financial statements. In such instances, in our opinion, reasonable steps
have been taken by the Company for recovery of the overdue amount of principal and interest.

According to the information and explanation given to the auditors, there are no dues of provident
fund, employee state insurance, service tax, goods and service tax and cess which have not been
deposited with the appropriate authorities on account of any dispute. The provisions relating to duty
of excise, duty of custom, sales tax, value added tax and cess are not applicable to the Company.
The dues outstanding in respect of income tax on account of dispute, are as follows:

Name of the Nature of Amount Period to which the Forum where
statute dues amount relates dispute is
® pending

Income Tax Income Tax 4,45,523 AY 2020-21 CIT(A)
Act,1961

2021-22

The auditor report dated May 6, 2022, on the Audited Financial Statement as at and for the year
ended March 31, 2022, included:

Emphasis of matter
We draw your attention to Note 46.1(j) to the Financial Statement, which describes the economic
and social disruption as a result of COVID-19 pandemic of the Company's business and financial
metrics including the Company's estimates of impairment of loans to customers and investments
which are highly dependent on uncertain future developments. Our opinion as not modified in
respect of this matter.

Other Matter

The Comparative Ind AS financial statements of the Company for the year ended March 31, 2021,
included in these standalone Ind AS financial statements, have been audited by the previous auditor,
who issued unmodified opinion on those financial statements on June 4, 2021.
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The report also included as an Annexure, a statement on certain matters by the Companies
(Auditor’s Report) Order, 2020 (“the Order”) to indicate:

(i) In respect of loans and advances in the nature of loans, granted by the Company as part of its

business, the schedule of repayment of principal and payment of interest has been stipulated
by the Company. Having regard to the voluminous nature of loan transactions, it is not
practicable to furnish entity-wise details of amount, due date for repayment or receipt and the
extent of delay (as suggested in the Guidance Note on CARO 2020, issued by the Institute of
Chartered Accountants of India for reporting under this clause) in this report, in respect of
loans and advances which were not repaid / paid when they were due or were repaid / paid with
a delay, in the normal course of lending business.
Further, except for those instances where there are delays or defaults in repayment of principal
and / or interest as at the balance sheet date, in respect of which the Company has disclosed
asset classification / staging of loans in note 10.1(a) to the financial statements in accordance
with Indian Accounting Standards (Ind AS) and the guidelines issued by the Reserve Bank of
India, the parties are repaying the principal amounts, as stipulated, and are also regular in
payment of interest, as applicable.

(i) In respect of loans and advances in the nature of loans, the total amount overdue for more than
ninety days as at March 31, 2022 and the details of the number of such cases, are disclosed
in note 10.1(a) to the financial statements. In such instances, in our opinion, reasonable steps
have been taken by the Company for recovery of the overdue amount of principal and interest.

(iii) According to the information and explanations given to us and on the basis of our examination
of the records of the Company, we report that no fraud by the Company has been notice or
reported during the year. However, in case of fraud on the Company, the Company has
identified and reported 3 criminal frauds amounting to Rs. 29.75 million where the forged
documents were submitted by the borrowers.

For further details, see “Financial Information” on page 149. There can be no assurance that our statutory auditors
will not include further matters of emphasis or other similar comments in the audit reports to our audited financial
statements in the future, or that such remarks or matters of emphasis will not affect our financial results in future
fiscal periods. Investors should consider the matters of emphasis and remark in evaluating our financial condition,
results of operations and cash flows. Any such matter of emphasis or remark in the auditors’ report on our financial
statements in the future may also adversely affect the trading price of the NCDs.

9. We may not be able to obtain, renew or maintain statutory and regulatory permits and approvals required to
operate our business may materially and adversely affect our business and results of operations.

HFCs in India are subject to extensive government regulation, and we are required to obtain and maintain a number
of statutory and regulatory permits and approvals under central, state and local government rules in India, generally
for carrying out our business. These include registration with the RBI for carrying out business as an HFC. We are
also required to maintain licenses under various applicable national and state labour laws in force in India for some
of our offices and with regard to some of our employees. In addition, our branches are required to be registered under
the relevant shops and establishments laws of the states in which they are located. The shops and establishment laws
regulate various employment conditions, including working hours, holidays and leave and overtime compensation.
While we currently possess or have applied for renewals of certain licenses, including shops and establishment
licenses for some of our branches, there can be no assurance that the relevant authorities will renew these in the
anticipated timeframe, or at all. In addition, we may apply for more approvals.

A majority of these approvals are granted for a limited duration and are subject to numerous conditions. We cannot
assure you that these approvals would not be suspended or revoked in the event of non-compliance or alleged non-
compliance with any terms or conditions thereof, or pursuant to any regulatory action. Additionally, failure by us to
comply with the terms and conditions to which such licenses, approvals, permits or registrations are subject, and/or
to renew, maintain or obtain the required licenses, approvals, permits or registrations may result in the interruption
of our operations and may have a material adverse effect on our business, financial condition, cash flows and results
of operations.

10. In order to sustain our growth, we will need to maintain a minimum capital adequacy ratio. We may not be able
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11.

12.

13.

to maintain our capital adequacy ratio, which could adversely affect our business.

The RBI Directions currently require HFCs to comply with a capital to risk (weighted) assets ratio, or capital
adequacy ratio (“CRAR?), consisting of Tier I and Tier II capital.

Pursuant to RBI regulations, HFCs are currently required to maintain a minimum capital to risk (weighted) assets
ratio (“CRAR”) consisting of Tier I and Tier II Capital which collectively shall not be less than 12% of their
aggregate risk weighted assets and their risk adjusted value of off-balance sheet items 15% on or before March 31,
2023 and thereafter. This ratio is used to measure an HFC’s capital strength and to promote the stability and
efficiency of the housing finance system. As of June 30, 2024, March 31, 2024, March 31, 2023 and March 31, 2022,
our CRAR (%) was 35.99%, 39.05%, 32.06% and 28.28%, respectively. Should we be required to raise additional
capital in the future in order to maintain our CRAR above the existing and future minimum required levels, we
cannot guarantee that we will be able to obtain this capital on favorable terms, in a timely manner or at all. As we
continue to grow our loan portfolio and asset base, we will be required to raise additional Tier | and Tier Il capital
in order to remain in compliance with the applicable capital adequacy ratios. Further, the NHB may increase its
current CRAR requirements or risk weight for assets, which may require us to raise additional capital. We cannot
assure you that we will be able to raise adequate additional capital in the future on terms favourable to us, or at all,
which may adversely affect the growth of our business.

Any downgrade in our credit ratings may increase interest rates for raising new debt, refinancing our outstanding
debt, which would increase our financing costs, and adversely affect our future issuances of debt and our ability
to borrow on a competitive basis.

Credit ratings reflect the opinions of ratings agencies on our financial strength, operating performance, strategic
position and ability to meet our obligations. For details of our current credit ratings, see “Our Business — Credit
Rating” on page 109. Any downgrade in our credit ratings may increase interest rates for refinancing our outstanding
debt, which would increase our financing costs, and adversely affect our future issuances of debt and our ability to
borrow on a competitive basis, which may adversely affect our business, financial condition, results of operations
and cash flows.

Further, any downgrade in our credit ratings may also trigger an event of default or acceleration of certain of our
borrowings and also lead to lenders imposing additional terms and conditions to any financing or refinancing
arrangements we enter into in the future and adversely affect our business, results of operations and financial
condition.

We depend on the accuracy and completeness of information provided by our potential borrowers and third -party
service providers. Our reliance on any misleading information given by potential borrowers may affect our
judgment of credit worthiness of potential borrowers, and the value of and title to the collateral, which may affect
our business, results of operations, cash flows and financial condition.

While we have a well-established and streamlined credit appraisal process, there can be no assurance that information
furnished to us by potential borrowers and analysis of the information by independent valuers or the independent
searches conducted by us with credit bureaus, or the on-site verification conducted by our empaneled third-party
agencies will be accurate, and our reliance on such information given by potential borrowers may affect our judgment
of the credit worthiness of potential borrowers, and the value of and title to the collateral, which may affect our
business, results of operations, cash flows and financial condition. Difficulties in assessing credit risks associated
with our day-to-day lending operations may lead to an increase in the level of our non-performing assets, which
could adversely affect our business and results of operations.

We may be unable to realize the expected value of collateral when borrowers default on their obligations to us,
which could have a material adverse effect on our business, financial condition, results of operations and cash
flows.

The primary security for the loans disbursed by us is the underlying property and any inability to realise full value
of this collateral could expose us to losses and, in turn, result in a material adverse effect on our business, results of
operations, cash flows and financial condition. We follow internal risk management guidelines in relation to portfolio
monitoring which, inter alia, include periodic assessment of loan to security value on the basis of conservative
market price levels and ageing analysis amongst others. However, we may not be able to realize the full value of the
collateral or the value of our collateral may diminish, as a result of the following, among other factors, which may
affect our business and results of operations:
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o defects or deficiencies in the perfection of collateral (including due to inability to obtain any approvals that may
be required from third parties);

fraud by borrowers;

errors in assessing the value of the collateral;

illiquid market for the sale of the collateral; and

applicable legislative provisions or changes thereto and past or future judicial pronouncements.

There is no assurance that we will be able to realise the full value of our security, due to the aforesaid factors and
among other things, delays on our part to take immediate action, economic downturns, adverse court orders and
fraudulent transfers by borrowers. In the event that a specialised regulatory agency asserts jurisdiction over the
enforcement proceedings, creditor actions can be further delayed. There can therefore be no assurance that we will
be able to foreclose on collateral on a timely basis, or at all, and if we are able to foreclose on the collateral, that the
value will be sufficient to cover the outstanding amounts owed to us, which could have an adverse effect on our
financial condition, results of operations and cash flows.

Our Company, its Promoters, Group Companies and Directors are involved in certain legal and other
proceedings. Any final judgment awarding material damages against us or our Promoters or Directors or Group
Companies could have a material adverse impact on our future financial performance and our stockholders.

Our Company and its Promoters and Directors are currently involved in litigations (including civil or criminal,
consumer and tax related proceedings). These proceedings are pending at different levels of adjudication before
various forums including courts and tribunals. The majority of these cases arise in the normal course of business and
we believe, based on the facts of the cases and consultation with counsel, that these cases generally do not involve
the risk of a material adverse impact on our financial performance or stockholders’ equity. We estimate the
probability of losses that may be incurred in connection with legal and regulatory proceedings as of the date on which
our standalone financial statements are prepared. We recognize a provision when we have a present obligation as a
result of a past event, it is probable that an outflow of resources will be required to settle the obligation and a reliable
estimate of the amount of the obligation can be made.

We determine the amount of provision based on our estimate of the amount required to settle the obligation at the
balance sheet date, supplemented by our experience in similar situations. We review provisions at each balance sheet
date and adjust them to reflect current estimates. In cases where the available information indicates that a loss is
reasonably possible but the amount of such loss cannot be reasonably estimated, we make a disclosure to this effect
in the standalone financial statements. In certain instances, present and former employees have instituted legal and
other proceedings against us alleging irregularities. When there is only a remote risk of loss, we do not recognize a
provision nor do we include a disclosure in the standalone financial statements.

Recently, the RBI, by an order dated May 29, 2024 (“Order”), directed ECL Finance to cease and desist, with
immediate effect, from undertaking any structured transactions in respect of its wholesale exposures, other than
repayment and/ or closure of accounts in its normal course of business. The directions by RBI shall be reviewed by
RBI upon satisfactory remediation of their observations. This Order is with reference to ECL Finance’s wholesale
exposure. In the last Financial Year 2024, ECL Finance passed a board resolution to discontinue this business, which
was disclosed in its financial statements for the period ending March 31, 2024. ECL Finance, therefore, believes
these directions will not materially impact its strategy and its business. Reduction of the wholesale exposure will
continue as permitted, in the normal course of business. ECL Finance will undertake appropriate steps for addressing
the concerns raised by RBI. Additionally, By way of the same order, Edelweiss Asset Reconstruction Company
Limited (“EARC”) was ordered to cease and desist from acquisition of financial assets including security receipts
and re-organising the existing security receipts (SR’s) into senior and subordinate tranches, until EARC put in place
appropriate policies and procedures, to the satisfaction of RBI. EARC is reviewing the order and will take immediate
steps to address the concerns and submit necessary action plan within two weeks.

Although we intend to defend or appeal any adverse order in relation to these proceedings, we will be required to
devote management and financial resources in their defence or prosecution. If a significant number of these disputes
are determined against our Company and its Promoters and if our Company or its Promoters are required to pay all
or a portion of the disputed amounts or if they are unable to recover amounts for which recovery proceedings have
been filed, there could be an adverse impact on our reputation, business, results of operations and financial condition.

A summary of the outstanding proceedings involving our Company, Directors and Promoters in accordance with
requirements under the SEBI NCS Regulations, as disclosed in this Prospectus, to the extent quantifiable, have been

24



set out below:

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

Company

By the Company 24 Nil Nil Nil Nil 114.19
million

Against the Company 1 4 5 1 Nil 469.11
million

Directors

By the Directors Nil Nil Nil Nil Nil Nil

Against the Directors Nil Nil Nil Nil Nil Nil

Promoters

By the Promoters 2 Nil Nil Nil Nil Not

quantifiable

Against the 5 Nil 3 Nil 2 215.05

Promoters million

Subsidiaries

By the Subsidiaries NA NA NA NA NA NA

Against the NA NA NA NA NA NA

Subsidiaries

15.

16.

17.

For further details in relation to legal proceedings, see the section titled “Outstanding Litigations” on page 182.

As on June 30, 2024, our Company’s top 20 borrowers represented 12.64% of our total loan book. Our inability
to maintain relationships with these customers or any payment default by or credit losses of these customers could
materially and adversely affect our business, future financial performance and results of operations.

As on June 30, 2024, our Company’s top 20 borrowers accounted for 12.64% of our total loan book. Our business
and results of operations will be adversely affected if we are unable to maintain or further develop relationships with
such significant customers. There can be no assurance that we will be able to maintain the historic levels of business
from such significant customers. Further, in the event we lose any such significant customer, we cannot assure that
we will be able to replace them, which could have a material adverse effect on our results of operations. Our business
and results of operations depend upon the timely repayment of the interest and principal from our significant
customers. We cannot assure you that we will not experience delays in servicing of the loan advanced or that we will
be able to recover the interest and the principal amount of the loan. Any such delay or default will adversely affect
our income from operations and consequently, our profitability. In case we are unable to recover the full amount of
principal and interest or any part of thereof, and the collateral is not sufficient to recover the full amount, our financial
condition may be adversely affected.

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

This Prospectus includes certain unaudited financial information, which has been subjected to limited review by our
Statutory Auditors, in relation to our Company. This Prospectus includes Unaudited Financial Results in relation to
our Company for the quarter ended June 30, 2024, in respect of which the Auditors have issued the limited review
report dated July 25, 2024. As the limited review financial information prepared by our Company in accordance with
Regulation 52 of the SEBI LODR Regulations have been subject only to a limited review and as described in
Standard on Review Engagements (SRE) 2410, “Review of Interim Financial Information” Performed by the
Independent Auditor of the Entity” issued by the ICAI. Any reliance by prospective investors on such limited review
financial information for the quarter ended June 30, 2024, be limited. Any financial results published in the future
may not be consistent with past performance. Accordingly, prospective investors should rely on their independent
examination of our financial position and results of operations, and should not place undue reliance on, or base their
investment decision solely on the financial information included in this Prospectus.

We are exposed to operational risks, including employee negligence, petty theft, burglary and embezzlement and

fraud by employees, agents, customers or third parties, which could harm our results of operations and financial
position.
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We are exposed to many types of operational risks, including the risk of fraud or other misconduct by employees or
outsiders, unauthorized transactions by employees, inadequate training and operational errors, improperly
documented transactions, failure of operational and information security procedures, computer systems, software or
equipment. We attempt to mitigate operational risk by maintaining a comprehensive system of internal controls,
establishing systems and procedures to monitor transactions, maintaining key back-up procedures, undertaking
regular contingency planning and providing employees with continuous training. Although we carefully recruit all
our employees, we have in the past been subject to fraudulent acts committed by our employees or third parties. For
details relating to frauds see the section titled “Outstanding Litigations” on page 182.

We are subject to periodic inspections by the NHB, RBI and SEBI. Non-compliance with the NHB’s, RBI’s and
SEBI’s observations made during any such inspections could adversely affect our reputation, financial condition
and results of operations.

Prior to the notification of the NHB Act Amendments, we were subject to periodic inspection by the NHB under the
NHB Act, 1987 (“NHB Act”), wherein the NHB inspected 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 NHB or for
obtaining any information, which we may have failed to furnish when called upon to do so. However, pursuant to
the NHB Act Amendments, the RBI will also have the power to conduct such inspections, in addition to the NHB.
In its past inspection reports, the NHB has identified certain deficiencies in our operations, made certain observations
in relation to our operations and has sought certain clarifications on our operations. Our Company has responded to
NHB and RBI concerning its observations and has provided information and clarifications sought by them. The
observations were pursuant to routine inspections of NHB or RBI.

In recent inspection reports, the RBI has, among other things, identified major areas of non-compliance to statutory
and regulatory guidelines including (a) Continued non-compliance with Para 6.1 of RBI Master Directions with
respect to minimum capital ratio on an ongoing basis ; (b) Non-compliance of Para 6.3 of RBI Master Directions
with respect to calculation of total risk weighted off balance sheet credit exposure as the sum of the risk weighted
amount of the market related and non-market related off balance sheet items; (c) Non-compliance of Para 27.2 of the
RBI Master Directions with respect to ceiling on quantum of deposits; (d) Non-compliance with Para 80.4 of the
RBI Master Directions with respect to bifurcation between interest and principal in the statement of account; ()
Non-compliance with Para 87.1.12 of RBI Master Directions with respect to execution of housing loan for building
construction; (f) Non-compliance with Para 89.4 of the RBI Master Directions with respect to ensuring due diligence
in the deployment of funds for the stipulated purpose of purchasing a house by the housing finance company; (g)
Non-compliance with Para 89.6 and Para 87.1.3 of the RBI Master Directions with respect to ensuring due diligence
in the deployment of funds for the stipulated purposes of purchase of plot and construction by the housing finance
company; (h) Non-compliance with Para 1.2.1 of Annex XII of RBI Master Directions with respect to display of
information; (i) Non-compliance with Para 6.1A. of Chapter IV of Section Il of the RBI Master Directions and Para
12.6 A (a) of Part B of the RBI Master Circular - Basel Il Capital Regulations 2022 (“Basel 111 Capital
Regulations”) with respect to evaluation process for identification of largest losses; (j) Non-compliance with Para
6.1A of Chapter IV of Section Il of the RBI Master Directions and Para 12.7 A (a) of Part B of Basel 11l Capital
Regulations with respect to regular independent review and validation, supervisory review and evaluation process;
(k) Non-compliance with 6.1A of Chapter 1V of Section Il the RBI Master Directions and Para 12.3.3.5 (i) of Part B
of Basel Il Capital Regulations with respect to the bank’s MIS providing risk exposures to the senior management
and the Board; (I) Non-compliance with Point 21A of Chapter VI of the RBI Master Directions with respect to
reporting of loans to directors, senior officers and relatives of the directors; (m) Non-compliance with Point 21A.3
of Chapter VI of the RBI Master Directions with respect to disclosure of loans and advances sanctioned to the
Directors/ Entities associated with the Directors/ Senior Officers and their relatives; (n) Non-Compliance with para
3.1.0 of RBI Master Directions and Para 5.2 of Master Direction - Information Technology Framework for the NBFC
Sector with respect to scope and observations of the IS Audit; (0) Non-compliance with Para 3.1.0 of the RBI Master
Directions and Para 3.9 of Master Direction - Information Technology Framework for the NBFC Sector with respect
to IT Risk Assessment; (p) Non-compliance with Para 3.1.0 of the RBI Master Directions and Para 6.4 of Master
Direction - Information Technology Framework for the NBFC Sector with respect to business continuity planning
and disaster recovery drills; (q) Non-compliance with Para 3.1.7 of the implementation of the Indian Accounting
Standards and Para 3.1A.2. of the RBI Master Directions - (Securitisation of Standard Assets), 2021 with respect to
holding 10% of transaction in the form of PTC; (r) Non-compliance with Para C(b) of Appendix VI-B with respect
to the inclusion of “Sanctioned but Completely Undisbursed loan amount” while formulating the return; (s) Non-
compliance with Para B(a) of Appendix Il with respect to inflow, maturity profile and liquidity; (t) Non-compliance
with Para B -7- (a) (i) of Appendix VI- B with respect to inclusion of value of o/s balance in the SLS (annexure 10);
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(u) Non-Compliance with Para 7.8 of Annex VI of NBFC guidelines with respect to procedure for behavioural
analysis in the Company’s asset liability management policy; (v) Non-Compliance with Para 2.3.3 and 4 of Annex
XXIV with respect to formulation of Malus Clawback Guidelines in compliance with RBI Master Directions; (w)
Non-compliance with Para 5.3 (vi) of Annex XIII with respect to evaluation of risks and the documentation of an
exit strategy for outsourced IT services; (X) Non-compliance with Para 2 of RBI Circular on Implementation of “Core
Financial Services Solution” (“CFSS”) with respect to a CFSS System; (y) Non-compliance with Para 4 of RBI
Circular on implementation of CFSS with respect to the lack of quarterly progress report on CFSS System.

The RBI has also raised other deficiencies in the functioning of the company including (a) Lack of a separate
agreement with Amazon Internet Services Private Limited; (b) Non-reporting of user access management review;
(c) Non-review of IT risk register; (d) Lack of customer service & grievance redressal committee; (e) Non-disclosure
of loans sanctioned to the directors/ entities associated with the directors/ senior officers and their relatives in
compliance with the RBI Circular on Loans and Advances-Regulatory Restriction- NBFCs 2022; (f) Lack of group
CEOQ; (g) Gaps in policy for funding liquidity risk and market liquidity risk.

Further, our Company received letters dated February 9, 2024 bearing reference numbers SEBI/HO/DDHS-SEC-
1/P/OW/2024/5800/1 and SEBI/HO/DDHS-SEC-1/P/OW/2024/5819/1 from SEBI (“SEBI Letter”) in connection
with incentives provided to certain category of investors of of the non-convertible debentures issued by the Issuer in
accordance with the terms stipulated under certain public issuances of debentures between August 9, 2021 until
November 30, 2023. SEBI pursuant to its notice dated June 14, 2024 addressed to our Company, has issued a notice
for summary settlement of the probable proceedings under the SEBI (Settlement Proceedings) Regulations, 2018 as
provided in the SEBI Letter. Our Company has filed a settlement application dated July 12, 2024, paid the
corresponding processing fees for the settlement application and remitted the settlement amount of X 7,50,000. The
settlement order is pending.

Whilst we have responded/continue to respond to such observations made by NHB or RBI and addressed them,
however, we cannot assure you that NHB or RBI will not make similar or other observations in the future. In the
event we are unable to resolve the issues to NHB’s or RBI’s satisfaction, we may be restricted in our ability to
conduct our business as we currently do. While we seek to comply with all regulatory provisions applicable to us, in
the event we are unable to comply with the observations made by NHB or RBI, we could be subject to penalties and
restrictions which may be imposed by NHB or RBI. Imposition of any penalty or adverse findings by the NHB or
RBI during the ongoing or any future inspections may have an adverse effect on our business, results of operations,
financial condition and reputation.

We attempt to be in compliance with all regulatory provisions applicable to us, in the event that we are unable to
comply with the observations made by the NHB or RBI in the past or comply with NHB’s or RBI’s directions at any
time in the future, we could be subject to penalties and restrictions which may be imposed by the NHB or RBI.
Imposition of any penalty or adverse finding by the NHB or RBI during any future inspection may have a material
adverse effect on our reputation, business, financial condition, results of operations and cash flows.

We rely significantly on our information technology systems for our business and operations. A failure,
inadequacy or security breach in our information technology and telecommunication systems may adversely
affect our business, results of operations, cash flows and financial condition.

Our ability to operate and remain competitive depends in part on our ability to maintain and upgrade our information
technology systems and infrastructure on a timely and cost-effective basis, including our ability to process a large
number of transactions on a daily basis. Our operations also rely on the secure processing, storage and transmission
of confidential and other information in our computer systems and networks. Our financial, accounting and other
data processing systems, management information systems and our corporate website may fail to operate adequately
or become disabled as a result of events beyond our control, including a disruption of electrical or communications
services. We may also face risks relating to migration to a new IT infrastructure.

Our systemic and operational controls may not be adequate to prevent adverse impact from frauds, errors, hacking
and system failures. Further, customer applications and interfaces, may be open to being hacked or compromised by
third parties, resulting in thefts and losses to our customers and to us. Some of these cyber threats from third parties
include: (a) phishing and trojans — targeting our customers, wherein fraudsters send unsolicited mails to our
customers seeking account sensitive information or to infect customer machines to search and attempt ex -filtration
of account sensitive information; (b) hacking — wherein attackers seek to hack into our website with the primary
intention of causing reputational damage to us by disrupting services; (c) data theft — wherein cyber criminals may

27



20.

21.

22.

attempt to intrude into our network with the intention of stealing our data or information; (d) ransomware —a malware
which threatens to block or publish data unless a ransom is paid a©(e) advanced persistency threat — network attack
in which an unauthorized person gains access to our network and remains undetected for a long period of time. In
addition, post the lockdown imposed by the government, there has been a recent increase in electronic transactions
which increases the risk of cyber-attacks. The intention of these attacks could be to steal our data or information, or
to shut down our systems and only release them for a fee. Attempted cyber threats fluctuate in frequency but are
generally not decreasing in frequency.

Further, the information available to and received by our management through our existing systems may not be
timely and sufficient to manage risks or to plan for and respond to changes in market conditions and other
developments in our operations. If any of these systems are disabled or if there are other shortcomings or failures in
our internal processes or systems, it may disrupt our business or impact our operational efficiencies and render us
liable to regulatory intervention or damage to our reputation. The occurrence of any such events may adversely affect
our business, results of operations, cash flows and financial condition.

We do not own our branch offices, including our registered office. Any termination or failure by us to renew the
lease/ leave and license agreements in a favorable and timely manner, or at all, could adversely affect our business
and results of operations. Moreover, few of the lease/ leave and license agreements entered into by us may not be
duly registered or adequately stamped.

Our branch offices including our registered office are located on leased or licensed premises. Our Registered Office
are located on a premise which is owned by Edelweiss Rural and Corporate Services Limited, our Promoter. The
lease agreements can be terminated, and any such termination could result in any of our offices being shifted or shut
down. Some of the lease/ leave and license agreements may have expired in the ordinary course of business and we
are currently involved in negotiations for the renewal of these lease/ leave and license agreements.

While we have not faced major issues renewing the leases of our offices in the past, if these lease/ leave and license
agreements are not renewed or not renewed on terms favorable to us, we may suffer a disruption in our operations
or increased costs, or both, which may affect our business and results of operations. Further, some of our lease/ leave
and license agreements may not be adequately stamped or duly registered. Unless such documents are adequately
stamped or duly registered, such documents may be rendered inadmissible as evidence in a court in India or may not
be authenticated by any public officer and the same may attract penalty as prescribed under applicable law or may
impact our ability to enforce these agreements legally, which may result in an adverse effect on the continuance of
our operations and business.

We may experience difficulties in expanding our business.

We are focused on growth, dispersed risk-retail lending. As part of our growth strategy, we continue to evaluate
attractive growth opportunities to expand our business. We intend to further improve the diversity of our product
portfolio as well as increase the granularity of our Loan Book while catering to the financial needs of our customers.
Offering a wide range of products will help us attract more customers thereby increasing our scale of operations. To
address these challenges and requirements, we may have to make significant investments that may not yield desired
results or incur costs that we may not recover. We may not be able to expand our current operations or the new
products we launch may not cater to the financial needs of our customers, which may adversely affect our business
prospects, financial condition, cash flows and results of operations.

We may have to comply with stricter regulations, directions and guidelines issued by regulatory authorities in
India, including the NHB and RBI, which may increase our compliance costs, divert the attention of our
management and subject us to penalties.

We are regulated principally by and have reporting obligations to the NHB and the RBI. We are also subject to the
corporate, taxation and other laws in effect in India. The regulatory and legal framework governing us differs in
certain material respects from that in effect in other countries and may continue to change as India’s economy and
commercial and financial markets evolve. In recent years, existing rules and regulations have been modified, new
rules and regulations have been enacted and reforms have been implemented which are intended to provide tighter
control and more transparency in India’s housing finance sector.

The laws and regulations governing the housing finance industry in India have become increasingly complex and

cover a wide variety of issues. Compliance with many of the regulations applicable to our operations in India,
including any restrictions on investments and other activities currently being carried out by us, involves a number of
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risks, particularly in markets where applicable regulations may be subject to varying interpretations.

Moreover, new regulations may be passed that restrict our ability to do business. Further, these regulations are subject
to frequent amendments and depend upon government policy. We cannot assure you that we will not be subject to
any adverse regulatory action in the future. The costs of compliance may be high, which may affect our profitability.
If we are unable to comply with any such regulatory requirements, our business and results of operations may be
materially and adversely affected.

Further, pursuant to the NHB Act Amendments which came into force on August 9, 2019, and read with the ‘Master
Direction — Exemptions from the RBI Act, 1934 dated November 24, 2020, amongst others, (i) existing exemptions
available to HFCs under the RBI Act have been withdrawn and accordingly the RBI has the power to determine
policy and issue instructions in relation to housing finance institutions; and (ii) the RBI has the power to regulate by
specifying conditions or prohibit the issue by any HFC which is a company of any prospectus or advertisement
soliciting deposits of money from the public. The NHB Act Amendments also provide for certain powers to be
exercised by the RBI concurrently with the NHB, such as the power to conduct inspections and request for documents
from the HFCs.

Further, pursuant to the amendments to the ‘Master Direction — Exemptions from the RBI Act, 1934 dated November
24, 2020, sections 45 — 1A, 45 -IB and 45 — IC of the RBI Act, which deal with requirement of registration and net
owned fund, maintenance of percentage assets, and the setting up and maintenance of a reserve fund are not
applicable to HFCs.

On June 17, 2020, the RBI released proposed changes to be undertaken in the regulatory framework for HFCs post
the transfer of regulation of HFCs from NHB to the RBI with effect from August 9, 2019, for public comments
(“Draft Framework”). These included changes such as (a) defining principal business and qualifying assets for
HFCs; (b) defining the phrase ‘providing finance for housing’ or ‘housing finance’; (c¢) classification of HFCs as
systematically important or non-systematically important; and (d) applicability of liquidity risk framework, liquidity
coverage ratio, and securitisation of NBFCs to HFCs.

Basis the inputs received in relation to the Draft Framework, the RBI issued a revised framework for regulating the
HFCs by way of its circular dated October 22, 2020 (“Revised HFC Framework™)- this framework has been
replaced by RBI with the RBI Directions. Pursuant to the Revised HFC Framework, the RBI has, amongst others,
(a) exempted HFCs from the applicability of section 45-1B and 45-I1C of the RBI Act. However, relevant notifications
in this regard are yet to be issued; (b) increased the minimum net owned fund requirement for HFCs from X 100
million to X 200 million; and (c¢) extended applicability of regulations applicable on NBFCs to HFCs pertaining to
monitoring of frauds, information technology framework and implementation of Indian Accounting Standards for
impairment allowances and regulatory capital.

Further, pursuant to the Revised HFC Framework, the SBR Directions have been made applicable on various aspects
including loan against security of shares and gold jewellery, securitisation transactions, managing risk and code of
conduct in outsourcing, liquidity risk management framework and liquidity coverage ratio.

Activities of HFCs, are primarily regulated by the RBI and supervised by the NHB, including various aspects of our
business such as definition of housing finance and housing finance company, net owned fund requirement, capital
adequacy, sourcing of funds, on-boarding of customers, credit approval and risk management and asset classification
and provisioning. Accordingly, there may be further scrutiny and instructions from the RBI in relation to the
regulation of HFCs. If we fail to comply with such requirements, we may be subject to penalties or compounding
proceedings.

Further, pursuant to recent notification dated November 18, 2019, issued by the Ministry of Corporate Affairs, certain
prescribed non-banking finance companies (which include HFCs) with asset size of X 500 crore or more, as per last
audited balance sheet have been notified as a category of financial service providers (“Notified FSPs”). The Ministry
of Corporate Affairs has also issued the Insolvency and Bankruptcy (Insolvency and Liquidation Proceedings of
Financial Service Providers and Application to Adjudicating Authority) Rules, 2019, in terms of which the RBI may
initiate insolvency and liquidation proceedings under the IBC against Notified FSPs (which includes our Company)
for a ‘default’ in terms of the IBC.

If the interpretation of the regulators and authorities varies from our interpretation, we may be subject to penalties
and our business could be adversely affected. Any changes in the existing regulatory framework, including any
increase in the compliance requirements, may require us to divert additional resources, including management time
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and costs towards such increased compliance requirements. Such an increase in costs could have an adverse effect
on our business, prospects, financial condition and results of operations. Additionally, our management may be
required to divert substantial time and effort towards meeting such enhanced compliance requirements and may be
unable to devote adequate time and efforts towards our business, which may have an adverse effect on our future
business, prospects, financial condition and results of operations.

There can be no guarantee that we will be able to comply with any increased or more stringent regulatory
requirements, in part or at all. Failure to comply with such further regulatory requirements could lead to regulatory
actions, including penalties, which may have an adverse effect on our future business, prospects, financial condition,
cash flows and results of operations.

We assign a portion of our loan assets to banks and other institutions. Any deterioration in the performance of
any pool of receivables assigned to banks and other institutions may adversely impact our financial performance
and/or cash flows and/or our ability to initiate or execute assignment transactions in future.

As part of our means of raising and/or managing our funds, we assign a portion of the receivables from our loan
portfolio to banks and other institutions. Such assignment transactions are conducted on the basis of our internal
estimates of our funding requirements, which may vary from time to time.

Such assignment transactions are conducted on the basis of our internal estimates of our funding requirements, which
may vary from time to time. In Fiscals 2024, 2023 and 2022, the outstanding balances by way of pass through
certificates (“PTC”) or assignment of loan assets at book value were as under:

(< in million)

Fiscal Year Direct Assignment (“DA”) Investors’ Share Nido Share
Fiscal 2022 DA 7,882.79 1,003.88
Fiscal 2023 DA 8,315.32 1,110.06
Fiscal 2024 DA 7,169.08 1,101.34

(< in million)

Fiscal Year Partial Credit Guarantee Investors’ Share Nido Share
(“PCG”)/ PTC
Fiscal 2022 PCG/PTC 7,838.07 0.00
Fiscal 2023 PCG/PTC 11,410.75 0.00
Fiscal 2024 PCG/PTC 13,703.92 0.00

Any change in statutory and/or regulatory requirements in relation to assignments by financial institutions, including
the requirements prescribed by RBI and the Government of India, could have an adverse impact on our assignment
transactions. The commercial viability of assignment transactions has been significantly affected by changes and
developments relating to regulation governing such transactions. Such changes include:

e Prohibition on carrying out assignment transactions at rates lower than the prescribed base rate of the bank;

e Minimum holding period or ‘seasoning’ and minimum retention requirements of assignment loans; and

o Assignments shall be eligible for classification under priority sector only if the interest rate charged to the ultimate
borrower by the originating entity does not exceed base rate of such bank plus 8% per annum.

Any adverse changes in the policy and/or regulations in connection with the assignment of assets by HFCs and/or
new circulars and/or directions issued by the RBI in this regard, affecting HFCs or the purchasers of assets, would
affect the assignment market in general and our ability to assign our assets. In addition, a decline in demand for
assignment would adversely affect our ability to assign our assets.

We may face difficulties and incur additional expenses in operating in Tier 2 cities and Tier 3 cities, where
infrastructure may be limited, which could adversely impact our profitability.

We primarily offer small ticket affordable housing loans in Tier 2 cities and Tier 3 cities in India along with
customers from suburbs of Tier 1 cities, where infrastructure may be limited. At our branch offices in remote markets,
we may face difficulties in conducting operations, such as accessing power facilities, transporting people and
equipment, and implementing technology measures. We may also face increased costs in conducting our business
and operations and implementing security measures. We cannot assure you that such costs will not increase in the
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future as we expand our branch network in rural and semi-urban markets, which could adversely affect our
profitability.

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

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

The effectiveness of our risk management is affected by the quality and timeliness of available data. We have devoted
resources to develop our risk management policies and procedures and aim to continue to do so in the future. For
details, see “Our Business — Risk Management” on page 109. Despite this, our policies and procedures to identify,
monitor and manage risks of fraud, money laundering, any other credit, operational or other risks may not be fully
effective. Our Board of Directors and the Risk Management Committee review our risk management policies from
time to time. We also depend on our information technology systems to assist us with our risk management functions.
Further, some of our methods of managing risks are based upon the use of observed historical market behavior. As
a result, these methods may not accurately predict future risk exposures, which could be significantly greater than
those indicated by the historical measures. To the extent that any of the instruments and strategies we use to hedge
or otherwise manage our exposure to market or credit risks are not effective, we may face risk exposure in certain
market environments or particular types of risk as a result of not being able to effectively mitigate those market or
credit risks. In addition, as we seek to expand the scope of our operations, we also face the risk of being unable to
develop commensurate risk management policies and procedures.

Our investment and interest rate risk are dependent upon our ability to properly identify, and mark-to-market changes
in the value of financial instruments caused by changes in market prices or rates. Our earnings are dependent upon
the effectiveness of our management of changes in credit quality and risk concentrations, the accuracy of our
valuation models and our critical accounting estimates and the adequacy of our allowances for loan losses. To the
extent our assessments, assumptions or estimates prove inaccurate or not predictive of actual results, we could suffer
higher than anticipated losses. For detail—, see “- Any increase in the levels of non-performing assets, for any reason
whatsoever, would adversely affect our business, results of operations and financial condition” above.

If we fail to effectively implement our risk management policies, we could materially and adversely affect our
business, financial condition, results of operations and cash flows.

We have contingent liabilities as at the year ended March 31, 2024 and our financial condition may be adversely
affected if these contingent liabilities materialize.

We have contingent liabilities and commitments, which could adversely affect our business and results of operations.
Our contingent liabilities and commitments aggregated to X 1,754.73 million as at March 31, 2024, in accordance
with IndAS 37. In the event that any of these contingent liabilities materialize, our results of operations and financial
condition may be adversely affected. Below are the details of Contingent liabilities and commitments as at the year
ended March 31, 2024:

i. Taxation Matters: Nil

ii. Litigations pending against the company: Nil

iii. Estimated amount of contracts remaining to be executed on capital account (net of advances): T 1.87 million
iv. Loans sanctioned pending disbursement: X 1,752.86 million

The contingent liability amounts disclosed in our audited financial statements represent estimates and assumptions
of our management based on advice received. The contingent liabilities have arisen in the normal course of our
business and are subject to the prudential norms as prescribed by the RBI. If, for any reason, these contingent

liabilities materialize, it may adversely affect our financial condition. For further details, please see “Financial
Information” on page 149.
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Security breaches of customers’ confidential information that we store may expose us to liability and harm our
reputation, which could adversely affect or business.

