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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Shelf 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
Draft Shelf 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 Draft Shelf 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.

Notwithstanding the foregoing, the terms defined as part of “General Information”, “Risk Factors” “Industry
Overview”, “Key Regulations and Policies”, “Statement of Possible Tax Benefits”, “Articles of Association”,
“Financial Information” and “Other Regulatory and Statutory Disclosures” on pages 44, 20, 95, 175, 69, 389, 184 and
266, 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 “Key Regulations and Policies”, on
pages 125, 20, 95 and 175, respectively, shall have the meaning ascribed to them hereunder.

General Terms

Term Description

the Issuer/ our Company/|360 ONE Prime Limited (formerly known as IIFL Wealth Prime Limited), a middle layer Non-
the Company/ 360 ONE |Banking Finance (Non - Deposit Accepting or Holding) Company incorporated under the
Prime Companies Act, 1956, as amended and replaced from time to time, with CIN
U65990MH1994PL.C080646 and having its registered office at 360 ONE Centre, Kamala
City, Senapati Bapat Marg, Lower Parel, Delisle Road, Mumbai — 400 013, Maharashtra,

India.

we/ us/ our Unless the context otherwise indicates or implies, refers to our Company

Promoter 360 ONE WAM Limited (formerly known as IIFL Wealth Management Limited)

Subsidiaries Our Company does not have any subsidiaries.

Company Related Terms

Term Description

360 ONE Group 360 ONE Group includes 360 ONE WAM Limited (formerly known as IIFL Wealth
Management Limited) and its subsidiaries.

Articles/ Articles of Articles of Association of our Company

Association/ ACA

Audited Financial The Audited Financial Statements for Fiscal 2023, Audited Standalone Financial Statements

Statements for Fiscal 2022 and Audited Financial Statements for Fiscal 2021

Audited Financial The audited balance sheet as at March 31, 2023 and the audited statements of profit and loss

Statements for Fiscal for the year ended March 31, 2023 and the audited statements of cash flows for the year ended

2023 March 31, 2023 and the audited statements of changes in equity for the year ended March 31,
2023, along with the respective notes to the Audited Financial Statements for Fiscal 2023
(alongwith recasted comparative financial information as at and for the year ended March 31,
2022 prepared pursuant to the Scheme of Amalgamation, which is accounted as a common
control business combination in accordance with Appendix C of the Indian Accounting
Standard (Ind AS) 103 - “Business Combinations™) prepared by the Company in accordance
with accounting principles generally accepted in India, including the Indian Accounting
Standards (Ind AS) specified under section 133 of the Companies Act, 2013 read with the
Companies (Indian Accounting Standards) Rules, 2015, as amended.

Audited Financial Audited Financial statements for Fiscal 2022 includes Audited Standalone Financial

Statements for Fiscal Statements for Fiscal 2022 and Audited Consolidated Financial Statements for Fiscal 2022.

2022

Audited Consolidated The audited consolidated balance sheet as at March 31, 2022 and the audited consolidated




Term

Description

Financial Statements for
Fiscal 2022

statements of profit and loss for the year ended March 31, 2022 and the audited consolidated
statements of cash flows for the year ended March 31, 2022 and the audited consolidated
statements of changes in equity for the year ended March 31, 2022, along with the respective
notes to the audited consolidated financial statements for Fiscal 2022 prepared by the
Company in accordance with accounting principles generally accepted in India, including the
Indian Accounting Standards (Ind AS) specified under section 133 of the Companies Act,
2013 read with the Companies (Indian Accounting Standards) Rules, 2015, as amended.

Audited Standalone
Financial Statements for
Fiscal 2022

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

Audited Financial
Statements for Fiscal
2021

The audited balance sheet as at March 31, 2021 and the audited statements of profit and loss
for the year ended March 31, 2021 and the audited statements of cash flows for the year ended
March 31, 2021 and the audited statements of changes in equity for the year ended March 31,
2021, along with the respective notes to the Audited Financial Statements for Fiscal 2021
prepared by the Company in accordance with accounting principles generally accepted in
India, including the Indian Accounting Standards (Ind AS) specified under section 133 of the
Companies Act, 2013 read with the Companies (Indian Accounting Standards) Rules, 2015,
as amended.

Auditors/ Statutory
Auditors

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

Audit Committee

Audit committee of our Company was constituted by the Board of Directors by board
resolution dated January 24, 2017, and re-constituted by the board resolution dated November
24, 2022, in accordance with applicable laws and as may be further re-constituted from time
to time by Board of Directors of the Company.