As part of our business, we store and have access to customers’ bank information, credit information and other
sensitive data. Our ability to operate and remain competitive depends in part on our ability to maintain and upgrade
our information technology systems and infrastructure on a timely and cost-effective basis, including our ability to
process a large number of transactions on a daily basis. Our operations also rely on the secure processing, storage
and transmission of confidential and other information in our computer systems and networks. Any accidental
security breaches or other unauthorized access to confidential information could expose us to liability related to the
loss of the information, legal proceedings against us including the potential imposition of penalties, and negative
publicity. Data security breaches could lead to the loss of trade secrets or other intellectual property, or the public
exposure of personal information (including sensitive financial and personal information) of our customers and
employees. Security measures could be breached by third-party actions, intrusion into our software by hackers due
to software flaws or due to employee error and malfeasance. In addition, we may be required under applicable
regulations to notify individuals of data security breaches involving their personal data. Any security breach may
cause our customers to lose confidence in the effectiveness of our data security measures, and in turn have an adverse
effect on our business, operations, financial condition or cash flows.

Any change in control of our Promoters on our Company may correspondingly adversely affect our goodwill,
operations and profitability.

Ason June 30, 2024, EFSL through its nominee shareholders hold 5.00% of our paid-up capital, and Edelweiss Rural
& Corporate Services Limited and Edel Finance Company Limited (subsidiaries of EFSL) hold 55.23% and 39.77%
of our paid up capital respectively. We leverage on the goodwill of the Edelweiss group. We believe that this goodwill
ensures a steady inflow of business. In the event Edelweiss group is unable to maintain the quality of its services or
its goodwill deteriorates for any reason whatsoever, our business and results of operations may be adversely affected.
We operate in a competitive environment, and we believe that our brand recognition is a significant competitive
advantage to us. Any failure to retain our Company name may deprive us of the associated brand equity that we have
developed which may have a material adverse effect on our business and results of operations.

Further, our Promoters have the ability to control our business including matters relating to any sale of all or
substantially all of our assets, the timing and distribution of dividends and the election or termination of appointment
of our officers and directors. This control could delay, defer or prevent a change in control of our Company, impede
a merger, consolidation, takeover or other business combination involving our Company, or discourage a potential
acquirer from making a tender offer or otherwise attempting to obtain control of our Company even if it is in our
Company’s best interest. In addition, for so long as our Promoters continue to exercise significant control over our
Company, it may influence the material policies of our Company in a manner that could conflict with the interests
of our other shareholders.

Any factor affecting the business and reputation of Edelweiss group may have a concurrent adverse effect on our
business and results of operations. Further any change in control of our Promoters on our Company may
correspondingly adversely affect our goodwill, operations and profitability.

We are part of Edelweiss group and to some extend depend upon it for steady inflow of business. In the event
Edelweiss group’s goodwill is impacted the same may have impact on our business and results of operations. We
operate in a competitive environment, and we believe that our brand recognition is a significant competitive
advantage to us. Any failure to retain our Company name may deprive us of the associated brand equity that we have
developed which may have a material adverse effect on our business and operations.

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

We have registered our trademark with the Trademarks Registry, however, we may not be able to protect our
trademarks.

| 3
Our trademarks for “Nido”, our brand logo i.e. “Nido Home Finance” with white background - and “Nido

Home Finance” with orange background m are registered with the Registrar of Trademarks in India with a
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validity till May 31, 2033, June 23, 2033 and June 23, 2033, respectively. Any use of the abovementioned trademarks
or similar trade names by third parties may result in loss of our business to such third parties and any potential
negative publicity relating to such third parties may adversely affect our reputation, the goodwill of our brand and
business prospects.

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

Our efforts to protect our intellectual property or proprietary information and the measures we take to identify
potential infringement of our intellectual property may not be adequate to detect or prevent infringement,
misappropriation or unauthorized use. Any such misappropriation or duplication of our name, registered/ official
addresses, corporate logos or other intellectual property or proprietary information may disrupt our business, distract
management and employees, reduce revenues and increase expenses.

We are exposed to risks that may arise if our customers opt for balance transfers to other banks or financial
institutions, or if customers face increased difficulties in refinancing their existing housing loans from other
banks and financial institutions to our Company.

We offer our customers fixed and variable interest rate loans, which are linked to our reference rate. Based on market
conditions, we price our loans at either a discount or a premium to our reference rate, which is determined primarily
on the basis of our cost of borrowings. Customers with variable interest rates on their loans are exposed to increased
equated monthly instalments (“EMIS”) when the loans’ interest rate adjusts upward, to the rate computed in
accordance with the applicable index and margin. Such customers typically seek to refinance their loans through
balance transfer to other banks and financial institutions, to avoid increased EMIs that may result from an upwards
adjustment of the loans’ interest rate. While refinancing of loans by other lenders could in certain circumstances be
beneficial for our customers, it results in a loss of interest income expected from such loans over the course of their
tenure. In addition, all housing finance providers in India are prohibited from charging pre-payment penalties on
loans with variable interest rates, which has led to a high incidence of balance transfer, which results in a high
turnover of loan assets between lenders, causing lenders to incur increased origination costs. In addition, increased
difficulties for customers in refinancing their existing housing loan from another bank or financial institution, may
also adversely affect our balance transfer loan originations. As competition in the housing finance sector intensifies,
some of our customers with variable interest rate loans may not be able to find balance transfer options at comparably
lower interest rates or other financing alternatives. As a result, they may be exposed to the risks associated with
increases in EMIs, which may lead to increased delinquency or default rates. Increased delinquency rates may also
result in deterioration in credit quality of our loan portfolio, which could have an adverse effect on our business,
results of operations and financial condition.

We depend on third-party selling agents for customer referrals, predominantly of secured business loans, who do
not work exclusively for us.

We depend on external DSAs who act as lead providers to our sales teams in return for referral fees, to source a
portion of our secured business loan book. Our DSAs pass on leads of any loan requirements of these customers to
us. Our agreements with such DSAs typically do not provide for any exclusivity, and accordingly, such DSAs can
work with other lenders, including our competitors. There can be no assurance that our DSAs will continue to drive
a significant number of leads to us, and not to our competitors, or at all.

We have entered into a number of related party transactions and may continue to enter into related party
transactions, which may involve conflicts of interest.

We have entered into a number of related party transactions, within the meaning of Ind AS-24, as applicable. While
we believe that all such transactions have been conducted on an arm’s length basis and in ordinary course of business,
in accordance with our related party transactions policy and contain commercially reasonable terms, we cannot assure
you that we could not have achieved more favorable terms had such transactions been entered into with unrelated
parties. It is likely that we may enter into related party transactions in the future. Such transactions may give rise to
potential conflicts of interest with respect to dealings between us and such related parties.
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Further, our Promoters, Directors and their related entities may compete with us and have no obligation to direct any
opportunities to us. We cannot provide any assurance that these or other conflicts of interest will be resolved in an
impartial manner.

Additionally, there can be no assurance that any dispute that may arise between us and related parties will be resolved
in our favour. For further details of historical related party transactions, please see “Financial Information” on page
149.

We may be unable to protect our brand names and other intellectual property rights which are critical to our
business.

We may be required to resort to legal action to protect our brand names and other intellectual property rights. Any
adverse outcome in such legal proceedings may impact our ability to use our brand names and other intellectual
property rights in the manner in which such intellectual property is currently used or at all, which can have a material
adverse effect on our business and financial condition.

Negative publicity could damage our reputation and adversely impact our business and financial results.

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

Further, a failure of a cooperative bank, private sector bank, non-banking finance company or small finance bank or
housing finance company could also affect the sentiment towards the AHFC industry in general and lead to a
reduction in business for all HFCs. Any damage to our brand or our reputation may result in withdrawal of business
by our existing customers, loss of new business from potential customers.

We have in this document included certain non-GAAP financial measures and certain other selected statistical
information related to our operations and financial condition. These non-GAAP measures and statistical
information may vary from any standard methodology that is applicable across the financial services industry
and therefore may not be comparable with financial or statistical information of similar nomenclature computed
and presented by other financial services companies.

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 document. 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 financial services businesses. Many financial services businesses provide such non-GAAP financial
measures and other statistical and operational information when reporting their financial results. Such non-GAAP
measures are not measures of operating performance or liquidity defined by generally accepted accounting
principles. These non-GAAP financial measures and other statistical and other information relating to our operations
and financial performance may not be computed on the basis of any standard methodology that is applicable across
the industry. Therefore, such non-GAAP measures may not be comparable to financial measures and statistical
information of similar nomenclature that may be computed and presented by other HFCs in India or elsewhere.

Significant changes by the Government, the RBI or the NHB in their policy initiatives facilitating the provision
of housing and housing finance or any change in the tax incentives that the Government currently provides to
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HFCs may have an adverse effect on our business, results of operations and financial condition.

The Government of India provides certain incentives to encourage providing credit to the housing industry and has
implemented policies that are aimed at providing low-cost, long-term credit to the low and middle income segments
in India. The NHB provides re-finance for certain qualifying loans at reduced rates to certain qualifying HFCs
through its schemes. In addition, the RBI provides certain incentives to the housing finance industry by extending
priority sector status to housing loans. Certain key measures taken by the RBI to assist in fulfilling the Government’s
objectives include the reduction in risk weights applicable for affordable housing loans for the purpose of calculation
of CRAR and allowing HFCs to raise long-term ECBs for on-lending towards affordable housing, which the RBI
defines as housing loans with a size of up to X 2.50 million. However, we cannot assure you that the Government,
the RBI and the NHB will continue to provide such incentives in the future.

The Government had introduced the Credit Linked Subsidy Scheme (“CLSS”) of the Pradhan Mantri Awas Yojana
(“PMAY”) — Housing for All (Urban) which aims at expanding institutional credit flow to the housing needs of the
customers from EWS & LIG segments, by providing credit-linked subsidy on home loans taken by eligible customers
EWS & LIG segments for acquisition or construction of houses. Individuals belonging to the economically weaker
sections (“EWS”) and the low-income group (“L1G”) seeking housing loans from primary lending institutions
(“PLIs”), including banks and HFCs, are eligible to avail benefits under the scheme.

Further, pursuant to Section 36(1)(viii) of the (Indian) Income-tax Act, 1961 (the “Income Tax Act”), up to 20.00%
of profits from housing finance activities may be carried to a special reserve and will not be subject to income tax.
Our Board has also resolved that such special reserve may not be used to pay dividends. The amount of special
reserve under section 36 (1)(viii) of the Income Tax Act as of March 31, 2024 was X 447.13 million. In addition,
home buyers receive tax incentives on home loans for principal and interest payment of home loans, which has
improved affordability levels of borrowers. Principal repayment qualifies for tax deduction under section 80C of the
Income Tax Act, 1961. However, we cannot assure you that the Government will continue to make such benefits
available to HFCs or home buyers.

Any significant change by the Government in its various policy initiatives facilitating provision of housing and
housing finance or any change in the tax incentives that it currently provides to HFCs and homebuyers may have an
adverse effect on our business, results of operations and financial condition.

Statistical and industry data in this document is derived from the CARE Research Report commissioned by us for
such purpose. The CARE Research Report is not exhaustive and is based on certain assumptions, parameters and
conditions. The data and statistics in the CARE Research Report may be inaccurate, incomplete or unreliable.

This document includes information that is derived from the report on titled “Research Report on Housing Finance
Industry ” prepared by CARE Analytics and Advisory Private Limited (formerly known as CARE Risk Solutions
Private Limited). CARE is not in any manner related to us, our Directors or our Promoters. The CARE Research
Report is subject to various limitations and is based on certain subjective assumptions. While we have taken
reasonable care in the reproduction of the information from the CARE Research Report, neither our Company nor
the Lead Managers nor any of our or their respective affiliates or advisors or any other person connected with the
Issue has independently verified data and statistics obtained from the CARE Research Report. While we have no
reason to believe the data and statistics in the CARE Research Report are incorrect, we cannot assure you that they
are accurate, complete or reliable and, therefore, we make no representation or warranty, express or implied, as to
the accuracy, completeness or reliability of such data or statistics. Therefore, discussions of matters relating to India,
its economy and the industry in which we currently operate are subject to the caveat that the data and statistics upon
which such discussions are based may be inaccurate, incomplete or unreliable. Further, there can be no assurance
that such data and statistics are stated or compiled on the same basis or with the same degree of accuracy as may be
the case in other reports. Statements from third parties that involve estimates are subject to change, and actual
amounts may differ materially from those included in this document.

We are dependent on a number of Key Managerial Personnel and our senior management, and the loss of, or our
inability to attract or retain such persons could adversely affect our business, results of operations and financial
condition.

Our performance depends largely on the efforts and abilities of our Key Managerial Personnel, senior management,
and our operational personnel. We believe that the inputs and experience of our senior management are valuable for
the development of our business, operations and the strategic directions taken by our Company. We cannot assure
you that these individuals will not leave us or join a competitor or that we will be able to retain such personnel or
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find adequate replacements in a timely manner, or at all. We may require a long period of time to hire and train
replacement personnel when qualified personnel terminate their employment with our Company. We may also be
required to increase our levels of employee compensation more rapidly than in the past to remain competitive in
attracting employees that our business requires. The loss of, or inability to attract or retain such persons may have
an adverse effect on our business, results of operations and financial condition.

Our success depends in large part upon our management team and key personnel and our ability to attract, train
and retain such persons. Our inability to attract and retain talented professionals, or the resignation or loss of
key management personnel, may have an adverse impact on our business and future financial performance.

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

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

The Insolvency and Bankruptcy Code, 2016 (“IBC”) was notified on August 5, 2016. The IBC offers a uniform and
comprehensive insolvency legislation encompassing all companies, partnerships and individuals (other than financial
firms). It allows creditors to assess the viability of a debtor as a business decision and agree upon a plan for its revival
or a speedy liquidation. The IBC creates a new institutional framework, consisting of a regulator, insolvency
professionals, information utilities and adjudicatory mechanisms, which will facilitate a formal and time-bound
insolvency resolution and liquidation process.

In case insolvency proceedings are initiated against our debtor, we may not have complete control over the recovery
of amounts due to us. Under the IBC, upon invocation of an insolvency resolution process, a Committee of creditors
is constituted by the interim resolution professional, wherein each financial creditor is given a voting share
proportionate to the debts owed to it. Any decision of the Committee of creditors must be taken by a vote of not less
than 75% of the voting share of all financial creditors. Any resolution plan approved by Committee of creditors is
binding upon all creditors, even if they vote against it.

In case a liquidation process is opted for, the 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 and
other employees. Further, under this process, dues owed to the Central and State Governments rank below the claims
of secured creditors, workmen and other employee dues and unsecured financial creditors. Pursuant to an amendment
to the IBC, allottees in a real estate project are considered on par with financial creditors. Moreover, other secured
creditors may decide to opt out of the process, in which case they are permitted to realize their security interests in
priority.

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 borrowers and enforcement of our rights will be subject to the IBC.

Some of our Directors may have interests in entities, which are in businesses similar to ours and this may result
in conflicts of interest with us.

As on the date of this Prospectus, some of our Directors are also directors on the board of our related parties.
Commercial transactions in the future between us and related parties may result in conflicting interests which could
have an adverse effect on our operations. Such factors may have an adverse effect on the results of our operations
and financial condition.
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Our insurance coverage may not be sufficient or may not adequately protect us against losses, and successful
claims that exceed our insurance coverage could harm our results of operations and diminish our financial
position.

We maintain insurance coverage of the type and in the amounts that we believe are commensurate with, and
appropriate to, our operations. Our insurance policies, however, may not provide adequate coverage in certain
circumstances and may be subject to certain deductibles, exclusions and limits on coverage. Even if we have
insurance for the incident giving rise to the loss, we may be required to pay a significant deductible on any claim for
recovery of such a loss, or the amount of the loss may exceed our coverage for the loss. However, we cannot assure
you that any claim under the insurance policies maintained by us will be honored fully, in part or on time. In addition,
our insurance coverage expires from time to time. We apply for the renewal of our insurance coverage in the normal
course of our business, but we cannot assure you that such renewals will be granted in a timely manner, or at
acceptable cost, or at all. In addition, there are various types of risks and losses for which we do not maintain
insurance because they are either uninsurable or because insurance is not available to us on acceptable terms. A
successful assertion of one or more large claims against us that exceeds our available insurance coverage or results
in changes in our insurance policies, including premium increases or the imposition of a larger deductible or co-
insurance requirement, could adversely affect our business, financial condition, cash flows and results of operations.

We have had negative operating cash flows in the past.

We have in the past, and may in the future, experience negative operating cash flows. The following table sets forth
certain information relating to our cash flows on a consolidated basis for the periods/ years indicated under Ind AS:

(< in million, unless otherwise specified)

Particulars For the year ended March 31,
2022 2023 2024
Net cash flow generated from / (used) in 2,772.62 (533.63) 955.51
operating activities
Net cash flow generated / (used) in 705.78 266.28 315.82
operating activities excluding ‘change in
working capital’

As demonstrated above, we experienced negative cash flows due to changes in working capital. As a result, our cash
flows, business, future financial performance and results of operations could be materially and adversely affected.

We also handle cash as part of collections and recovery and are exposed to operational risks, including
employee negligence, fraud, petty theft, burglary and embezzlement, which could harm our results of
operations and financial position.

We often handle cash as part of steps taken as part of our collection and recovery process. Handling cash at branch
level exposes us to the risk of fraud by employees, agents, customers or third parties, theft, burglary and
misappropriation or unauthorized transactions by our employees. Our insurance policies and measures undertaken
to detect and prevent these risks may not be sometimes, sufficient to prevent or deter such activities in all cases,
which may adversely affect our operations and profitability. Our employees may also become targets of the theft,
burglary and other crimes if they are present when these crimes are committed and may sustain physical and
psychological injuries as a result. We may encounter difficulties recruiting and retaining qualified employees due to
this risk and our business and operations may be adversely affected.

EXTERNAL RISK FACTORS

46.

The Indian housing finance industry is highly competitive and if we are not able to compete effectively, it could
adversely affect our business and results of operations.

We operate in a highly competitive industry in India and we compete with banks, other HFCs, small finance banks
and NBFCs in each of the geographies in which we operate. Our competitors may have more resources, a wider
branch and distribution network, access to cheaper funding, superior technology and may have a better understanding
of and relationships with customers in these markets. This may make it easier for competitors to expand and to
achieve economies of scale to a greater extent. In addition, our competitors may be able to rely on the reach of the
retail presence of their affiliated group companies or banks. Competition in this market segment has also increased
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as a result of interest rate deregulation and other liberalization measures affecting the housing finance industry in
India and we expect competition to intensify in the future.

Our ability to compete effectively will depend, in part, on our ability to maintain or increase our margins. Our
margins are affected in part by our ability to continue to secure low-cost capital, and to charge optimum interest rates
when lending to our customers. Consequently, our ability to maintain or increase our margins will be dependent on
our ability to pass on increases in the interest rates on our interest-bearing liabilities to our customers. Moreover, any
increases in the interest rates on the loans we extend may also result in a decrease in business. We cannot assure you
that we will be able to react effectively to these or other market developments or compete effectively with new and
existing players in the increasingly competitive housing finance industry. If we are unable to compete effectively,
our business and results of operations may be adversely affected.

Further, our well-performing loans are liable to be taken over by competitors at low rate as there is no penalty on the
pre-closure of floating rate loans. Floating rate loans account for a majority of our loans. If many customers choose
to transfer their loans to other institution, it may make it difficult for us to grow our portfolio.

The growth rate of India’s housing finance industry may not be sustainable.

The Government of India has been pursuing various social welfare schemes and initiatives to create an enabling and
supportive environment to both enhance the flow of credit to the housing sector and increase home ownership in
India. Various Central Government policies and initiatives such as “Smart Cities” and the “Pradhan Mantri Awas
Yojana” or the “Housing for all by 2022” scheme have reinforced the primacy of the housing sector and the need to
provide housing to all and are expected to promote affordable housing through partnerships with private sector
entities.

In addition, there can be no assurance that the housing finance industry in India is free from systemic risks.
Consequently, there can be no assurance that the growth and development of India’s housing finance industry will
be sustainable. Rising interest rates and property prices, and the resultant moderation in home affordability, can lead
to slowdown in growth of sales. Rising inflation will impact cash-flows for our borrowers, which may have an impact
on our asset quality marginally.

Any slowdown or reversal of the growth of India’s housing finance industry may affect our business, results of
operations, cash flows and financial condition.

Changing laws, rules and regulations and legal uncertainties, including adverse application of RBI or NHB
regulations or tax laws and regulations, may materially adversely affect our business, financial condition, results
of operations, cash flows and prospects.

Our business and financial performance could be materially adversely affected by changes in the laws, rules,
regulations or directions applicable to us and housing finance business, or the interpretations of such existing laws,
rules and regulations, or the promulgation of new laws, rules and regulations.

The governmental and regulatory bodies may notify new regulations and/ or policies, which may require us to obtain
approvals and licenses from the government and other regulatory bodies, impose onerous requirements and
conditions on our operations, in addition to those which we are undertaking currently, or change the manner in which
we conduct KYC or authenticate our customers. Any such changes and the related uncertainties with respect to the
implementation of new regulations may have a material adverse effect on our business, financial condition and results
of operations.

In addition, unfavorable changes in or interpretations of existing, or the promulgation of new, laws, rules and
regulations including foreign investment laws governing our business, operations and investments in our Company
by non-residents, could result in us being deemed to be in contravention of such laws and/ or may require us to apply
for additional approvals.

Tax and other levies imposed by the central and state governments in India that affect our tax liability include central
and state taxes and other levies, income tax, turnover tax, goods and service tax, stamp duty and other special taxes
and surcharges which are introduced on a temporary or permanent basis from time to time. The final determination
of our tax liabilities involves the interpretation of local tax laws and related regulations in each jurisdiction as well
as the significant use of estimates and assumptions regarding the scope of future operations and results achieved and
the timing and nature of income earned and expenditures incurred. Moreover, the central and state tax scheme in
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49.

India is extensive and subject to change from time to time. For instance:

e The General Anti Avoidance Rules (“GAAR”) came into effect from April 1, 2017. The tax consequences of the
GAAR provisions being applied to an arrangement may result in a denial of tax benefit amongst other
consequences. In the absence of any precedents on the subject, the application of these provisions is uncertain. If
the GAAR provisions are made applicable to us, it may have an adverse tax impact on us;

e The Government of India has implemented a comprehensive national goods and services tax (“GST”) regime
with effect from July 1, 2017 that combines taxes and levies by the Central and State Governments into a unified
rate structure. Any future increases or amendments may affect the overall tax efficiency of companies operating
in India and may result in significant additional taxes becoming payable. If the tax costs associated with certain
transactions because of a particular tax risk materializing are greater than anticipated, it could affect the
profitability of such transactions;

e The Finance (No. 2) Act, 2019 (“Finance Act”), passed by the Parliament and which has received the assent of
the President of India, has introduced various amendments to legislations. Amongst others, the Finance Act
includes amendments to the NHB Act (“NHB Act Amendments”) which transferred the regulation authority
over the housing finance sector from NHB to RBI. The NHB Act Amendments came into force on August 9,
2019. Pursuant to the NHB Act Amendments, amongst others, (i) the RBI has the power to determine policy and
issue instructions in relation to housing finance institutions; and (ii) the RBI has the power to regulate by
specifying conditions or prohibit the issue by any housing finance institution which is a company of any
prospectus or advertisement soliciting deposits of money from the public. However, the NHB Act Amendments
retain certain powers with the NHB, in addition to conferring such powers on the RBI, such as power to conduct
inspections and request for documents from the HFCs. This may result in a change in policy and interpretations
with respect to regulations governing HFCs; and

e Further, pursuant to the amendments to the ‘Master Direction — Exemptions from the RBI Act, 1934 dated
November 24, 2020, existing exemptions available to HFCs under the RBI Act have been withdrawn.

As per RBI Master Directions — Non-Banking Financial Company — Housing Finance Company (Reserve Bank)
Directions, 2021, as amended, para 4.1.16 (k) and 4.1.17, RBI has set certain specified milestones to be achieved by
HFCs in future. There can be no assurance that our company will be able to achieve those milestones by the specified
dates. Failure to do so can invite regulatory action including cancellation of HFC license. RBI’s definition of
“Housing Finance” includes lending to builders for construction of residential dwelling units. Hence, if we are able
to scale up this product in future, it may also help us in meeting specified criteria as per the above referred RBI
circular on future timelines. However, no assurance can be given at this stage that we will indeed be able to scale up
lending under this product.

Further, our employees are entitled to statutory employment benefits such as a defined benefit gratuity plan, among
others.

We are subject to various labour laws and regulations governing our relationships with our employees and
contractors, including in relation to minimum wages, working hours, overtime, working conditions, hiring and
terminating the contracts of employees and contractors, contract labour and work permits.

A change of law that requires us to increase the benefits to the employees from the benefits now being provided may
create potentially liability for us. Such benefits could also include provisions which reduce the number of hours an
employee may work for or increase in number of mandatory casual leaves, which all can affect the productivity of
the employees.

A change of law that requires us to treat and extend benefits to our outsourced personnel, and personnel retained on
a contractual basis, similar to our full-time employees may create potential liability for us. If we fail to comply with
current and future health and safety and labour laws and regulations at all times, including obtaining relevant
statutory and regulatory approvals, this could materially and adversely affect our business, financial condition, results
of operations, cash flows and prospects.

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

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

Risks Relating to India

50.

51.

52.

53.

54.

India’s existing credit information infrastructure may cause increased risks of loan defaults.

All of our business is located in India. India’s existing credit information infrastructure may pose problems and
difficulties in running a robust credit check on our borrowers. We may also face difficulties in the due diligence
process relating to our customers or to any security or collateral we take in relation to our loans. We may not be able
to run comprehensive searches relating to security and there are no assurances that any searches we undertake will
be accurate or reliable. Hence, our overall credit analysis could be less robust as compared to similar transactions in
more developed economies, which might result in an increase in our NPAs and we may have to increase our
provisions correspondingly. Any of the foregoing may have a material adverse effect on our business, financial
condition, results of operations and cash flows.

Financial difficulty and other problems in certain financial and other non-banking financial institutions in India
could materially adversely affect our business.

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 and 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
agencies, banks, NBFCs, securities firms and exchanges with which we 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.

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

India’s sovereign rating is Baa3 with a “negative” outlook (Moody’s), BBB-with a “positive” outlook (S&P) and
BBB- with a “negative” outlook (Fitch). India’s sovereign 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 change in India’s credit ratings by international rating agencies may adversely
impact the Indian economy and consequently our ability to raise additional financing in a timely manner or at all, as
well as the interest rates and other commercial terms at which such additional financing is available. Any such
adverse development could adversely affect our business, financial condition and results of operations.

Financial or geo-political instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic, geo-political and market conditions in other
countries, particularly emerging market countries in Asia. Although economic conditions are different in each
country, investors’ reactions to developments in one country can have adverse effects on the securities of companies
in other countries, including India. A loss of investor confidence in the financial systems of other emerging markets
may cause increased volatility in Indian financial markets and, indirectly, in the Indian economy in general. Any
worldwide financial or geo-political instability could also have a negative impact on the Indian economy. Such
worldwide financial instability could arise out of, for example, current developments relating to Ukraine which have
prompted many western countries to impose financial and other sanctions on Russia. Financial disruptions may occur
again and could harm our business and our future financial performance.

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.
Increased inflation can contribute to an increase in interest rates and increased costs to our business, including
increased costs of transportation, salaries, and other expenses relevant to our business. Further, high inflation leading
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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.

High 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 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.

We are subject to regulatory, economic and social and political uncertainties and other factors beyond our control.

We are incorporated in India and we conduct our corporate affairs and our business in India. Consequently, our
business, operations, financial performance will be affected by interest rates, government policies, taxation, social
and ethnic instability and other political and economic developments affecting India.

Factors that may adversely affect the Indian economy, and hence our results of operations may include:
* Any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to convert or
repatriate currency or export assets;

* The impact of international trade wars or uncertain or unfavorable policies on international trade or (whether or
not directly involving the Government of India);

* Any scarcity of credit or other financing in India, resulting in an adverse effect on economic conditions in India
and scarcity of financing for our expansions;

* Prevailing income conditions among Indian customers and Indian corporations;

* Epidemic or any other public health in India or in countries in the region or globally, including in India’s various
neighboring countries; This includes as yet uncertain impact the new Omicron variant of the COVID-19 virus
may have worldwide.

* Macroeconomic factors and central bank regulation, including in relation to interest rates movements which may
in turn adversely impact our access to capital and increase our borrowing costs;

* Volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchange;

* Decline in India’s foreign exchange reserves which may affect liquidity in the Indian economy;

* Political instability, including terrorism or military conflict in India or in countries in the region or globally,
including in India’s various neighboring countries;

* Civil unrest, acts of violence, regional conflicts or situations or war may adversely affect the financial markets,
as already witnessed in the current conflict in Ukraine;

* International business practices that may conflict with other customs or legal requirements to which we are
subject, including anti-bribery and anti-corruption laws;

* Logistical and communication challenges;

* Downgrading of India’s sovereign debt rating by rating agencies;

* Changes in government policies, including taxation policies, social and civil unrest and other political, social and
economic developments in or affecting India;

* Occurrence of natural calamities and force majeure events;

* Difficulty in developing any necessary partnerships with local businesses on commercially acceptable terms
and/or a timely basis; and

* Being subject to the jurisdiction of foreign courts, including uncertainty of judicial processes and difficulty
enforcing contractual agreements or judgments in foreign legal systems or incurring additional costs to do so.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could
materially adversely affect our business, financial condition, results of operations, cash flows and prospects.

Risks relating to the Issue and NCDs.

56. Any downgrading in credit rating of our NCDs may affect the value of NCDs and thus to raise further debt.
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57.

58.

59.

60.

The NCDs proposed to be issued pursuant to this Issue have been rated “CRISIL A+/ Watch Negative (Placed on
‘Rating Watch with Negative Implications)” for an amount of % 5,000 million by CRISIL Ratings Limited vide their
rating letter dated June 7, 2024, revalidated vide letter dated August 12, 2024 and rating rationale dated June 7, 2024.

Any downgrade of our credit ratings would increase borrowing costs and constraint our access to capital and debt
markets and, as a result, would negatively affect our net interest margin and our business. In addition, downgrades
of our credit ratings could increase the possibility of additional terms and conditions being added to any additional
financing or refinancing arrangements in the future. There is a possibility of increase in forced sale of our NCDs by
the investors resulting in sharp decline in their market price. Any such adverse development could adversely affect
our business, financial condition, cash flows and results of operations.

The NCD Holders may not be able to recover, on a timely basis or at all, the full value of the outstanding amounts
and/or the interest accrued thereon in connection with the NCDs. Failure or delay in recovering the expected
value from a sale or disposition of the assets charged as security in connection with the NCDs could expose the
holders to a potential loss.

Our ability to pay interest accrued on the NCDs and/or the principal amount outstanding from time to time in
connection therewith would be subject to various factors, inter alia, including our financial condition, profitability
and the general economic conditions in India and in the global financial markets. We cannot assure you that we
would be able to repay the principal amount outstanding from time to time on the NCDs and/or the interest accrued
thereon in a timely manner or at all. Although our Company will create appropriate security in favor of the Debenture
Trustee for the NCD Holders on the assets adequate to ensure 100% asset cover for the NCDs, and it will be the duty
of the Debenture Trustee to monitor that the security is maintained, however, the realizable value of the assets
charged as security, when liquidated, may be lower than the outstanding principal and/or interest accrued thereon in
connection with the NCDs and shall depend on the market scenario prevalent at the time of the enforcement of the
security. A failure or delay in recovering the expected value from a sale or disposition of the assets charged as
security in connection with the NCDs could expose you to a potential loss.

The Issuer, being an HFC is not required to maintain a debenture redemption reserve (“DRR”).

Pursuant to a Ministry of Corporate Affairs notification dated August 16, 2019 amending Section 71 of the
Companies Act, 2013 and Rule 18 (7) of the Companies (Share Capital and Debentures) Rules, 2014, a HFC is not
required to maintain DRR for debentures issued through a public issue. Hence, investors shall not have the benefit
of reserve funds to cover the re-payment of the principal and interest on the NCDs. However, in accordance with
section 71 of the Companies Act, 2013, read with Rule 18 of Companies (Share Capital and Debentures) Rules,
2014, as amended, we shall on or before the 30" day of April of each year, deposit or invest, as the case may be, a
sum which shall not be less than and which shall not any time fall below 15% of the amount of its debentures
maturing during the year ending on the 31 day of March, of the next year, in any one or more of the following
methods: (a) in deposits with any scheduled bank, free from charge or lien (b) in unencumbered securities of the
Central Government or of any State Government; (c) in unencumbered securities mentioned in clauses (a) to (d) and
(ee) of Section 20 of the Indian Trusts Act, 1882; (d) in unencumbered bonds issued by any other company which is
notified under clause (f) of Section 20 of the Indian Trusts Act, 1882. The amount deposited or invested, as the case
may be, shall not be utilized for any purpose other than for the repayment of debentures maturing during the year
referred to above, provided that the amount remaining deposited or invested, as the case may be, shall not at any
time fall below 15% of the amount of debentures maturing during the year ending on the 31 day of March of the
next year. If we do not generate adequate profits, we may not be able to deposit or invest the prescribed percentage
of the amount of the NCDs maturing the subsequent year.

There may be no active market for the NCDs on the platform of the Stock Exchanges. As a result, the liquidity
and market prices of the NCDs may fail to develop and may accordingly be adversely affected.

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

There may be a delay in making refund/ unblocking of funds to Applicants.
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62.

63.

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

In the event of bankruptcy, liquidation or winding-up, there may not be sufficient assets remaining to pay amounts
due on the NCDs.

The NCDs will be subordinated to certain liabilities preferred by law such as the claims of the Government on
account of taxes, and certain liabilities incurred in the ordinary course of our business. In the event of bankruptcy,
liquidation or winding-up, our Company’s assets will be available to pay obligations on the NCDs only after all of
those liabilities that rank senior to these NCDs have been paid as per Section 327 of the Companies Act, 2013. In
the event of bankruptcy, liquidation or winding-up, there may not be sufficient assets remaining to pay amounts due
on the NCDs.

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

In accordance with Indian law and practice, permissions for listing and trading of the NCDs issued pursuant to the
Issue will not be granted until after the NCDs have been issued and allotted. Approval for listing and trading will
require all relevant documents to be submitted and carrying out of necessary procedures with the stock exchange.
There could be a failure or delay in listing the NCDs on the Stock Exchange for reasons unforeseen. If permission
to deal in and for an official quotation of the NCDs is not granted by the stock exchange, our Company will forthwith
repay, with interest, all monies received from the Applicants in accordance with prevailing law in this context, and
pursuant to this Prospectus. There is no assurance that the NCDs issued pursuant to the Issue will be listed on stock
exchange in a timely manner, or at all.

There are other lenders and debenture trustees who have pari passu charge over the Security provided.

There are other lenders and debenture trustees of our Company who have pari passu charge over the Security
provided for the Issue. While our Company is required to maintain 100% asset cover for the outstanding amount of
the NCDs and interest thereon, upon our Company’s bankruptcy, winding-up or liquidation, the other lenders and
debenture trustees will rank pari passu with the NCD holders and to that extent, may reduce the amounts recoverable
by the NCD holders.
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SECTION 111 - INTRODUCTION
GENERAL INFORMATION

Our Company was originally incorporated on May 30, 2008 as a public limited company under the provisions of the
Companies Act, 1956 as Edelweiss Housing Finance Limited and received a certificate of incorporation dated May 30,
2008 and a certificate of commencement of business dated June 12, 2008. Subsequently, the name of the Issuer was
changed to ‘Nido Home Finance Limited” pursuant to a fresh certificate of incorporation issued by the RoC on May 4,
2023. The registered office of our Company is situated at Tower 3, 5" Floor, Wing B, Kohinoor City Mall Kohinoor
City, Kirol Road, Kurla (West) Mumbai 400070, Maharashtra, India and our CIN is U65922MH2008PLC182906. For
details of the business of our Company, see “Our Business” beginning on page 94.

Registration:

CIN: U65922MH2008PLC182906
LEI: 335800G1PHPWBRNHOP62
RBI: DOR - 00081

Permanent Account Number: AABCE9808N
Registered Office and Corporate Office:

Nido Home Finance Limited (formerly known as Edelweiss Housing Finance Limited)
Tower 3, 5 Floor, Wing B

Kohinoor City Mall Kohinoor City

Kirol Road, Kurla (West)

Mumbai 400070

Mabharashtra, India

Tel: +91 22 4272 2200

Website: www.nidohomefin.com

Email: CS.CBG@nidohomefin.com

For further details regarding changes to our Registered Office, see “History and Main Objects” on page 114.

Registrar of Companies, Maharashtra at Mumbai
100, Everest House

Marine Lines

Mumbai 400 002

Maharashtra, India

Company Secretary and Compliance Officer

Archana Nadgouda

Tower 3, 5th Floor, Wing B,

Kohinoor City Mall, Kohinoor City,

Kirol Road, Kurla (West) Mumbai 400070,
Maharashtra, India

Tel.: +91 22 4272 2200

Email: CS.CBG@nidohomefin.com

Investors may contact the Registrar to the Issue or our Company Secretary and Compliance Officer in case of any pre-
Issue or post-1ssue related issues such as non-receipt of Allotment Advice, demat credit of allotted NCDs, refunds, non-
receipt of debentures certificates (in case of NCDs which have been re-materialised), transfers, etc. as the case may be.