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

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

Committee

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

Corporate Office

360 ONE Centre, Kamala City, Senapati Bapat Marg, Lower Parel, Delisle Road, Mumbai —
400 013, Mabharashtra, India.

CRISIL / CRISIL Ratings

CRISIL Ratings Limited

Directors

Directors of our Company

Equity Shares

Equity shares of the Company of face value of 310 each

ESOP(s) Employee stock options

Gross Stage 3 book Also referred to as Gross NPA

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

Group Company(ies) Such companies as identified as our group companies in terms of Regulation 2(1)(r) of SEBI
NCS Regulations, for the Issue, namely 360 ONE Asset Management Limited, 360 ONE
Investment Adviser and Trustee Services Limited, 360 ONE Portfolio Managers Limited, 360
ONE Distribution Services Limited, 360 ONE IFSC Limited, IIFL Finance Limited, IIFL
Securities Limited, IIFL Management Services Limited, IIFL Facilities Services Limited,
IIFL Home Finance Limited, IIFL Samasta Finance Limited.

ICRA ICRA Limited

Independent Director(s)

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

Resource Raising

Resource Raising Committee of our Company constituted by the Board of Directors by board

Committee resolution dated May 3, 2022.

KMP / Key Managerial Key managerial personnel of our Company as disclosed in this Draft Shelf Prospectus and

Personnel appointed in accordance with Section 203, as defined under Section 2(51) of the Companies
Act, 2013

MoA/ Memorandum/ Memorandum of association of our Company

Memorandum of

Association




Term Description
Net Stage 3 (%) Referred to as Net NPAs to Net Advances %
Net Stage 3 Referred to as Net NPA

Nomination and
Remuneration Committee

Nomination and remuneration committee of our Company constituted by the Board of
Directors by board resolution dated June 16, 2016 and last re-constituted vide resolution dated
June 11, 2023, in accordance with applicable laws and as may be further re-constituted from
time to time by Board of Directors of the Company.

Net worth

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

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

Promoter Group

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

Registered Office

Registered Office of our Company presently situated at 360 ONE Centre, Kamala City
Senapati Bapat Marg, Lower Parel, Delisle Road, Mumbai, Maharashtra, India, 400013.

Risk Management
Committee

Risk Management Committee of our Company constituted by the Board of Directors by board
resolution dated April 2, 2016, and last re-constituted by board resolution dated November
24, 2022, in accordance with applicable laws and as may be further re-constituted from time
to time by Board of Directors of the Company.

RoC/ Registrar of

Registrar of Companies, Maharashtra at Mumbai

Companies
Scheme of Arrangement/ | Composite Scheme of Arrangement, dated March 14, 2023 under Section 230 to 232 of the
Composite  Scheme of | Companies Act, 2013 (“Scheme”) approved by the board of directors of the Company, IIFL

Arrangement/ Composite
Scheme of Amalgamation

Wealth Capital Market Limited (“IWCML”) and 360 ONE Distribution Services Limited
(formerly known as IIFL Wealth Distribution Services Limited) (“360 ONE DSL”) and
approved by the Hon’ble National Company Law Tribunal vide its order dated February 28,
2023 and was made effective on March 14, 2023.

Shareholders

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

Senior Management
Personnel/ SMP

Senior Management Personnel of our Company in accordance with definition of Senior
Management in Regulation 2 (1) (iia) of the SEBI NCS Regulations, as described in “Our
Management” on page 143.

Stakeholders’
Relationship Committee

Stakeholders’ relationship committee of our Company constituted by the Board of Directors
by board resolution dated October 26, 2021, in accordance with applicable laws and as may
be further re-constituted from time to time by Board of Directors of the Company.

Total Borrowing(s)/ Total
Debt

Debt securities plus borrowings other than debt securities plus subordinated liabilities.

Unaudited Financial
Results

The unaudited financial information of the Company as at and for the six months period ended
on September 30, 2023, prepared by our Company in the manner and format required by the
SEBI Listing Regulations.

Issue Related Terms

Term

Description

Abridged Prospectus

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

Acknowledgement Slip/
Transaction Registration
Slip/ TRS

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

A. K. Capital

A. K. Capital Services Limited

Allotment Advice

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

Allotment/ Allot/ Allotted

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

Allottee(s)

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




Term

Description

Applicant/

Investor/ASBA Applicant

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

Application or ASBA
Application

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

Application Amount or

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

Bid Amount relevant Tranche Issue or the Amount blocked in the ASBA account

Application Form or Form in terms of which an Applicant shall make an offer to subscribe to NCDs through the

ASBA Form ASBA process or through the UPI Mechanism and which will be considered as the
Application for Allotment of NCDs in terms of the Shelf Prospectus and the relevant Tranche
Prospectus.

ASBA Account An account maintained with a SCSB and specified in the Application Form which will be

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

Banker(s) to the Issue

Collectively, Public Issue Account Bank, Refund Bank and Sponsor Bank as specified in the
relevant Tranche Prospectus for each Tranche Issue

Base Issue Size / Base
Issue

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

Basis of Allotment

The basis on which NCDs will be allotted to applicants, as specified in the relevant Tranche
Prospectus for each Tranche Issue.

Bidding Centres

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

Broker Centres

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

BSE

BSE Limited.

Category |
(Institutional Investors)

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

e Provident funds and pension funds each with a minimum corpus of X 25 crores,
superannuation funds and gratuity funds, which are authorised to invest in the NCDs;

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

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

2012;

Resident Venture Capital Funds registered with SEBI;

Insurance companies registered with the IRDAI;

State industrial development corporations;

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

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

Systemically Important Non-Banking Financial Company registered with RBI and having

a net-worth of more than X 500 crores as per the last audited financial statements;

o 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 11
(Non-Institutional
Investors)

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

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

o Co-operative banks and regional rural banks;

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

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

e Partnership firms in the name of the partners; and

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

e Association of Persons; and

e Any other incorporated and/ or unincorporated body of persons

Category 111
(High Net Worth
Individual Investors)

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

Category IV Resident Indian individuals or Hindu Undivided Families through the Karta applying for an

(Retail Individual amount aggregating up to and including X 10,00,000 across all options of NCDs in the Issue

Investors) and shall include Retail Individual Investors, who have submitted bid for an amount not more
than UPI Application Limit in any of the bidding options in the Issue (including HUFs
applying through their Karta and does not include NRIs) through UPI Mechanism.

CIBIL TransUnion CIBIL Limited

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

account.

Collecting Depository
Participant/ CDP

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

Collecting Registrar and
Share Transfer Agents or
CRTAs

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

Consortium Agreement

Consortium Agreement to be entered into amongst the Company, Lead Managers and
Consortium Members as specified in the relevant Tranche Prospectus for each Tranche Issue.

Consortium Member(s)/
Syndicate Member(s)

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

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

The Lead Managers and the Consortium Members.

Coupon/ Interest Rate

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

Credit Rating Agency(ies)

CRISIL and ICRA

Debenture Holder(s)/
NCD Holder(s)

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

Debenture Trust Deed

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

Debenture Trustee/

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

Trustee
Debenture Trustee Agreement dated December 15, 2023 entered into between the Debenture Trustee and the
Agreement Company wherein the appointment of the Debenture Trustee to the Issue, is agreed between

our Company and the Debenture Trustee.

Deemed Date of
Allotment

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

Demographic Details

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

Depository(ies)

National Securities Depository Limited and /or Central Depository Services (India) Limited.
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Designated Branches

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

Designated CDP
Locations

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

Designated Date

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

Designated Intermediaries

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

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

In relation to ASBA applicants submitted by Retail Individual Investors where the amount
was blocked upon acceptance of UPI Mandate Request using the UP1 Mechanism, Designated
Intermediaries shall mean the CDPs, RTAs, Lead Managers, Members of the Consortium,
Trading Members and Stock Exchange where applications have been submitted through the
app/web interface as provided in the SEBI Master Circular.

Designated RTA
Locations

Such locations of the CRTAs where Applicants can submit the ASBA Forms to CRTASs, a list
of which, along with names and contact details of the CRTAs eligible to accept ASBA Forms
and Application Forms submitted using the UPI Mechanism as a payment option (for a
maximum amount of UPI Application Limit) available on the website of the Stock
Exchange at www.bseindia.com and updated from time to time.

Designated Stock
Exchange

The designated Stock Exchange for the Issue, being BSE.

Direct Online Application

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

Draft Shelf Prospectus

This Draft Shelf Prospectus dated December 18, 2023 filed with the 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

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

Issue

Public Issue by the Company of up to 1,50,00,000 secured, rated, listed, redeemable, Non-
convertible Debentures of face value % 1,000 each (“NCDs” or “Debentures”), aggregating
up to % 1,500 crore (“Shelf Limit”) (“Issue”). The NCDs will be issued in one or more
tranches (each being a “Tranche Issue”) up to the Shelf Limit, on terms and conditions as set
out in this Draft Shelf Prospectus, the Shelf Prospectus and relevant Tranche Prospectus. The
Issue is being made pursuant to the provisions of the Securities and Exchange Board of India
(Issue and Listing of Non-Convertible Securities) Regulations, 2021, as amended (the “SEBI
NCS Regulations”), the Companies Act, 2013 and rules made thereunder as amended (the
“Companies Act, 2013”) to the extent notified and the SEBI Master Circular, as amended
from time to time.

Issue Agreement

The Issue Agreement dated December 18, 2023 entered between the Company and JM
Financial Limited, A. K. Capital Services Limited and IIFL Securities Limited” the Lead
Managers to the Issue.