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

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

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

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

Lead Managers

A

¥

Tip Sons
Creating Vialue
Binoe 1003

Tipsons Consultancy Services Private Limited
1% Floor, Sheraton House,

Opposite Ketav Petrol Pump, Polytechnic Road,
Ambawadi, Ahmedabad — 380015 Gujarat

Tel: +91 79 66828064 / 9589801774

Fax: Nil

Email: project.shikhar2@tipsons.com

Investor Grievance Email: igr@tipsons.com
Website: www.tipsons.com

Contact person: Nagesh Chauhan
Compliance Officer: Divyani Koshta

SEBI Registration Number: INM000011849
CIN: U74140GJ2010PTC062799

A’ nuvama

Nuvama Wealth Management Limited
801-804, Wing A, Building No 3

Inspire BKC, G Block, Bandra Kurla Complex
Bandra East, Mumbai — 400 051

Tel: +91 22 4009 4400

E-mail: nhfl.ncd@nuvama.com

Investor Grievance Email: customerservice.mb@nuvama.com
Website: www.nuvama.com

Contact Person: Saili Dave

Compliance Officer: Bhavana Kapadia

SEBI Registration No.: INM000013004
CIN: L67110MH1993PLC344634

Debenture Trustee
BEACON

Beacon Trusteeship Limited
5W, 5th Floor, The Metropolitan,
Bandra Kurla Complex, Bandra(East),
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Mumbai, Maharashtra, India, 400051

Tel: +91 22 4606 0278

Email: contact@beacontrustee.co.in

Investor Grievance Email: investorgrievances@beacontrustee.co.in
Website: www.beacontrustee.co.in

Contact Person: Kaustubh Kulkarni

SEBI Registration No: IND000000569

CIN: L74999MH2015PLC271288

Beacon Trusteeship Limited has, pursuant to regulation 8 of SEBI NCS Regulations, by its letters dated August 21, 2024
and September 12, 2024 given its consent for its appointment as Debenture Trustee to the Issue (hereinafter referred to
as “Trustees”). A copy of letter from Beacon Trusteeship Limited conveying their consent to act as Trustees for the
Debenture holders is annexed as Annexure B to this Prospectus.

All the rights and remedies of the Debenture Holders under the Issue shall vest in and shall be exercised by the appointed
Debenture Trustee for the Issue without having it referred to the Debenture Holders. All investors under the Issue are
deemed to have irrevocably given their authority and consent to the Debenture Trustee so appointed by our Company for
the Issue to act as their trustee and for doing such acts and signing such documents to carry out their duty in such capacity.

Any payment by our Company to the Debenture Holders/Debenture Trustee, as the case maybe, shall, from the time of
making such payment, completely and irrevocably discharge our Company from any liability to the Debenture Holders
to that extent. For details on the terms of the Debenture Trust Deed, please see section titled “Issue Related Information”
on page 235. For details on the terms of the Debenture Trust Deed see section titled, “Issue Related Information”
beginning on page 235.

Registrar to the Issue

KFIN Technologies Limited

A KFINTECH

Selenium Tower-B, Plot no. 31 and 32,
Gachibowli Financial District, Nanakramguda,
Serilingampally Hyderabad — 500 032,
Telangana, India

Tel: +91 40 6716 2222 /18003094001

Fax: +91 40 6716 1563

Toll Free Number: 1800 309 4001

Email: nhfl.ncdipo@kfintech.com

Investor Grievance Email: einward.ris@ kfintech.com
Website: www.kfintech.com

Contact Person: M Murali Krishna

SEBI Registration Number: INR0O00000221
CIN: L72400TG2017PLC117649

KFIN Technologies Limited, has by its letter dated August 14, 2024, given its consent for its appointment as Registrar
to the Issue and for its name to be included in this Prospectus, and in all the subsequent periodical communications sent
to the holders of the Debentures issued pursuant to the Issue.

Consortium members to the Issue

~’ nuvama

Nuvama Wealth and Investment Limited

(Formerly known as Edelweiss Broking Limited)

801-804, Wing A, Building 3,

Inspire BKC, G Block, Bandra Kurla Complex

Bandra East, Mumbai, 400 051

Telephone: +91 22 6620 3030

Email: amit.dalvi@nuvama.com, prakash.boricha@nuvama.com
Investor Grievance Email: helpdesk@nuvama.com
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Website: www.nuvamawealth.com
Contact Person: Amit Dalvi / Prakash Boricha
SEBI Registration Number: INZ000005231

¥
Tip Sons
Tipsons Stock Brokers Private Limited
Sheraton House, 5" Floor, Opposite Ketav Petrol Pump
Polytechnic Road, Ambawadi, Ahmedabad, 380015
Telephone No.: +91 7801929715
Fax: +91 7966828001
Email: project.shikhar2@tipsons.com
Investor Grievance Email: compliance@tipsons.com
Website: www.tipsons.com
Contact Person: Manan Panchal
SEBI Registration No.: INZ000217531

Public Issue Account Bank, Sponsor Bank and Refund Bank

ﬁ ICICI Bank

ICICI Bank Limited

Capital Market Division,

5t Floor, HT Parekh Marg

Churchgate, Mumbai — 400020

Tel: 022-68052182

Email: ipocmg@icicibank.com
Website: www.icicibank.com

Contact Person: Varun Badai

SEBI Registration No: INBI00000004

Statutory Auditors

MGB & Co., LLP, Chartered Accountants
Peninsula Business Park,

Tower B, 19th floor,

Lower Parel, Mumbai-400013

Tel: +91 22 6124 6124

Email: mgbco@mgbco.com

Website: www.mgbco.com

Firm Registration Number: 101169W/W100035
Peer Review No.: 014998

Contact Person: Diwaker Sudesh Bansal

MGB & Co. LLP. has been the statutory auditors of our Company since June 26, 2024.

Credit Rating Agency

CRISIL

Ratings

CRISIL Ratings Limited (a subsidiary of CRISIL Limited)
CRISIL House, Central Avenue,

Hiranandani Business Park,

Powai, Mumbai — 400 076
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Tel: + 91 22 3342 3000 (B)

Fax: +91 22 4040 5800

Email: crisilratingdesk@crisil.com
Website: www.crisilratings.com

Contact Person: Ajit Velonie

SEBI Registration No: IN/CRA/001/1999
CIN: U67100MH2019PLC326247

Credit Rating and Rationale

“CRISIL A+/ Watch Negative (Placed on ‘Rating Watch with Negative Implications)” for an amount of ¥ 5,000 million
by CRISIL Ratings Limited vide their rating letter dated June 7, 2024, revalidated vide letter dated August 12, 2024 and
rating rationale dated June 7, 2024. Securities with these ratings are considered to have adequate degree of safety
regarding timely servicing of financial obligations. Such securities carry low credit risk. The rating watch reflects an
emerging situation, which may affect the credit profile of the rated entity. The rating is not a recommendation to buy, sell
or hold securities and investors should take their own decision. The rating given by CRISIL is valid as on the date of this
Prospectus and shall remain valid until the rating is revised or withdrawn. The rating may be subject to revision or
withdrawal at any time by the assigning rating agency and each rating should be evaluated independently of any other
rating. The rating agency has a right to suspend or withdraw the rating at any time on the basis of factors such as new
information. Please refer to Annexure A of this Prospectus for the rating letter, and rating rationale of the above ratings.
There are no unaccepted ratings and any other ratings other than as specified in this Prospectus.

Disclaimer Statement of CRISIL

CRISIL Ratings Limited (CRISIL Ratings) has taken due care and caution in preparing the material based on the
information provided by its client and / or obtained by CRISIL Ratings from sources which it considers reliable
(Information). A rating by CRISIL Ratings reflects its current opinion on the likelihood of timely payment of the
obligations under the rated instrument and does not constitute an audit of the rated entity by CRISIL Ratings. CRISIL
Ratings does not guarantee the completeness or accuracy of the information on which the rating is based. A rating by
CRISIL Ratings is not a recommendation to buy, sell, or hold the rated instrument; it does not comment on the market
price or suitability for a particular investor. The Rating is not a recommendation to invest / disinvest in any entity covered
in the Material and no part of the Material should be construed as an expert advice or investment advice or any form of
investment banking within the meaning of any law or regulation. CRISIL Ratings especially states that it has no liability
whatsoever to the subscribers / users / transmitters/ distributors of the Material. Without limiting the generality of the
foregoing, nothing in the Material is to be construed as CRISIL Ratings providing or intending to provide any services
in jurisdictions where CRISIL Ratings does not have the necessary permission and/or registration to carry out its business
activities in this regard. Nido Home Finance Limited will be responsible for ensuring compliances and consequences of
non-compliances for use of the Material or part thereof outside India. Current rating status and CRISIL Ratings’ rating
criteria are available without charge to the public on the website, www.crisil.com. For the latest rating information on
any instrument of any company rated by CRISIL Ratings, please contact Customer Service Helpdesk at 1800-267-1301.

Disclaimer Statement of CARE

The report is prepared by CARE Analytics and Advisory Private Limited (CareEdge Research). CareEdge Research has
taken utmost care to ensure accuracy and objectivity while developing the report based on information available in
CareEdge Research’s proprietary database, and other sources considered by CareEdge Research as accurate and reliable
including the information in public domain. The views and opinions expressed herein do not constitute the opinion of
CareEdge Research to buy or invest in this industry, sector or companies operating in this sector or industry and is also
not a recommendation to enter into any transaction in this industry or sector in any manner whatsoever.

The report has to be seen in its entirety; the selective review of portions of the report may lead to inaccurate assessments.
All forecasts in the report are based on assumptions considered to be reasonable by CareEdge Research; however, the
actual outcome may be materially affected by changes in the industry and economic circumstances, which could be
different from the projections.

Nothing contained in the report is capable or intended to create any legally binding obligations on the sender or CareEdge
Research which accepts no responsibility, whatsoever, for loss or damage from the use of the said information. CareEdge
Research is also not responsible for any errors in transmission and specifically states that it, or its Directors, employees,
parent company — CARE Ratings Limited., or its Directors, employees do not have any financial liabilities whatsoever
to the subscribers/users of this report. The subscriber/user assumes the entire risk of any use made of the report or data
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herein. The report is for the information of the authorised recipient in India only and any reproduction of the report or
part of it would require explicit written prior approval of CareEdge Research.

CareEdge Research shall reveal the report to the extent necessary and called for by appropriate regulatory agencies, viz.,
SEBI, RBI, Government authorities, etc., if it is required to do so. By accepting a copy of the report, the recipient accepts
the terms of this Disclaimer, which forms an integral part of this Report.

Legal Counsel to the Issue

7N KHAITAN

\/ &COmer
Khaitan & Co

One World Centre

131h& 10™ Floor, Tower 1C,
Senapati Bapat Marg,
Mumbai 400 013
Mabharashtra, India

Tel: +91 22 6636 5000

Impersonation

As a matter of abundant precaution, attention of the investors is specifically drawn to the provisions of sub-Section (1)
of Section 38 of the Companies Act, 2013, relating to punishment for fictitious applications. Section 38(1) of the
Companies Act, 2013 provides that:

“Any person who —

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

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

(c) otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to him, or to any
other person in a fictitious name,

shall be liable for action under Section 447.”

The liability prescribed under Section 447 of the Companies Act 2013 for fraud involving an amount of at least % 1.00
million or 1.00% of the turnover of our Company, whichever is lower, includes imprisonment for a term which shall not
be less than six months extending up to 10 years (provided that where the fraud involves public interest, such term shall
not be less than three years) and fine of an amount not less than the amount involved in the fraud, extending up to three
times of such amount. In case the fraud involves (i) an amount which is less than X 1.00 million or 1.00% of the turnover
of our Company, whichever is lower; and (ii) does not involve public interest, then such fraud is punishable with an
imprisonment for a term extending up to five years or a fine of an amount extending up to % ¥5.00 million or with both.
Underwriting

The Issue is not underwritten.

Arrangers to the Issue

There are no arrangers to the Issue.

Guarantor to the Issue

There are no guarantors to the Issue.

Minimum subscription

In terms of the SEBI NCS Regulations, for an issuer undertaking a public issue of debt securities the minimum

subscription for public issue of debt securities shall be 75% of the Base Issue Size i.e., T 375 million. If our Company
does not receive the minimum subscription of 75% of Base Issue Size, prior to the Issue Closing Date the entire
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Application Amount shall be unblocked in the relevant ASBA Account(s) of the Applicants within 8 Working Days from
the Issue Closing Date or such time as may be specified by SEBI, failing which our Company will become liable to
refund the Application Amount along with interest at the rate 15 (fifteen) percent per annum for the delayed period.

Under Section 39(3) of the Companies Act, 2013 and Rule 11(2) of the Companies (Prospectus and Allotment of
Securities) Rules, 2014 if the stated minimum subscription amount is not received within the specified period, the
application money received is to be credited only to the bank account from which the subscription was remitted. To the
extent possible, where the required information for making such refunds is available with our Company and/or Registrar,
refunds will be made to the account prescribed. However, where our Company and/or Registrar does not have the
necessary information for making such refunds, our Company and/or Registrar will follow the guidelines prescribed by
SEBI in this regard including its circular bearing no. HO/MIRSD/DOP1/CIR/P/2018/73 dated April 20, 2018.

Designated Intermediaries
Self-Certified Syndicate Bank

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

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

Syndicate SCSB Branches

In relation to Applications submitted to a member of the Syndicate, the list of branches of the SCSBs at the Specified
Locations named by the respective SCSBs to receive deposits of Application Forms from the Members of the Syndicate
is available on the website of the SEBI (http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and
updated from time to time or any such other website as may be prescribed by SEBI from time to time. For more
information on such branches collecting Application Forms from the Syndicate at Specified Locations, see the website
of the SEBI (http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes as updated from time to time or
any such other website as may be prescribed by SEBI from time to time.

Broker Centres/ Designated CDP Locations/ Designated RTA Locations

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

CRTAs/CDPs

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

Utilisation of Issue proceeds

For details on utilisation of Issue proceeds see, “Terms of the Issue” beginning on page 245.

Issue Programme™

| ISSUE OPENS ON | Wednesday, September 18, 2024
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ISSUE CLOSES ON Tuesday, October 1, 2024

PAY IN DATE Application Date. The entire Application Amount is
payable on Application.
DEEMED DATE OF ALLOTMENT The date on which the Board of Directors/or the Operations

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

*The Issue shall remain open for subscription on Working Days from 10 a.m. to 5 p.m. (Indian Standard Time) during the period
indicated above, except that the Issue may close on such earlier date or extended date as may be decided by the Board of Directors of
our Company or the Operations Committee, subject to relevant approvals (subject to a minimum period of three working days and a
maximum period of 10 working days from the date of opening of this Issue). In the event of an early closure or extension of the Issue,
our Company shall ensure that notice of the same is provided to the prospective investors through an advertisement in an English
daily national newspaper with wide circulation and a regional daily with wide circulation where the registered office of the Company
is located (in all the newspapers in which pre-issue advertisement for opening of this Issue has been given on or before such earlier
or initial date of Issue closure).On the Issue Closing Date, the Application Forms will be accepted only between 10 a.m. and 3 p.m.
(Indian Standard Time) and uploaded until 5 p.m. or such extended time as may be permitted by the Stock Exchange. Further, pending
mandate requests for bids placed on the last day of bidding will be validated by 5 p.m. (Indian Standard Time) on one Working Day
post the Issue Closing Date.

Applications Forms for the Issue will be accepted only from 10:00 a.m. to 5:00 p.m. (Indian Standard Time) (“Bidding Period”) or
such extended time as may be permitted by the Stock Exchange, during the Issue Period as mentioned above on all days between
Monday and Friday (both inclusive barring public holiday) (a) by the Designated Intermediaries at the Bidding Centres, or (b) by the
SCSBs directly at the Designated Branches of the SCSBs. On the Issue Closing Date, Application Forms will be accepted only between
10:00 a.m. to 3:00 p.m. and uploaded until 5:00 p.m. (Indian Standard Time) or such extended time as may be permitted by the Stock
Exchange. It is clarified that the Applications not uploaded on the Stock Exchange(s) Platform would be rejected. Further, pending
mandate requests for bids placed on the last day of bidding will be validated by 5 PM on one Working Day after the Issue Closing
Date.

Due to limitation of time available for uploading the Applications on the Issue Closing Date, Applicants are advised to submit their
Application Forms one day prior to the Issue Closing Date and, no later than 3.00 p.m. (Indian Standard Time) on the Issue Closing
Date. Applicants are cautioned that in the event a large number of Applications are received on the Issue Closing Date, there may be
some Applications which are not uploaded due to lack of sufficient time to upload. Such Applications that cannot be uploaded will not
be considered for allocation under the Issue. Neither our Company, nor the Lead Managers, nor any Member of the Syndicate,
Registered Brokers at the Broker Centres, CDPs at the Designated CDP Locations or the RTAs at the Designated RTA Locations or
designated branches of SCSBs are liable for any failure in uploading the Applications due to failure in any software/ hardware systems
or otherwise. Please note that the Basis of Allotment under the Issue will be on date priority basis except on the day of oversubscription,
if any, and thereafter, where the Allotment will be proportionate.

Inter-se Allocation of Responsibilities among the Lead Managers:

The following table sets forth the responsibility and coordination for various activities among the Lead Managers:

No Activities Responsibility | Coordinator

1. |e Duediligence of Company’s operations/ management/ business plans/ legal | Tipsons, Nuvama Tipsons
etc.

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

e Coordination with the Stock Exchange for in-principle approval

2. |Structuring of various issuance options with relative components and|Tipsons, Nuvama Tipsons

formalities etc.

3. |Co-ordination with auditors for auditor deliverables and co-ordination with| Tipsons, Nuvama Tipsons

lawyers for legal opinion

4. |Appointment of other intermediaries viz., Registrar, Debenture Trustee, | Tipsons, Nuvama Tipsons

Consortium/Syndicate Members, printer, advertising agency and Public Issue

Bank, Refund Bank and Sponsor Bank.

5. |e Coordination with the printer for designing and finalization of Offer| Tipsons, Nuvama Tipsons
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No

Activities

Responsibility

Coordinator

Documents, Application Form including memorandum containing salient
features of the Offer Documents.
o Drafting and approval of statutory advertisement

Drafting and approval of all publicity material (excluding statutory
advertisement as mentioned in 5 above) including print and online
advertisement, outdoor advertisement including brochures, banners, hoardings
etc.

Tipsons, Nuvama

Tipsons

e Preparation of road show presentation, FAQs.

Tipsons, Nuvama

Nuvama

Marketing strategy which will cover, inter alia:

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

o Finalise collection centres;

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

o Finalisation of list and allocation of institutional investors for one on one
meetings.

Tipsons, Nuvama

Nuvama

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

Tipsons, Nuvama

Nuvama

10.

Non-institutional marketing strategy which will cover, inter alia:
¢ Finalize media, marketing and public relation strategy and publicity budget;
o Finalize centers for holding conferences for brokers, etc.

Tipsons, Nuvama

Nuvama

11.

Coordination with the Stock Exchange for use of the bidding software

Tipsons, Nuvama

Tipsons

12.

o Coordination for security creation by way of execution of Debenture Trust
Deed

Tipsons, Nuvama

Tipsons

13.

Post-issue activities including -

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

e Allotment resolution

Tipsons, Nuvama

Nuvama

14.

o Drafting and finalization of post issue stationery items like, allotment and
refund advice, etc.;

Coordination for generation of ISINs;

Corporate action for dematerialized credit /delivery of securities;
Coordinating approval for listing and trading of securities; and

Redressal of investor grievances in relation to post issue activities.

Tipsons, Nuvama

Nuvama
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CAPITAL STRUCTURE

Details of share capital

The share capital of our Company as on June 30, 2024 is set forth below:

Share Capital (in%)
AUTHORISED SHARE CAPITAL
7,50,00,000 Equity Shares of 10 each 75,00,00,000
Total Authorised Share Capital 75,00,00,000
ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
6,93,50,000 Equity Shares of % 10 each fully paid up 69,35,00,000

Securities premium account as on June 30, 2024, is ¥ 4,075.18 Million

Note: There will be no change in the capital structure and securities premium account due to the issue and allotment of

the NCDs.

Details of change in authorised share capital of our company as on June 30, 2024, for last three financial years

and current financial year:

There has been no change in the authorised share capital of our Company as on June 30, 2024, for the last three financial

years and current financial years.
Issue of Equity Shares for consideration other than cash:

Nil

Changes in the Equity Share capital of our Company in the three preceding financial years and current financial

year:

Nil
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Shareholding pattern of our Company on June 30, 2024:

Categ| Categoryof | Nos.of | No. of fully | No.of | No.of | Total nos. Shareholdi | Number of Voting Rights held in each No. of Shareholding, No. of No. of Shares | No. of equity
ory shareholder |shareho| paid up Partly | shares | shares held |ngasa % class of securities Shares asa% Locked in pledged or shares in
Iders equity |paid-up| underlyi of total no. Underlying | assuming full shares otherwise |dematerialized
shares held | equity ng of shares Qutstanding | conversion of encumbered form
shares | Deposito calculated No of Voting Rights Total | convertible convertible | No. |[Asa % | No. | Asa %
held ry as per Classeg: |Class Total asa | securities | securities(asa | (a) |of total | (a) | of total
Receipts SCRR, Equity |eg:y % of | (including | percentage of Shares Shares
1957) Shares (A+B| Warrants) | diluted share held held
+C) capital) (b) (b)
D) D) (1) 0% V) (V1) (Vi) = [(VIIDAsa (1X) (X) (XD= (VI+(X) (X11) D) (X1V)
(IV)+(V)+ % of As a % of
(V) (A+B+C2) (A+B+C2)
(A) |Promoter & 9*| 6,93,50,000 - -| 6,93,50,000 100% | 6,93,50,000 -1 6,93,50,000 | 100% - - - - - 69,349,994
Promoter Group
(B) | Public - - - - - - - - - - - - - - - - -
| Non Promoter — - - - - - - - - - - - - - - - - -
Non Public
(C1) |Shares - - - - - - - - - - - - - - - - -
Underlying DRs
(C2) | Shares Held by - - - - - - - - - - - - - - - - -
Employee Trust
Total 9] 6,93,50,000 - -| 6,93,50,000 100% | 6,93,50,000 -| 6,93,50,000| 100% - - - - - 69,349,994

*Includes six nominees mentioned below holding one Equity Share each on behalf of Edelweiss Financial Services Limited:
1. Tarun Khurana

2. Gaurang Tailor
3. Swadesh Agarwal
4. Vaishali Lad

5. Rajeev Khandal
6. Sunil Thorat




List of top 10 holders of Equity Shares of our Company as on June 30, 2024:

Sr. Name of the Shareholder Total number | Number of Equity | Total shareholding as
No. of Equity Shares held in a % of total number
Shares dematerialized form | of Equity Shares
1. |Edelweiss Financial Services Limited 3,469,769 3,469,769 5.00%
2. |Edelweiss Rural & Corporate Services Limited 38,300,000 38,300,000 55.23%
3. |Edel Finance Company Limited 27,580,225 27,580,225 39.77%
4. |Swadesh Agarwal as nominee of EFSL 1 - Negligible
5. |Vaishali Lad as nominee of EFSL 1 - Negligible
6. |Tarun Khurana as nominee of EFSL 1 - Negligible
7. |Rajeev Khandal as nominee of EFSL 1 - Negligible
8. |Sunil Thorat as nominee of EFSL 1 - Negligible
9. |Gaurang Tailor as nominee of EFSL 1 - Negligible
Total 6,93,50,000 6,93,49,994 100.00%
List of top 10 holders of non-convertible securities as on June 30, 2024 (on cumulative basis):
(X in million)
S. Name of holders Category of holder Amount Holding as a % of total
No. outstanding non-
convertible securities
and subordinated
liability of the issuer
1. |Life Insurance Corporation of India Insurance 1,500 15%
2. Bochasanwasi  Shriaksharpurushottam Trust 493 5%
Swaminarayan Sanstha
3. |APSRTC Employees Provident Fund Trust 350 4%
[Trust
4. |Canara Bank-Mumbai Bank 248 2%
5. [Zuno General Insurance Limited Insurance 183 2%
6. |Provident Fund of The Axis Bank Ltd Provident Fund 134 1%
7. |Indian Provident Fund of Bharat Trust 111 1%
Petroleum Corporation Limited
8. [Chhattisgarh State Electricity Board Trust 110 1%
(CSEB) Provident Fund Trust
9. HVPNL Employees Provident Fund Trust 100 1%
Trust
10. [United India Insurance Company Pension Fund 100 1%
(Employees) Pension Fund

Statement of capitalization (Debt to Equity Ratio) of our Company as on March 31, 2024:

(% in million, except Debt/Equity ratio)

Particulars Pre-lIssue as at March 31, Post Issue as at March 31,
2024 2024**

Debt

Debt Securities & Subordinated Liabilities 10,153.96 11,153.96

Borrowings (Other than Debt Securities) 6,710.79 6,710.79

Securitisation Liability 11,802.82 11,802.82
Total Debt (A) 28,667.57 29,667.57
Equity

Equity Share Capital 693.50 693.50

Other Equity 7,454.38 7,454.38
Total Equity (B) 8,147.88 8,147.88
Debt/ Equity (C= A/B) 3.52 3.64

*The debt-equity ratio post Issue is indicative on account of the assumed inflow of 27,000 miilion from the proposed Issue. The actual
debt-equity ratio post the Issue would depend on the actual position of debt and equity on the Deemed Date of Allotment.
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** The above does not include any borrowing raised by the Company post March 31, 2024.

Notes:

1. Outstanding liability for Debt Securities and Subordinated Liabilities are net of buyback of secured Non-Convertible Debentures
amounting to ¥ 655.73 million (at face value), held in treasury by the Company.
2. Outstanding liability for Borrowings (Other than Debt Securities) are net of debit balance of Interest payable (net) on term loan
of ¥ 19.79 million.
3. Above outstanding borrowings and securitisation liability are netted off on account of IND-AS adjustment for effective Interest
rate on borrowings and on Securitization amounting < 378.96 million

List of top 10 holders of commercial papers in terms of value (in cumulative basis):

Not Applicable

Statement of the aggregate number of securities of our Company purchased or sold or subscribed by our Promoter
Group, and by the directors of our Promoters, and by the directors of our Company and their relatives, within six
months immediately preceding the date of filing of this Prospectus.

Except for the details as set out in the table below, no securities of our Company have been purchased or sold by our
Promoter Group, and by the directors of our Promoters, and by the directors of our Company and their relatives, within
six months immediately preceding the date of filing of this Prospectus.

Sr. Name of the Transferee/ Transferor/ Date of purchase/ Whether purchase/ Number of
No. Subscriber transfer/ Subscription transfer/ NCDs
subscription
1. | Zuno General Insurance Limited March 01, 2024 Purchase 70,000
(subscription)
2. Edelweiss Life Insurance Company June 26, 2024 Transfer 2,73,304
Limited (formerly known as Edelweiss (Sell)
Tokio Life Insurance Company Limited)
3. Zuno General Insurance Limited July 03, 2024 Purchase 40,000
(Subscription)

Subsidiaries, Associates and Joint Ventures

Our Company does not have any subsidiaries, associates and joint ventures as on the date of this Prospectus.

Details of Promoter’s shareholding in our Company’s Subsidiaries

Not Applicable as our Company has no subsidiaries.

Shareholding of Directors in our Company

As on the date of this Prospectus, none of our Directors hold shares in our Company.

Details of any acquisition or amalgamation in the last one year

NA

Details of any reorganization or reconstruction in the last one year

NA

Employee Stock Option Scheme

NA
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OBJECTS OF THE ISSUE
Issue Proceeds

Our Company has filed this Prospectus for a public issue of secured, redeemable, NCDs for an amount aggregating up to
31,000 million.

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

Particulars Estimated amount (X in million)
Gross proceeds of the Issue 1,000.00
Less: Issue related expenses* 31.38
Net proceeds 968.42

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

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

Sr. Objects of the Issue Percentage of amount proposed to be
No. financed from Net Proceeds
a. |For the purpose of onward lending, financing, and for repayment/ At least 75%
prepayment of interest and principal of existing borrowings of our
Company*
b General Corporate Purposes* Maximum of up to 25%

#Our Company shall not utilize the proceeds of the Issue towards payment of prepayment penalty, if any.

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

The main objects clause of the Memorandum of Association of the Company permits the Company to undertake its
existing activities as well as the activities for which the funds are being raised through the Issue.

Purpose for which there is a requirement of funds

As stated in this section.

Funding Plan

NA

Summary of the project appraisal report

NA

Schedule of implementation of the project

NA

Monitoring of utilization of funds

There is no requirement for appointment of a monitoring agency in terms of the SEBI NCS Regulations. The Audit
Committee of our Company shall monitor the utilisation of the proceeds of the Issue. Our Company will disclose in our
Company’s financial statements for the relevant financial year commencing from Fiscal 2025, the utilized of the proceeds
of the Issue under a separate head along with details, if any, in relation to all such proceeds of the Issue that have not
been utilized thereby also indicating investments, if any, of such unutilized proceeds of the Issue. Our Company shall

utilize the proceeds of the Issue only upon the execution of the documents for creation of security and receipt of final
listing and trading approval from the Stock Exchange.

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

Other Confirmations

In accordance with the SEBI NCS Regulations, our Company will not utilize the proceeds of the Issue for providing loans
to or acquisition of shares of any person or company who is a part of the same group as our Company or who is under
the same management as our Company.

Proceeds from the Issue shall not be utilized towards full or part consideration for the purchase or any other acquisition,
inter alia by way of a lease, of any immovable property. No part of the proceeds from the Issue will be paid by us as
consideration to our Promoter, the Directors, Key Managerial Personnel, or companies promoted by our Promoter except
in ordinary course of business.

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

All monies received out of the Issue shall be credited/ transferred to a separate bank account maintained with a Scheduled
Bank as referred to in section 40(3) of the Companies Act 2013.

Details of all monies utilized out of the Issue referred above shall be disclosed under an appropriate separate head in our
balance sheet indicating the purpose for which such monies have been utilized along with details, if any, in relation to all
such proceeds of the Issue that have not been utilized thereby also indicating investments, if any, of such unutilized
proceeds of the Issue.

Details of all unutilized monies out of the Issue, if any, shall be disclosed under an appropriate separate head in our
balance sheet indicating the form in which such unutilized monies have been invested.

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

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

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

General Corporate Purposes

Our Company intends to deploy up to 25% of the amount raised and allotted in the Issue for general corporate purposes.
Issue related expenses break-up

The expenses for this Issue include, inter alia, lead management fees and selling commission to the Lead Managers,
Consortium Members and intermediaries as provided for in the SEBI Master Circular, fees payable to debenture trustees,
the Registrar to the Issue, SCSBs’ commission/ fees, printing and distribution expenses, legal fees, advertisement
expenses, listing fees and any other expense directly related to the Issue. The Issue expenses and listing fees will be paid

by our Company.

The estimated breakdown of the total expenses for this Issue is as follows™*:
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Particulars Amount |As percentage of |As percentage of total
(R in million)| Issue proceeds |expenses of the Issue
(in %) (in %)

Lead managers fees 4.90 0.49% 15.61%

Underwriting commission 0.00 0.00% 0.00%

Brokerage, selling commission and upload fees 18.00 1.80% 57.36%

Fee Payable to the registrars to the issue 0.29 0.03% 0.92%

Fees payable to the legal advisors 2.25 0.23% 7.17%

Adpvertising and marketing expenses 1.00 0.10% 3.19%
Fees payable to the regulators including stock exchange and

depository. 3.30 0.33% 10.51%
Expenses incurred on printing and distribution of issue

stationary 0.29 0.03% 0.91%
Any other fees, commission or payments under whatever

nomenclature.” 1.36 0.14% 4.32%

Grand Total 31.38 3.14% 100.00%

*Assuming the Issue is fully subscribed. The expenses are indicative and are subject to change depending on the actual level of
subscription to the Issue and the number of Allottees, market conditions and other relevant factors.
**fees payable to rating agency, debenture trustee and auditors.

Our Company shall pay processing fees to the SCSBs for ASBA forms procured by Lead Manager/ Consortium Members
/ Sub brokers/Trading Members and submitted to the SCSBs for blocking the Application Amount of the applicant, at
the rate of X 10 per Application Form procured (plus service tax and other applicable taxes). However, it is clarified that
in case of ASBA Application Forms procured directly by the SCSBs, the relevant SCSBs shall not be entitled to any
ASBA Processing Fee.

Further, our Company shall pay the Sponsor Bank % 8 for every valid Application that is blocked. The payment will be
made on the basis of valid invoices within such timelines mutually agreed to/prescribed by the Company with the
Designated Intermediaries/Sponsor Bank.

Variation in terms of contract or objects in this Prospectus

Our Company shall not, in terms of Section 27 of the Companies Act, 2013, at any time, vary the terms of the objects for
which this Prospectus is issued, except as may be prescribed under the applicable laws and specifically under Section 27
of the Companies Act, 2013. Further, in accordance with the SEBI Listing Regulations, in case of any material deviation
in the use of proceeds as compared to the objects of the issue, the same shall be indicated in the format as specified by
SEBI from time to time.

Benefit / interest accruing to Promoters/Directors out of the object of the Issue

Neither our Promoter nor the Directors of our Company are interested in the Objects of the Issue.
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STATEMENT OF POSSIBLE TAX BENEFITS

The Board of Directors

Nido Home Finance Limited (formerly known as Edelweiss Housing Finance Limited)
Tower 3, 5 floor, Wing ‘B’, Kohinoor City Mall, Kohinoor City,

Kirol Road, Kurla (west),

Mumbai — 400070

Sub: Public Offering of Secured Redeemable Non-Convertible Debenture (“NCDs”) of ¥ 500 million (“Base Issue”),
with an option to retain over-subscription up to & 500 million, aggregating up to F 1,000 million ("Issue') of Nido
Home Finance Limited (formerly known as Edelweiss Housing Finance Limited) (“Company” or “Issuer”).

We, MGB & Co. LLP, Chartered Accountants, the Statutory Auditors of the Company, have been requested by the
Company to confirm the Statement of Possible Tax Benefits as at the date of our certificate as set out in Annexure | which
discusses the tax provisions applicable to the Potential Debenture holders (“Investors”) subscribing to the NCDs of the
Company under the Income-tax Act, 1961 (read with Income Tax Rules, circulars, notifications) as amended by the
Finance Act (No 2) Bill, 2024, (hereinafter referred to as the “IT Act”) in connection with the offering.

This certificate is issued in accordance with the terms of our engagement letter dated June 28, 2024.

Management’s Responsibility

The preparation of this Statement as set out in Annexure | as of the date of our certificate which is to be included in the
Prospectus (the “Offering Document™) is the responsibility of the Management of the Company. This responsibility
includes designing, implementing and maintaining internal control relevant to the preparation and presentation of the
Statement, and applying an appropriate basis of preparation; and making estimates that are reasonable in the
circumstances. The Management is also responsible for identifying and ensuring that the Company complies with the
laws and regulations applicable to its activities.

The Management is also responsible for ensuring that the disclosures furnished in Annexure I is accurate, complete and
comply with the disclosure requirements as specified under the Income-tax Act, 1961 (read with Income Tax Rules,
circulars, notifications) as amended by the Finance Act (No 2) Bill, 2024 in connection with the offering.

Auditor’s Responsibility

In relation to above, it is our responsibility to examine whether the Statement of Possible Tax Benefits as at the date of
our certificate prepared by the Company is in accordance with the requirements of the Income-tax Act, 1961 (read with
Income Tax Rules, circulars, notifications) as amended by the Finance Act (No 2) Bill, 2024.

For this purpose, we have read the Statement of possible tax benefits as given in Annexure I, and evaluated with reference
to the provisions of the IT Act to confirm that Statements made are correct.

We draw attention to the fact that the Statement includes certain inherent limitations that can influence the reliability of
the information. The benefits discussed in the enclosed Annexure | are not exhaustive. Several of these benefits are
dependent on the Investors fulfilling the conditions prescribed under the relevant tax laws. Therefore, the ability of
Investors to derive the tax benefits is dependent on fulfilling such conditions.

The Statement is only intended to provide general information to the investors and is neither designed nor intended to be a
substitute for the professional tax advice. In view of the individual nature of the tax consequences and the changing tax
laws, each investor is advised to consult their own tax consultant with respect to specific tax implications arising out of
their participation. Neither are we suggesting nor advising the investor to invest money in this issue based on this
Statement.

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

i)  Debenture holders of the Company will continue to obtain these benefits in future;
i)  the conditions prescribed for availing the benefits have been/would be met with; and
iii) the revenue authorities/ Courts will concur with the views expressed herein.

The contents of the enclosed Statement are based on information, explanations and representations obtained from the
Company and on the basis of our understanding of the business activities and operations of the Company. We have relied
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upon the information and documents of the Company being true, correct and complete and have not audited or tested
them. Our view, under no circumstances, is to be considered as an audit opinion under any regulation or law.

We have conducted our examination in accordance with the “Guidance Note on Reports or Certificates for Special
Purpose (Revised 2016)” (“Guidance Note”) issued by the Institute of Chartered Accountants of India. The Guidance
Note requires that we comply with ethical requirements of the Code of Ethics issued by the Institute of Charted
Accountants of India.

We have also complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial information, and Other Assurance and Related
Services Engagements

Conclusion

Our views are based on existing provisions of law and its interpretation, which are subject to change from time to time.
We do not assume any responsibility to update the views consequent to such changes. In our view, the Statement of
Possible Tax Benefits prepared by the Company as set out in Annexure | materially covers all tax benefits available as at
the date of our report to Debenture Holders, in accordance with provisions of the IT Act as amended.

Restriction on Use

We hereby give consent to include the extracts of this certificate in the Prospectus and/or any other document in relation
to the Issue, and is not to be used, referred to or distributed for any other purpose without our prior written consent.
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to any other person to
whom this certificate is shown or into whose hands it may come without our prior consent in writing. Any subsequent
amendment / modification to provisions of the applicable laws may have an impact on the views contained in our
Statement. While reasonable care has been taken in the preparation of this certificate, we accept no responsibility for any
errors or omissions therein or for any loss sustained by any person who relies on it.

For MGB & Co. LLP
Chartered Accountants

Firm Registration No.: 101169W/W-100035

Diwaker Sudesh Bansal
Partner

Membership No. 409797

UDIN: 24409797BKMDSS8703

Place: Mumbai
Date: September 12, 2024

Encl: Annexure I Statement of Possible Tax Benefits Available to the Debenture Holder’s
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Annexure |

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

This Annexure is based on the provisions of the Income-tax Act, 1961 (‘IT Act’) in force as on the current date, after
considering the amendments made by the Finance Act (No 2) Bill, 2024

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

Taxability under the IT Act

Section 50AA of the IT Act
Section 50AA to the IT Act provides for a special provision for computation of capital gains in case of Market Linked
Debenture (MLD). For the purposes of the said section, MLD have been defined in the Explanation thereto to mean a
security by whatever name called, which has an underlying principal component in the form of a debt security and where
the returns are linked to the market returns on other underlying securities or indices, and includes any security classified
or regulated as a MLD by the Securities and Exchange Board of India.
Based on the definition, MLD has the following essential features:

e Itisasecurity in the nature of debt;

e It has an underlying principal component;

e Returns with respect to such security are linked to market returns on other underlying securities or indices;

e And, by way of extension, it is also provided that any security classified or regulated by SEBI as an MLD, shall for

the purposes of section 50AA of the IT Act, be deemed to be an MLD

The Non-Convertible Debentures (NCDs) issued/ proposed to be issued by the issuer creates a borrower-lender
relationship between the issuer and subscriber and to that extent, such NCDs constitute a security in the nature of debt.
Further, such NCDs, by their very nature, have a principal component (which is the price at which the subscriber
subscribes to such NCDs).