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

Issue Closing Date

As specified in the relevant Tranche Prospectus for each Tranche Issue.
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Issue Documents

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

Issue Opening Date

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

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

JM Financial JM Financial Limited

Lead Managers

JM Financial Limited, A. K. Capital Services Limited and IIFL Securities Limited*

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

Listing Agreement

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

Market Lot

As specified in the relevant Tranche Prospectus

Maturity Date/
Redemption Date

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

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

NCDs/ Debentures

Secured, rated, listed, redeemable, non-convertible debentures of face value of X 1,000 each,
for an amount up to X 1,500 crore (“Shelf Limit”) offered through this Draft Shelf Prospectus,
the Shelf Prospectus and the relevant Tranche Prospectus.

OCB or Overseas
Corporate Body

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

Offer Documents

This Draft Shelf Prospectus, the Shelf Prospectus and relevant Tranche Prospectus(es), the
Abridged Prospectus, the Application Form and supplemental information, if any, read
with any notices, corrigenda and addenda thereto

Public Issue Account

Account(s) to be opened with the Banker(s) to the Issue to receive monies for allotment of
NCDs from the ASBA Accounts maintained with the SCSBs (including under the UPI
mechanism) on the Designated Date.

Public Issue Account and
Sponsor Bank Agreement

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

Public Issue Account Bank

Banks which are clearing members and registered with SEBI under the Securities and
Exchange Board of India (Bankers to an Issue) Regulations, 1994, with whom the Public Issue
Account will be opened and as specified in the relevant Tranche Prospectus for each Tranche
Issue

Record Date

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

Provided that trading in the NCDs shall remain suspended between the aforementioned
Record Date in connection with redemption of NCDs and the date of redemption or as
prescribed by the Stock 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 or a date notified by our Company to the Stock Exchange
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will be deemed as the Record Date.

Recovery Expense Fund

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

Redemption Amount

As specified in relevant Tranche Prospectus

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.

Refund Bank

The Banker(s) to the Issue with whom the Refund Account will be opened and as specified in
the relevant Tranche Prospectus.

Register of NCD holders

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

Registrar Agreement

Agreement dated December 15, 2023 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 Consortium and eligible to procure Applications from Applicants.

Registrar to the Issue or
Registrar

Link Intime India Private Limited.

Resident Individual

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

Registrar and Share
Transfer Agents/ RTAs

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

RTA Master Circular

Securities and Exchange Board of India Master Circular for Registrars to an Issue and Share
Transfer Agents’ dated May 17, 2023, bearing reference number SEBI/HO/MIRSD/POD-
1/P/CIR/2023/70.

Security

The principal amount of the NCDs to be issued in terms of this Draft Shelf Prospectus together
with all interest due and payable on the NCDs, thereof shall be secured by way of a charge on
all present and future business receivables of the company pertaining to Capital Market
business including receivables from investment related to capital market (excluding cash and
bank balances and non-capital market assets viz. LAP, receivables against debt securities), on
pari passu basis, such that a security cover of at least 1.05 times (1.05x) of the outstanding
principal amounts of the NCDs and all interest due and payable thereon is maintained at all
times until the Maturity Date. For further details on date of creation of security/likely date of
creation of security, minimum security cover etc., please refer to the “Terms of the Issue —
Security” on page 336.

Self-Certified Syndicate

The banks registered with SEBI, offering services in relation to ASBA, a list of which is

Banks/ SCSBs available on the website of SEBI at

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such other
websites as may be prescribed by SEBI from time to time.
Additionally, the banks registered with SEBI, enabled for UPI Mechanism, list of which is
available on
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or at
such other web-link as may be prescribed by SEBI from time to time.

Series/ Option As specified in the relevant Tranche Prospectus for each Tranche Issue.

Shelf Limit The aggregate limit of the Issue, being % 1,500 crore to be issued pursuant to this Draft Shelf

Prospectus, the Shelf Prospectus, through one or more Tranche Issues.

Shelf Prospectus

The Shelf Prospectus to be filed by our Company with ROC, SEBI and the Stock Exchange
in accordance with the provisions of the Companies Act, 2013 and the SEBI NCS Regulations.
The Shelf prospectus is valid for a period as prescribed under Section 31 of the Companies
Act.

Specified Cities/ Specified
Locations

Bidding centres where the Members of the Syndicate shall accept Application Forms from
Applicants, a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yesand 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
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for retail individual investors applying through the app/web interface of the Stock Exchange
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 and as specified in the relevant Tranche Prospectus.

Stock Exchange

BSE Limited

Syndicate ASBA

Applications through the Syndicate or the Designated Intermediaries

Syndicate ASBA
Application

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

Syndicate SCSB Branches

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

Syndicate Bidding Centres

Syndicate Bidding Centres established for acceptance of Application Forms

Tenor

Tenor shall mean the tenor of the NCDs as specified in the relevant Tranche Prospectus for
each Tranche Issue.

Trading Members

Intermediaries registered with a lead broker or a sub-broker under the SEBI (Stock 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.

Tranche Issue

Issue of the NCDs pursuant to the respective Tranche Prospectus.

Tranche Prospectus(es)

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

Transaction Documents

Transaction documents shall mean this Draft Shelf Prospectus, the Shelf Prospectus/ relevant
Tranche Prospectus(es) read with any notices, corrigenda, addenda thereto, Abridged
Prospectus, Application Form, Issue Agreement, Registrar Agreement, Debenture Trustee
Agreement, Debenture Trust Deed, Tripartite Agreements, Consortium Agreement, Public
Issue Account and Sponsor Bank Agreement. For further details please see the section titled,
“Material Contracts and Documents for Inspection” on page 406.

Tripartite Agreements

Tripartite agreement dated February 6, 2016, among our Company, the Registrar and CDSL
and tripartite agreement dated February 4, 2016, among our Company, the Registrar and
NSDL.

UPI/ UPI Mechanism

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

UPI' ID

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

UPI Application Limit

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

UPI Mandate Request/
Mandate Request

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

Wilful Defaulter(s)

Includes wilful defaulters as defined under Regulation 2(1)(l1l) of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 which
includes a person or a company who or which is categorized as a wilful defaulter by any bank
or financial institution (as defined under the Companies Act, 2013) or consortium thereof, in
accordance with the guidelines on wilful defaulters issued by the Reserve Bank of India and
includes a company whose director or promoter is categorized as a wilful defaulter.

Working Day

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

Conventional and General Terms or Abbreviations

Term/ Abbreviation

Description/Full Form

%/ Rupees/ INR/ Indian
Rupees

The lawful currency of the Republic of India

US$/ USD/ U.S. Dollars

The lawful currency of the United States of America

ACH

Automated Clearing House

AGM Annual General Meeting

ALM Asset Liability Management

ALM Guidelines Guidelines for ALM system in relation to NBFCs

AMC Asset Management Company

AS or Accounting Accounting standards as prescribed by Section 133 of the Companies Act, 2013 read with

Standards Rule 7 of the Companies (Accounts) Rules, 2014as amended from time to time

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

ASBA Application Supported by Blocked Amounts

AUM Assets Under Management

Bankruptcy Code The Insolvency and Bankruptcy Code, 2016

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

CDSL Central Depository Services (India) Limited

CIN Corporate Identification Number

Companies Act/
Companies Act, 2013

Companies Act, 2013 and the rules made thereunder

CPC

Code of Civil Procedure, 1908

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

CrPC Code of Criminal Procedure, 1973

CSR Corporate Social Responsibility

CYy Calendar Year

Depositories Act Depositories Act, 1996

Depository(ies) NSDL and /or CDSL

DIN Director Identification Number

DP/ Depository Participant

Depository Participant as defined under the Depositories Act, 1996

DRR

Debenture Redemption Reserve

EGM Extraordinary General Meeting

EOW Economic Offences Wing

FDI Foreign Direct Investment

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

Fll Foreign Institutional Investor(s)

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

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

Financial Year/ Fiscal/ FY

Period of 12 months ended March 31 of that particular year

GDP

Gross Domestic Product

Government Government of India

G-Sec Government Securities

GST Goods and Services Tax

HNI High Net worth Individual

HFC Housing Finance Company

HUF Hindu Undivided Family

IBC Insolvency and Bankruptcy Code, 2016
ICAI Institute of Chartered Accountants of India
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IEPF

Investor Education and Protection Fund

IFRS

International Financial Reporting Standards

Income Tax Act/ IT Act

Income Tax Act, 1961

Ind AS

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

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

India Republic of India

IPC Indian Penal Code, 1860

IRDAI Insurance Regulatory and Development Authority of India

IT Information Technology

ITR Income Tax Returns

IWCML IIFL Wealth Capital Market Limited

KYC Know Your Customer

LAP Loan Against Property

LEI Legal Entity Identifier

LLP Limited Liability Partnership

LLP Act Limited Liability Partnership Act, 2008

MCA Ministry of Corporate Affairs, Government of India

MLD Market Linked Debentures

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

NACH National Automated Clearing House

NAV Net Asset Value

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

NEFT National Electronic Fund Transfer

NRI Non-resident Indian

NSDL National Securities Depository Limited

p.a. Per annum

PAN Permanent Account Number

PAR Portfolio at Risk

PAT Profit After Tax

PMLA Prevention of Money Laundering Act, 2002

PP MLD Principal Protected Market Linked Debentures

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934

RBI Master Directions

Master Direction — 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 Interest
Act, 2002

SCRA Securities Contracts Regulation Act, 1956, as amended

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

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

SEBI AIF Regulations

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

SEBI Debenture Trustee
Master Circular

SEBI circular with reference number SEBI/HO/DDHS-PoD1/P/CIR/2023/109 dated March
31, 2023 as may be amended from time to time.