However, the returns with respect to such NCDs (excess of redemption value over the principal component) is a fixed
return and is not linked to any market return or underlying security or indices.

Given the same, the NCDs issued by the issuer do not satisfy the first limb of the definition of MLD as provided in the
Explanation to section 50AA of the IT Act and thus, such NCDs should not constitute an MLD for the purposes of section
50AA of the IT Act.

The second limb of the definition of MLD which deems any security classified or regulated by SEBI as an MLD, to be
an MLD for the purposes of section 50AA of the IT Act, is an independent limb and need to be construed as such. We
have been given to understand that, at present, the NCD issued/ proposed to be issued by the issuer is neither classified
nor regulated by the SEBI as an MLD and accordingly, the NCDs issued by the issuer should not constitute an MLD for
the purposes of section 50AA of the IT Act. However, the said fact-pattern would have to be re-visited in light of any
amendment in the law as may be notified by SEBI in future.

A. Common provisions applicable to both Resident and Non-Resident debenture holders:

1. Determination of head of income for the purpose of accessibility:

The returns received by the investors from the Non-Convertible Debentures (‘NCD”) in the form of ‘interest’
and gains on transfer of the NCD, may be characterized under the following broad heads of income for the
purposes of taxation under the IT Act:

. Profits and gains of business or profession (‘PGBP’);
. Capital gains (‘CG’); and
. Income from other sources (‘IFOS”).

For determining the appropriate head of income (as mentioned above) vis-a-vis the income or loss earned on/
from the NCD, it will be pertinent to analyse whether the NCD are held as ‘Investments’ i.e. capital asset or as
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‘Stock-in-trade’.

If the NCD are held as ‘Stock-in-trade’, interest income as well as gain or loss on its transfer will be assessed to
tax under the head PGBP, whereas, if the NCD are held as ‘Investments’, then the interest income will be
assessed to tax under the head IFOS and any gain/ loss on its transfer will be assessed to tax under the head CG
(explained in ensuing paragraphs), based on facts of each case.

However, as per section 2(14) of the IT Act, ‘capital asset’ includes, inter alia, securities held by a Foreign
Institutional Investor (‘FII’) [now known as Foreign Portfolio Investor (‘FPI’)] which has invested in such
securities in accordance with the regulations made under Securities and Exchange Board of India Act, 1992.
Accordingly, such securities, held by an FPI, will be characterised as ‘capital asset’ and classification as ‘Stock-
in-trade’ shall not apply.

The investors may obtain specific advice from their tax advisors regarding the above classification and tax
treatment.

Taxation of Interest and Gain/ loss on transfer of debentures:

Taxation of Interest

Income by way of interest received on NCD held as ‘Investments’ (i.e. capital asset) will be charged to tax under
the head IFOS at the rates applicable to the investor after deduction of expenses, if any, allowable under section
57 of the IT Act. These are essentially expenses (not being in the nature of capital expenditure) laid out or
expended wholly and exclusively for the purpose of earning the interest income. In case of NCD held as ‘Stock-
in-trade’, interest received thereon will be charged to tax under the head PGBP. Further, any expenditure
specifically laid out or expended wholly and exclusively for the purpose of earning such interest income shall
be allowed as deduction while computing income under the head PGBP.

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

Taxation of gain or loss on transfer

(@) Taxable under the head PGBP

As discussed above, depending on the particular facts of each case, the NCD may, in certain cases, be regarded
to be in the nature of ‘Stock-in-trade’ and, accordingly, the gains from the transfer of such NCD should be
considered to be in the nature of business income and hence chargeable to tax under the head PGBP.

In such a scenario, the gains from the business of investing in the NCD may be chargeable to tax on a ‘net’ basis
(i.e. net of allowable deductions for expenses under the head PGBP/allowances under Chapter IV — Part D of
the IT Act).

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

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

(b) Taxable under the head Capital Gains

As discussed above, based on the particular facts of each case, the NCD may, in certain cases, be regarded to be
held as ‘Investments’ in which case the gains or loss from the transfer of such NCD should be chargeable to tax
under the head CG.

In such a scenario, the gains / loss from the transfer of such NCD may be chargeable to tax on a ‘net’ basis (i.e.
net of acquisition cost of NCD, expenditure incurred in relation to transfer of NCD).

Investors should, however, seek specific advice from their tax advisors/ consultants in respect of
characterization of capital gains, the manner of computation and the tax to be paid thereon.
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Period of holding and Capital gain — long term & short term:

As per section 2(29AA) read with section 2(42A) of the IT Act, listed NCD is treated as a long-term capital
asset if the same is held for more than 12 months immediately preceding the date of its transfer and consequently,
the gain/ loss on transfer of such NCD should be treated as long term capital gain/ loss.

Accordingly, if listed NCD is held for upto 12 months immediately preceding the date of its transfer, the same
should be treated as a short-term capital asset and the gain/ loss on transfer of such NCD should be treated as
short-term capital gain/ loss.

Without prejudice to the fact that the NCDs to be issued by the issuer are not MLD (as has been concluded at
the outset), where, for whatsoever reasons, the NCDs are treated as MLDs, then , the capital gains arising on
transfer or redemption or maturity of such NCDs shall be deemed to be capital gains arising from transfer of a
short-term capital asset. Further, in computing the capital gains, no deduction shall be allowed on account of
Securities Transaction Tax (STT) paid, if any.

Computation of capital gains and tax thereon

Capital gains is computed after reducing from the consideration received for the transfer of the capital asset
[“full value of consideration (FVC)], the cost of acquisition (COA) of such asset and the expenses incurred
wholly and exclusively in connection with the transfer. The capital gains so computed will be chargeable to tax
at the rates as detailed in the ensuing paragraphs.

Set off of capital losses

As per section 74 of the IT Act, long-term capital loss incurred during a year can be set-off only against long-
term capital gains arising in that year or in subsequent years and cannot be set-off against short-term capital
gains arising in that year or in subsequent years. The long-term capital loss remaining after set-off, if any, can
be carried forward for eight years immediately succeeding the year in which the loss was first computed, to be
for set-off against subsequent years’ long-term capital gains.

On the other hand, short-term capital loss incurred during a year can be set-off against both, short-term and long-
term capital gains of the same year or of subsequent years. The short-term capital loss remaining after set-off, if
any, can be carried forward for eight years immediately succeeding the year in which the loss was first computed,
to be set-off against subsequent years’ short-term as well as long-term capital gains.

Tax benefits available to Resident NCD holders:

. Interest on NCD received by resident NCD holders would form part of their total income and be subject
to tax at the applicable rates of tax (Note 1 and 2 below) in accordance with and subject to the provisions
of the IT Act.

. Capital gains on transfer of NCD shall be computed by deducting from the FVC, expenditure incurred

wholly and exclusively in connection with the transfer and the COA of the NCD.

As per section 112 of the IT Act, capital gains arising on the transfer of long-term capital assets being listed
debentures are subject to tax at the rate of 12.5% (without indexation) as per the amendment by FA 2024, (plus
applicable surcharge and health & education cess — Note 2 below) .

In case of an individual or HUF, being a resident, where the total income as reduced by such long-term capital
gains is below the maximum amount which is not chargeable to income-tax, then, such long-term capital gains
shall be reduced by the amount by which the total income as so reduced falls short of the maximum amount
which is not chargeable to income-tax and the tax on the balance of such long-term capital gains shall be
computed at the rate mentioned above.

Short-term capital gains on the transfer of listed debentures, where debentures are held for a period of not more
than 12 months would be taxed at the applicable rates of tax (as mentioned in Note 1 and 2 below) in accordance
with the provisions of the IT Act.
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Tax benefits available to Non-Resident debenture holders:

. A non-resident Indian has an option to be governed by Chapter XII-A of the IT Act, subject to the
provisions contained therein which are given in brief as under:

. As per section 115C(e) of the IT Act, the term "non-resident Indian" means an individual, being a citizen
of India or a person of Indian origin who is not a "resident". A person shall be deemed to be of Indian
origin if he, or either of his parents or any of his grand-parents, was born in undivided India.

. As per section 115E of the IT Act, interest income from debentures acquired or purchased with or
subscribed to in convertible foreign exchange will be taxable at 20% (plus applicable surcharge and
cess), whereas long term capital gains on transfer of such debentures will be taxable at 12.5% (plus
applicable surcharge and cess — Note 2 below) of such capital gains without indexation of COA. Short-
term capital gains will be taxable at the applicable rates of tax (as mentioned in Note 1 and 2 below) in
accordance with and subject to the provisions contained therein.

. Under section 115F of the IT Act, long term capital gains arising to a non-resident Indian from transfer
of debentures acquired or purchased with or subscribed to in convertible foreign exchange will be
exempt from capital gain tax if the whole of the net consideration is invested within six months after
the date of transfer of the debentures in any specified asset or in any saving certificates referred to in
section 10(4B) of the IT Act in accordance with and subject to the provisions contained therein.

. Under section 115G of the IT Act, it shall not be necessary for a non-resident Indian to file a return of
income under section 139(1) of the IT Act, if his total income consists only of investment income as
defined under section 115C and/or long term capital gains earned on transfer of such investment
acquired out of convertible foreign exchange, and the tax has been deducted at source from such income
under the provisions of Chapter XV1I-B of the IT Act in accordance with and subject to the provisions
contained therein.

. Under section 115H of the IT Act, where a non-resident Indian becomes a resident in India in any
subsequent year, he may furnish to the Assessing Officer a declaration in writing along with return of
income under section 139 for the assessment year for which he is assessable as a resident, to the effect
that the provisions of Chapter XI1-A shall continue to apply to him in relation to the investment income
(other than on shares in an Indian Company) derived from any foreign exchange assets in accordance
with and subject to the provisions contained therein. On doing so, the provisions of Chapter XI1-A of
the IT Act shall continue to apply to him in relation to such income for that assessment year and for
every subsequent assessment year until the transfer or conversion (otherwise than by transfer) into
money of such assets.

. In accordance with and subject to the provisions of section 115-1 of the IT Act, a non-resident Indian
may opt not to be governed by the provisions of Chapter XII-A of the IT Act. In such a case, long-term
capital gains on transfer of listed debentures would be subject to tax at the rate of 12.5% (plus applicable
surcharge and cess — Note 2 below) computed without indexation of COA.

) Interest income and short-term capital gains on the transfer of listed debentures, where debentures are
held for a period of not more than 12 months preceding the date of transfer, would be taxed at the
applicable rates of tax (as mentioned in Note 1 and 2 below) in accordance with and subject to the
provisions of the IT Act.

. Without prejudice to the fact that the NCDs to be issued by the issuer are not MLD (as has been
concluded at the outset), where, for whatsoever reasons, the NCDs are treated as MLDs, then in such
cases, , the capital gains arising on transfer or redemption or maturity of such NCDs shall be deemed to
be capital gains arising from transfer of a short-term capital asset. Further, in computing the capital
gains, no deduction shall be allowed for Securities Transaction Tax (STT) paid, if any.

. Where debentures are held as stock-in-trade, the income on transfer of debentures would be taxed as
business income in accordance with and subject to the provisions of the IT Act.
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o As per section 90(2) of the IT Act read with the Circular no. 728 dated October 30, 1995, issued by the
Central Board of Direct Taxes (‘CBDT’), in the case of a remittance to a country with which a Double
Tax Avoidance Agreement (‘DTAA’) is in force, the tax should be deducted at the rate provided in the
Finance Act of the relevant year or at the rate provided in the DTAA, whichever is more beneficial to
the assessee. However, submission of a valid and subsisting tax residency certificate (“TRC’) and other
documents as notified under the IT Act is a mandatory condition for availing benefits under any DTAA.
If the TRC does not contain the prescribed particulars, a self-declaration in Form 10F would need to be
provided by the assessee along with the TRC which is valid and subsisting.

Tax benefits available to Foreign Institutional Investors (‘FII’s) or Foreign Portfolio Investors (‘FPI’s):

o In accordance with and subject to the provisions of section 115AD of the IT Act, long-term capital gains
on transfer of debentures by Flls are taxable at 10% (plus applicable surcharge and cess — Note 2 below)
and short-term capital gains are taxable at 30% (plus applicable surcharge and cess - Note 2 below).
The benefit of indexation of COA will not be available.

. Income other than capital gains arising out of debentures is taxable at 20% (plus applicable surcharge
and cess - Note 2 below) in accordance with and subject to the provisions of Section 115AD of the IT
Act.

. However, the above is subject to any relief available under DTAA entered into by the Government of
India (as mentioned in Point C above).

. The CBDT has issued Notification No.9 dated 22 January 2014 which provides that Foreign Portfolio
Investors (FPI) registered under SEBI (Foreign Portfolio Investors) Regulations, 2014 shall be treated
as FI1I for the purpose of Section 115AD of the IT Act.

Withholding provisions
The withholding provisions provided under the IT Act are machinery provisions meant for tentative deduction

of income-tax subject to regular assessment. The withholding tax is not the final liability to income-tax of an
assessee. For rate of tax applicable to an assessee, please refer Notes 1 and 2 below:

Scenarios Provisions

Withholding tax rate on > Interest paid to residents other than insurance companies will be subject to
interest on NCD issued withholding tax as per section 193 of the IT Act at the rate of 10 per cent.
to Indian residents
» Notax isrequired to be deducted on interest paid to an individual or a HUF,
in respect of debentures issued by a company in which the public is
substantially interested if;
e the amount of interest paid to such person in a financial year does not
exceed INR 5,000; and
e such interest is paid by an account payee cheque

Withholding tax rate on | = Interest on NCD issued to FII may be eligible for concessional withholding
interest on NCD issued tax rate of 5 per cent under section 194LD of the IT Act, provided the interest
to Foreign Institutional coupon on such NCDs does not exceed the rates as notified by the Central
Investors (FII) Government. Conditions to avail lower withholding tax rate of 5 percent are
as under: a. Interest should be payable on or after 01 June 2013 but before 01
July 2023 in respect of investments made in (i) rupee denominated bond of an
Indian Company; or (ii) a government security. b. Interest coupon on such
NCDs should not exceed the rates as notified by the Central Government.

However, no extension of date for payment of interest in case of section
194LD of the IT Act has been made by the FA, 2023. Where such remains the
case, interest therein shall then be subject to tax at the rate of 20%
(excluding applicable surcharge and cess) subject to availability of DTAA
benefits.
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No

Scenarios

Provisions

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

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

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

Alternatively, benefits of concessional rates of 5/ 9 per cent under section 194L.C
of the IT Act provided the said interest falls within the ambit of the provisions
of section 194LC of the IT Act and meets the conditions mentioned therein
which inter-alia includes the loan / bond being issued prior to/ on or after 1%
July 2023, obtaining approval from the Central Government with respect to the
rate of interest, etc.

Interest to a non-resident, not being a company or to a foreign company by a
specified company or a business trust, may be eligible for concessional tax rate
of 5 per cent under section 194LC(2)(ia) of the IT Act in respect of monies
borrowed by it from a source outside India by way of issue of rupee denominated
bond before the 1% day of July 2023.

The FA, 2023 had extended the applicability of section 194LC of the IT Act with
the following modification:

. The provisions of section 194LC of the IT Act shall continue to apply to monies

borrowed from a source outside India by way of issue of long-term bond or rupee
denominate bond on or after 1 July 2023_where such bond is listed on a
recognised stock exchange located in an International Financial Services Centre.

. The rate of tax in case of the aforesaid borrowings shall be 9 per cent.

With respect to the borrowings made prior to 1 July 2023, the provisions of
section 194L.C of the IT Act, as they applied at that time, shall continue to apply
sans the madification discussed supra.

Withholding rate will be increased by surcharge as applicable (Refer Note 2)
and a health and education cess of 4 per cent on the amount of tax plus surcharge,
as applicable.

Withholding tax rate on
purchase of ‘goods’

As per section 194Q of the IT Act, any sum payable by a ‘buyer’ to a resident
for purchase of ‘goods’ of the value exceeding INR 50 Lakhs shall be liable
to withholding at the rate of 0.1 percent.

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

TDS shall not be applicable where;

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

b. Tax s collectible under the provisions of section 206C of the IT Act other
than a transaction to which section 206C(1H) of the IT Act applies
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S. Scenarios Provisions
No

" The CBDT has issued Circular No 13 of 2021 dated 30 June 2021 laying down
guidelines under section 194Q of the IT Act. It inter alia provides that TDS
under section 194Q of the IT Act shall not apply to transaction in securities
and commodities which are traded through recognised stock exchanges or
cleared and settled by the recognised clearing corporation (including
exchanges or corporation located in IFSC).

" Given that the Circular does not provide clarity in respect of shares/ securities
traded off-market, it is advisable that the investors obtain specific advice from
their tax advisors regarding applicability of these provisions.

F. Requirement to furnish PAN under the IT Act

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

ii. As per provisions of section 206AA of the IT Act, the payer would be obliged to withhold tax at higher of
the following rates in case the deductee has not furnished PAN to the payer or PAN which are inoperative
(i.e. PAN which are not linked with aadhar):

(@) atthe rate in force specified in the relevant provision of the IT Act; or
(b) atthe rates in force; or
(c) atthe rate of twenty per cent

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

Further, as per Rule 37BC of the Income-tax Rules, 1962 (‘the Rules’), the provisions of section 206AA
shall not apply to non-residents where the non-residents provide the following information to the payer of
such income:

e Name, email-id, contact number;

e Address in the country or specified territory outside India of which the deductee is a resident;

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

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

Where an incorrect PAN is provided, it will be regarded as non-furnishing of PAN and TDS shall be deducted
as mentioned above, apart from any other penal consequences that may ensue.

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

e twice the rate specified in the relevant provision of the IT Act; or
. twice the rate or rates in force; or
. the rate of 5%

In cases, where both section 206 AA and section 206AB of the IT Act are applicable, taxes shall be deducted
at higher of the rate prescribed under both the sections.

For the purpose of section 206AB of the IT Act, specified person means any person-
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e Who has not filed an income-tax return for the AY relevant to the previous year immediately preceding
the previous year in which tax is required to be deducted, and the prescribed time limit to file the
income-tax return has expired,;

e  The aggregate amount of TDS is INR 50,000 or more in each of these previous years

But other than a non-resident who does not have a permanent establishment in India. Further, FA, 2023 has
carved-out from the definition of ‘specified person’ under section 206AB of the IT Act, a person who is not
required to file/ furnish a return of income and who, in that behalf, is notified by the Central Government
vide the Official Gazette.

G. General Anti Avoidance Rules (“GAAR”)
The General Anti Avoidance Rule (°GAAR’’) was introduced in the IT Act by the Finance Act, 2012. The
Finance Act, 2015 made the provisions of GAAR applicable prospectively from 1 April 2017. Further, income
accruing, arising, deemed to accrue or arise or received or deemed to be received by any person from transfer
of investments made up to 31 March 2017 would be protected from the applicability of GAAR.

H. Exemption under Section 54F of the IT Act

Exemptions may be claimed from taxation of LTCG if investments in certain specified securities/assets is made
subject to fulfillment of certain conditions.

Section 54F of the IT Act exempts long-term capital gains on transfer of any long-term capital asset (other than
a residential house), held by an individual or HUF, if the net consideration is utilized to purchase/ construct a
residential house within the specified timelines.
Note 1: Tax Rates
Resident Individuals and Hindu Undivided Families:
As per Section 115BAC(1A) of the Act, The Tax regime provided under section 115BAC of the IT Act shall be the default
tax regime applicable in case of an individual, HUF, AOP (other than a co-operative society), body of individual or artificial
juridical, beginning with the financial year 2023-24, except where the assessee specifically opts to be governed by the

erstwhile regime.

Tax rate under default tax regime (New Regime as per Section 115BAC of the IT Act:

Slab

Tax rate

Total income up to INR 3,00,000

Nil

More than INR 3,00,000 but up to INR 7,00,000

5 per cent of excess over INR 3,00,000

More  than INR 7,00,000 but up to | 10 per cent of excess over INR 7,00,000
INR 10,00,000 + INR 20,000

More than INR  10,00,000 but up to | 15 per cent of excess over INR 10,00,000
INR 12,00,000 + INR 50,000

More than INR  12,00,000 but up to | 20 per cent of excess over INR 12,00,000
INR 15,00,000 + INR 80,000

More than INR 15,00,000

30 per cent of excess over INR 15,00,000
+ INR 1,40,000

In computing the income-tax under the new regime, certain deductions like standard deduction available to salaried
taxpayers, etc., shall be allowed. However, most of the deductions/exemptions such as section 80C, 80D, etc. would need
to be foregone.

A resident individual (whose total income does not exceed Rs 7,00,000) whose income is chargeable to tax under sub-
section (1A) of section 115BAC can avail rebate under section 87A. It is deductible from income tax before calculating
health and education cess. The amount of rebate available would be 100 per cent of income-tax chargeable on his total
income or Rs 25,000, whichever is less. Further, where the total income exceeds Rs 7,00,000, the assessee shall be entitled
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for deduction of an amount equal to the amount by which the income-tax payable on the total income exceeds the amount
by which the total income exceeds Rs 7,00,000.

Where the assessee as stated above, specifically opts to be governed by the erstwhile regime i.e. Old Tax Regime, the
income earned by assessee should be liable to tax as per the applicable slab rates (plus applicable surcharge and health
and education cess) based on the taxable income of such assessee. The slab rates applicable to such investors (other than
resident individuals aged 60 years or more) are as follows:

Income Tax rate*

Up to INR 2,50,000# NIL

Exceeding INR 2,50,000 up to INR | 5 per cent of the amount by which the total income exceeds INR 2,50,000
5,00,000@
Exceeding INR 5,00,000 up to INR | 20 per cent of the amount by which the total income exceeds INR 5,00,000
10,00,000 plus INR 12,500%

Exceeding INR 10,00,000 30 per cent of the amount by which the total income exceeds INR
10,00,000 plus INR 112,500%

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

* plus surcharge if applicable and a health and education cess (‘cess’) of 4 per cent on the amount of tax plus surcharge,
if applicable).

#for resident senior citizens of sixty years of age and above but below eighty years of age, Rs 250,000 has to be read as
Rs 300,000 and for resident senior citizens of eighty years of age and above (“super senior citizen) Rs 250,000 has to be
read as Rs 500,000.

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

Partnership Firms & LLP’s:

The tax rates applicable would be 30 per cent (plus surcharge if applicable — Refer Note 2 and a health and education
cess of 4 per cent on the amount of tax plus surcharge, if applicable).

Domestic Companies:

Type of Domestic company Base normal Base MAT rate

tax rate on income (other

than income chargeable at
special rates)

Domestic companies having turnover or gross receipts of upto Rs |25 per cent 15 per cent
400 Crin FY 2022-23 (For AY 2025-26)
Domestic manufacturing company set-up and registered on or after {25 per cent 15 per cent

1 March 2016 subject to fulfilment of prescribed conditions
(Section 115BA)

Any domestic company (even if an existing company or engaged |22 per cent Not applicable
in non-manufacturing business) has an option to avail beneficial
rate, subject to fulfilment of prescribed conditions (Section
115BAA)

Domestic manufacturing company set-up and registered on or after |15 per cent Not applicable
1 October 2019 and commences manufacturing upto 31 March
2024, has an option to avail beneficial rate, subject to fulfilment of
prescribed conditions (Section 115BAB)

Domestic companies not falling under any of the above category |30 per cent 15 per cent

Note 2: Surcharge (as applicable to the tax charged on income)
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Non-corporate assessees (other than firm, co-operative societies and FlIs):

Particulars

Rate of Surcharge

Where total income (including dividend income and income under the
provisions of section 111A, section 112A and section 112 of the IT Act)
does not exceed Rs 50 lacs

Nil

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

10 per cent on total tax

Where total income (including dividend income and income under the
provisions of section 111A section 112A and section 112 of the IT Act)
exceeds Rs 1 crore but does not exceed Rs 2 crore

15 per cent on total tax

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

15 per cent on total tax

The Finance Act, 2022 from FY 2022-23
has capped the surcharge rates for long-
term gains chargeable to tax under
section 112 of the IT Act.

Where total income (excluding dividend income and income under the
provisions of section 111A, section 112A and section 112 of the IT Act)
exceeds Rs 2 crore

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

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

The Finance Act, 2022 from FY 2022-23
has capped the surcharge rates for long-
term gains chargeable to tax under
section 112 of the IT Act as well.

Note: The Finance Act, 2022 from FY 2022-23 has capped the surcharge rates for long-term gains chargeable to tax

under section 112 of the IT Act as well.

As per the FA, 2023, the maximum surcharge rate in case of capital gains chargeable to tax under section 112 of the IT
Act, in case of an assessee being an individual, HUF, AOP (not being a co-operative society), BOI or artificial juridical

person is also capped to 15%.

Flls (Non — corporate):

Particulars

Rate of Surcharge

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

Nil

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

10 per cent on total tax

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

15 per cent on total tax

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

15 per cent on total tax
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Particulars

Rate of Surcharge

crore but total income (including dividend income or income of the nature
referred to in section 115AD(1)(b) of the IT Act) exceeds Rs 2 crore

Where total income (excluding dividend income or income of the nature
referred to in section 115AD(1)(b) of the IT Act) exceeds Rs 2 crore

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

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

Note: The FA, 2023 has capped the highest surcharge rate to 25 per cent.
For assessees other than those covered above:

Particulars

Rate of surcharge applicable

Non-corporate taxpayers being co-operative societies

Nil where total income does not exceed Rs
1 crore

7 per cent where total income exceeds Rs
1 crore but does not exceed Rs 10 crore

12 per cent where total income exceeds Rs
10 crore

Non-corporate taxpayers being firms

Nil where total income does not exceed Rs
1 crore

12 per cent where total income exceeds Rs
1 crore

Domestic companies (other than companies availing benefit under section
115BAA and section 115BAB of the IT Act)

Nil where total income does not exceed Rs
1 crore

7 per cent where total income exceeds Rs
1 crore but does not exceed
Rs 10 crore

12 per cent where total income exceeds Rs
10 crore

Domestic companies availing benefit under section 115BAA and section
115BAB of the IT Act

10 per cent (irrespective of total income)

Foreign Companies (including corporate FlIs)

Nil where total income does not exceed Rs
1 crore

2 per cent where total income exceeds Rs
1 crore but does not exceed Rs 10 crore

5 per cent where total income exceeds Rs
10 crore

A health and education cess of 4 per cent is payable on the total amount of tax plus surcharge.

Notes:

e The above statement sets out the provisions of law in a summary manner only and is not a complete analysis or
listing of all potential tax consequences of the purchase, ownership and disposal of NCD.
e The above statement covers only certain relevant direct tax law benefits and does not cover benefit under any other

law.

e The above statement of possible tax benefits is as per the current direct tax laws (read along with the amendments
made by the FA, 2024) relevant for the AY 2025-26 corresponding to the FY 2024-25.

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

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

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

For Nido Home Finance Limited (Formerly Known as Edelweiss Housing
Finance Limited)

Kiran Agarwal Todi
Chief Financial Officer

Place: Mumbai
Date: September 12, 2024

73



SECTION IV - ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The Information under this section has been derived from the industry report titled “Research Report on Housing Finance
Industry ” dated August 2024 prepared by Care Analytics & Advisory Private Limited in an “as is where is basis” and
the information in this section has not been independently verified by the Company, the Lead Managers, our Legal
Counsel or any of their respective affiliates or advisors. The information may not be consistent with other information
compiled by third parties within or outside India. Industry sources and publications generally state that the information
contained therein has been obtained from sources they believe to be reliable, but their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured. Industry and government publications
are also prepared based on information as of specific dates and may no longer be current or reflect current trends.
Industry and government sources and publications may also base their information on estimates, forecasts and
assumptions which may prove to be incorrect. Accordingly, investment decisions should not be based on such
information. Figures used in this section are presented as in the original sources and have not been adjusted, restated or
rounded off for presentation in this Prospectus.

Economic Outlook

Global Economy

Global growth, which stood at 3.3% in CY23, is anticipated to fall to 3.2% in CY24 and then bounce back again to 3.3%
in CY25. The CY24 forecast has remained same compared to the April 2024 World Economic Outlook (WEQ) Update,
and increased by 0.1 percentage point compared to the January 2024 WEO. Despite this, the expansion remains
historically low, attributed to factors including sustained high borrowing costs, inflation woes, reduced fiscal support,
lingering effects of Russia’s Ukraine invasion, Iran—Israel Cold War, sluggish productivity growth, and heightened geo-
economic fragmentation.

Global Growth Outlook Projections (Real GDP, Y-0-Y change in %)

8.0%
6.0%

4.0%

2.0%

0.0%

CY19 Cvy21 CY22 CY23 CY24P CY25P CY26P CY27P CY28P CY29P
-2.0%

GDP growth (Y-0-Y %)

-4.0%

-6.0%

=@—\\/orld Advanced Economies Emerging Market and Developing Economies

Notes: P-Projection; Source: IMF — World Economic Outlook, July 2024

GDP growth trend comparison - India v/s Other Economies (Real GDP, Y-0-Y change in %)

Real GDP (Y-0-Y change in %)

CY20 CY21 CY22 CY23 ‘ CY24P CY25P CY26P CY27P CY28P ‘ CY29P

India -5.8 9.7 7.0 7.8 6.8 6.5 6.5 6.5 6.5 6.5
China 2.2 8.5 3.0 52 4.6 4.1 3.8 3.6 3.4 3.3
Indonesia -2.1 3.7 5.3 5.0 50 51 51 5.1 51 51
Saudi Arabia -3.6 51 7.5 -0.8 2.6 6.0 4.0 35 3.0 3.5
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Brazil -3.3 4.8 3.0 2.9 2.2 2.1 2.1 2.0 2.0 2.0

Euro Area -6.1 5.9 34 04 0.8 1.5 14 13 1.3 12

United States -2.2 5.8 1.9 2.5 2.7 1.9 2.0 2.1 2.1 2.1
P- Projections; Source: IMF- World Economic Outlook Database (July 2024)

Advanced Economies Group

Advanced economies are expected to experience a gradual increase in growth, remaining same at 1.7% in CY23 and
CY24 and increasing to 1.8% in CY25. The projection for CY24 and CY25 remains unchanged compared to the April
2024 WEOQ Update.

The United States is expected to see growth rise to 2.6% in CY 24, followed by a slight slowdown to 1.9% in CY25. This
deceleration is attributed to gradual fiscal tightening and labor market softening, which dampen aggregate demand. The
CY24 projection has been revised downward by 0.1 percentage points since the April CY24 WEO Update. This revision
primarily reflects carryover effects from stronger-than-expected growth in the fourth quarter of CY23, with some of this
momentum expected to continue into CY24.

The Euro Area's growth is anticipated to rebound from its sluggish rate of 0.5% in CY23, mainly influenced by significant
exposure to the conflict in Ukraine. Projections indicate an increase to 0.9% in CY24 and further to 1.5% in CY25. This
recovery is driven by stronger household consumption, as the impact of elevated energy prices diminishes and declining
inflation bolsters real income growth. Additionally, strong momentum in services, higher than expected net exports, and
higher investments have further driven this growth. But, countries like Germany are expected to have a sluggish recovery
on account of weak manufacturing growth.

Emerging Market and Developing Economies Group

Emerging market and developing economies are forecasted to maintain stable growth at 4.3% in both CY24 and CY25.
This forecast has been revised upwards by 0.1 percentage point as compared to the April 2024 WEO update on account
of stronger activity in Asia, particularly China and India. Growth prospects in economies across the Middle East and
Central Asia continue to be weighed down by oil production and regional conflicts. Growth forecast of sub-Saharan
Africa has also been revised downward on account of weak economic activity. Low-income developing countries are
anticipated to experience a gradual growth uptick, starting at 3.9% in CY23 and climbing to 4.4% in CY24 and 5.3% in
CY25, as certain constraints on near-term growth begin to ease.

The economic forecast for emerging and developing Asia reveals a modest deceleration in growth, with projections
indicating a decline from 5.7% in CY23 to 5.4% in CY24 and 5.1% in CY25. China's trajectory reflects a slowdown,
transitioning from 5.2% in CY23 to 5.0% in CY24 and 4.5% in CY25 due to fading post-pandemic stimuli and ongoing
property sector challenges. In contrast, India's growth remains robust, with anticipated rates of 7.0% in CY24 and 6.5%
in CY25, bolstered by resilient domestic demand and a burgeoning working-age populace.

The Indonesian economy is expected to register growth of 5.0% in CY24 and 5.1% in CY25 with a strong domestic
demand, a healthy export performance, policy measures, and normalization in commodity prices. Saudi Arabia’s growth
slowed at -0.8% in CY23 attributed to lower oil production. CY24 is predicted to see a revamp in the growth rates to
1.7% on account of Vision 2030 reforms that helped advance the country’s economic diversification agenda, including
through reduced reliance on oil. The forecast for CY24 has been revised downward as compared to the April 2024 WEO
update on account of extension of oil production cuts. Going forward, GDP is expected to grow at 4.7% and 4.0% in
CY25 and CY26, respectively. On the other hand, Brazil's growth is projected to ease to 2.1% in CY24, driven by fiscal
consolidation, the lingering impact of tight monetary policies, and reduced contributions from the agricultural sector.
There has been a downward revision in forecast for CY24 compared to April 2024 WEOQO update on account of the near-
term impact of flooding. Going forward, GDP is expected to grow at 2.4% in CY25 on account reflecting reconstruction
following the floods and supportive structural factors.

Despite the turmoil in the last 2-3 years, India bears good tidings to become a USD 5 trillion economy by CY27.
According to the IMF dataset on Gross Domestic Product (GDP) at current prices, the nominal GDP has been at USD
3.6 trillion for CY23 and is projected to reach USD 5.3 trillion by CY27 and USD 6.4 trillion by CY29. India’s expected
GDP growth rate for coming years is almost double compared to the world economy.

Besides, India stands out as the fastest-growing economy among the major economies. The country is expected to grow
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at more than 6.5% in the period of CY24-CY29, outshining China’s growth rate. By CY27, the Indian economy is
estimated to emerge as the third-largest economy globally, hopping over Japan and Germany. Currently, it is the third-
largest economy globally in terms of Purchasing Power Parity (PPP) with a ~7.6% share in the global economy, with
China [~18.7%] on the top followed by the United States [~15.6%]. Purchasing Power Parity is an economic performance
indicator denoting the relative price of an average basket of goods and services that a household needs for livelihood in
each country.c

Despite Covid-19’s impact, high inflationary environment and interest rates globally, and the geopolitical tensions in
Europe, India has been a major contributor to world economic growth. India is increasingly becoming an open economy
as well through growing foreign trade. Despite the global inflation and uncertainties, Indian economy continues to show
resilience. This resilience is mainly supported stable financial sector backed by well-capitalized banks and export of
services in trade balance. With this, the growth of Indian economy is expected to fare better than other economies majorly
on account of strong investment activity bolstered by the government’s capex push and buoyant private consumption,
particularly among higher income earners.

Indian Economic Outlook
GDP Growth and Outlook
Resilience to External Shocks remains Critical for Near-Term Outlook

India’s real GDP grew by 7.0% in FY23 and stood at ~Rs. 161 trillion, as per the First Revised Estimate, despite the
pandemic in previous years and geopolitical Russia-Ukraine spillovers. In Q1FY 24, the economic growth accelerated to
8.2%. The manufacturing sector maintained an encouraging pace of growth, given the favorable demand conditions and
lower input prices. The growth was supplemented by a supportive base alongside robust services and construction
activities. This momentum remained in the range in the Q2FY24 with GDP growth at 8.1%, mainly supported by
acceleration in investments. However, private consumption growth was muted due to weak rural demand and some
moderation in urban demand amid elevated inflationary pressures in Q2FY24. The GDP growth number improved for
Q3FY24 at 8.6%.

India's GDP at constant prices surged to Rs. 47.24 trillion in Q4FY24 from Rs. 43.84 trillion in Q4FY23, marking a 7.8%
growth rate. This upswing was fueled by robust performances in construction, mining & quarrying, utility services, and
manufacturing sectors and investment drove the GDP growth, while both private and government consumption remained
subdued.

Real GDP in the year FY24 is estimated to grow at 8.2% at Rs. 173.82 trillion as per provisional estimate of the Ministry
of Statistics and Programme Implementation. It is expected that domestic demand, especially investment, to be the main
driver of growth in India, amid sustained levels of business and consumer confidence

GDP Growth Outlook

Driven by fixed investment and improving global environment, domestic economic activity continues to expand. The
provisional estimates (SAE) placed real GDP growth at 8.2% for FY24.

Industrial activity led by manufacturing continues its momentum on the back of strengthening domestic demand. The
eight core industries also show healthy growth. Moreover, services sector shows exhibit broad based buoyancy. The
purchasing managers’ index for both manufacturing and services continues to exhibit a sustained and healthy expansion.

The outlook for agriculture and rural activity appears bright owing to good rabi wheat crop and expected improvements
in kharif crop due to expected normal south-west monsoon. This combined with increasing rural demand on the back of
improving farm activity, improvement in informal activity, improving employment condition, and alleviating inflationary
pressures are expected to boost private investment. Additionally, consumption is expected to support economic growth
in FY25 owing to strengthening rural demand.

Investment activity is also expected to be further supported by sustained and robust government spending, strong financial
positions of banks and corporations, increasing capacity utilization, and rising business confidence as indicated by
surveys. Additionally, improving global economic growth and trade prospects are expected to boost external demand for
goods and services.

Persistent geopolitical tensions and volatility in international commaodity prices do pose risk to this outlook. Based on
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these considerations, the RBI, in its June 2024 monetary policy, has projected real GDP growth at 7.2% y-o-y for FY25

RBI's GDP Growth Outlook (Y-0-Y %)

Q1FY25P Q2FY25P Q3FY25P Q4FY25P

7.2% 7.3% 7.2% 7.3% 7.2%
Note: P-Projected; Source: Reserve Bank of India

Gross Value Added (GVA)

Gross Value Added (GVA) is the measure of the value of goods and services produced in an economy. GVA gives a
picture of the supply side whereas GDP represents consumption.

Industry and Services sector leading the recovery charge

The gap between GDP and GVA growth turned positive in FY22 (after a gap of two years) due to robust tax collections.
Of the three major sector heads, the service sector has been the fastest-growing sector in the last 5 years.

The agriculture sector witnessed the CAGR growth of 4.2% for the period FY19 to FY24 and was holding growth
momentum till FY18. In FY'19, the acreage for the rabi crop was marginally lower than the previous year which affected
the agricultural performance. Whereas FY 20 witnessed growth on account of improved production. During the pandemic-
impacted period of FY21, the agriculture sector was largely insulated as timely and proactive exemptions from COVID-
induced lockdowns to the sector facilitated uninterrupted harvesting of rabi crops and sowing of kharif crops. However,
supply chain disruptions impacted the flow of agricultural goods leading to high food inflation and adverse initial impact
on some major agricultural exports. However, performance remained steady in FY?22.