SEBI ICDR Regulations

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

SEBI Listing Regulations/
SEBI LODR Regulations

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

SEBI Merchant Banker
Regulations

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

SEBI NCS Regulations

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

SEBI Master Circular

SEBI circular no. SEBI/HO/DDHS/PoD1/CIR/2023/119 dated August 10, 2021, as amended

SFBs

Small Finance Banks

TDS

Tax Deducted at Source

Trademarks Act

Indian Trademarks Act, 1999

Technical and Industry Related Terms

Term/Abbreviation

Description/Full Form

CareEdge Report

CARE Analytics & Advisory Private Limited as the agency issuing the industry report titled
“Research Report on Financial Services” December 14, 2023 prepared by CareEdge Research
forming part of the Industry Overview chapter.

CareEdge CARE Analytics & Advisory Private Limited

Research/CART

IFC Infrastructure Finance Company.

IRDA Insurance Regulatory and Development Authority.

ISO International Organization for Standardization.

LIC Life Insurance Corporation of India

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

MICR Magnetic Ink Character Recognition.

NPA Non-Performing Assets

NBFC-BL/ NBFC — Base
Layer

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

NBFC-D NBFC registered as a deposit accepting NBFC

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

NBFC-ML/ NBFC — (@) all deposit taking NBFCs (NBFC-Ds), irrespective of asset size, (b) non-deposit taking
Middle Layer NBFCs with asset size of 1,000 crore and above and (c) NBFCs undertaking the following

activities (i) Standalone Primary Dealers (SPDs), (ii) Infrastructure Debt Fund — Non-Banking
Financial Companies (IDF-NBFCs), (iii) Core Investment Companies (CICs), (iv) Housing
Finance Companies (HFCs) and (v) Infrastructure Finance Companies (NBFC-IFC)

NBFC- TL / NBFC- Top
Layer

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

NBFC-UL / NBFC-Upper
Layer

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

Owned Funds

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

Prudential Norms

Prudential norms as provided under Master Direction — Reserve Bank of India (Non-Banking
Financial Company — Scale Based Regulation) Directions, 2023.

MSME

Micro, Small and Medium Enterprises

RBI

Reserve Bank of India.

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 Il capital includes the following:

(@) preference shares other than those which are compulsorily convertible into equity;
(b) revaluation reserves at discounted rate of fifty five percent;
(c) General Provisions (including that for Standard Assets) and loss reserves to the extent

13




Term/Abbreviation

Description/Full Form

these are not attributable to actual diminution in value or identifiable potential loss in any
specific asset and are available to meet unexpected losses, to the extent of one and one
fourth percent of risk weighted assets;

(d) hybrid debt capital instruments;

(e) subordinated debt;

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

UTI Unit Trust of India.

WCDL Working Capital Demand Loan.

XIRR Internal rate of return for irregular cash flows.

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

14



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

Certain Conventions

In this Draft Shelf Prospectus, unless otherwise specified or the context otherwise indicates or implies the terms, all
references to “we”, “us”, “our” are to 360 ONE Prime Limited (formerly known as IIFL Wealth Prime Limited) , and
references to “you”, “offeree”, “purchaser”, “subscriber”, “recipient”, “investors” and “potential investor” are to the
prospective investors in this Issue. Unless stated otherwise, all references to page numbers in this Draft Shelf Prospectus
are to the page numbers of this Draft Shelf Prospectus.

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

Presentation of Financial Information

The financial year of our Company commences on April 1 and ends on March 31 of the next year, so all references to
particular “financial year”, “fiscal year” and “fiscal” or “FY?, unless stated otherwise, are to the 12 months period ended
on March 31 of that year. Unless the context requires otherwise, all references to a year in this Draft Shelf Prospectus are
to a calendar year ended on December 31.

The basis of presentation of the Audited Financial Information is as follows:
(i) The Audited Financial Statements for Fiscal 2021

The Audited Financial Statements for Fiscal 2021 consists of the audited financial statements as at and for the year
ended March 31, 2021, which have been prepared in accordance with the Indian Accounting Standards (“Ind AS”),
as specified under Section 133 of the Companies Act, 2013, the Companies (Indian Accounting Standards) Rules,
2015, as amended from time to time, and other applicable provisions of the Companies Act, 2013. The audited
financial statements as at and for the year ended March 31, 2021 have been audited by erstwhile statutory auditor
M/s. Deloitte Haskins & Sells LLP and have been approved by the Board of Directors of our Company at their
meeting held on May 17, 2021.

Our Audited Financial Statements for the Fiscal 2021 and the financial statements of our erstwhile subsidiary I1FL
Wealth Capital Markets Limited have been consolidated with our parent company, 360 ONE WAM Limited
(formerly known as 1IFL Wealth Management Limited), pursuant to the provisions of the Companies Act 2013, read
with Rule 6 of the Companies (Accounts) Rules, 2014. Thus, the consolidated financial statements for Fiscal 2021
have not been prepared by our Company for audited financial statements for Fiscal 2021 and accordingly have not
been approved by the Board of Directors and the members of our Company.