In FY23, the agriculture sector performed well despite weather-related disruptions, such as uneven monsoon and
unseasonal rainfall, impacting yields of some major crops and clocked a growth of 4% y-o-y, garnering Rs. 22.3 trillion.

In Q1FY24, this sector expanded at a slower pace of 3.7% y-0-y growth compared to y-0-y growth a quarter ago. This
further stumbled to 1.7% in Q2FY24.Further, it experienced y-0-y growth of 0.4% in Q3 and 0.6% in Q4. leading to
expectations of a modest 1.4% rise for the full year, contrasting sharply with the 4.7% growth recorded in FY23. In the
Budget 2024-25, the government plans to boost private and public investment in post-harvest activities and expand the
application of Nano-DAP across agro-climatic zones. Strategies for self-reliance in oilseeds and dairy development are
to be formulated, alongside ramping up the Pradhan Mantri Matsaya Sampada Yojana and establishing Integrated
Aquaparks. Allocation for PM-Formalisation of Micro Food Processing Enterprises scheme has increased from Rs. 639
in FY24 to Rs. 880 crores in FY25.

Going forward, rising bank credit to the sector and increased exports will be the drivers for the agriculture sector.
However, a deficient rainfall may have impact on the reservoir level, weighing on prospects of Kharif sowing.
Considering these factors, the agriculture sector is estimated to attain Rs. 23.7 trillion and mark 1.4% y-o-y growth for
complete FY24.

The Industrial Sector witnessed a CAGR of 4.3% for the period FY19 to FY24. From March 2020 onwards, the
nationwide lockdown due to the pandemic significantly impacted the industrial sector. In FY20 and FY 21, this sector felt
turbulence due to the pandemic and recorded a decline of 1.4% and 0.9%, respectively, on a y-o0-y basis. With the opening
up of the economy and resumption of industrial activities, it registered 11.6% y-0-y growth in FY22, albeit on a lower
base.

The industrial output in FY23 grew by only 2.1% with estimated value Rs. 44.74 trillion owing to decline in
manufacturing activities.

The industrial sector grew by 6.0% in Q1FY24, while Q2FY?24 growth was up by 13.6% owing to positive business
optimism and strong growth in new orders supported manufacturing output. The industrial growth was mainly supported
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by sustained momentum in the manufacturing and construction sectors. Within manufacturing, industries such as pharma,
motor vehicles, metals, petroleum and pharma witnessed higher production growth during the quarter. The construction
sector (13.6% growth in Q2FY24) benefited from poor rainfall during August and September and higher implementation
of infrastructure projects. This was reflected in robust cement and steel production and power demand in Q2FY24.
Overall, H1IFY24 picked up by 9.3% with manufacturing and construction activities witnessing significant acceleration.
In Q3FY24, growth rate slowed down to 10.5%. It further fell down to 8.4% in Q4FY24.

India’s industrial sector is experiencing strong growth, driven by significant expansion in manufacturing, mining, and
construction. This growth is supported by positive business sentiment, declining commodity prices, beneficial
government policies like production-linked incentive schemes, and efforts to boost infrastructure development. These
factors collectively contribute to the sustained buoyancy in industrial growth due to which the industrial growth is
estimated at 9.5% on y-0-y basis registering the value of Rs. 48.9 trillion in FY24.

The Services sector recorded a CAGR 4.7% for the period FY19 to FY24, the service sector was the hardest hit by the
pandemic and registered an 8.2% y-o0-y decline in FY21. The easing of restrictions aided a fast rebound in this sector,
with 8.8% y-0-y growth witnessed in FY22.

Overall, in FY23, benefitting from the pent-up demand, the service sector was valued at Rs. 80.6 trillion and registered
growth of 10.0% y-o0-y.

In Q1FY24, the services sector growth jumped to 10.7%. Within services, there was a broad-based improvement in
growth across different sub-sectors. However, the sharpest jump was seen in financial, real estate, and professional
services. Trade, hotels, and transport sub-sectors expanded at a healthy pace gaining from strength in discretionary
demand. The service sector growth in Q2FY24 moderated to 6.0% partly due to the normalization of base effect and
some possible dilution in discretionary demand. Considering these factors, service sector marked 8.3% growth in
H1FY24. In Q3FY24 growth increased to 7.1% compared to 7.2% last year in the same quarter. In Q4FY24, growth
declined to 6.7% compared to 7.2% last year in the same quarter.

With this performance, steady growth in various service sector indicators like air passenger traffic, port cargo traffic,
GST collections, and retail credit are expected to support the services sector. With this, the growth of service sector is
estimated at Rs. 86.7 trillion registering 7.6% growth in FY24 overall.

Sectoral Growth (Y-0-Y % Growth) - at Constant Prices

FY23 FY24
(FRE) (PE)

At constant Prices FY19 FY20 FY21

Agriculture,  Forestry & |, 6.2 41 35 4.7 14
Fishing

Industry 53 -1.4 -0.9 11.6 2.1 9.5
Mining & Quarrying -0.9 -3.0 -8.6 7.1 1.9 7.1
Manufacturing 5.4 -3.0 2.9 111 -2.2 9.9
Electricity, Gas, Water Supply & i

Other Utility Services 7.9 2.3 4.3 9.9 9.4 7.5
Construction 6.5 1.6 -5.7 14.8 9.4 9.9
Services 7.2 6.4 -8.2 8.8 10.0 7.6
Trade, Hotels, Transport,

Communication & Broadcasting 72 6.0 197 138 120 6.4
Fmanu_al, Real_ Estate & 70 6.8 21 47 9.1 8.4
Professional Services

Public Admlnl_stratlon, Defence 75 6.6 76 97 8.9 78
and Other Services

GVA at Basic Price 5.8 3.9 -4.2 8.8 6.7 7.2

Note: FRE — First Revised Estimates, PE — Provisional Estimate, FAE — First Advance Estimate; Source: MOSPI
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Investment Trend in Infrastructure

Gross Fixed Capital Formation (GFCF), which is a measure of the net increase in physical assets, witnessed an
improvement in FY22. As a proportion of GDP, it is estimated to be at 33.4%, which is the highest level in 5 years (since
FY17). In FY23, the ratio of investment (GFCF) to GDP remained flat at 33.3%. Continuing in its growth trend, this ratio
has reached 33.5% in FY24.

Gross Fixed Capital Formation (GFCF) as % of GDP (At constant prices):

33.4% 33.3% 33.5%
‘k
FY17 FY18 FY19 FY20 FY21 FY22 FY23 [FRE] FY24 [PE]

Note: 3RE — Third Revised Estimate, 2RE — Second Revised Estimates, 1RE — First Revised Estimates, PE — Provisional
Estimate, FAE-First Advance Estimate; Source: MOSPI

Overall, the support of public investment in infrastructure is likely to gain traction due to initiatives such as Atmanirbhar
Bharat, Make in India, and Production-linked Incentive (PLI) scheme announced across various sectors.

Industrial Growth
Improved Core and Capital Goods Sectors helped 1P Growth Momentum

The Index of Industrial Production (1IP) is an index to track manufacturing activity in an economy. On a cumulative
basis, 1P grew by 11.4% y-o0-y in FY22 post declining by 0.8% y-0-y and 8.4% y-o0-y, respectively, in FY20 and FY21.
This high growth was mainly backed by a low base of FY21. FY22 1P was higher when compared with the pre-pandemic
level of FY20, indicating that while economic recovery was underway.

During FY23, the industrial output recorded a growth of 5.2% y-o0-y supported by a favorable base and a rebound in
economic activities. The period April 2024 — May 2024, industrial output grew by 5.4% compared to the 5.1% growth in
the corresponding period last year. For the month of May 2024, the 1IP growth increased to 5.9% compared to the last
year’s 5.7%, on account of growth in mining and electricity. The manufacturing sector grew modestly with the top three
contributors being Manufacture of basic metals, Manufacture of pharmaceuticals, medicinal, chemical, and botanical
products, and Manufacture of electrical equipment.

So far in the current fiscal, the government's spending on infrastructure has been strong, but private investment hasn't
picked up significantly yet. Consumer durables production increased due to favorable conditions, while non-durables saw
a slight decline. Urban demand is driving consumption, while rural demand is still recovering. Good monsoon forecasts
are positive, but high unemployment and food inflation pose challenges. Infrastructure/construction output is growing
well due to government spending. Private investment and manufacturing capacity utilization are increasing, supporting
hopes for private sector growth. Good monsoon could boost rural demand, but food inflation remains a concern. Overall,
sustained improvements in consumption and private investment are crucial for industrial performance.
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Y-0-Y growth in IIP (in %)

11.4

5.6 5.9

Y-o-Y growth in IIP (in %)

Apr'23-May'23
Apr'24-May'24

Source: MOSPI
Consumer Price Index

India’s consumer price index (CPI), which tracks retail price inflation, stood at an average of 5.5% in FY22 which was
within RBI’s targeted tolerance band of 6%. However, consumer inflation started to upswing from October 2021 onwards
and reached a tolerance level of 6% in January 2022. Following this, CPI reached 6.9% in March 2022.

CPI remained elevated at an average of 6.7% in FY23, above the RBI’s tolerance level. However, there was some respite
toward the end of the fiscal wherein the retail inflation stood at 5.7% in March 2023, tracing back to the RBI’s tolerance
band. Apart from a favorable base effect, the relief in retail inflation came from a moderation in food inflation.

In FY 24, the CPI moderated for two consecutive months to 4.7% in April 2023 and 4.3% in May 2023. This trend snapped
in June 2023 with CPI rising to 4.9%. In July 2023, the CPI had reached its highest point at 7.4%, this was largely due to
increase in food prices. The notable surge in vegetable prices and in other food categories such as cereals, pulses, spices,
and milk have driven this increase. In August 2023, the food inflation witnessed some moderation owing to government’s
active intervention. This was further moderated for second consecutive month in September 2023 to 5%, led by a sharp
correction in vegetables prices and lower LPG prices. Helped by deflation in the fuel and light category, the retail inflation
in October 2023 softened at 4.9%. This trend revsered in November 2023 due to spike in certain vegetable prices as well
as sticky inflation in non-perishable food items such as cereals, pulses and spices and the CPI rose to 5.6%. In the month
of December 2023, elevated food prices and an unfavourable base drove headline inflation to a four-month peak of 5.7%.
However in the month of January and February, food prices softened and the inflation was reported at 5.1% for both the
months. March witnessed furthur softning of prices registering 4.9% growth. For FY24 inflation moderated to 5.4%
which are within the boundaries set of 2% to 6% by the RBI.

High inflation in specific food items poses inflation risk, even though normal monsoon forecasts are improving the food
inflation outlook. This makes it crucial to monitor monsoon distribution. Government measures like the Open Market
Sale Scheme (OMSS) and export restrictions aim to stabilize food prices. Additionally, recent move to cut LPG cylinder
prices have sustained deflation in fuel and light category. While government initiatives are expected to mitigate upward
price pressure, external risks from geopolitical tensions may affect supply chains and commaodity prices. The numbers
for April 2024-June 2024 show an increase in inflation growth y-o-y to 4.9% as compared to inflation growth y-o-y of
4.6% in April 2023-June 2023 period.
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Retail Price Inflation in terms of index and Y-0-Y Growth in % (Base: 2011-12=100)

Retail price index (number)
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The CPI is primarily factored in by RBI while preparing their bi-monthly monetory policy. At the bi-monthly meeting
held in June 2024, RBI projected inflation at 4.5% for FY25 with inflation during Q1FY25 at 4.9%, Q2FY25 at 3.8%,
Q3FY25 at 4.6% and Q4FY25 at 4.5%.

Considering the current inflation situation, RBI has kept the repo rate unchanged at 6.5% again in the June 2024 meeting
of the Monetary Policy Committee.

RBI historical Repo Rate
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Source: RBI

In a meeting held in June 2024, RBI also maintained the liquidity adjustment facility (LAF) corridor by adjusting the
standing deposit facility (SDF) rate of 6.25% as the floor and the marginal standing facility (MSF) at the upper end of
the band at 6.75%.

Further, the central bank continued to remain focused on the withdrawal of its accommodative stance. While headline
inflation has started easing due to softening in core component and economic activity has been resilient supported by
domestic and investment demand, volatility in food proces due to adverse weather conditions pose a risk to the path of
disinflation. Given the uncertainities in food prices that might derail the path to bring down inflation, the Central Bank
has decided to be vigilant and maintain an active disinflationary stance to ensure complete transmission of past rate cuts
and anchoring of inflation expectations until a better alignment of the headline CPI inflation with the target is achieved.
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Concluding Remarks

The major headwinds to global economic growth are escalating geopolitical tensions, volatile global commodity prices,
high interest rates, inflation woes, and a shortage of key inputs. Despite the global economic growth uncertainties, the
Indian economy is relatively better placed in terms of GDP growth compared to other emerging economies. According
to IMF’s forecast, it is expected to be 7% in CY24 compared to the world GDP growth projection of 3.2%. The bright
spots for the economy are continued healthy domestic demand, support from the government towards capital expenditure,
moderating inflation, investments in technology and improving business confidence.

Likewise, several high-frequency growth indicators including the purchasing managers index, auto sales, bank credit,
and GST collections have shown improvement in FY23. Moreover, normalizing the employment situation after the
opening up of the economy is expected to improve and provide support to consumption expenditure.

The India Meteorological Department (IMD) has made a significant forecast, predicting "above normal" rainfall for the
upcoming monsoon season, marking the first time in a decade that such an optimistic outlook has been declared at the
initial stage. This forecast, coupled with an anticipated eight-year-high rainfall, offers promising prospects for the
agrarian economy and inflation. The weakening of EI Nino to a neutral stage in the early monsoon season, followed by
the likely development of La Nina conditions in the later part, adds to the positive outlook. EI Nino typically leads to
suppressed rainfall during the Indian monsoon, whereas La Nina tends to enhance rainfall activity. IMD's more optimistic
prediction is expected to bolster agricultural growth and incomes, while also potentially alleviating stubborn food
inflation pressures.

At the same time, public investment is expected to exhibit healthy growth as the government has allocated a strong capital
expenditure of about Rs. 11.11 lakh crores for FY25. The private sector’s intent to invest is also showing improvement
as per the data announced on new project investments and resilience shown by the import of capital goods. Additionally,
improvement in rural demand owing to good rabi crop and an expected normal monsoon will aid the investment cycle in
gaining further traction

Overall Credit Market Trend

Bank Credit Growth

Growth of Bank Credit (Rs. Lakh crore)
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In FY24, SCBs continued to witness high credit growth at 20.1% y-o0-y over FY23. SCBs non-food credit outstanding
reached Rs. 164.1 lakh crores, this growth can be primarily attributed to continued traction in personal loans, real-estate
financing, Non-Banking Finance Companies (NBFCs) and impact of HDFC merger.

Share of Housing loans in Banks Credit portfolio
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Housing loans account for the majority of lending by banks. Over the previous two decades, the rapid increase of housing
loans in bank portfolios has resulted in these loans being a large component of banks total loan portfolio.

Growth of Housing Bank Credit (Rs. Lakh crore)
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Note: SCBs Credit towards Housing Loans includes loans towards priority sector

Housing loans grew by 37% y-o0-y in Mar-24 compared to 15% a year ago, this growth is largely attributed to the merger
(reclassification of HDFCs’ advances). Further, the rise in interest rates has a larger impact on the affordable housing as
this borrowing class faces additional burden of elevated rates.

Housing Sector
Overview of Indian Housing Sector

Housing development and democratized homeownership are important economic and social policy objectives in India.
Economic development and rising per capita income have created a new aspirational India. Owning a home is an essential
part of Indian aspirations.

The real estate industry is one of the most crucial and recognized sectors across the globe. The industry can be further
segmented into four sub-sections — housing, commercial, retail, and hospitality. Of these, the residential segment
contributes to around 80 percent of the overall sector. The growth of the overall real estate industry also depends on the
growth in the corporate environment and the demand for office spaces, urban and semi-urban accommodations. The
construction industry is therefore one of the major sectors in terms of its direct, indirect, and induced impacts on all
sectors of the economy.

In India, the real estate industry is the second largest employment generator after agriculture. Around three houses are
built per 1,000 people per year as against the required construction rate of five houses per 1,000 individuals per year, as
per industry estimates. This indicates that there is significant untapped potential for growth in the sector. While the current
shortage in housing in urban areas is pegged at around 1 crore units, the shortage in the affordable housing space is
expected to be much higher considering the population belonging to that strata. Along with this, increased economic
growth and the uptick in India’s service sector have created additional demand for office space, which in turn is likely to
result in greater demand for housing units in the nearby vicinity.

India is in the top 10 price-appreciating housing markets internationally. Therefore, it is also expected that this sector
will incur more non-resident Indian (NRI) investment, both in the short term and the long term. The growing flow of
funds through the FDI route in Indian real estate is encouraging increased transparency. Developers, to attract funding,
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have revamped their accounting and management systems to meet due diligence standards.

The housing finance sector in India comprises financial institutions, scheduled commercial banks, regional rural banks,
agriculture, and rural development banks, housing finance companies, state-level apex cooperative housing finance
society, NBFCs, Finance institutions (“MFIs”), and self-help groups.

The purpose of a housing finance system is to provide the funds to home aspirational. In many countries, the government
has created a complex procedure for availing finance which has complicated the housing finance system. The important
feature of any financing scheme is the ability to channel the funds of investors to those purchasing their homes. The role
of housing finance is to eliminate these obstacles and contribute to better living standards for a thriving economy. This
will directly or indirectly generate demand for supporting industries and lead to the creation of job opportunities.

India has changed socially and there is no stigma attached today to go for borrowed funds. The emergence of housing
finance is a major business in the country, the demand for housing loans was rapidly increasing in recent years. The
reasons for this were easy affordability of housing, declined property prices, reduced interest rates, attractive tax
incentives, supporting government policy (PMAY), and an increase in overall household incomes. Despite policy focus
and sustained government efforts, India still suffers from a housing shortage that could increase with a rising population.

Movement in Housing Price

All India House Price Index
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The RBI compiles quarterly house price index for ten major cities, viz., Mumbai, Delhi, Chennai, Kolkata, Bengaluru,
Lucknow, Ahmedabad, Jaipur, Kanpur and Kochi and an average house price index representing all- India house price
movement based on the individual city indices. These indices are based on the official data of property price transactions
collected from registration authorities of respective state governments.
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According to the recent All-India Housing Price index published by the RBI, the residential prices exhibited an upward
trend in FY23, reflecting pent-up demand following the pandemic. In Q1FY24, the HPI is projected to have reached its
highest level in the past decade, standing at 312, a growth of 5.1% y-0-y. In Q2FY24, the index declined to 309. In
Q3FY24 it has reached at 314, however in Q4FY24 it is expected to reach to 316, thereby indicating approx. 4.1% growth
y-0-y. This upward trajectory in housing prices can be attributed to the increased costs of construction materials and
labor, along with healthy demand in the market. Notably, the overall momentum in housing prices has been consistently
positive, even surpassing the levels observed before the onset of the pandemic. Rising HPI indicates resilience in demand
in the housing market and its ability to absorb higher prices. The sustained growth in the HPI also suggests a favorable
market environment and a positive response from buyers, supporting the overall stability and strength of the housing
sector.

Within the residential real estate segment, we expect the following trends to lead to revival and growth —

Relocations and shift in buying behavior — The Covid-19 pandemic shifted the attitude that resulted in consumers buying
new homes. As the pandemic forced individuals to spend all their time within the confines of their homes, most families
became acutely aware of the lack of space or limitations with respect to facilities offered in their complexes. We expect
such families to be motivated to relocate and make new purchases due to the want of more open space, modern amenities,
proximity to their workplace, and desire to relocate closer to extended families and friends. The demand for projects with
good architecture, uncluttered space, and recreational activities for children and the elderly is projected to increase.

Holiday and second homes — The need for social distancing and pandemic-led cabin fever opened up a new avenue for
realtors — second homes and holiday homes. Consumers, mainly those belonging from affluent classes, are feeling the
need for owning a holiday home for quick, short breaks over the weekend, workcations, or the want for socially distancing
in second homes.

Urbanization — Rapid urbanization bodes well for the sector. India is the second largest urban system in the world. Indian
cities are home to about 11% of the total global urban population. Urban growth is expected to contribute to around 73%
of the total population increase by 2036 according to Ministry of Health and Family Welfare (MoHFW), 2019. According
to Census of India 2011, India has an urbanization level of 31.1% which has only increased over the years. Earlier
estimations indicate that about 41.6 crore people will be added as urban dwellers in India between 2018 and 2050
according to United Nations study dated 2018 and that India will be 50% urban by 2050 according to UN-Habitat, 2017.

Housing loan

The residential real estate segment was witnessing a slowdown over the last few years due to a pile-up of unsold
inventory, stalled projects, and weak demand following rising property rates. The Covid-19 pandemic added to the
problems of the industry by completely halting construction activity during the lockdown. With the gradual reopening of
the economy, construction activity resumed, but with migrant workers returning to their hometowns, the pace of
construction was slow.

While the lockdown and the reverse migration of workers impacted the supply-side, demand from buyers also remained
subdued especially during the first half of the FY21. The restrictions on the movement led to buyers deferring purchases
of a new property. As the pandemic stretched on, fears surrounding its spread prompted consumers to prefer saving over-
investing in new homes.

The RBI’s Housing Price Index showed a slowdown in property prices during the HIFY21 before the trend reversed in
the second half and the property prices improved. Muted property sales impacted cash flows of developers and lower
cash availability ultimately impacted project completions. Together, the drop in demand from buyers and constraints on
the supply front resulted in the real estate industry facing one of its worst years.

Property prices in India

The RBI compiles quarterly house price index for ten major cities, viz.,, Mumbai, Delhi,
Chennai, Kolkata, Bengaluru, Lucknow, Ahmedabad, Jaipur, Kanpur and Kochi and an
average house price index representing all- India house price movement based on the individual
city indices. These indices are based on the official data of property price transactions collected
from registration authorities of respective state governments.
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According to the recent All-India Housing Price index published by the RBI, the residential prices exhibited an upward
trend in FY24, reflecting pent-up demand following the pandemic. In Q4FY24, the HPI is projected to have reached its
highest level in the past decade, standing at 316, a growth of 4.1% y-o0-y. This upward trajectory in housing prices can
be attributed to the increased costs of construction materials and labor, along with healthy demand in the market. Notably,
the overall momentum in housing prices has been consistently positive, even surpassing the levels observed before the
onset of the pandemic. Rising HPI indicates resilience in demand in the housing market and its ability to absorb higher
prices.

The sustained growth in the HPI also suggests a favorable market environment and a positive response from buyers,
supporting the overall stability and strength of the housing sector.

Housing Prices Growth Trend: By cities
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NHB Residex

NHB RESIDEX, India’s first official housing price index, was an initiative of the National Housing Bank (NHB). The
NHB RESIDEX is designed to track changes in housing prices at neighbourhood, city, and national levels. Price changes
will be measured over time and across cities and various locations within cities. NHB RESIDEX will help recognize
current trends in micro as well as macro markets and predict the future behaviour of the housing market.

The HPI represents the price changes in residential housing properties. At present, the geographical coverage consists of
50 cities in India including 18 State/UT capitals and 37 smart cities, which will progressively be expanded to over 100
cities including all State/UT capitals and smart cities. Measuring overall change in housing prices in India is complex
and challenging because of various data sources with dissimilar data sets. The information on housing prices varies
according to the stage of transaction in which data is collected. As a result, three different prices including registered
price, assessment price, and market price may apply.

NHB Residex for under-construction properties
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Data in the above chart shows that the prices of under construction properties moved up from the December 2021 and
the pace of growth has been improving ever since. Due to the pandemic-induced lockdowns, housing prices contracted
in Mumbai, Kolkata and Pune, while prices of under-construction properties remained stagnant in Chennai. Following
the lockdown, property prices of under construction units continued to remain lower in Mumbai, possibly due to increased
demand for ready-to-move in houses. Delhi, Kolkata and Hyderabad showed improvements in prices by around 8%, 10%
and 17%, respectively, in FY22 as compared to FY20 while Chennai showed negative trend in FY22 as against FY20.
In the FY23, there was a continues positive trend in price across all seven cities compared to FY22. And for Mar-24
quarter, the price trend has continued to witness an upward trend. Particularly noteworthy was the improvement observed
in Bengaluru with price increase of around 26.8%. Additionally, Delhi, Hyderabad, Kolkata, Mumbai and Pune exhibited
price improvements of 6.1%, 8.5%, 7.5%, 6.9% and 8.4% respectively.

Overview of Housing Finance Companies

Housing Finance Companies (HFCs) serve as an alternative financing channel to the real estate and housing sector and
are a part of the non-banking financial companies (NBFC) sector. HFCs play an important role in the Indian financial
system by complementing and competing with banks, specializing in credit delivery to home buyers, providing an
opportunity to those businesses which want to monetize their real estate assets and developers. They develop strong
niches with their specialized credit delivery models that even larger players including banks have found hard to match.

HFC’s share in Housing Finance
The rapid growth of housing loans in banks’ portfolios over the last two decades has resulted in these loans becoming a

significant component of the overall loan portfolio of banks. The HFCs have gained market share. Banks also purchase

housing loan portfolios from other intermediaries and so the stock of loans outstanding may not reflect the proportion of
disbursements.

Share of Bank and HFCs in housing finance portfolio
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A rapid growth of housing loans in banks’ portfolio over the last two decades has resulted in housing loans becoming a
significant component of the overall loan portfolio of banks. Similarly, housing loans form a large chunk of HFCs loan
portfolio more than half of HFCs loan book comprises of housing loans.

Banks continue to form a major chunk of market share in housing loans disbursed in India. However, banks also purchase
housing loan portfolios from other intermediaries and so the stock of loans outstanding may not reflect the proportion of
disbursements.

Trend in Housing Loans Outstanding

Housing finance accounts for more than 70% of housing finance companies (HFCs’) loan book. HFCs’ credit towards
housing finance gained significant traction post the pandemic. As of FY?24, total housing loan portfolio of HFCs is
expected to have reached Rs. 5.7 lakh crores, the growth is likely to have tapered down on account of estimated high-
base of FY23.

Outstanding Housing Finance Portfolio
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The asset quality of HFCs is expected to have further improved in FY24 on account of good recoveries, increased
provisions, low slippages supported by asset recognition norms. The non-performing assets are expected to have declined
on account of restructuring of loan book and write-offs. Additionally, healthy growth in disbursement, improved demand
for credit and capital adequacy of HFCs has also aided the improvement in asset quality.

Over the years, the asset quality of HFCs has also improved as they have shifted their focus towards retail loans that have
low slippages compared to corporate loans and are low risk in nature.

Resource Profile of HFCs

The sources of funds for HFCs include public deposits, external commercial borrowings, and commercial papers and
refinance support provided by NHB, though they primarily rely on debentures and bank borrowings. As on March 2023,
debentures and borrowings from banks constituted around 69% of the total resources mobilized.

Share in Resources Mobilized by HFCs

Resources Mobilised By HFCs
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HFCs predominantly rely on debentures and bank borrowings for funds, constituting around two-thirds of the total
resource profile. However, over the years the mix between debentures and bank debt has significantly altered.

HFCs had a high reliance on Debentures to the extent of 39% in FY19. Over the last few years, the proportion of
Debentures in HFCs resource profile has significantly declined to just approx. 1/3rd of the total resources raised by HFCs
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as of March 31, 2023.
Debentures: Over the period debentures have continued to remain the preferred source of borrowing for HFCs.

Similarly, in the evolving risk-averse market conditions, the reliance on bank debt for resource raising has increased and
constitutes to 1/3rd of the total resources.

Public deposits: The share of public deposits has remained around 10.5% to 11.5% between FY20- FY23.

NHB: HFCs have reduced their dependency on NHB for borrowing funds during FY19 and FY20. However, their share
has increased in the last 3 years.

Foreign borrowings: The dependency of HFCs on Foreign funds has reduced in the recent past.
Profitability

Net Interest Margin of HFC’s
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The net interest margins of HFCs has remained range bound over the past few years. In FY24, the NIMs of HFCs have
improved over FY23 and continue to see y-0-y growth where it reached to 3.6%. Over the years housing finance
companies have seen improvement in collection efficiency, increase in interest rate spreads and decline in non-performing
assets, uptick in assets under management which has aided in better profitability of HFCs. Additionally, the growth is
driven by HFCs increase in credit towards home loans which are secured and are high margin loans in nature.

Outlook

CareEdge Research expects housing finance companies to grow between 10%-12% in FY25 on the back of sustained
demand from the affordable housing segment, rising urbanization, low mortgage to GDP ratio, favorable demographics
and increase in need of house ownership. However, the rising borrowing costs, stiff competition from banks, hike in
interest rates, high property prices and moderation in home affordability will continue to be key challenges for the overall
housing finance segment. The asset quality of housing finance companies is likely to be impacted by the inability of the
borrower to repay amid interest rate hikes and rise in inflationary pressures.

The growth of housing industry will be supported by continuous efforts of the Government towards affordable housing
finance, such as the Pradhan Mantri Awas Yojana (“PMAY™), which was launched in June 2015 to provide affordable
housing to the urban poor. During the union budget of 2024-25, the Government has announced Rs.10 lakh crore under
PM Awas Yojana 2.0, for Urban Housing, aims to fulfill one crore housing needs with a provision of interest subsidy to
facilitate loans at affordable rates. Further, two crore houses under Rural Housing have been reiterated. CareEdge expects
this initiative to bode-well for the affordable housing segment, the benefits of this however are likely to be witnessed
after FY25. CareEdge expects the outcome of this additional outlay under PMAY in the medium term to remain
contingent upon the efficient construction and timely delivery of houses.
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Data as per PMAY Urban, since inception, the Government sanctioned 118.6 lakh houses under PMAY, of which 85.5
lakh houses were completed as of 11th August 2024. CareEdge expects the demand for affordable housing segment to
increase supported by several factors, including their Government incentives, relatively smaller base compared to
traditional banking institutions and prime housing finance entities, their capacity to penetrate unorganized market
segments, and their adept appraisal skills. CareEdge expects the overall boost in demand in the residential segment to aid
the need for housing finance. Additionally, the wholesale finance book of HFCs is expected to see marginal growth driven
by an up-cycle in residential real estate market and waning wholesale credit stress, pool of stressed wholesale assets.

Loan against Property

The housing finance company’s (HFC) plays a vital role in the Indian financial sector. HFC financing has gained
significant traction in the last couple of years. Housing finance accounts for more than 70% of housing finance companies
(HFCs’) loan book. The sector witnessed improvement in the asset quality in FY23 on account of good recoveries, healthy
growth in assets under management and improved demand post the ramp up in economic activity. In FY23, the asset
quality of HFCs has further improved on account of increased collections efforts and high provisions.

The loan against property (LAP) segment is one of the major sectors in terms of its direct, indirect, and induced impacts
on all the sectors of the economy. Healthy growth of LAP portfolio in HFCs over the last few years has resulted in LAP
segment becoming a significant contributor to the overall loan portfolio of HFCs. LAPs fall under the secured loan
category in which the borrower pledges his commercial, industrial or residential property as collateral and uses the loan
amount for various purposes such as- education, medical expenses, marriage and personal needs.

The housing finance sector in India comprises financial institutions, scheduled commercial banks, regional rural banks,
agriculture, and rural development banks, housing finance companies, state-level apex cooperative housing finance
society, Non-banking financial companies (NBFCs), Finance institutions (MFIs), and self-help groups. These institutions
provide loan against properties after evaluating the borrower’s credit history, income and property’s current value. LAP
is one of the feasible options as it offers benefits like- managing big ticket expenses, longer repayment term and
augmentation of business.

Overview & Trends in Loan against Property

The loan against property portfolio of HFCs and NBFCs has seen continued decline over the years. As of FY24, the LAP
portfolio is estimated to have reached Rs. 1.3 lakh crore indicating stable growth over Mar’23. This can be attributed
towards NBFCs and HFCs shift towards individual housing loans. This trend in the outstanding credit towards LAP can
also be on account of change in value of the property that is used as collateral for the loan. If the value of the property
has increased, the lender may be willing to release some of the collateral, which would reduce the outstanding credit.

Trend in HFCs Credit towards Loans against Property
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The growth momentum in the HFC LAP portfolio is expected to continue as financial institutions aim to maintain healthy
balance sheet by tapping the untouched market of tier- 3 and tier-4 areas. Other factors driving up the LAP loan portfolio
includes- decrease in the average age of home loan borrowers, controlled credit cost and expansion in scale of operations.

Technologies and new age lending platforms will play a crucial role in scrutinizing the borrower’s profile to eliminate
credit risk, improve collections and resolve financial emergencies. The enhanced use of digital solutions adopted during
the pandemic (such as easy payments and marketing through digital platforms), increased demand for loan products and
the same has strengthened the LAPs and resulted in healthy business growth.

While the LAP segment is envisioned to flourish, certain macro- economic factors like- high inflation, surge in interest
rates and NPAs can dampen the loan portfolio growth. Further, layoff and wage decline scenario also put pressure on the
loan portfolio growth. Nonetheless, as India as on a road to become USD 5 lakh crore economy, real estate sector will
fuel the demand for the same.

Government has taken various steps to promote real estate industry growth, such as smart city project that aims to build
100 smart cities and the Pradhan Mantri Awas Yojana (PMAY) that will accelerate the process of loan approvals. Thus,
massive amount of government spending, easing of FDI regulations, mega infrastructure projects will bolster the growth
of loan against property segment in the medium term.

Construction Financing
A construction loan or construction finance is a short-term loan intended to fund a project. This type of loan is used by
the contractors or developers who require constant funding in construction businesses. Generally, these funds are used to

cover the cost of materials, labor, equipment or other expenses incurred in construction projects.

Construction finance helps real estate developers to deal with large upfront costs and manage their cashflows effectively.
This source of funding also reinforces mitigation of risk.

Construction Finance portfolio of HFCs (Rs. Crore)
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Note: Data comprises of HFCs construction finance segment portfolio amount of 4 companies- LIC Housing Finance
Ltd, PNB Housing Finance Ltd, Bajaj Housing Finance Ltd and Can Fin Homes Ltd.

The construction portfolio of HFCs observed a degrowth of about 21% during FY24. This is mainly due to halt in the
loan disbursement by the Can Fin Homes Ltd. and also the reduction of loan by the PNB Housing Finance. During FY23,
the economy witnessed an uptick in construction and real estate activities, however the construction finance portfolio of
HFCs remained significantly low.

Budget Allocation Towards Infrastructure*
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It is expected that the construction projects will see a rise in FY24 on account of increased capex towards infrastructure
and steady growth in real estate sector. With the pre-election year in 2023, the government is expected to increase its
infrastructure investments both at the state and central levels. This includes a 33% increase in budgetary allocation to Rs.
10 lakh crore for infrastructure, a capital outlay of Rs. 2.4 lakh crore for Indian Railways and the announcement of 100
new transport infrastructure projects.

Affordable Housing

The affordable housing finance segment is the largest — and most challenging - within India’s housing finance sector.
India’s typical affordable HFC customer resides in Tier-2 and Tier-3 cities, is unfamiliar with the concept of credit, has
a low informal income, does not possess income documents, and is usually self-employed. These realities warrant the
use of specialized expertise in addition to what is used in conventional lending.

Over the last decade, several new players have emerged in the housing finance market focusing primarily on the
affordable housing segment. In FY21 the housing sector was booming on account of high demand of homes coupled with
low supply of homes. Additionally, the affordability of the home buyers was high led by low interest rates. However,
with the rising inflation and RBIs rate hike, and the housing market being sensitive to fluctuations in rates has been
impacted.

As of 11th August 2024, data as per Pradhan Mantri Awas Yojana — Urban (PMAY -U) since inception, the Government
sanctioned 118.6 lakh houses of which more than 85.5 lakh houses were completed. In FY24, housing loans are expected
to have formed significant chunk of loan, followed by loan against property then construction finance respectively.
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OUR BUSINESS

Some of the information in the following section, especially information with respect to our plans and strategies, contains
forward-looking statements that involve risks, assumptions, estimates and uncertainties. This section should be read in
conjunction with the sections “Industry Overview”, “Forward Looking Statements”, “Risk Factors”, and “Financial
Information” on pages 74, 15, 16 and 149 respectively. Unless otherwise indicated or unless the context otherwise
requires, the financial information included herein is derived from our Audited Financial Statements and Unaudited
Financial Results as included in this Prospectus. Our fiscal year ends on March 31 of each year and references to a
particular fiscal year are to the twelve months ended March 31 of that year. In this section, any reference to “we”, “us”
“our” or “our company” refers to Nido Home Finance Limited.

Overview

Our Company is a non-deposit taking Housing Finance Company focused on offering secured loan products to suit the
needs of individuals, including small ticket loans to our customers in the affordable housing category. We are a part of
Edelweiss group which is one of the leading diversified financial services groups in India. Our Company was incorporated
on May 30, 2008. Subsequently, the RoC issued a fresh certificate of incorporation dated May 4, 2023 upon the name
change. Our Company has obtained a Certificate of Registration dated May 19, 2023 bearing registration no. DOR -
00081 issued by the Reserve Bank of India under Section 29A of the National Housing Bank Act, 1987 pursuant to the
change in the name of the Company from Edelweiss Housing Finance Limited to Nido Home Finance Limited to
commence/carry on the business of a housing finance institution without accepting public deposits subject to the
conditions mentioned in the certificate of registration.

However, RBI and NHB does not accept any responsibility or guarantee about the present position as to the financial
soundness of the Company or for the correctness of any of the statements or representations made or opinions expressed
by the Company and for the repayment of deposits/discharge of liabilities by the Company.

We offer customers a range of mortgage-related loan products, including:

¢ Home Loans, which includes offering secured loans to salaried individuals, self-employed individuals, and others for
purchase/ construction/ renovation of residential properties, against mortgage of the same property, comprises 56.97%
of our Loan Book as at March 31, 2023, 63.95% of our Loan Book as at March 31, 2024 and 61.34% of our Loan
Book as at June 30, 2024.

e Non-Housing Loans including loan against property (LAP), is a loan facility majorly offered to self-employed
individuals, against an unencumbered property, where the end use may be towards deployment of working capital,
purchase of property or any other purpose. As a part of LAP, lease rental discounting is also offered where the lessee
is a corporate entity. The contractual tenure of the loans generally ranges up to 15 years bases on specific products.
LAP includes offering loans for business purposes or for the purchase of commercial property or for investment in
asset, against mortgage of the same property, comprises 31.41% of our Loan Book as at March 31, 2023, 24.73% of
our Loan Book as at March 31, 2024 and 28.03% of our Loan Book as at June 30, 2024..

e Construction Finance, is a loan facility offered to real estate developers towards the cost of the construction of
residential project. The financing is against a real estate collateral along with / without any other security. The loan
disbursements are construction linked. The contractual tenure of the loans generally ranges up to 5 years. Construction
Finance includes offering loans for construction of residential projects, against mortgage of the same property and/or
other collateral, comprises 11.62% of our Loan Book as at March 31, 2023, 11.32% of our Loan Book as at March
31, 2024 and 10.63% of our Loan Book as at June 30, 2024.

e Ason June 30, 2024 we have 67 offices in 67 cities in India. Over the past several years, we have diversified and
expanded our presence into markets that are of greater relevance to the products we offer. Our offices aim at providing
quick and seamless customer experience with emphasis on a single window interface for the customer. Our Branch
Operations have significant technology architecture to ensure industry leading customer experience. Our operations
are supported by 679 employees as on June 30, 2024.

Our Loan Book was X 30,692.05 million as at March 31, 2023, X 31,044.05 million as at March 31, 2024 X 32,264.50
million as at June 30, 2024. Our total capital adequacy ratio June 30, 2024 computed on the basis of applicable NHB
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requirements was 35.99%, March 31, 2024 computed on the basis of applicable NHB requirements was 39.05%, March
31, 2023 computed on the basis of applicable NHB requirements was 32.06%. Our gross NPAs and net NPAs as a
percentage of Loan Book was 2.09% and 1.48% respectively as at June 30, 2024, our gross NPAs and net NPAs as a
percentage of Loan Book was 1.69% and 1.19% respectively as at March 31, 2024, our gross NPAs and net NPAs as a
percentage of Loan Book was 1.91% and 1.46% respectively as at March 31, 2023.

Total income and profit after tax of the Company as of June 30, 2024 stood at % 1,227.04 million and Z8.88 million, for
the year ending March 31, 2024 stood at % 4,657.12 million and % 193.05 million and for the year ending March 31, 2023
stood at % 4,446.85 million and X 160.63 million, respectively.

As at June 30, 2024, our Promoters Edelweiss Financial Services Limited, Edelweiss Rural and Corporate Services
Limited and Edel Finance Company Limited hold 5.00%, 55.23% and 29.77% of our paid-up share capital, respectively.

Our Group Structure

The following chart outlines our group structure:
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Key Operational Parameters

The following table sets forth the Key Operational and Financial Parameters of our Company:
(< in million)

Particulars Fiscal 2024 Fiscal 2023 Fiscal 2022
BALANCE SHEET
Assets
Property, Plant and Equipment 251.48 122.14 128.32
Financial Assets 36,875.65 37,319.47 39,213.42
Non-financial Assets excluding property, plant and equipment 522.33 420.77 224.85
Total Assets 37,649.46 37,862.38 39,566.59
Liabilities
Financial Liabilities 29,283.40 29,763.68 31,626.27
-Derivative financial instruments - - -
-Trade Payables 190.00 106.43 146.51
-Debt Securities 9,645.18 7,998.79 7,935.92
-Borrowings (other than Debt Securities) 6,710.79 9,966.96 14,485.73
-Subordinated liabilities 508.78 508.63 508.63
-Other financial liabilities 12,228.65 11,182.87 8,549.48
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Particulars Fiscal 2024 | Fiscal 2023 Fiscal 2022
Non-Financial Liabilities 218.18 154.02 164.00
-Current tax liabilities (net) 78.83 13.90 5.68
-Provisions 42.14 43.85 43.98
-Deferred tax liahilities (net) 49.46 42.46 71.81
-Other non-financial liabilities 47.75 53.81 42.53
Equity (Equity Share Capital and Other Equity) 8,147.88 7,944.68 7,776.32
Total Liabilities and Equity 37,649.46 37,862.38 39,566.59
PROFIT AND LOSS
Revenue from operations 4,587.89 4,414.62 5,120.16
Other Income 69.23 32.23 18.94
Total Income 4,657.12 4,446.85 5,139.10
Total Expense 4,396.57 4,238.78 4,937.28
Profit after tax for the year 193.05 160.63 138.07
Other Comprehensive income (0.56) 2.36 0.09
Total Comprehensive Income 192.49 162.99 138.16
Earnings per equity share (Basic) 2.78 2.32 1.99
Earnings per equity share (Diluted) 2.78 2.32 1.99
Cash Flow
Net cash from / used in(-) operating activities 955.51 (533.63) 2,772.62
Net cash used in(-) investing activities (132.13) (49.18) (17.47)
Net cash used in (-)financing activities (631.56) (1,343.37) (9,281.40)
Net increase/decrease(-) in cash and cash equivalents 191.82 (1,926.18) (6,526.24)
Cash and cash equivalents as per Cash Flow Statement 1,195.21 1,003.39 2,929.57
Additional Information
Net worth 8,147.88 7,944.68 7,776.32
Cash and cash equivalents 1,195.21 1,003.39 2,929.57
Loans 30,689.95 30,270.43 30,964.41
Loans (Principal Amount) 30,346.89 29,926.41 30,520.49
Total Debts to Total Assets 0.76 0.77 0.78
Interest Income 4,143.38 4,163.11 4,453.13
Interest Expense 3,011.52 2,958.77 3,275.68
Impairment on Financial Instruments (Loans) 25.21 43.62 426.39
Bad Debts to Loans (Annualised) 0.12% 0.10% 0.28%
% Stage 3 Loans on Loans (Principal Amount) 1.49% 1.75% 1.83%
% Net Stage 3 Loans on Loans (Principal Amount) 0.98% 1.29% 1.28%
Tier | Capital Adequacy Ratio (%) 39.05% 32.06% 28.28%
Tier Il Capital Adequacy Ratio (%) 0.00% 0.00% 0.00%

The following table sets forth the Key Operational and Financial Parameters as on June 30, 2024 of our Company:

(< in million)

Particulars For the quarter ended June 30, 2024
Profit and Loss
Revenue from operations 1,204.77
Other Income 22.27
Total Income 1,227.04
Total Expense 1,214.58
Profit after tax for the year 8.88

96




Particulars For the quarter ended June 30, 2024
Other Comprehensive income -
Total Comprehensive Income 8.88
Earnings per Share <)
- Basic 0.13
- Diluted 0.13
Our Strengths

We believe that the following are our key strengths:
Established brand and parentage

The Edelweiss group is one of India’s prominent financial services organizations offering products/services portfolio
which cater to the diverse investment and strategic requirements of corporate, institutional, high net worth individuals
and retail clients. We believe that Edelweiss today enjoys a strong brand franchise in the financial services space backed
by a reputation.

Despite the change in name of our Company to Nido Home Finance Limited, we are still part of the Edelweiss group. We
believe that the Edelweiss brand is well recognized and by leveraging on the existing relationships and synergies with
the Edelweiss group we will be able to further expand the size of our Loan Book, launch new products and build scale.
We further believe that the relationships that Edelweiss group has developed provides us with opportunities for cross
selling our products through customer reference.

Pan-India distribution network

Our pan-India network spanned across a total of 67 offices in 67 major Indian cities as at June 30, 2024, as shown below:
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Note: Map is not according to scale and is only for illustration purposes.

Our extensive network enables us to acquire more customers for our retail businesses where increased profitability and
ROE are based upon increased scale of business. Our retail customer base was approximately 20,000 as at June 30, 2024.

Access to range of cost-effective funding sources

Our funding requirements are predominantly sourced through credit facilities from banks, NHB and the issuance of
redeemable non-convertible debentures on a private placement basis/through public issuance. We have, over the period
of last few years, accessed funds from multiple classes of credit providers, including nationalized banks, private Indian
banks, and mutual funds. Access to low-cost borrowings under the NHB refinance window helps us reduce our cost of
borrowings. We believe that we have developed stable long-term relationships with our lenders and established a track
record of the timely servicing of our debts. Our Total Borrowings were X 18,474.38 million, X 16,864.76 million and X
17,507.18 million as at March 31, 2023, March 31, 2024 and June 30, 2024, respectively.

The NBFC/HFC sector has also seen its ups and downs, be it due to the Covid pandemic or earlier on due to the liquidity
squeeze of 2018. In such a dynamic, ever-evolving environment, we have embraced a new asset-light business model,
which has been built on the back of strategic tie-ups with renowned banks and financial institutions. Under this model,
we have leveraged co-lending, direct-assignment, and securitization frameworks to access ALM-matched capital. Almost
two-thirds of our AUM has been processed through direct assignment, securitization, or co-lending transactions, which
strongly validates the asset-light business mode.

Particulars For the quarter ended June 30, 2024 For the
Fiscal Fiscal 2023 Fiscal 2022
2024
Average Cost of 10.32% 10.12% 9.18% 8.96%
Borrowing

Capitalisation

Our Company operating under our HFC license is subject to the capital to risk assets ratio (“CRAR”) requirements
prescribed by the NHB/ RBI. We are required to maintain a minimum CAR of 15% on or before March 31, 2022, 15%
on or before March 31, 2023 and 15% on or before March 31, 2024. We maintain a CRAR higher than the level that is
prescribed by NHB/RBI as applicable.

Our CRAR as at June 30, 2024, March 31, 2024, March 31, 2023 and March 31, 2022, is as under:

Minimum Regulatory CRAR ason CRARason | CRARason | CRAR ason
CRAR June 30, 2024 | March 31, 2024 | March 31, March 31,
2023 2022
Total Capital Ratio| 15% by March 31, 2022 35.99% 39.05% 32.06% 28.28%
(calculated as per| 15% by March 31, 2023
Ind AS) 15% by March 31, 2024

While we believe that we are currently adequately capitalised, we continue to seek fresh capital or release capital through
securitisation of assets to fund our future asset growth as also to ensure that we do maintain a sufficient cushion over the
regulatory minimum CRAR.

Diversified credit profile, strong credit evaluation and risk management systems

We launched our credit business around 14 years ago with retail credit products and we have diversified our credit
portfolio since then by adding other products. While the home loan portfolio constitutes the largest part of our credit
book, we seek to diversify our credit risk and ensure that no individual credit product contributes a large portion to our
overall credit book subject to the conditions stipulated in the HFC license. At the same time, home loans are generally
considered less risky based on their historical performance across lenders. We believe that this mitigates the risk of
concentration to any particular product or sector and helps us to manage our risk exposure in a more effective manner.
Within each product too we seek to mitigate the risk by catering to a diverse set of clients. We believe that the scale of
our retail credit portfolio imparts stability to the credit book because retail loans are fairly sticky and stable with no
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concentration risk.

We believe that our business processes ensure independence of functions and a segregation of responsibilities. We believe
that our credit appraisal and credit control processes, centralised operations unit, approval of loans at transaction level
and in house internal audit unit for checking compliance with the prescribed policies, as well as our risk management
processes and policies allow multiple layers of checks and verifications. These legal and technical verifications include
collateral valuation, title search, document verification, fraud and KYC verifications, personal meetings with clients and
internal review before the disbursement of loans. Our processes have been standardised with the objective of providing
high quality of service and ensuring efficiency, and to facilitate integration of our workforce, processes, and technology.
Each of our key business processes is regularly monitored by the respective business or operations head.

The asset quality of the overall credit book has continued to be under control with Gross NPLs at 2.09% and Net NPLs
at 1.48% as on June 30, 2024, Gross NPLs at 1.69% and Net NPLs at 1.19 % as on March 31, 2024, and Gross NPLs at
1.91% and Net NPLs at 1.46 % as on March 31, 2023. While the asset quality deteriorated slightly during the pandemic
and further due to global political headwinds, we had upfronted higher credit costs then. We have worked on our portfolio
to reverse the credit cost due. We believe that we have the necessary internal controls and risk management systems to
assess and monitor risks across our various product lines. Our risk management systems function through an independent
risk and credit underwriting hierarchy. We seek to monitor and control risk exposure through a variety of separate but
complementary financial, credit and operational reporting systems.

Well Defined Processes

We believe our business processes ensure complete independence of function and segregation of responsibilities. We
believe our credit appraisal and credit control processes, centralized operations unit, independent audit unit for checking
compliance with the prescribed policies and approving all loans at transaction level and risk management processes and
policies provide for multiple checks and verifications for both legal and technical parameters, including collateral
valuation and title search, document verification and fraud and KYC check, and personal meetings with clients. Further
our processes have been standardized with the objective of providing high levels of service quality while maintaining
process and time efficiency. This is done by facilitating the integration of workforce, processes, and technology.

Our loan approval and administration procedures, collection and enforcement procedures are designed to minimize
delinquencies and maximize recoveries.

We have a well-defined risk management policy framework for risk identification, assessment, and control to effectively
manage risks associated with the various business activities. We seek to monitor and control risk exposure through a
variety of separate but complementary financial, credit and operational reporting systems.

Experienced Management Team and Culture

Our most important asset is our people. We seek to consistently reinforce our management strength and experience
through strong corporate governance and our employees’ commitment to our business through recruitment, training and
a performance review and compensation system emphasises teamwork. Our senior management has extensive experience
in the banking and financial services sector. And each of our product lines is supported by a dedicated team of managers
with specialised professional expertise.

We believe the strength of our senior management team helps us in implementing policies and processes that ensure
healthy credit quality and high standards of work ethic and that our current management structure allows scalability. Our
senior management seeks to maintain a strong focus on corporate governance. Our management team is supported by a
capable and motivated pool of 679 employees as on June 30, 2024. Our senior managers have an in-depth understanding
of the specific industry, products, and geographic regions they cover, which enables them to appropriately support and
provide guidance to our employees. We also have an in-house experienced legal team consisting of qualified professionals,
well-equipped to handle all our legal requirements ranging from loan and security documentation to recovery,
repossession, security enforcement and related litigation, if any. We involve external agencies and internal technical
valuation teams to assess property values comprehensively. We believe that the extensive relevant experience and
financial acumen of our management and executives provides us with a distinct competitive advantage. Our Board,
including the independent directors, also has extensive experience in the financial services and banking industries in India.

Future-ready Ecosystem Based on Data-Sciences and Analytics

During the pandemic, we prioritized investing in technology that is not only swift but also future-ready and adaptable.
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To achieve this, we developed an in-house system with a low-code, modular, and agile design. This approach has proven
effective in providing quick turnarounds during integration with automated Co-lending Platform (“CLM Platform”).
Additionally, our Company has invested in leveraging data sciences and analytics throughout the loan cycle. Our
Company consistently focuses on a 360-degree usage of data sciences for driving overall business efficiency.

During the half year of financial year 2023-24, we upgraded our Loan Management System (LMS) and other peripheral
system to the latest technology to support scalable business.

Portfolio Management: Our Company continues to leverage data science tools to monitor the overall portfolio quality
and drive collection efficiency using tools for computing fraud risks, the propensity to pay, and the propensity to bounce.

Underwriting: Our Company has focused on standardizing the assessment process, particularly for customers with
assessed income and self-employed individuals, and enabling scalability. Our Company has launched initiatives such as
scorecards and credit bureau integrations to improve the ability to assess risk accurately and efficiently, resulting in
enhanced decision-making.

Process efficiency: Our Company has developed several in-house tools such as signature matching and automated data
extraction, and auto email classification for customer queries for streamlined operations, amongst many others. This has
helped in achieving improvement in the overall customer experience.

Customer value management: To enhance customer lifetime value, data science models enable the Company to drive
targeted retention and acquisition programs and provide cross-sell and up-sell recommendations.

The Company strongly believes in embracing and leveraging data sciences and technology to deliver value to all its
stakeholders. This commitment was duly recognized when Our Company was awarded ‘Best Analytics HFC” at India
NBFC Summit & Awards and the ‘Best Data Science Housing Finance Company’ at ‘World BFSI Congress and Awards,
2023’. We were recently awarded ‘Excellence in Data Analytics (Housing Finance Sector)’ and ‘Excellence in Risk
Management (Housing Finance Sector) at the National Awards for Excellence 2023 held in July 2023.

Our Strategies
Our key strategic priorities are as follows:
Retail Focus

We are focused on serving small-ticket home loans for low- and informal-income segments and ‘new to credit borrowers.
We recognize that these customer segments are also important constituencies for affirmative action, and we have worked
with the National Housing Bank to deliver on ‘Housing for All” initiatives of the Government of India, such as the ‘Credit
Linked Subsidy Scheme’ (CLSS) under the Pradhan Mantri Awas Yojana. We have continued to focus on building a
granular, affordable housing portfolio, and our average ticket size is around 2.5 million. Our Company has a presence
across 67 branches, as on March 31, 2024, strategically positioned in markets characterized by high urban migration, Tier
2 towns, and micro-geographies of Tier 1 cities. With PMAY, we have successfully facilitated subsidies up to % 0.27
million, thus ensuring that home finance is within the grasp of our customers. We take pride in our association with
PMAY has had measurable results. The total subsidies facilitated through PMAY by our Company have now reached an
outstanding ~ X 1.4 Billion.

Our growth strategy involves deepening our penetration in these existing markets, staying close to our target customer
segment, and pursuing low-cost branch expansion to ensure future scalability.

As we look ahead, our growth trajectory aligns with the ‘Housing for All’ initiative. Our granular portfolio drives
financial inclusion as we aim to expand our reach to newer geographies and untapped markets.

Sustainable Asset-Light Business Model

To achieve our vision of enabling home ownership to our target segment, we have established a future-ready asset-light
business model that drives our capabilities.

Our asset-light business model is built on strategic collaborations, including co-lending tie-ups with marquee banks.

Through our alliances with renowned banks and financial institutions, we offer Home Loans and Loan Against Property

(LAP) products at competitive rates to our target segment, fostering a robust Asset Liability Management (ALM)-
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matched liabilities mix. These partnerships enable us to effectively manage our AUM, optimize the cost of finance, and
drive profitability. We have also diversified our liabilities mix through sell-downs in direct assignments and securitization
transactions. Almost two-thirds of our AUM has been processed through direct assignment, securitization, or co-lending
transactions, which is a strong validation of the asset-light business model.

Minimize concentration risk by diversifying the Product Portfolio and expanding our customer base

We intend to further improve the diversity of our product portfolio as well as increase the granularity of our Loan Book
while catering to the financial needs of our customers. Beyond our existing loan products, we intend to leverage our
brand and office network, develop complementary business lines, and become the preferred provider of home loans in
tier 2 and tier 3 towns.

Our diverse revenue stream will reduce our dependence on any particular product line thus enabling us to spread and
mitigate our risk exposure to any particular industry, business, geography, or customer segment. Offering a wide range
of products helps us attract more customers thereby increasing our scale of operations. We intend to grow the share of
our disbursements to home loans, loans against property and construction finance to capture market share in what we
believe is a growth area and improve the diversity of our loan exposure.

Optimizing return while maintaining the quality of Loan Book

We believe that we have implemented credit and risk management systems which we intend to rely upon to optimize our
product mix in our loan portfolios. We believe that this will also help us in maintaining our margins in a volatile interest
rate scenario.

Diversify borrowing mix and optimize cost of funds

We fund our capital requirements through a variety of sources, including credit facilities from banks, NHB and issuance
of money market instruments. For details of our credit ratings as on the date of the Prospectus, please see “Our Business
— Credit Rating” on page 109.

Over the years, we have focused on liabilities innovation by improving our assets liability management and diversifying
our borrowing mix. As the assets profile is longer duration, our liability mix includes long term borrowings to ensure that
we align our liabilities profile in sync with assets profile. We have raised term loans from banks and NHB and increased
long term market borrowing by placement of NCDs. Additionally, we have leveraged securitization and direct assignment
to source funds for longer duration. Based on our increasingly strong balance sheet, we believe that we will be able to
further improve our credit ratings and tap newer sources of funds.

Building a Future-ready Ecosystem Based on Data-Sciences and Analytics

At our Company, we recognize the transformative power of technology and data sciences and continue to invest in
developing future-fit capabilities in these areas. We are building scalable platforms and ecosystems by seamlessly
integrating our data science capabilities with our technology platforms. Our efforts in this domain have been instrumental
in driving multiple use-cases associated with portfolio management, customer value management (CVM), and process
efficiency.

Data-Driven Decision Making: In our commitment to building a scalable underwriting framework, we have deployed
state-of-the-art scorecards that allow higher approval rates at reduced risk to allow for efficient, fast, and accurate
underwriting. Similarly, we have built quantitative fraud detection (early-warning) techniques that help further reduce
risk. These advancements, along with our robust underwriting processes enable us to build a high-quality portfolio at
scale.

Enhancing Customer Lifetime Value: We focus on enhancing customer lifetime value by executing effective retention
and acquisition programs. Our strategies for cross-selling and upselling leverage advanced analytics, allowing us to
provide personalized offers to our existing customers.

Scalability in Operations: We are breaking ground in using Data Science and Artificial Intelligence techniques to improve
our operational efficiency. We have implemented natural language processing (NLP) use cases to simplify our document
processing. This allows us to digitally process documents quickly and accurately, improving our user and customer
experience.
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Improving Risk vigilance: We augment our risk management with extensive use of advanced analytics. Leveraging our
rich historical data, we have built a suite of risk models, simulations, and dashboards that allow our risk function to
manage risks effectively. Similarly, we use quantitative techniques to optimize our collections efforts.

Investing in IT Upgrades: During the last financial year, we significantly upgraded our IT platforms and assets. Our loan
origination process benefits from simplified procedures and the use of advanced technologies. Additionally, our
automated email classification for Query Resolution Cells (QRC) ensures prompt responses, contributing to efficient and
satisfying customer service.

We have developed CLM process automation led by technology through API integration with the banking partners thus
facilitating seamless and secure data sharing.

Continue to Attract and Retain Talented Employees

As part of our business strategy, we are focused on attracting and retaining high quality talent. We recognize that the
success of our business depends on our employees, particularly as we continue to expand our operations. We have
successfully recruited and retained talented employees from a variety of backgrounds, including credit evaluation, risk
management, treasury, technology, and marketing. We will continue to attract talented employees through our retention
initiatives and recruitment from colleges. Our retention initiatives include job rotation, half yearly reviews, performance
based incentive, employee recognition programs, training at our training facilities and on-the-job training. We invest a
significant amount of time and resources for training our employees, which we believe fosters mutual trust, improves the
quality of our customer service, and puts further emphasis on our continued retention.

Achieve operations excellence by further strengthening our operating processes and risk management systems

We are focused on building a technology and process driven organization with a culture of compliance, audit, and risk
management. Operations excellence and risk management forms an integral part of our business as we are exposed to
various risks. We intend to continue to improve our operating processes and risk management systems that will further
enhance our ability to manage the risks inherent to our business aided by deeper technological support.

The objective of our risk management systems is to measure and monitor the various risks, we are subject to and to
implement policies and procedures to address such risks. Furthermore, we intend to continue to train existing and new
employees in appraisal skills, customer relations, communication skills to improve customer centricity and risk
management procedures to enable replication of talent and ensures smooth transition on employee attrition, update our
employees with latest developments to mitigate risks against frauds and cheating.

Continue to leverage our large customer base

We have a large base of customers, spread across India, who have availed of loans from our company. In addition we
have the ability to cross-sell our products to a very large base of customers of our group. We have developed a data
analytics platform, which analyses customer information and helps us in originating new loan products and to cross-sell
our current loan products. We intend to build on the momentum of cross selling our products and services to our existing
customers — either of our company or of our group companies.

OUR PRODUCTS
Our company launched retail credit business in FY2011 by offering housing loans and diversified later by including
affordable housing loans in Tier 2 and micro-geographies within Tier 1 cities, other business loans including loans against

property (LAP) and residential projects construction finance. Our credit business is a mix of diverse and scalable products.

Product wise distribution of our Loan Book is as under:
(< in million)

Nido Credit Book at the end of June 30, 2024 March 31, 2024 | March 31, 2023 | March 31, 2022
Housing Loans 19,792.46 19,852.67 17,484.53 18,361.70
Non-Housing Loans including LAP 9,042.72 7,678.71 9,639.01 11,453.87
Construction Finance 3,429.32 3,5612.67 3,568.51 1,633.15
Loan Book 32,264.50 31,044.05 30,692.05 31,448.72

Percentage contribution of various products to the Loan Book is as under:
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Nido Credit Book at the end of June 30, 2024 March 31, 2024 | March 31, 2023 | March 31, 2022
Housing Loans 61.34% 63.95% 56.97% 58.39%
Non-Housing Loans including LAP 28.03% 24.73% 31.41% 36.42%
Construction Finance 10.63% 11.32% 11.62% 5.19%
Loan Book 100.00% 100.00% 100.00% 100.00%

Our top 20 exposures as at June 30, 2024 aggregated to T 4,836.85 million amounting to 14.28% of our total Loan Book,
as at March 31, 2024 aggregated to X 4,068.61 million amounting to 12.49% of our total Loan Book, and as at March 31,
2023 aggregated to X 6,353.63 million amounting to 19.99% of our total Loan Book.

Reflecting on the past year, the Indian economy has rebounded to pre-Covid levels despite the challenges of inflation and
global-political landscape. The travails and insecurities people experienced during the pandemic have helped re-
emphasize the fundamental role of home ownership as social security. This is reflected in a healthy pickup in housing
demand. Increasing interest rates have also not been able to dampen the momentum in this category. We have focused
on building resilience against volatility and disruptions, echoing the country’s economic endurance. Our loan portfolio
has grown steadily, and the portfolio quality has improved significantly over the last fiscal year.

A. Home Loans

Home loans are majorly offered to salaried individuals, self-employed individuals, and professionals. The home
loans are generally provided for purchase of existing property, purchase of plot for construction thereon, self-
construction of new property and extension or renovation of existing residential property. The loans are secured by
the mortgage of the property/house for which the loan is provided. The contractual tenure of the loans generally
ranges up to 25 years.

Other Non-Housing Loans including Loan against Property (“LAP”)

LAP is a loan facility majorly offered to self-employed individuals, against an unencumbered property, where the
end use may be towards deployment of working capital, purchase of property or any other purpose. As a part of LAP,
lease rental discounting is also offered where the lessee is a corporate entity. The contractual tenure of the loans
generally ranges up to 15 years based on specific products.

Construction Finance

Construction finance is a loan facility offered to real estate developers towards the cost of the construction of
residential project. The financing is usually against real estate collateral along with other collateral (if required). The
loan disbursements are construction linked. The contractual tenure of the loans generally ranges up to 5 years. The
portfolio grew in the initial periods of introduction of this product, subsequent headwinds faced by the construction
industry exacerbated by liquidity crisis for NBFCs/HFCs, resulted in its decline. However, with the construction
industry prospects improving in the last quarter or two, we are again re-looking at scaling up this product subject to
adhering to all the necessary covenants of risk management.

As per RBI circular no. RB1/2020-21/73 dated February 17, 2021 on Master Direction — Non-Banking Financial
Company — Housing Finance Company (Reserve Bank) Directions 2021, para 4.1.16 (k) and 4.1.17, definition of
“Housing Finance” includes lending to builders for construction of residential dwelling units. Hence, if we are able
to scale up this product in future, it may also help us in meeting specified criteria as per the above referred RBI
circular on future timelines. However, no assurance can be given at this stage that we will indeed be able to scale up
lending under this product.

Nido Home Finance provides Construction Finance loans for funding developers involved in residential or
commercial construction projects. These loans are provided to fund construction at a stage when all permissions
have been received and land acquisition is complete. The contractual tenure of the loans generally ranges up to 5
years and is disbursed in tranches as per the project stage.

While we initially launched our mortgage business including home loans and LAP in major metropolitan areas/ tier
1 cities, our focus is now on building the small ticket or affordable home loans. We focus on home loans through
developer tie-ups and participating in affordable housing programs. With our increased eligibility to obtain
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refinance from the National Housing Board at a reduced borrowing cost, we seek to grow this business with
increasing profitability. Additionally, once the Retail Mortgages book achieved the desired level of seasoning, we
have been able to initiate securitisation of home loans as a part of our strategy for mobilisation of resources from
alternate sources to free up equity capital for further growth as well as to optimise the yields on such loans. The
loan to value ratio in our home loans and LAP portfolio remained at a comfortable level.

CREDIT PROCESSES
A. Customer Evaluation, Credit Appraisal and Disbursement
Our Product Policy

All loans are sanctioned under the credit risk (product) policy approved by our internal risk management committee.
Emphasis is applied on demonstrated past and future assessment of income, repayment capacity, credit history and nature
and value of the collateral offered prior to approving any loan. We undertake periodic update of credit policies based on
regulatory changes, portfolio performance and development.

Loan Origination

We source all potential customers through Direct Sales Agents (DSAs), Direct Sales Teams (DSTs) or through our
experienced and well-trained sourcing teams or internal channels sourcing. The channel partners undergo a detailed
evaluation process covering their experience, past performance, market standing and distribution business model before
empanelment with us.

B. Loan Management Technology Platform

Our Company uses the Digital Lending Platform (DLP) as the Loan Origination System (LOS) for customer onboarding.
DLP has been developed in-house over one of the world leaders - Low Code Development Platform — Outsystems. DLP
has been awarded the “Best Innovation Product in APAC region, in FinTech Digital Transformation” category (chosen
out of 100+’Banks & BFC's in Asia).

Post loan disbursement the loan lifecycle management is through our Loan Management System which we recently
upgraded to FinnOneNeo.

Evaluation and Approval

We undertake various credit control checks and due diligence on a prospective customer which inter-alia includes an
internal data de-duplication check, credit bureau check, fraud verification, asset verification and valuation, and other legal
and technical verification procedures. After having completed our internal verification procedures all documents
submitted by the prospective customer are checked and verified as required.

All applications once logged into our system are evaluated on various parameters. Based on the demographic, financial
and business information provided, internal and external checks are performed by the system automatically which
includes not limited to de-duplication with the existing database to find possible matches with the existing customer list,
automated generation of credit bureau reports to check customers’ past credit history with all lenders, contact point
verification, valuation of the collateral, legal and technical evaluation of proposed collaterals by empaneled agencies.
Similar due diligence is also carried out in respect of guarantors, if any.

We conduct various diligence procedures in connection with the collateral/ security for such loans which include review
and verification of the relevant ownership documents and obtain title reports as applicable. Reports from these checks
along with detailed analysis of financial statements, tax challans, bank statements and other documents put together
constitute the credit file for all customers. These files are reviewed by the credit managers for evaluation. Based on the
document review the credit managers conduct personal discussions with the customers at their workplace. The discussion
is intended to gather information about the business model of the customer, his positioning in the value chain, dependence
of suppliers and/or customers and to ascertain any business risks like export dependence, raw-material supplies, etc.
which might adversely impact the business cash flows and hence diminish repayment capacity.

Based on all the information gathered, and assessment of customer’s business risks, debt servicing ability and collateral
risks, the credit manager puts the transaction proposal to appropriate approving authority in the hierarchy for decision.
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We believe our business processes ensure complete independence of functions and a segregation of responsibilities. We
believe our credit appraisal and credit control processes, centralised operations unit, independent audit unit for checking
compliance with the prescribed policies and approving loans at transaction level as well as our risk management processes
and policies allow layers of multiple checks and verifications. These legal and technical verifications include collateral
valuation, title search, document verification, fraud and KYC verifications, personal meetings with clients and audit
before the disbursement of loans. Furthermore, our processes have been standardised with the objective of providing high
quality of service and ensuring efficiency. This is achieved by facilitating the integration of our workforce, processes,
and technology. Our key business processes are regularly monitored by the respective business or operations head. Our
loan approval and administration procedures, collection and enforcement procedures are designed to minimise
delinquencies and maximise recoveries.

We believe that we have the necessary internal controls and risk management systems to assess and monitor risks across
various lines. The risk management systems function through an independent department concerning accounts and
operations and a dedicated centralised risk management team. We seek to monitor and control risk exposure through a
variety of separate but complementary financial, credit and operational reporting systems.

Credit Appraisal

Our basic credit appraisal process broadly follows the following flow chart:

cField Investigation and Credit Bureau check

*Data of Negative Customers checked from Dedupe Referral

eFinancial appraisal & eligibility computation as per credit policy norms ]

ePreliminary legal and technical appraisal (For Home Loan - legal and Technical can be initiated at the time of
disbursement)

ePersonal Discussion with the applicant

*Recommendation for sanction /sanction as per aredit authority delegation matrix

- (€ggg

eSanction letter generation & delivery to customer

(<

eAcceptance of offer by customer and payment of balance processing fees
«Submission of documents as per Pre-disbursement conditions & required property papers

eProperty Insurance & Other insurance, if apphicable

eCollection of PDCS/ECS Mandate

cLoan Agreement Execution along with other disbursement related forms / documents

eCreation of charge vide Equitable / Registered mortgage & executing Memorandum of Entry or obtaining letter of
careation of charge (where applicable)

«Disbursement Cheque Preparation by Operations

*Visit to property by technical person for subsequent disbursement if applicable

——t? d et \d )

«Subsequent Disbursement to be done with cheque preparation as per authority

g
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Approval and Disbursement Process

Once the credit history, credentials, information, and documents have been submitted by the prospective customer and
verified to our satisfaction, the applications are approved at the appropriate credit approval level. There are various levels
of approvals which a proposal can be put to which are based on loan product, loan amount and identified risks.

With due sanctioning of the loan, we execute agreements in connection with the loan and creation of security in relation
thereto, if any, with the customer. The disbursing officer retains evidence of the applicant’s acceptance of the terms and
conditions of the loan as part of the loan documentation.

Prior to the loan disbursement, our concerned officer ensures that a Know Your Customer, (“KYC”), checklist is
completed by the applicant. The concerned officer verifies such information provided and includes the records in the
relevant loan file. The officer is also required to ensure that the contents of the loan documents are explained in detail to
the customer either in English or in the local language of the customer and a statement to such effect is included as part
of the loan documentation. The customer is provided with a copy of the loan documents executed by him.

Loan administration and monitoring

The customer (and guarantor, if any) execute(s) the security creation documents and the loan agreement setting out the
terms of the loan. A loan repayment schedule is attached as a schedule to the loan agreement, which generally sets out
periodical repayment terms. Repayments are made in EMIs. Loans disbursed are recovered from the customer in
accordance with the loan terms and conditions agreed with the customer. We track loan repayment schedules of our
customers on a monthly basis, based on the outstanding number of EMIs due and defaults committed, if any. This data
is analyzed based on the loans disbursed and location of the customer. Majority of recovery of amounts due on loans is
managed internally by us. Our feet-on-street officials ensure complete focus on all stages of the collections process along
with recovery agencies in a few strategic locations. Our employees reviews collections regularly and personally contact
customers that have defaulted on their loan payments.

Our employees are assisted by collection executives as well as recovery agencies, who are also responsible for the
collection of installments from each customer serviced by them. We believe that close monitoring of debt servicing
efficiency enables us to maintain high recovery ratios and maintain satisfactory asset quality.

Portfolio Management, Collection and Recovery Processes

We manage the portfolio management and collection processes, in-house. We have five teams to manage timely
collection of dues. We have also deployed a call centre for reaching out to customers for awareness calling before
presentation of E-NACH for EMI collection and then follow up with customers who did not with customers who did not
clear the dues through bank, for payment of dues. We utilise our sales personnel for collection of early delinquent
accounts, if any, which are up to 18 months in the system.

We have collection officers based out of branches managed by Collection Managers and Regional Collection Managers
for flow buckets.

In strategic locations, we have deployed recovery agencies which are managed by the regional collection managers. And
we have a recovery team which manages resolution of NPA accounts in coordination with legal and collection teams.
Recovery team will use all available legal tools like SARFAESI, arbitration, Sec 138 and other relevant notices to get the
NPA either normalised or closed.

Co-Lending

Our Company is currently focusing on the co-lending model with partners on home loans, loan against property and
construction finance business as well. We (our Company and partners) have arrived at common products, policies and
risk mitigants with a target customer segment. There is sharing or risk and reward, and partners are aligned on all loan
exposures. With the revised RBI circular on co-lending, our Company will be able to leverage its reach and customer
acquisition (including on boarding and customer servicing) and rely on partners’ balance sheet for granting the exposure.
Our Company currently has five (5) tie ups across home loan and loan against property with four (4) banks under the co-
lending arrangement.

C. Marketing
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We source our potential customers through pre-approved channel partners. The channel partners undergo a detailed
evaluation process covering their experience, past performance, market standing and distribution business model before
empanelment with us. Further there is also cross selling of loan products to clients having an existing relationship with
other lines of business of Edelweiss group. We monitor their performance periodically for adherence to processes
prescribed for them for customer sourcing.

Our Business Approach

Over the years, our approach to business has been characterized by its dynamic nature by fervently embracing an array
of cutting-edge practices, fostering innovation and adaptability. We have fastidiously upheld the standard of origination,
ensuring unparallel quality, with a steadfast commitment to placing customer service at the core of our modus operandi.

We procure prospective customers through our proficient and extensively trained sourcing teams or pre-approved channel
partners. Before forging any alliance, our channel partners undergo a stringent and exhaustive evaluation process that
holistically scrutinizes their expertise, proven track record, market reputation, and distribution business model.
Furthermore, we actively seize occasions to cross-promote loan products to clients who already maintain a rapport with
other distinguished divisions of the Edelweiss group. In our resolute commitment to excellence, we consistently engage
in meticulous performance monitoring to guarantee unswerving compliance with the intricately delineated customer
sourcing protocols. Over the course of our evolution, a paramount query we have encountered pertains to cultivating a
resilient enterprise. With a relentless commitment to constructing an enduring and superior business throughout the past
decade, we have arrived at the realization that establishing a successful venture necessitates astute management of four
pivotal vectors:

e Cost - Our approach to cost management not only transcends to mere cost reduction; it also revolves around deftly
orchestrating expenditures to maintain a requisite equilibrium between present outlays and future investments. We
are resolute in pursuing strategic investments that foster the growth and scalability of our credit business, seizing
favorable opportunities and fueling our expansion endeavors.

e People - We hold a profound conviction that our personnel is indispensable to realizing our com’any's mission,
recognizing that human capital is the defining element that distinguishes good companies from exceptional ones.
We consider ourselves immensely fortunate to collaborate with individuals who transcend the role of valuable
assets, propelling our business and enterprise functions forward. Moreover, their remarkable prowess extends
beyond their immediate spheres, adeptly perpetuating our indomitable emphasis on influential people management
within their own leadership teams.

e Risk - The adept management of risk and judicious navigation lies at the heart of our mission, serving as an intrinsic
cornerstone for our business’ steady growth and prosperity. From our very inception, we have cultivated a steadfast
focus on risk management, infusing it into the very fabric of our organizational culture. Through this firm
commitment, we have fostered a culture wherein everyone assumes personal accountability as the foremost defense
against potential risks, ensuring an enduring shield against adverse contingencies.

e Customers - The customer experience is a pivotal catalyst for the sustained expansion of our business in the long
run. The inexorable march of digitalization and the seamless accessibility customers enjoy to our diverse product
offerings have further heightened the significance of our brand-building endeavors. To underscore our tenacious
commitment to our valued clientele, we have augmented our customer-centric focus by integrating three new
guiding principles into our original repertoire of ten, each scrupulously tailored to elevate the customer experience.