(i) The Audited Financial Statements for Fiscal 2022

The Audited Financial Statements for Fiscal 2022 consists of the audited standalone financial statements and audited
consolidated financial statements of our Company as at and for the year ended March 31, 2022, which have been
prepared in accordance with the Ind AS, as specified under Section 133 of the Companies Act, 2013, the Companies
(Indian Accounting Standards) Rules, 2015, as amended from time to time. The audited standalone financial
statements and the audited consolidated financial statements, each as at and for the year ended March 31, 2022, have
been audited by our Statutory Auditor Singhi & Co., Chartered Accountants and have been approved by the Board
of Directors of our Company at their meeting held on May 03, 2022.

Our Statutory Auditor in its report dated May 3, 2022 for Audited Consolidated Financial Statements FY 2022 under
“Other Matters” have disclosed as follows: “The Consolidated Financial Statements of the holding for the year ended
March 31, 2021 have neither been reviewed or audited by the predecessor auditor.”

(iif) The Audited Financial Statements for Fiscal 2023
The Audited Financial Statements for Fiscal 2023 consists of the audited financial statements of our Company, each

as at and for the year ended March 31, 2023 (alongwith recasted comparative financial information as at and for the
year ended March 31, 2022 prepared pursuant to the Scheme of Amalgamation, which is accounted as a common
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control business combination in accordance with Appendix C of the Indian Accounting Standard (Ind AS) 103 -
“Business Combinations”), including notes and schedules thereto and have been prepared in accordance with the Ind
AS, as specified under the Section 133 of the Companies Act, 2013, the Companies (Indian Accounting Standards)
Rules, 2015, as amended from time to time, and other applicable provisions of the Companies Act, 2013. The audited
financial statements as at and for the year ended March 31, 2023, which includes the recasted comparative financial
statements as at and for the year ended March 31, 2022, have been audited by our Statutory Auditor, Singhi & Co.,
Chartered Accountants and have been approved by the Board of Directors of our Company at their meeting held on
May 2, 2023.

Our Company’s Audited Financial Statements are included in this Draft Shelf Prospectus and is referred to hereinafter
as the “Audited Financial Statements™ in “Annexure C: Financial Statements™ on page 412.

The Unaudited Financial Results of our Company for the quarter and six months ended September 30, 2023 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 have been reviewed by the Audit Committee and approved by the Board of Directors and
subjected to limited review by Statutory Auditors, pursuant to Regulation 33 and Regulation 52 of the SEBI Listing
Regulations. Our Company’s unaudited financial results are included in this Draft Shelf Prospectus and are referred to
hereinafter as “Unaudited Financial Results”. For further details see “Unaudited Financial Results” in “Annexure C:
Financial Statements” on page 414.

Our Unaudited Financial Results for quarter and six months ended September 30, 2023 is not indicative of full year
results and are not comparable with annual financial statements.

Further, pursuant to the Composite Scheme of Arrangement, dated March 14, 2023 (“Scheme”), IIFL Wealth Capital
Markets Limited, our erstwhile subsidiary, ceased to be a subsidiary of our Company w.e.f. March 14, 2023 (“Effective
Date”). From the Effective Date of the Scheme, our Company does not have any subsidiaries. For further details regarding
the Scheme please see “History and Main Subjects - Details of any reorganization or Reconstruction undertaken by our
Company in the last one year” on page 141.

Unless stated otherwise or unless the context requires otherwise, the financial data as at and for the year ended March 31,
2023, March 31, 2022 and March 31, 2021 used in this Draft Shelf Prospectus is derived from our Audited Financial
Statements. Additionally, unless stated otherwise or unless the context requires otherwise, the financial data as at and for
the quarter and half year ended September 30, 2023 and used in this Draft Shelf Prospectus, is derived from the Unaudited
Financial Results.

Presentation of Key Performance and Financial Indicators

The Audited Financial Statements for the Fiscal 2021 and the financial statements of our erstwhile subsidiary 11FL Wealth
Capital Markets Limited have been consolidated with our parent company, 360 ONE WAM Limited (formerly known as
IIFL Wealth Management Limited), pursuant to the provisions of the Companies Act 2013, read with Rule 6 of the
Companies (Accounts) Rules, 2014. Thus, the consolidated financial statements for Fiscal 2021 have not been prepared
by our Company for audited financial statements for Fiscal 2021 and accordingly have not been approved by the Board
of Directors and the members of our Company. Our Statutory Auditor in its report dated May 3, 2022 for Audited
Financial Statements FY 2022 under “Other Matters” have disclosed as follows: “The Consolidated Financial Statements
of the holding for the year ended March 31, 2021 have neither been reviewed or audited by the predecessor auditor.”