We constantly empower our management with these four pivotal vectors bolstered by an unparalleled technological
permeation permeating every facet of our business operations.

D. Capital Adequacy

We are subject to capital adequacy ratio (“CAR”) requirements prescribed by NHB. We are required to maintain a
minimum, 15% on or before March 31, 2022, 15% on or before March 31, 2023 and 15% on or before March 31, 2024.
As part of our governance policy, we maintain capital adequacy higher than the statutorily prescribed CRAR. The
following table sets out our capital adequacy ratios computed on the basis of applicable NHB requirements as at the dates
indicated:

Particulars as on June 30, 2024 |[March 31, 2024 | March 31, 2023 | March 31, 2022
CAR prescribed by NHB % 15.00 15.00 15.00 15.00
CET1 Capital ratio % 35.99 39.05 32.06 28.28
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CET2 Capital ratio %

0.00

0.00

0.00

0.00

Total Capital Ratio as per Ind AS %

35.99

39.05

32.06

28.28

*15% to be maintained on or before March 31, 2022, March 31, 2023 and March 31, 2024.

Asset Quality

We follow risk management policies to ensure that the asset quality of our credit book remains comfortable. The NPA

details are as under:

(R in million)
Particulars As at June 30, 2024 As at
March 31, 2024 March 31, 2023 March 31, 2022
Loan Book 32,264.50 31,044.05 30,692.05 31,448.72
Gross NPLs 674.11 525.53 587.53 627.30
Gross NPLs %" 2.09 1.69 1.91 1.99
Provision Held for 196.18 155.33 138.63 167.78
Non-Performing
Loans
Net NPLs™ 477.93 370.20 448.83 459.52
Net NPLs %™ 1.48 1.19 1.46 1.46
NPL Provision 29.10 29.56 23.60 26.75
Cover %™
Standard Asset 196.11 198.77 283.37 316.54
Provision Held
*Gross NPL % = Gross NPL / Loan Book
"Net NPLs = Gross NPLs (-) provision held for non-performing loan
"Net NPLs % — Gross N-Ls - provision held for non-performing loan) / Loan Book
™ NPL provision cover = Provision held for non-performing loan / Gross NPLs
Movements of NPAs (Stage 111 loans)
(% in million)
Particular As at June 30, 2024 As at
March 31, March 31, 2023 | March 31, 2022
2024
i) [Movement of Gross NPAs
a) Opening balance 525.53 587.53 627.30 1,275.78
b) Additions during the year 209.27 729.15 994.93 1,839.97
¢) Reductions during the year (60.69) (791.15) (1034.70) (2,488.45)
d) Closing balance 674.11 525.53 587.53 627.30
i) [Movement of net NPAs
a) Opening balance 370.20 448.83 459.52 1,144.05
b) Additions during the year 155.26 524.79 789.72 1,377.74
¢) Reductions during the year (47.53) (603.42) (800.41) (2,062.27)
d) Closing balance 477.93 370.20 448.83 459.52
Concentration of NPAs (Stage 111 loans)
(< in million)
Particular As at June 30, 2024 As at
March 31, 2024 | March 31, 2023 | March 31, 2022
Gross NPA (Stage-IlI) 674.11 525.53 587.53 627.30
Net NPA (Stage-111) 477.93 370.20 448.83 459.52
Total exposures to top ten NPAs 121.41 111.79 158.29 134.22

Funding Sources

We raise funds from diversified sources and through a wide range of instruments in order to reduce our funding cost and
to have a diversified lender base. Our funding requirements are predominantly sourced through credit facilities from
banks, NHB and the issuance of redeemable non-convertible debentures on a private placement basis/through public
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issuance. Access to low cost borrowings under the NHB refinance window helps us reduce our cost of borrowings. This
helps us to raise resources at the most competitive rates, protect interest margins and maintain a diversified funding
portfolio that enable us to achieve funding stability and liquidity.

Borrowings

We have, over the period of last few years, accessed funds from multiple classes of credit providers, including
nationalised banks, private Indian banks and NHB. We believe that we have developed stable long-term relationships
with our lenders and established a track record of the timely servicing of our debts. Our Total Borrowings were
18,474.38 million, % 16,864.76 million and % 17,507.18 million as at March 31, 2023, March 31, 2024 and June 30, 2024.

For further details, please refer to the sections titled “Financial Statements” and “Financial Indebtedness” on pages 149
and 151.

Credit Rating

Details of credit ratings of our Company current as on the date of this Prospectus are as under:

Credit Rating Instruments Ratings/Outlook
Agency
ACUITE Long Term — NCDs ACUITE A+/Rating watch with negative implications
BWR Long Term — NCDs BWR A+/ Rating watch with negative implications
BWR Perpetual Debt BWR A/ Rating watch with negative implications
CARE Bank Lines CARE A placed on rating watch with negative implications
CARE Long Term — Subordinated Debt | CARE A placed on rating watch with negative implications
CARE Long Term — NCDs CARE A placed on rating watch with negative implications
CARE Short-term — Commercial Paper | CARE Al placed on rating watch with negativeimplications
CRISIL Bank Loan facilities CRISIL A+/ Watch Negative (Placed on ‘Rating Watch
with Negative Implications)
CRISIL Long Term — NCDs CRISIL A+/ Watch Negative (Placed on ‘Rating Watch
with Negative Implications)
CRISIL Short-term — Commercial Paper CRISIL Al+/ Watch Negative (Placed on ‘Rating Watch
with Negative Implications)
ICRA Bank Lines ICRA A+ placed on rating watch with negative
implications
ICRA Long Term — Subordinated Debt ICRA A+ placed on rating watch with negative
implications
ICRA Long Term — NCDs ICRA A+ placed on rating watch with negative
implications

Risk Management

We have a well-defined risk management policy framework for risk identification, assessment, and control to effectively
manage risks associated with the various business activities. The risk function is mainly looked after by the Business
Risk Group embedded in the business, that is responsible for managing the risk arising out of various business activities
at a central level.

Risk Management function at our Company is illustrated in the following charts:
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Credit Risk Management Approach

Key Enablers to deliver a quality portfolio

Underlying Philosophy: Traditional Underwriting coupled with New age Analytics

v

1. Right Risk Culture

*  Risk conscious organization
*  Gradual Scale Up
* Diversified Portfolio

*  Strong focus on quality:

Ingrained across all employees

2. Robust Structure

Well defined policy norms
Independent UW, Technical, Legal
and FCU teams

Using analytical scorecards

Dedicated Collections and Legal

Y

3. Leverage Data

+ Timely Intervention using data:
connect with the field team.

*  Focus on Early trends on the
portfolio (bounces and early

delinquencies)

Team

Governance and monitoring mechanism to loop back into future decisions
Increased External Scrutiny due to DA partnerships an enabler

Fraud Risk Management Framework

Process and activities designed to address \‘ / o

the fraud risk. % ED-,_: Process and activities designed to identify

Detect fraudulent transactions and Prevent L= fraudulent transaction and address the

these actions from causing financial and Lol 2 DETECTION fraud risk Activities undertaken to prevent

reputational damage to the customer money or property from being obtained

and us. through false pretenses. Feedback from
Collections, Legal & Technical also through
market intelligence, online alerts

oar=mms &

. A

On fraud being proven, take
necessary action on the parties
invelved, and communicate with the
stakeholders

@ INVESTIGATION
. -

Investigation of the cases identified as
suspected fraud and identification of
loopholes

Asset and Liability Management Committee (“ALCO”)

We require sizeable working capital and hence day-to-day liquidity management becomes a critical function. In addition,
as our Home Loan and LAP book scales up, the asset side duration lengthens requiring greater attention to management
of liabilities. Our ALCO was constituted on November 2, 2010 and four senior management members of our Company
or Edelweiss group are its current members. Our ALCO usually meets once in a quarter or as and when necessitated by
internal or external developments.

The ALM statement of our Company is prepared on a monthly basis to track the inflows and outflows in the relevant
buckets. The ALM statement is placed before our Asset Liability Management Committee (ALCO) on a periodical basis.
Since our Company has a mixed lending portfolio comprising of short term and long term loans, efforts are made to
match the maturity of liabilities with those of the assets and minimize the ALM mismatch.

Brief terms of reference of ALCO:
e Review of macro-economic scenario, impact of industry and regulatory changes

e Formulating ALM Policy and monitoring the asset liability gap
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e  Strategizing action to mitigate liquidity and other risks associated with the asset liability gap.

e Articulating and monitoring liquidity risk tolerance that is appropriate for its business strategy.

o Ensure that credit exposure to any one group does not exceed the internally set limits as well as statutory limits set
by RBI.

o Decide the strategy on the source, tenor and mix of assets & liabilities, in line with its business plans.

e Review stress test scenarios including the assumptions and results.

e Analyse and manage interest rate risk, liquidity risk, capital allocation, liquidity cost, off balance sheet exposures,
contingent liabilities, management of collateral position and intra-group transfers.

For further details, please refer “Our Management — Details of various Committees of the Board — Asset Liability
Management Committee” on page 126.

Treasury Operations

Our treasury operations are mainly focused on managing our funding requirements as well as judiciously deploying
temporary surplus funds. We believe that through our treasury operations we are able to deploy temporary surplus funds
into liquid mutual funds, money market instruments and other instruments and maintain our ability to repay borrowings
as they mature. Our treasury undertakes liquidity management by seeking to maintain an optimum level of liquidity and
complying with the NHB requirements of asset liability management. The objective is to ensure smooth functioning of
all operations and at the same time avoid the holding of excessive cash. Our investments, if any, are made in accordance
with the investment policy approved by the Board.

Awards
Our Company has been recognised and awarded as under:

Best Risk Management Initiative HFC of the Year — India NBFC Summit and Awards, 2022

Best Data Analytics HFC of the Year — India NBFC Summit and Awards, 2022

Best Data Science Housing Finance Company of the Year — World BFSI Congress and Awards in 2023
Excellence in Data Analytics (Housing Finance Sector) — National Awards for Excellence 2023

Excellence in Risk Management (Housing Finance Sector) — National Awards for Excellence 2023

‘Best Risk management Housing Finance Company of the Year’ — by BFSI Innovation Confex & Awards 2024

ok wbdE

Employees

We believe that our human capital is one of our most important strengths and is the driver of growth, efficiency and
productivity and thus invest in developing our talent and leadership through various initiatives. As at June 30, 2024 our
company had 679 employees.

We have launched initiatives aimed at strengthening the ability of our managers to bring together people, strategies, and
execution to drive business results. We also run various leadership development programs aimed at enhancing capabilities,
nurturing leaders, building alignment and ensuring seamless execution to drive the future success of the organization.

A number of our employees form a part of these groups.
Customer Centricity

The customer is the main reason for the growth of a services oriented company, like that of ours. While most companies
would believe that they are customer oriented, the degree of focus on customers’ experience and the centricity that
customers enjoyed in their approach varies.

As we increase our concentration on the retail function of our business, we believe that customer centricity is going to be
the key driver of our business.

At Nido, Customer Experience (CX) is regarded as a key pillar of business success in true spirit. With this motto in sight,
we have continued to build a culture of customer-centric business. To drive this agenda, we have also implemented
various measures including digital upgrade. Through these efforts, we are responding to evolving customer needs, and
institutionalizing these processes across the organisation, to ensure a superlative experience for all our customers,
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throughout the value chain.
Corporate Social Responsibility

As a responsible corporate citizen, our Company is committed to promoting positive change within the communities we
serve in association with the EdelGive Foundation. The community welfare programs are designed to enrich lives and
promote sustainable development across various societal sectors.

Engaging Through Partnerships

In the financial year 2023-24, we reinforced our commitment towards community welfare by supporting programs
managed by the EdelGive Foundation. These programs collaborate with various non-governmental and community-based
organizations, which enables the effective implementation of projects with tangible impact on the communities.

Emphasising Education

Our efforts continue to prioritize education, which is a crucial component for the growth of society. Education plays a
critical role in impacting future generations, and thus we have collaborated on multiple initiatives to improve accessibility
to quality education for marginalized children. The initiatives with the Gyan Prakash Foundation and Agastya
International Foundation promote quality education, focusing on individual learning for each child. This enhances their
performance and enables them to learn at a comfortable pace. Gyan Prakash Foundation was also a key partner in creating
self-learning modules for grades two to five for Mathematics and Marathi and created practice questionnaires for grades
two to eight for Marathi, English, Mathematics, and Science.

The GROW Fund

The GROW Fund is a unique collective of philanthropists, established by the EdelGive Foundation to pool and deploy
funding of X 100 crores to support and sustain 100 grassroots NGOs for 24 months. The objective is to enable cohorts to
operate optimally, be sustainable, reach the last mile, and create impact. The initiatives through the GROW Fund NGOs
i.e. The Live Laugh Love Foundation creates awareness and reduces stigma about mental illness and provides credible
mental health resources. The foundation has also managed to eliminate the cost of treatment and medicine in some of the
districts they work in. The Teacher Foundation (TTF), offers teachers forums and experiences that are friendly yet
challenging, where they can discuss issues and share ideas and insights.

Outsourcing

We enter into outsourcing arrangements for non-essential functions with third party vendors for a number of our product
lines and services required by us. These vendors provide services, which include, among others, software services, client
sourcing, and collection services. We conduct due diligence before finalising such outsourcing arrangements. We adhere
to outsourcing guidelines prescribed by various regulators.

Competition

Our competitors include a large number of established Indian and foreign commercial banks, NBFCs, HFCs, small
finance banks and microfinance companies. In particular, many of our competitors may have operational advantages in
terms of access to cost-effective sources of funding and in implementing new technologies and rationalising related
operational costs. Though housing finance companies are regulated by RBI and NHB, the entry barriers to the industry
are not high with the result that the industry landscape is extremely competitive.

Insurance Coverage

We maintain a number of insurance policies to cover the different risks involved in the operation of our business. We
maintain a directors’ and officers’ liability policy to cover certain liabilities that may be imposed on our directors and
officers.

We believe that our insurance coverage is appropriate and adequate for our operations. We have insurance policies
covering, among others, electronic equipment, burglary, standard fire and special peril and machinery breakdown, and
comprehensive general liability insurance. Some of these policies are taken at group level covering our and other group
companies.
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Property

As at June 30, 2024, we had 67 domestic offices in around 67 cities which are on lease. Our company does not own any
premises.

Intellectual Property

Our Company has registered the following trademarks and is using the following trademarks/ logos pursuant to a

trademarks registration received from the Trademark Registry under the Trademarks Act, 1999 by way of certificates of
registration of trademark. The details of the trademarks are as mentioned herein below:

Sr. No. Trademark Date of Class Valid Upto
certificate of
registration

1. nidc May 24, 2024 36 June 23, 2033
2. m May 26, 2024 36 June 23, 2033
3. Nido May 5, 2024 36 May 31, 2033
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HISTORY AND MAIN OBJECTS
Brief background of our Company

Our Company was originally incorporated on May 30, 2008, as a public limited company under the provisions of the
Companies Act, 1956 as Edelweiss Housing Finance Limited and received a certificate of incorporation dated May 30,
2008, and a certificate of commencement of business on June 12, 2008. The Corporate Identification Number of our
Company is U65922MH2008PLC182906.

Our Company has obtained a Certificate of Registration dated May 19, 2023, bearing registration no. DOR — 00081
issued by the RBI, to commence/carry on the business of a housing finance institution without accepting public deposits
subject to the conditions mentioned in the certificate of registration under Section 29A of the National Housing Bank
Act, 1987.

The name of our Company was changed to ‘Nido Home Finance Limited’ pursuant to a fresh certificate of incorporation
dated May 4, 2023, issued by the RoC.

Our Company does not have any subsidiary company, joint venture or associate as on the date of this Prospectus.
Change in Registered Office of our Company

Changes to the registered office of our Company are as follows-

Original Address Updated Address Date of Change in Registered Office

14" Floor, Express Towers,|Edelweiss House, Off C.S.T. Road, Kalina, April 15, 2011
Nariman Point, Mumbai 400021 |Mumbai 400098

Edelweiss House, Off C.S.T.|Tower 3, 5" Floor, Wing B, Kohinoor City
Road, Kalina, Mumbai 400098 |(Mall Kohinoor City, Kirol Road, Kurla January 28, 2022
(West) Mumbai 400070

Main Objects of our Company
The main objects of our Company as contained in our Memorandum of Association are:

1. To provide financial assistance, with or without interest, (with or without security) for any maturity, in any form
whatsoever, to any person or persons (whether individuals, firms, companies, bodies corporate, public body or
authority, supreme, local or otherwise or other entities), whether in the private or public sector, to purchase or
acquire houses, buildings, offices, godown, warehouses, flats or to purchase any freehold or leasehold or any lands,
estate or interest in or to take a demise for any term or terms of years of any land and property or to construct, erect,
improve, extend, alter, renovate, develop or repair any house or building or any form of real estate or any part or
portion thereof or by means of leasing, giving on hire or hire-purchase, lending, selling, reselling, or otherwise
disposing of all forms of immovable and movable properties and assets of any kind, nature of user, whatsoever and
for the purpose, purchasing or otherwise acquiring dominion over the same, whether new or used and whether
engaged in the construction of residential houses, flats, for the purpose of construction of such residential houses,
flats, including the acquisition and development of lands for the construction of such houses or flats and to private
or public sectors engaged in the manufacture of building materials as well as construction equipment and machinery.

2. Tosolicitand procure insurance business as Corporate Agent and to undertake such other activities as are incidental
or ancillary thereto.

Key terms of Material Agreements and Material Contracts

Our Company has not entered into any agreements and contracts which are not in the ordinary course of business, in the
last two fiscals.

Details of any acquisition or amalgamation in the last one year

Our Company has not made any acquisition or amalgamation in the last one year prior to filing of this Prospectus.
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OUR MANAGEMENT
Board of Directors
The general superintendence, direction and management of our affairs and business are vested in our Board of Directors.
The Articles of Association sets out that the number of Directors in our Company shall be not less than three and not
more than fifteen.
As of the date of this Prospectus, we have five Directors on the Board, out of which one Director is Managing Director
and CEO, two Directors are Non-Executive Directors and two Directors are Independent Directors. Our Company has
one woman director on the Board.

Details of Board of Directors as on the date of this Prospectus:

Name, designation, and | Age Address Date of Other directorships
DIN (in Appointment
(in alphabetic order) years)
Gautam Chatterjee 68 C-602 Amaltas | 16  September | Indian Companies:
CHSL, Juhu Versova | 2021 ¢ |RCLASS Systems and Solutions
Designation: link road, Above Private Limited
Independent Director HDFC e Centre Of Excellence in
Bank, Andheri west, Maritime &  Shipbuilding
DIN: 02464197 Mumbai Azad (CEMS)
Nagar, Mumbai « Indian Register of Shipping
400053
Foreign Companies:
NIL
Sunil Phatarphekar 60 501/502, Satguru | 13 April 2020 Indian Companies:
Simran, 5" Floor 3" e Ajit Balakrishnan Estates and
Designation: Road, Almeida Park, Securities Private Limited
Independent Director Bandra—(West), e Quintrol Technologies Private
Mumbai — 400050 Limited
DIN: 00005164 e Ajit Balakrishnan Foundation

e SNP Legal (Advocates)
(Proprietor)

e Bombay Gymkhana Limited
(Ordinary Member)

e Royal Bombay Yacht Club
Limited (Ordinary Member)

o Edelweiss Retail Finance
Limited

e EAAA India  Alternatives
Limited (formerly known as
Edelweiss  Alternative  Asset
Advisors Limited)

e Edel Finance Company Limited

Foreign Companies:

NIL
Deepak Mittal 51 1103, Tower - B, | 14 October 2019 | Indian Companies:
Ashok Towers, Dr. ¢ Edelgive Foundation
Designation: Non- SS Rao e Edelweiss Life Insurance
Executive Director Road, Parel, Opp. Company Limited (formerly
DIN: 00010337 Gandhi Hospital, known as Edelweiss Tokio Life
Mumbai 400012 Insurance Company Limited)
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Name, designation, and | Age Address Date of Other directorships
DIN (in Appointment
(in alphabetic order) years)

Foreign Companies:

NIL
Shama Asnani 47 Shahani Colony, | 25 January 2023 | Indian Companies:
Navghar Road, o Edelweiss Retail Finance
Designation: Non- Mumbai, Maharashtra Limited
Executive Director 400 081
Foreign Companies:
DIN: 09774021 NIL
Rajat Avasthi 50 1704 A-Wing, | 23 September | NIL
Rustomjee  Seasons | 2020
Designation: Managing Madhusudan Kalelkar
Director and CEO Marg, Gandhi Nagar
BKC Bandra East,
DIN: 07969623 Mumbai — 400051

Brief profile of the Directors of our Company
Gautam Chatterjee

Gautam Chatterjee is a retired officer of the Indian Administrative Service of the Maharashtra Cadre belonging to the
batch of 1982. He superannuated on January 31, 2016. He has held several important assignments both in the Government
of Maharashtra and Government of India, notable among them being Additional Municipal Commissioner of Mumbai
Municipal Corporation, Joint Director General of Foreign Trade in the Ministry of Commerce, CEO of Maharashtra
Housing and Area Development Authority, CEO of Slum Rehabilitation Authority and Dharavi Redevelopment Project,
Principal Secretary of Maharashtra Housing Department, Joint Secretary in the Ministry of Defence, Director General of
Shipping in the Ministry of Shipping, Government of India and Additional Chief Secretary, Transport and Ports,
Government of Maharashtra. After his superannuation, he served as Officer on Special Duty (OSD) to the Chief Minister
of Maharashtra before taking over as the first Chairperson of the Maharashtra Real Estate Regulatory Authority
(MahaRERA) where he served till January 2021.

Sunil Phatarphekar

Sunil Phatarphekar is the proprietor of SNP Legal (Advocates) and has over 30 years of experience as a practicing
Advocate. He started his career in 1987. He has subsequently been associated with various law firms including Crawford
Bayley & Company, Mahimtura & Company and Shah Desai Doijode & Phatarphekar, Advocates. Sunil
Phatarphekar also practices in the corporate field with specialization in commercial contracts and new technologies. Sunil
Phatarphekar also serves as a Non-Executive director on the Board of various companies.

Deepak Mittal
Mr. Deepak Mittal has more than two decades of experience in financial services.

During his tenure at Edelweiss, he has played several key roles including scaling up the Capital Markets business at
Edelweiss and then after becoming the Chief Financial Officer, he helped steer a successful Initial Public Offering in
2007. He also led the Group’s new strategic initiatives and played a key role in the expansion of various businesses,
including the acquisition and integration of Anagram stock broking.

Shama Asnani

Shama Asnani graduated with a Bachelor of Arts degree from Mumbai University. She has completed her post-graduation
in the Executive Management Programme Indian Institute of Management, Bangalore. She has over 20 years of
experience in human resource management, with expertise across verticals such as talent acquisition, performance
management, organisation engagement, and training. She is the Chief Human Resource Officer, ECL Finance Limited
and is a non-executive director in Edelweiss Retail & Finance Limited. She has worked with firms such as KPMG and
Price Waterhouse in the past.
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Rajat Avasthi

Rajat Avasthi isan MBA from University Business School, Chandigarh and has graduated in Bsc. from Punjab
University, Chandigarh. Rajat Avasthi has over 25 years of experience across multiple industries. He started his career
with Asian Paints, where he worked for 18 years with roles in sales, corporate marketing & strategy. He also worked on
building a market entry strategy for Asian Paint’s entry into Indonesia. Prior to joining Edelweiss group, he was
associated with VVodafone as the Business Head of their business in Punjab, Himachal Pradesh and Jammu & Kashmir.
Prior to that he was head of sales and marketing for Mumbai, their biggest market.

Relationship between Directors
None
Remuneration of Directors

Details of remuneration* paid to the Managing Director and CEO for current financial year and last three financial years
by our Company:

(X in million)
Name of Director till August 31, 2024 Fiscal 2024 Fiscal 2023 Fiscal 2022
Rajat Avasthi 18.08 28.15 24.64 21.66

*Salary (including bonus) and perquisites

The terms of remuneration of the Managing Director and CEQ are as below:

1. Rajat Avasthi

The following table sets forth terms of remuneration to Rajat Avasthi, Chief Executive Officer (“CEO”), with effect from
April 1, 2023, as approved by the Board of Directors at their meeting held on June 23, 2023. Further his re-appointment
with effect from September 23, 2023 was approved by the Board of Directors at their meeting held on July 25, 2023.
Subsequently, the aforesaid revision in remuneration and re-appointment was approved by the members of the Company
vide their resolution dated August 25, 2023.

For appointment as Managing Director and CEO

Particulars Remuneration
Salary Not exceeding % 27.5 million
Bonus In addition to the salary, performance bonus, up to 100% of salary limit may also be paid and at such

intervals as may be decided by the Board of Directors of the Company
Perquisites | In addition to the salary and the performance bonus, Rajat Avasthi shall also be entitled to the
prerequisites.

Remuneration of Independent Directors

The Independent Directors are paid remuneration by way of sitting fees and other expenses (travelling, boarding and
lodging incurred for attending the Board/Committee meetings). The Non-Executive Directors are not paid any sitting
fees.

Our Company pays sitting fees of ¥ 50,000 per meeting to the Independent Directors for attending the meetings of the
Board and Committees thereof.

There is no commission paid to any of the Directors as on date.

The following table sets forth all compensation recorded by our Company to the Independent Directors during the current
financial year and the last three financial years:

(% in million)
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Name of For the period till Fiscal 2024 For Fiscal 2023 For Fiscal 2022
Director August 31, 2024
Commissio| Sitting [Commissio| Sitting | Commissi | Sitting | Commissi | Sitting
n* Fees* n* Fees* on* Fees* on* Fees”
P N - - - - - - - 0.14
Venkatachalam**
Sunil - 0.60 - 0.90 - 0.42 - 0.28
Phatarphekar
Biswamohan - 0.60 - 1.00 - 0.55 - 0.32
Mahapatra
Gautam - 0.65 - 0.90 - 0.46 - 0.08
Chatterjee

*Commission pertains to the immediately preceding Fiscal.
** P N Venkatachalam ceased to be an independent director of the Company with effect from June 17, 2021

Other understandings and confirmations

None of our Directors is, director or person in control of any company which was delisted within a period of ten years
preceding the date of this Prospectus, in accordance with Chapter V of the SEBI (Delisting of Equity Shares) Regulations,
2021

None of our Directors have been identified as a wilful defaulter by the RBI, any government/regulatory authority and/or
by any bank or financial institution. None of our Directors are in default of payment of interest or repayment of principal
amount in respect of debt securities issued to the public, for a period of more than six-months.

Borrowing Powers of the Board:

Pursuant to resolution passed by the shareholders of our Company on June 26, 2024 in accordance with provisions of
Section 180(1)(c) and all other applicable provisions of the Companies Act and Articles of Association, the Board has
been authorized to borrow sums of money as they may deem necessary for the purpose of the business of our Company,
which together with the monies already borrowed by our Company (apart from temporary loans obtained from our
Company’s bankers in the ordinary course of business), may exceed at any time, the aggregate of the paid-up capital of
our Company and its free reserves (that is to say, reserves, not set apart for any specific purposes) by a sum not exceeding
% 70,000 million.

Interest of the Directors:
None of the Directors are interested in the promotion of the Company.

All the Directors of our Company, including our Independent Directors, may be deemed to be interested to the extent of
fees, if any, payable to them for attending meetings of the Board or a Committee thereof as well as to the extent of other
remuneration and reimbursement of expenses payable to them. All the Independent Directors of our Company are entitled
to commission and sitting fees for attending every meeting of the Board or a Committee thereof. Managing Director &
CEO is interested to the extent of remuneration paid for services rendered, if any, as an officer or employee of our
Company.

All the directors of our Company, including independent directors, may also be deemed to be interested to the extent of
Equity Shares, if any, held by them or by companies, firms and trusts in which they are interested as directors, partners,
members or trustees and also to the extent of any dividend payable to them and other distributions in respect of the said
Equity Shares.

All our Directors may be deemed to be interested in the contracts, agreements/arrangements entered into or to be entered
into by our Company with any company in which they hold directorships or any partnership firm in which they are
partners as declared in their respective declarations. Except as otherwise stated in this Prospectus and statutory registers
maintained by our Company in this regard, our Company has not entered into any contract, agreements or arrangements
during the preceding two years from the date of this Prospectus in which the directors are interested directly or indirectly
and no payments have been made to them in respect of these contracts, agreements or arrangements which are proposed
to be made with them.
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As of the date of this Prospectus, our Directors have not taken any loan from our Company. Except as disclosed in the
Section “Related Party Transactions” on page 131 none of our Directors may be deemed to be interested to the extent of
consideration received/paid or any loans or advances provided to anybody corporate, including companies, firms, and
trusts, in which they are interested as directors, members, partners or trustees.

None of our Directors are interested in their capacity as a member of any firm or company and no sums have been paid
or are proposed to be paid to any Director or to such firm of company in which he is interested, by any person, in cash or
shares or otherwise, either to induce them to become, or to help them qualify as a director, or otherwise for services
rendered by him or by such firm or company, in connection with the promotion or formation of our Company.

No contribution has been made by the directors as part of the Issue or separately.

None of our Directors’ relatives have been appointed to an office or place of profit of our Company, its subsidiaries and
Associates.

Except as disclosed hereinabove and the section titled “Risk Factors” on page 16, the Directors do not have an interest
in any venture that is involved in any activities similar to those conducted by our Company.

Except as stated in the sections titled “Related Party Transactions” on page 131 and to the extent of compensation and
commission if any, and their shareholding in our Company, our Directors do not have any other interest in our business.

Our Directors have no interest in any immovable property acquired or proposed to be acquired by our Company in the
preceding two years of filing this Prospectus with the RoC nor do they have any interest in any transaction regarding the
acquisition of land, construction of buildings and supply of machinery, etc. with respect to our Company. No
benefit/interest will accrue to our Promoters/Directors out of the objects of the issue.

Debenture holding of Directors:

As on June 30, 2024, except for Shama Asnani who holds 100 non-convertible debentures of face value X 1,000 each,
none of the Directors of our Company hold debentures issued by our Company.

Details of change in Directors of our Company during last three financial years and current financial year:

Name of Director, Designation and |Date of Appointment/| Director of our Remarks
DIN Resignation Company since (in
case of resignation)
P. N. Venkatachalam June 17, 2021 February 25, 2015 Resignation

Designation: Independent Director
DIN- 00499442

Gautam Chatterjee September 16, 2021 | - Appointment
Designation: Independent Director
DIN- 02464197

Deepak Mundra | October 13, 2021 March 2, 2021 Resignation
Designation: Non-Executive Director
DIN- 06733120

Shilpa Gattani November 1, 2022 September 23, 2020 | Resignation
Designation: Non-Executive Director
DIN- 05124763

Phanindranath Kakarla November 1, 2022 March 2, 2021 Resignation
Designation: Non-Executive Director
DIN- 02076676

Shama Asnani January 25, 2023 - Appointment
Designation: Non-Executive Director
DIN: 09774021

Biswamohan Mahaptra August 09, 2024 October 29, 2020 Resignation
Designation: Independent Director
DIN: 06990345
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Shareholding of Directors, including details of qualification shares held by Directors as on the date of this
Prospectus:

As on the date of this Prospectus, the shareholding of our Directors in our Company is as follows:

Sr. | Name of the Director, Designation | No. of Equity | Number of Stock % of total Equity
No. and DIN Shares of ¥ 10 Options Shares of our Company
each
1. Gautam Chatterjee - - -

Designation: Independent Director
DIN: 02464197

2. Sunil Phatarphekar - - -
Designation: Independent Director
DIN: 00005164

3. Deepak Mittal - - -
Designation: Non-Executive
Director

DIN: 00010337

4, Shama Asnani - - -
Designation: Non-Executive
Director

DIN: 09774021

5. Rajat Avasthi - - -
Designation: Managing Director and
CEO

DIN: 07969623

Shareholding of Directors in Subsidiaries and Associate companies, including details of qualification shares held by
Directors as on the date of this Prospectus:

Not applicable, as our Company doesn’t have any subsidiaries and associates as of the date of this Prospectus.
Key Managerial Personnel of our Company:

Provided below are the details of the Key Managerial Personnel of our Company, other than our Chairman & Managing
Director and our Executive Directors, as of the date of this Prospectus.

Company Secretary and Compliance Officer (Appointed w.e.f. March 22, 2024)

Archana Nadgouda is Company Secretary and Compliance Officer of the Company. She is an associate member of the
Institute of Company Secretaries of India. Prior to joining this company, she was designated as Senior Vice President,
Company Secretarial with YES Bank. She has also been associated with the Mindspace Business Parks Pvt. Ltd., Asian
Energy Services Ltd., among other organisations.

Chief Financial Officer (Appointed w.e.f March 21, 2024)

Kiran Agarwal Todi is Chief Financial Officer of the Company. She is a qualified Chartered Accountant. Prior to joining
our Company, she has been associated with organisations including Ashv Finance Limited, Deloitte, Home First Finance
Company, among others.

As on the date of this Prospectus, all of the Key Managerial Personnel of our Company are the permanent employees of
our Company.

Interest of Key Managerial Personnel

Except as stated below, none of our Key Managerial Personnel has been paid any consideration of any nature from
our Company:
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Remuneration or benefits to which they are entitled to as per their terms of appointment and reimbursement of
expenses incurred by them during the ordinary course of business;

Extent of shareholding in the company or firms and trusts in which they are interested as director, member, partner
and/or trustee, and to the extent of benefits arising out of such shareholding.

Except as stated below, Key Managerial Personnel are not interested in the Company:

To the extent of the shareholding in the Company, if any held by them or their relatives or held by the companies,
firms and trusts in which they are interested as director, member, partner, and/or trustee, and to the extent of benefits
arising out of such shareholding and/ or the stock options granted to some of our key managerial personnel.

To the extent of to the extent of debentures our Company held by them or to be subscribed by them in this Issue and
to the extent of any interest/redemption procees paid/payable to him and other distributions in respect of the said
debentures.

Except for the letter of appointment issued to our Key Managerial Personnel as an employee of the Company, our
Company has not entered into any contracts or arrangement with the Key Managerial Personnel relating to appointment
and remuneration or providing for benefits upon termination of employment.

Relationship with other Key Managerial Personnel

None of our Key Managerial Personnel are related to each other.

Shareholding of our Company’s key managerial personnel

None of the Key Management Personnel have shareholding in our Company as on the date of this Prospectus.

Senior Management Personnel of our Company

The following people have been identified as the Senior Management Personnel of our Company:
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Rajat Avasthi, Managing Director & CEO
Kiran Agarwal Todi, Chief Financial Officer
Archana Nadgouda, Company Secretary
Ajeet Lodha, Chief Risk Officer

Rohan Charles, Business Head

Manisha N Khadye, Legal Head

Vikram Kacker, National Credit Head
Vivek Agarwal, Chief Operating Officer
Umesh Wadhwa, Executive Vice President

10. Vinay Yadav, Chief Compliance Officer
11. Dinesh Singh, Chief Technology Officer

Interest of Senior Management Personnel

Except as stated below, none of our Senior Management Personnel has been paid any consideration of any nature from
our Company:

Remuneration or benefits to which they are entitled to as per their terms of appointment and reimbursement of
expenses incurred by them during the ordinary course of business;

Extent of shareholding in the company or firms and trusts in which | am interested as director, member, partner
and/or trustee, and to the extent of benefits arising out of such shareholding.

Except as stated below, Senior Management Personnel are not interested in the Company:

To the extent of the shareholding in the Company, if any held by them or their relatives or held by the companies,
firms and trusts in which they are interested as director, member, partner, and/or trustee, and to the extent of benefits
arising out of such shareholding and/ or the stock options granted to some of our key managerial personnel.

To the extent of debentures of our Company held by them or to be subscribed by them in this Issue and to the extent
of any interest/redemption procees paid/payable to him and other distributions in respect of the said debentures.
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Except for the letter of appointment issued to our Senior Management Personnel as an employee of the Company, our
Company has not entered into any contracts or arrangement with the Senior Management Personnel relating to
appointment and remuneration or providing for benefits upon termination of employment.

Relationship with other Senior Management Personnel

None of our Senior Management Personnel are related to each other.

Shareholding of our Company’s Senior Management Personnel

As on the date of this Prospectus, none of the SMPs of the Company have a shareholding in our Company.

Corporate Governance

Due to the resignation of Mr. Biswamohan Mahapatra, Independent Director and Non-Executive Chairperson from the
Board of Directors with effect from August 09, 2024, the Company is in the process of reconstitution of its Committees
in accordance with the requirements under the Companies Act, 2013 and the SEBI Listing Regulations. Other than the
aforesaid, we are in compliance with the requirements in relation to the composition of the Board of Directors and
constitution of Committees as mandated under the Companies Act, 2013 and the SEBI Listing Regulations.

Details of various Committees of the Board:

Audit Committee:

The Audit Committee was last reconstituted vide a resolution passed by the Board on November 1, 2022. As on the date
of this Prospectus, it comprises of:

Name Designation on Committee Designation on Board
Gautam Chatterjee Member Independent Director
Sunil Phatarphekar Member Independent Director
Deepak Mittal Member Non Executive Director

The scope of the Audit Committee includes the references made under Regulation 18 read with part C of Schedule 11 of
SEBI Listing Regulations as well as Section 177 and other applicable provisions of the Companies Act, 2013 besides the
other terms that may be referred by the Board of Directors. The broad terms of reference of the Audit Committee are:

a. oversight of financial reporting process and disclosure of financial information of the Company to ensure that the
financial statement is correct, sufficient and creditable;

b. recommendation for the appointment, removal, remuneration and terms of appointment of Statutory Auditors and
Internal Auditors of the Company;

c. approval of payment to Statutory Auditors for any other services rendered by them;

d. reviewing with the management, the Annual Financial Statements and Auditor's Report thereon before submission

to the Board for approval with particular reference to:

Matters required to be included in the director’s responsibility statement to be included in the Board’s Report in

terms of clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013;

Changes, if any, in accounting policies and practices and reasons for the same;

Major accounting entries involving estimates based on the exercise of judgment by management;

Significant adjustments made in the financial statements arising out of audit findings;

compliance with listing and other legal requirements relating to financial statements;

disclosure of any related party transactions;

modified opinion (s) in the draft audit report;

reviewing, with the management, the quarterly financial statements before submission to the board for approval;

review and monitor the auditor’s independence and performance, and effectiveness of audit process;

reviewing, with management, performance of Statutory and Internal Auditors & adequacy of the internal control

systems;

Review the Management discussion and analysis of financial condition and results of operations;

Consider and take on record the periodic statement/report of Related Party Transactions;

g. grant omnibus approval for Related Party Transactions including any subsequent modifications from time to time;
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approval or any subsequent modification of transactions of the company with related parties
scrutiny of inter-corporate loans and investments;
valuation of undertakings or assets of the company, wherever it is necessary;
Review Management letters / letters of internal control weaknesses issued by the Statutory Auditors as well as
Internal Audit reports relating to internal control weaknesses;
evaluation of internal financial controls and risk management systems;
reviewing, with the management, the statement of uses / application of funds raised through an issue (public issue,
rights issue, preferential issue, private placement etc.), the statement of funds utilized for purposes other than those
stated in the offer document / prospectus / notice and the report submitted by the monitoring agency monitoring the
utilisation of proceeds of a public or rights issue including Quarterly statement of deviation(s) submitted to stock
exchange(s) and annual statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice in terms of Regulation 32(7) and making appropriate recommendations to the board to
take up steps in this matter;
Reviewing the adequacy of Internal Audit function, if any, including the structure of the internal audit department,
staffing and seniority of the official heading the department, reporting structure coverage and frequency of internal
audit;
discussion with Internal Auditors of any significant findings and follow up there on;
reviewing the findings of any internal investigations by the Internal Auditors into matters where there is suspected
fraud or irregularity or a failure of internal control systems of a material nature and reporting the matter to the
Board;
discussion with Statutory Auditors before the audit commences, about the nature and scope of audit as well as post-
audit discussion to ascertain any area of concern;
to look into the reasons for substantial defaults in the payment to the depositors, debenture holders, shareholders
(in case of non-payment of declared dividends) and creditors;
reviewing the functioning of the whistle blower/vigil mechanism;
approval of appointment of chief financial officer after assessing the qualifications, experience and background,
etc. of the candidate;
reviewing the utilization of loans and/ or advances from/investment by the holding company in the subsidiary
exceeding rupees 100 crore or 10% of the asset size of the Subsidiary, whichever is lower including existing loans
/ advances / investments existing as on the date of coming into force of this provision.
consider and comment on rationale, cost-benefits and impact of schemes involving merger, demerger,
amalgamation etc., on the listed entity and its shareholders
To monitor fraud;
Oversee implementation of regulatory policies including Anti Money Laundering and KYC (Know your Customer)
Policies;
Ensure that an Information System Audit of the internal systems and processes is conducted at least once in two
years to assess operational risks faced by the NBFCs;
carrying out any other function as is mentioned in the terms of reference of the Audit Committee
Investigate into any matter in relation to the items specified in the relevant section of The Companies Act, 2013 or
referred to it by the Board and for this purpose the Committee shall have full access to information contained in the
records of the company and external professional advice, if necessary;
review and approve such activities as may be stipulated under various statutes /laws/regulations including
amendments thereof from time to time, to be performed by the Committee;

to oversee the implementation of the Compliance Policy and periodic review of the same;

reviewing the report and findings of the compliance risk assessment conducted;

to prescribe the periodicity for review of compliance risk;

advising on compliance related concerns including any compliance breaches, exceptions, etc. and appropriate

controls/ mitigation plans for same; and

any other terms of reference as may be specified by the Board from time to time.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee was last reconstituted vide a resolution passed by the Board on June 04,
2021. As on the date of this Prospectus, it comprises:

Name Designation on Committee Designation on Board
Sunil Phatarphekar Chairperson Independent Director
Deepak Mittal Member Non-Executive Director
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The scope of activities of the Nomination and Remuneration Committee is as set out in Regulation 19 of SEBI Listing
Regulations and as amended read with Section 178 of the Companies Act, 2013. The terms of reference of the Nomination
and Remuneration Committee are broadly as follows:

a.

q.

formulation of the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the Board of Directors a policy relating to, the remuneration of the Directors, Key Managerial
Personnel and other employees;
annually review the structure, size and composition (including the skills, knowledge, experience and diversity) of
the Board and make recommendations to the Board with regard to any changes;
formulation of criteria for evaluation of performance of independent directors and the Board of Directors and whether
to extend or continue the term of appointment of the independent director, on the basis of the report of performance
evaluation of independent director;
specify manner for effective evaluation of performance of the Board, its Committees and individual Directors and
review its implementation and Compliance;
to devise a policy on diversity of Board of Directors;
identify the persons who are qualified to become directors and who may be appointed in senior management in
accordance with the criteria laid down, explore their interest and availability for board / senior management service,
recommend to the Board their appointment and removal as and when need arise;
to ensure ‘fit and proper’ status and credentials of proposed /existing Directors;
formulate the criteria for determining the qualifications, positive attributes etc. and independence of a Director;
To evaluate the balance of skills, knowledge and experience on the Board and on the basis of such evaluation, prepare
a description of the role and capabilities required of an independent director
annually review and recommend the salary, bonus, equity option plan other compensation to the Key Employees (as
defined in Shareholders Agreement dated March 5, 2019 executed by and amongst the Company, its Members and
CDPQ Private Equity Asia Pte. Ltd.), as well as the quantitative & qualitative objectives for the relevant Financial
Year and the Key Performance Indicators (KPI) structure associated with the award of any incentives;
make recommendations to the Board regarding:

i. policy relating to the remuneration for the Directors, Key Employees and other employees

ii. plans for succession for both executive and non-executive Directors, as well as Key Employees
review the performance of Key Employees in case of significant underperformance by the Company w.r.t. expected
profitability, net worth, quality of assets, etc. and review the reasons for such under performance and evaluate the
performance of Key Employees. The Committee shall recommend to the Board to take appropriate steps including
revision of the remuneration / compensation of the relevant Key Employee or any other action as it may deem fit.
The Committee shall report to the Board on its proceedings after each meeting on all matters within its
responsibilities.
The Committee is authorized by the Board to obtain, at the Company’s expense, outside legal or other professional
advice on any matters within its terms of reference
recommend to the board, all remuneration, in whatever form, payable to senior management.
to review and approve such activities as may be stipulated under various statutes /laws/regulations including
amendments thereof from time to time, to be performed by the Committee; and
such other functions as may be prescribed from time to time.

Corporate Social Responsibility Committee (“CSR Committee ”)

The Corporate Social Responsibility Committee was re-constituted vide a resolution passed by the Board on October 27,
2021. As on the date of this Prospectus, it comprises:

Name Designation on Committee Designation on Board
Deepak Mittal Member Non-Executive Director
Gautam Chatterjee Member Independent Director
Rajat Avasthi Member Managing Director and CEO
Sunil Phatarphekar Member Independent Director

The terms of reference of the CSR Committee is mentioned below:

a.

formulate and recommend to the Board, an annual action plan in pursuance of its CSR Policy, which shall include
the following, namely:-

the list of CSR projects or programs that are approved to be undertaken in areas or subjects specified in Schedule
VII of the Act;
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i. the manner of execution of such projects or programs;
iii. the modalities of utilization of funds and implementation schedules for the projects or programs;

monitoring and reporting mechanism for the projects or programs; and

details of need and impact assessment, if any, for the projects undertaken by the company

recommend to the Board, alteration of such plan at any time during the financial year, based on the reasonable
justification to that effect;

recommend the amount of expenditure to be incurred on the CSR activities;

monitor the CSR Policy of the Company from time to time; and

review and approve such activities as may be stipulated under various statutes /laws/regulations including
amendments thereof from time to time, to be performed by the Committee.

Stakeholders Relationship Committee

The Stakeholders Relationship Committee was re-constituted vide a resolution passed by the Board on November 1,
2022. As on the date of this Prospectus, it comprises:

Name Designation on Committee Designation on Board
Sunil Phatarphekar Chairperson Independent Director
Gautam Chatterjee Member Independent Director
Deepak Mittal Member Non-Executive Director
Rajat Avasthi Member Managing Director and CEO

The terms of reference of the Stakeholders Relationship Committee are mentioned below:

a.

o a

Consider and resolving the grievances of the security holders, including complaints related to transfer/transmission
of securities including review of cases for refusal of transfer/transmission of securities, non-receipt of annual report,
non-receipt of declared dividends, issue of new/duplicate certificates, general meetings etc.

Review of measures taken for effective exercise of voting rights by shareholders.

Review of adherence to the service standards adopted by the Company in respect of various services being rendered
by the Registrar & Share Transfer Agent.

Review of the various measures and initiatives taken by the listed entity for reducing the quantum of unclaimed
dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices by the shareholders of
the company.

Redressing of shareholders and investor complaints, transfer of Equity Shares and issue of
duplicate/split/consolidated share certificates, non-receipt of balance sheet, etc.;

Monitoring transfers, transmissions, dematerialization, re-materialization, splitting and consolidation of Equity
Shares and other securities issued by the Company, including review of cases for refusal of transfer/transmission of
securities;

Reference to statutory and regulatory authorities regarding investor grievances;

Ensure proper and timely attendance and redressal of investor queries and grievances;

To do all such acts, things or deeds as may be necessary or incidental to the exercise of the above powers; and

to review and approve such activities as may be stipulated under various statutes /laws/regulations including
amendments thereof from time to time, to be performed by the Committee.

Risk Management Committee

The Risk Management Committee was reconstituted vide a resolution passed by the Board on March 21, 2024. As on the
date of this Prospectus, it comprises:

Name Designation on Committee Designation on Board
Deepak Mittal Chairperson Non-Executive Director
Rajat Avasthi Member Managing Director and CEO
Kiran Agarwal Todi Member CFO
Umesh Wadhwa Member -

The terms of reference of the Risk Management Committee are mentioned below:

a.

Identifying, measuring and monitoring the various risks faced by the Company;

b. To formulate a detailed risk management policy which shall include:
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i A framework for identification of internal and external risks specifically faced by the Company, in particular
including financial, operational, sectoral, sustainability (particularly, environmental, social and governance-
related ESG related risks), information, cyber security risks or any other risk as may be determined by the
Committee;

ii. Measure for risk mitigation including systems and processes for internal control of identified risks.

iii. Business continuity plan.

To ensure that appropriate methodology, processes and systems are in place to monitor and evaluate risks associated
with the business of the Company;

To monitor and oversee implementation of the risk management policy, including evaluating the adequacy of risk
management systems;

To periodically review the risk management policy, at least once in two years, including by considering the changing
industry dynamics and evolving complexity;

To keep the board of directors informed about the nature and content of its discussions, recommendations and actions
to be taken

The appointment, removal and terms of remuneration of the Chief Risk Officer (if any) shall be subject to review by
the Risk Management Committee.

Mitigating various risks associated with functioning of the Company through Integrated Risk Management Systems,
Strategies and Mechanisms;

To deal with issues relating to credit policies and procedure and manage the credit risk, operational risk, management
of policies and process;

To assist in developing the Policies and verifying the Models that are used for risk measurement to have oversight
over implementation of risk and related policies;

Promoting an enterprise risk management competence throughout the organisation, including facilitating development
of IT-related enterprise risk management expertise;

Establishing a common risk management language that includes measures around likelihood and impact and risk
categories;

To evaluate the effectiveness in the made in placing a progressive risk management system and strategy followed by
the Company;

to evaluate the overall risks faced by the Company including liquidity risk and report to the Board; and

Evaluating the risks and materiality of all existing and prospective outsourcing activities.

Lending Committee

The Lending Committee was constituted vide a resolution passed by the Board on January 19, 2023. As on the date of
this Prospectus, it comprises:

Name Designation on Committee Designation on Board
Gautam Chatterjee Member Independent Director
Rajat Avasthi Member Managing Director and CEO
Shama Ashani Member Non-Executive Director

The terms of reference of the Lending Committee are mentioned below:

To sanction Loans & Advances to Directors and their related entities, if the loan amount is more than Rupees Five
Crores;

To sanction Loans & Advances to Directors and their related entities, if the loan amount is Rupees Five Crores or less
but such Director is a member of Credit Committee, or any other Committee or Authority which has power to sanction
credit facilities;

To sanction Loans & advances to Senior Officers and their relatives, if such Senior Officer is a member of Credit
Committee, or any other Committee or Authority which has power to sanction credit facilities;

To review and approve such activities as may be stipulated under various statutes /laws/regulations including
amendments thereof from time to time, to be performed by the Committee; and

Any other terms of reference as may be specified by the Board from time to time.

Asset Liability Management Committee

The Asset Liability Management Committee was reconstituted vide a resolution passed by the Board on March 21, 2024.
As on the date of this Prospectus, it comprises:
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Name

Designation on Committee

Designation on Board

Rajat Avasthi Chairperson Managing Director and CEO
Deepak Mittal Member Non-Executive Director
Ajeet Lodha Member Chief Risk Officer

Kiran Agarwal Todi Member Chief Financial Officer

The terms of reference of the Asset Liability Management Committee are mentioned below:

a.
b.

JQ

o

review of macro-economic scenario, impact of industry and regulatory changes monitoring the asset liability gap.
Strategizing action to mitigate liquidity and other risks associated with the asset liability gap. Review and suggest
corrective actions on liquidity mismatch, negative gaps and interest rate sensitivities. Formulate a contingency
funding plan (CFP) for responding to severe disruptions and develop alternate strategies as deemed appropriate,
which take into account changes in:
i Interest rate levels and trends

ii. Loan products and related markets

iii. Monetary and fiscal policy
Atrticulating and monitoring liquidity risk tolerance that is appropriate for its business strategy and its role in the
financial system, and verifying adherence to various risk parameters and prudential limits.

Implementation of liquidity risk management strategy of the Company and reviewing the risk monitoring system.
Ensure that credit exposure to any one group does not exceed the internally set limits as well as statutory limits set
by RBI.

Decide the strategy on the source, tenor and mix of assets & liabilities, in line with its business plans, taking into
account the future direction of interest rates. Establish a funding strategy that provides effective diversification in
the sources and tenor of funding. Consider product pricing for advances, desired maturity profile and mix of the
incremental assets and liabilities, prevailing interest rates offered by peer NBFCs for similar services/products, etc.
Discuss and report on the impact of major funding shifts and changes in overall investment and lending strategies.
Endeavour to develop a process to quantify liquidity costs, benefits & risk in the internal product pricing.

Review behavioural assumptions and validate models for study of assets & liabilities in preparation of liquidity and
interest rate sensitivity statements and ALM analysis.

Review stress test scenarios including the assumptions and results.

Review and approve the capital allocation methodology.
Analyse and deliberate at meetings, issues involving interest rate and liquidity risk, including capital allocation,
liquidity cost, off balance sheet exposures, contingent liabilities, management of collateral position and intra-group
transfers.

Review the results of and progress in implementation of the decisions made in the previous meetings. Report the
minutes of its meeting to the Board of Directors on quarterly basis.

Formulate ALM policy for the Company;

In respect of liquidity risk oversight would include, inter alia, decision on desired maturity profile and mix of
incremental assets and liabilities, sale of assets as a source of funding, the structure, responsibilities and controls for
managing liquidity risk, and overseeing the liquidity positions of the Company;

Should ensure that an independent party regularly reviews and evaluates the various components of the Company
liquidity risk management process.
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OUR PROMOTER

The Promoters of our Company are:

1.

Edelweiss Financial Services Limited

Registered Office: Edelweiss House, Off. C.S.T Road, Kalina, Mumbai 400098
Date of Incorporation: November 21, 1995

PAN: AAACE1461E

CIN: L99999MH1995PL.C094641

Edelweiss Rural & Corporate Services Limited

Registered Office: 2" Floor, MB Towers, Plot no. 5, Road no. 2, Banjara Hills, Hyderabad 500034
Date of Incorporation: October 17, 2006

PAN: AAKCS7311R

CIN: U45201TG2006PLC078157

Edel Finance Company Limited

Registered office: Edelweiss House, Off. C.S.T Road, Kalina, Mumbai 400098
Date of Incorporation: October 16, 1989

PAN: AAACD4475F

CIN: U65920MH1989PLC053909

As on June 30, 2024, our Promoters including six nominees collectively hold 69,350,000 Equity Shares equivalent to
100 % of the Equity Share capital of our Company.

Profile of our Promoters

1.

Edelweiss Financial Services Limited

Edelweiss Financial Services Limited (“EFSL”), was incorporated on November 21, 1995, as a public limited
company under the provisions of the Companies Act, 1956 as Edelweiss Capital Limited. Subsequently, EFSL
received the certificate of commencement of business on January 16, 1996. Further, the name of EFSL was changed
from Edelweiss Capital Limited to Edelweiss Financial Services Limited pursuant to fresh certificate of incorporation
dated August 1, 2011, issued by the ROC, Maharashtra, Mumbai.

EFSL has obtained a certificate of permanent registration dated October 11, 2012 bearing Registration No.
INMO0000010650 issued by the Securities and Exchange Board of India to carry on the activities as a category |
Merchant Banker.

Board of Directors of EFSL

Sr. No. Name of Director Designation
1. Rashesh Shah Chairman and Managing Director
2. Venkatachalam Ramaswamy Vice Chairman & Executive Director
3. Vidya Shah Non-executive, Non-Independent Director
4. Ashok Kini Independent Director
5. Ashima Goyal Independent Director
6. Shiva Kumar Independent Director
7. C. Balagopal Independent Director

Edelweiss Rural & Corporate Services Limited (Formerly known as Edelweiss Commodities Services Limited)

Edelweiss Rural and & Corporate Services Limited (“ERCSL”) was originally incorporated on incorporated on
October 17, 2006 as a private limited company under the provisions of the Companies Act, 1956 as Sky Heights
Developers Private Limited in the State of Maharashtra. Subsequently, the name was changed to “Comfort Projects
Private Limited” on May 7, 2009. Further, on January 13, 2011, the name was changed to Comfort Projects Limited

128



as a public limited company.

With effect from August 17, 2012, the name of the Company was changed from Comfort Projects Limited to
Edelweiss Commodities Services Limited, pursuant to the fresh certificate of incorporation issued by the Registrar
of Companies, Andhra Pradesh, Hyderabad.

Further, pursuant to a fresh certificate of registration dated March 12, 2019, issued by Registrar of Companies,
Andhra Hyderabad, the name of the Company was changed to Edelweiss Rural & Corporate Services Limited.

Board of Directors of ERCSL

Sr. No. | Name of Directors Designation
1. Vinod Juneja Independent Director (Chairman)
2. Ravindra Dhobale Executive Director & Chief Financial Officer
3. Nikhil Johari Non-executive Director
4. Ananya Suneja Non-executive Director
5. Bharat Bakshi Independent Director

3. Edel Finance Company Limited

Edel Finance Company Limited was originally incorporated under the name and style of Dropadi Finance Limited
on October 16, 1989. The Company received the Certificate of Commencement of business on January 2, 1990 and
was registered as an NBFC with the Reserve Bank of India (RBI), Mumbai Office vide certificate no. B — 13.01771
dated June 28, 2004. As of date, the Company is a wholly owned subsidiary of Edelweiss Financial Services Limited.
Consequent to Edelweiss group acquiring the Company from Anagram Capital Limited, the name of the Company
was changed to Edel Finance Company Limited” with effect from February 26, 2011.

The Company received the certificate from RBI on October 9, 2018 to carry on the business as Core Investment
Company.

Board of Directors of Edel Finance Company Limited:

Sr. No. Name of Directors Designation

1 Vidya Shah Executive Director

2. Ananya Suneja Executive Director & Chief Financial Officer
3. Vinod Juneja Independent Director

4 Atul Ambavat Independent Director

5 Sunil Phatarphekar Independent Director

6 Priyadeep Chopra Non-executive Director

Other understanding and confirmations

Our Company confirms that the Permanent Account Number and Bank account number of the Promoters and Permanent
Account Number of Directors is submitted to the Stock Exchange at the time of filing the Draft Prospectus.

None of our Promoters and the relatives of the Promoters as per the Companies Act, have been identified as Wilful
Defaulters.

No violation of securities laws has been committed by our Promoters in the past or is currently pending against them
except as disclosed in section titled “Outstanding Litigations” on page 182.

None of our Promoters, was a promoter, director or person in control of any company which was delisted within a period
of ten years preceding the date of this Prospectus, in accordance with Chapter V of the SEBI Delisting Regulations.

Our Promoters are not restrained or debarred or prohibited from accessing the capital markets or restrained or debarred
or prohibited from buying, selling, or dealing in securities under any order or directions passed for any reasons by the
SEBI or any other authority or refused listing of any of the securities issued by any such entity by any stock exchange in
India or abroad.
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Common pursuits of our Promoters
None of our Promoters are engaged in businesses similar to ours.
Interest of our Promoters in our Company

Except as stated under the chapter titled “Financial Information” beginning on page 149, and to the extent of their
shareholding in our Company, our Promoters do not have any other interest in our Company’s business.

Our Promoters have no interest in any property acquired by our Company in the last two years from the date of this
Prospectus, or proposed to be acquired by our Company, or in any transaction with respect to the acquisition of land,
construction of building or supply of machinery.

Further as on June 30, 2024, our Company, has been sanctioned facilities from National Housing Bank of ¥ 4,000 million
of which % 1,059.02 million is outstanding. Out of the sanctioned facilities from National Housing Board, % 1,059.02
million have been guaranteed by our Promoter, EFSL and X 596.16 million have been guaranteed by our Promoter,
ERCSL.

Our Promoters do not intend to subscribe to this Issue.

Payment of benefit to our Promoter in last three fiscal years

Other than as disclosed under the “Related Party Transactions”, available at page 131 and other than the dividend that
may be declared and paid by our Company, our Company has not made payments of any benefits to the Promoter during
the last three fiscals preceding the date of this Prospectus.

Interest of our Promoters in property, land and construction
Our Promoter does not have any interest in any property acquired by our Company within two years preceding the date

of filing of this Prospectus or any property proposed to be acquired by our Company or in any transaction with respect
to the acquisition of land, construction of building or supply of machinery.
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RELATED PARTY TRANSACTIONS

For details of the related party transactions for the Fiscals 2024, 2023 and 2022 in accordance with the requirements
under Ind AS 24 “Related Party Disclosures” notified under Section 133 of the Companies Act read with the Companies
(Indian Accounting Standards) Rules 2015, as amended from time to time, see “Financial Information” on page 149,

note no. 43.

A)

financial years ended March 31, 2024, March 31, 2023 and March 31, 2022:

Below are the details of loans made or, guarantees given or securities provided by the Company during the

(< in million)

Nature of transactions

Name of related parties

For the year ended March 31,

2024 | 2023 | 2022
Transactions with related parties:
Short term loans given to ECap Equities Limited (formerly known as | 5,500.00 | 3,600.00 -
Edel Land Limited)
ECL Finance Limited 850.00 | 4,040.00 | 7,950.00
Edelweiss Retail Finance Limited - | 6,500.00
Edelweiss Rural & Corporate Services | 4,550.00 | 6,200.00 | 4,400.00
Limited
ECap Securities and Investments Limited 950.00 | 1,800.00 -
Short term loans repaid by ECap Equities Limited (formerly known as | 6,100.00 | 3,000.00 -
Edel Land Limited)
ECL Finance Limited 850.00 | 4,040.00 | 8,950.00
Edelweiss Retail Finance Limited - - | 6,500.00
Edelweiss Rural & Corporate Services | 4,550.00 | 6,200.00 | 4,400.00
Limited
ECap Securities and Investments Limited 950.00 | 1,800.00 -
Balances with related party:
Short term loan given to ECap Equities Limited (formerly known as - 600.00 -
Edel Land Limited)
ECL Finance Limited - - -
ECap Securities and Investments Limited - - -
Edelweiss Rural & Corporate Services - - -
Limited
Corporate Guarantee Given Edelweiss Rural & Corporate Services - - 950.00
to Limited

B)

from April 1, 2024 to September 9, 2024:

Below are the details of loans made or, guarantees given or securities provided by the Company for the period

(% in million)

Nature of transactions Name of related parties For the period | For the period
April 1, 2024 till | July 1, 2024 till
June 30, 2024* September 9,
2024*
Transactions with related parties:
Short term loans given to ECap Equities Limited 1,500.00 1,350.00
ECL Finance Limited - -
Edelweiss Rural & Corporate Services 300.00 -
Limited
ECap Securities And Investments Limited 800.00 300.00
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Nature of transactions

Name of related parties

For the period

For the period

April 1, 2024 till | July 1, 2024 till
June 30, 2024* September 9,
2024*
Transactions with related parties:
Short term loans repaid by ECap Equities Limited 1,350.00 -
ECL Finance Limited - -
Edelweiss Rural & Corporate Services 300.00 -
Limited
ECap Securities And Investments Limited - -
Balances with related party:
Short term loan given to ECap Equities Limited 150.00 1,500.00
ECL Finance Limited - -
Edelweiss Rural & Corporate Services - -
Limited
ECap Securities And Investments Limited 800.00 1,100.00

Corporate Guarantee Given to

*These details are not based on any audited numbers.
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REGULATIONS AND POLICIES

Given below is a summary of certain sector specific laws and regulations in India, which are applicable to us. The
information detailed in this chapter has been obtained from various statutes, regulations and/or local legislations and
the bye laws of relevant authorities that are available in the public domain. This description may not be exhaustive and
is only intended to provide general information to investors, and is neither designed, nor intended as a substitute for
professional legal advice.

The statements below are based on the current provisions of Indian law, and the judicial and administrative
interpretations thereof, which are subject to change or madification by subsequent legislative, regulatory, administrative
or judicial decisions.

Introduction - Registration as an HFC and generally applicable regulations

Our Company, being an HFC registered with the RBI, is primarily engaged in the business of providing loans and
advances for housing activities. The Company was earlier registered with NHB prior to change of the name of the
Company.

The NHB was set up pursuant to the NHB Act, and as the principal agency to promote housing finance institutions and
to provide financial and other support to such institutions. In terms of the NHB Act, the primary objectives of the NHB,
inter alia, include (i) promotion and establishment, or aiding the promotion and establishment of housing finance
institutions; (ii) making of loans and advances or rendering any other form of financial assistance for housing activities;
(iii) dealing in bills, promissory notes and other instruments; and (iv) formulating schemes for the mobilisation of
resources and extension of credit for housing. In line with these objectives and in terms of the NHB Act, the NHB has
issued the NHB Directions, which amongst others, set out matters relating to acceptance of deposits by HFCs, prudential
norms for income recognition, accounting standards, provision for bad and doubtful assets, capital adequacy and
concentration of credit and investments to be observed by the HFCs and matters ancillary and incidental thereto.

Pursuant to the Finance (No. 2) Act, 2019, the NHB Act has been amended consequent to the NHB Act Amendments, to
transfer the regulating authority for the housing finance sector from NHB to RBI. Accordingly, amongst others, (i) HFCs
are now required to apply to the RBI for registration under the NHB Act, in place of the NHB; and (ii) the RBI has now
been conferred the power (a) to determine the percentage of assets to be maintained in terms of its investments and
purpose for appropriation of reserve fund; and (b) to regulate, by specifying conditions or prohibit the issue by any HFC
of any prospectus or advertisement soliciting deposits of money from the public. However, the NHB Act Amendments,
retain certain powers with the NHB, in addition to conferring such powers on the RBI, such as power to conduct
inspections and request for documents from the HFCs.

Further, pursuant to the amendments to the ‘Master Direction — Exemptions from the RBI Act, 1934 dated November 24,
2020, sections 45 — IA, 45 -IB and 45 — IC of the RBI Act, which deal with requirement of registration and net owned
fund, maintenance of percentage assets, and the setting up and maintenance of a reserve fund are not applicable to HFCs.

On June 17, 2020, the RBI released proposed changes to be undertaken in the regulatory framework for HFCs post the
transfer of regulation of HFCs from NHB to the RBI with effect from August 9, 2019, for public comments (“Draft
Framework™). These included changes such as (a) defining principal business and qualifying assets for HFCs; (b)
defining the phrase ‘providing finance for housing’ or ‘housing finance’; (c) classification of HFCs as systematically
important or non-systematically important; and (d) applicability of liquidity risk framework, liquidity coverage ratio and
securitisation.

Basis the inputs received in relation to the Draft Framework, the RBI issued a revised framework for regulating the HFCs
by way of its circular dated October 22, 2020 (“Revised HFC Framework”). Pursuant to the Revised HFC Framework,
the RBI has, amongst others, (a) exempted HFCs from the applicability of section 45-1B and 45-IC of the RBI Act.
However, relevant notifications in this regard are yet to be issued; (b) increased the minimum net owned fund requirement
for HFCs from X 100 million to % 200 million; and (c) extended applicability of regulations applicable on NBFCs to
HFCs pertaining to monitoring of frauds, information technology framework and implementation of Indian Accounting
Standards for impairment allowances and regulatory capital.

On October 19, 2023 the RBI issued Master Direction — Reserve Bank of India (Non-Banking Financial Company -Scale
Based Regulation) Directions, 2023, as amended from time to time (“SBR Directions™). Pursuant to the SBR Directions.
A Revised Regulatory Framework for NBFCs whereby NBFCs have been categorised into following four layers based
on their size, activity, and perceived riskiness by the RBI:
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i. NBFC- Base Layer (“NBFC-BL");

ii. NBFC- Middle Layer (“NBFC-ML");
iii. NBFC- Upper layer (“NBFC-UL”); and
iv. NBFC- Top Layer (“NBFC-TL”)

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

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

The NBFC-UL comprise of those NBFCs which are specifically identified by RBI as warranting enhanced regulatory
requirement based on a set of parameters and scoring methodology as provided in annexure 1 to SBR Directions. The top
ten eligible NBFCs in terms of their asset size shall always reside in the upper layer, irrespective of any other factor.

The NBFC-TL will ideally remain empty. This layer can get populated if RBI is of the opinion that there is a substantial
increase in the potential systemic risk from specific NBFC-Upper Layer. Such NBFC shall move to the NBFC-Top Layer.
Pursuant the SBR Direction the criteria of asset size of non-deposit NBFCs for classification as non-systemically
important for the purpose of regulatory structure of NBFCs have been increased from X 5,00 crore to X 1,000 crore
(“NBFC-ND").

Therefore, NBFCs that undertakes housing finance activities will fall under middle layer (“NBFC-ML”). SBR Directions
provide that from October 01, 2022 references to NBFC-ND shall mean NBFC-BL and all references to NBFC-D and
NBFC-ND-SI shall mean NBFC-ML or NBFC-UL, as the case may be.

Accordingly, activities of HFCs, are primarily regulated by the RBI and the NHB, including various aspects of our
business such as definition of housing finance and housing finance company, net owned fund requirement, capital
adequacy, sourcing of funds, on-boarding of customers, credit approval and risk management and asset classification and
provisioning. Certain other generally applicable legislations as set out below also regulate other aspects of our business
such as recovery of debt and taxation.

Master Direction — Non-Banking Financial Company — Housing Finance Company (Reserve Bank) Directions, 2021
(“RBI Master Directions”)

The RBI Master Directions define the term ‘housing finance company’ as a company incorporated under the Companies
Act, 2013 that fulfils the following conditions:

a) Itisan NBFC whose financial assets, in the business of providing finance for housing, constitute at least 60% of its
total assets (netted off by intangible assets); and

b) Out of the total assets (netted off by intangible assets), not less than 50% should be by way of housing finance for
individuals by March 31, 2024.

Net owned funds

In terms of the RBI Master Directions, every HFC is required to meet the requirement of net owned funds of 200 million
for commencing housing finance as one of its principal business or carrying on the business of housing finance as one of
its principal business. Provided that a housing finance company holding a certificate of registration and having net owned
fund of less than ¥200 million, may continue to carry on the business of housing finance, if such company achieves net
owned fund of 150 million by March 31, 2022 and 3200 million by March 31, 2023. Further, for HFCs whose net owned
fund currently stands below 3200 million, are required to submit a statutory auditor's certificate to RBI within a period
of one month evidencing compliance with the prescribed levels as at the end of the relevant period and with the failure
to reach the minimum requirement leading to cancellation of registration as an HFC with allowance for conversion to a
NBFC- Investment and Credit Companies.
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Capital Requirement

As per the RBI Master Directions, every HFC is required to maintain a minimum capital adequacy ratio, on an ongoing
basis consisting of tier 1 and tier 2 capital which shall not be less than 15% of its aggregate risk weighted assets and of
risk adjusted value of off-balance sheet items. The tier 1 capital, at any point of time, shall not be less than 10 per cent.
The total of tier 2 capital, at any point of time, shall not exceed 100 per cent of tier 1 capital.

Accounting Standards

HFCs that are required to implement Indian Accounting Standards as per the Companies (Indian Accounting Standards)
Rules, 2015 are to prepare their financial statements in accordance with Ind AS notified by the Government of India and
comply with the regulatory guidance specified in terms of the RBI Master Directions. Other HFCs comply with the
requirements of notified Accounting Standards (AS) insofar as they are not inconsistent with any of the directions
provided under the RBI Master Directions.

Source of funds

HFCs can generally raise funds by way of borrowings or through equity. The sourcing of funds by HFCs is primarily
regulated by the RBI, NHB, and SEBI. The limits on borrowings by HFCs are governed by the RBI Master Directions.
The RBI Master Directions currently permit HFCs to borrow up to 14 times their net owned funds on or after March 31,
2020 and after which this limit shall be further reduced to 13 times of their net owned funds on or after March 31, 2021
and subsequently to 12 times of their net owned funds on or after March 31, 2022. Further, the RBI NCD Directions
require HFCs to have in place a board approved policy for resource planning.

In accordance with the RBI Master Directions, our Company has put in place a board approved policy for resource
planning (“Resource Planning Policy”). The Resource Planning Policy seeks to maintain a balance in the source of
funds by borrowing from the debt capital market as well as traditional borrowings from banks and others, reduce the
weighted average cost of borrowing by borrowing across multiple maturities, support disbursement growth by providing
adequate liquidity, and proper balancing of asset and liability mismatch within the permitted tolerance level.

Term Loans

In terms of the Master Circular - Housing Finance dated July 1, 2015 issued by the RBI, banks are permitted to grant
term loans to HFCs considering (long-term) debt-equity ratio, track record, recovery performance and other relevant
factors including the other applicable regulatory guidelines

Income Recognition and Provisioning Requirements

The RBI Master Directions require that income recognition be based on recognised accounting principles. Amongst
others, income including interest, discount or any other charges on NPA shall be recognised only when it is actually
realised. Any such income recognised before the asset became NPA and remaining unrealised shall be reversed. Further,
the RBI Master Directions require the board of directors of every HFC to frame investment policy for the company and
shall implement the same.

Every HFC shall, after taking into account the time lag between an account becoming non-performing, its recognition as
such, the realisation of the security and the erosion over time in the value of security charged, make provision against
standard assets, sub-standard assets, doubtful assets and loss assets.

Regulatory Restrictions

An HFC cannot lend against its own shares. Further, no HFC can grant housing loans to individuals up to (a) 30 lakhs
with LTV ratio exceeding 90%; (b) above 230 lakhs and up to X75 lakhs exceeding 80%; and (c) above Z75 lakhs with
LTV ratio exceeding 75%. In inclusion, the RBI Master Directions provide for the definition of LTV ratio. Additionally,
the RBI advised that disbursement of the loans should be strictly linked to completion of various stages of construction.
Further, the RBI has mandated that the HFCs should set up a well-defined mechanism for monitoring the various stages
of construction and for ensuring that the consent of the borrower is taken before disbursing the said amount to the
constructor / developer.
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Further, the fair practices code under RBI Master Directions (“Fair Practices Code”) requires HFCs to convey certain
terms and conditions at the time of sanction of loans such as the annualised interest rate, equated monthly instalments
(“EMI”) structure and prepayment charges. Further, in terms of the PSL Master Directions, issued by the RBI, bank
loans to HFCs (approved by NHB for their refinance) for on-lending is permitted, for up to 32 million per borrowers, for
purchase/construction/ reconstruction of individual dwelling units or for slum clearance and rehabilitation of slum
dwellers.

Acceptance / renewal of public deposits

No deposit taking housing finance company shall accept or renew public deposit unless the HFC has obtained minimum
investment grade rating for fixed deposits from any one of the approved credit rating agencies, at least once a year and a
copy of the rating is sent to the NHB and it is complying with all the prudential norms.

Acquisition / Transfer of Control

In terms of the RBI Master Directions, prior written permission of Reserve Bank of India shall be required for any
takeover or acquisition of control of an HFC, which may or may not result in change of management, any change in the
shareholding of an HFC accepting / holding public deposits, including progressive increases over time, which would
result in acquisition/ transfer of shareholding of 10% or more of the paid-up equity capital of the HFC by / to a foreign
investor or any change in the shareholding of an HFC, including progressive increases over time, which would result in
acquisition / transfer of shareholding of 26% or more of the paid-up equity capital of the HFC. Provided that, prior
approval would not be required in case of any shareholding going beyond 10% or 26%, as applicable, due to buyback of
shares / reduction in capital where it has approval of a competent court. However, the same shall be reported to the NHB
not later than one month from the date of its occurrence.

Corporate Governance

In terms of the RBI Master Directions, the corporate governance norms shall be applicable to all public deposit accepting
/ holding HFCs and every non-public deposit accepting HFC with assets size of 3500 million and above, as per the last
audited balance sheet (“Applicable HFCs”). The Applicable HFCs are required to constitute audit committee,
nomination and remuneration committee, asset liability management committee and a risk management committee. The
audit committee must ensure that an information system audit of the internal systems and processes is conducted at least
once in two years to assess operational risks faced.

At regular intervals, as may be prescribed, the progress made in putting in place a progressive risk management system
and risk management policy and strategy followed by the Applicable HFC must be placed before the board of directors.
The Applicable HFCs are also required to adhere to certain other norms in connection with disclosure, transparency and
rotation of partners of the statutory audit firm.

Further, the RBI Master Directions provide for appointment of a chief risk officer (“CRO”) for HFCs with an asset size
0f%50,000 million with clearly specified role and responsibilities. The CRO, who shall be a senior official in the hierarchy
of an HFC and shall possess adequate professional qualification / experience in the area of risk management, is required
to function independently so as to ensure highest standards of risk management.

Further, all HFCs shall ensure that a policy is put in place with the approval of the board of directors for ascertaining the
“fit and proper’ criteria of the directors at the time of appointment, and on a continuing basis. The policy on the ‘fit and
proper’ criteria shall be on the lines of the guidelines contained in the RBI Master Directions.

Guidelines on private placement of NCDs (“Guidelines”)

A HFC can issue non-convertible debentures (“Debentures”) for deployment of funds for creation of own assets.
However, no HFC shall issue non-convertible debentures to facilitate resource requests of or utilisation by group entities/
parent company/ associates. The NCDs proposed to be issued by a HFC shall not be issued for maturities of less than 12
months from the date of the issue. Further, exercise date of option (put/call), if any, attached to the Debentures shall not
fall within the period of one year from the date of issue. Further, eligible HFCs shall obtain credit rating for the for the
issue of Debentures from one of the credit rating agencies, viz., the Credit Rating Information Services of India Limited
or the Investment Information and Credit Rating Agency of India Limited or the Credit Analysis and Research Limited
or the FITCH Ratings India Private Limited or Brickwork Ratings India Private Limited or such other agencies registered
with SEBI or such other credit ratin