Accordingly, the key operational and financial parameters on consolidated basis has been included only for Fiscal 2022
which has been derived from the Audited Financial Statements FY 2022 audited by our Statutory Auditor Singhi & Co.,
Chartered Accountants and have been approved by the Board of Directors of our Company at their meeting held on May
3, 2022.

Currency and Unit of Presentation

In this Draft Shelf Prospectus, all references to ‘Rupees’/’Z’/’INR’/ ‘Rs.” are to Indian Rupees, the official currency of
the Republic of India. Except where stated otherwise in this Draft Shelf Prospectus, all figures have been expressed in
‘in crores’. All references to ‘million/million/mn.” refer to one million, which is equivalent to ‘ten lakh’ or ‘ten lacs’, the
word ‘lakh/lacs/lac’ means ‘one hundred thousand’ and ‘crore” means ‘ten million’ and ‘billion/bn./billions’ means ‘one
hundred crore’.
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Certain figures contained in this Draft Shelf Prospectus, including financial information, have been subject to rounding
adjustments. Unless set out otherwise, all figures in decimals, including percentage figures, have been rounded off to two
decimal points. In certain instances, (i) the sum or percentage change of such numbers may not conform exactly to the
total figure given; and (ii) the sum of the numbers in a column or row in certain tables may not conform exactly to the
total figure given for that column or row. Further, any figures sourced from third party industry sources may be rounded
off to other than one decimal point to conform to their respective sources.

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Draft Shelf Prospectus has been obtained from
the CareEdge Report and various industry publications and sources. Industry publications generally state that the
information contained in such publications has been obtained from publicly available documents from various sources
believed to be reliable but accuracy, completeness and underlying assumptions of such third-party sources are not
guaranteed. Although the industry and market data used in this Draft Shelf Prospectus is reliable, the data used in these
sources may have been re-classified by us for the purposes of presentation however, no material data in connection with
the Issue has been omitted. Data from these sources may also not be comparable.

The extent to which the market and industry data used in this Draft Shelf Prospectus is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data. There are no standard data
gathering methodologies in the industry in which business of our Company is conducted, and methodologies and
assumptions may vary widely among different industry sources. Certain information and statistics in relation to the
industry in which we operate, which has been included in this Draft Shelf Prospectus has been extracted from an industry
report titled “Research Report on Financial Services, December 2023, prepared and issued by CARE Analytics and
Advisory Private Limited (“CareEdge Report”). Please see “Industry Overview” on page 95 for further details.

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 20.
These risks are not, and are not intended to be, a complete list of all risks and considerations relevant to the NCDs or
Investor’s decision to purchase such securities.

Exchange Rates

The exchange rates for INR (%) vis-a-vis of USD, as of September 30, 2023, March 31, 2023, March 31, 2022 and March
31, 2021, are provided below:

Currency September 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
1 USD 83.06 82.22 75.81 73.50
Source: https://www.fbil.org.in/#/home and https://www.rbi.org.in/scripts/ReferenceRateArchive.aspx

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

Certain statements contained in this Draft Shelf 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 Draft Shelf 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 Our customers may default in their repayment obligations and high levels of customer defaults and the resultant non-
performing assets could adversely affect our Company’s business, financial condition, results of operations and
future financial performance.

o We may not be able to recover, on a timely basis or at all, the full value of collateral or amounts which are sufficient
to cover the outstanding amounts due under defaulted loans, and that could have an adverse impact on our business,
results of operations, financial condition and cash flows.

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

e  Our Company extends loans against securities to our customers and any default by a client coupled with a downturn
in the stock markets could result in substantial losses for our Company.

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

e Our loan book comprises of unsecured loans. Our inability to recover the amounts due from customers in connection
with such loans in a timely manner could adversely affect our operations and profitability.

e 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.

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

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

e 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.

For further discussion of factors that could cause our actual results to differ, see “Risk Factors” on page 20.

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
95, 125 and 248, respectively. The forward-looking statements contained in this Draft Shelf Prospectus are based on the
beliefs of management, as well as the assumptions made by and information currently available to management. Although
our Company believes that the expectations reflected in such forward-looking statements are reasonable at this time, it
cannot assure investors that such expectations will prove to be correct or will hold good at all times. Given these
uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements. If any of these
risks and uncertainties materialise, or if any of our Company’s underlying assumptions prove to be incorrect, our
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Company’s actual results of operations or financial condition could differ materially from that described herein as
anticipated, believed, estimated or expected. All subsequent forward-looking statements attributable to our Company are
expressly qualified in their entirety by reference to these cautionary statements.

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

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

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

The financial and other related implications of the risks described in this section, have been disclosed to the extent
quantifiable as on the date of this Draft Shelf Prospectus.

This Draft Shelf Prospectus contains forward looking statements that involve risk and uncertainties. Our Company ’s
actual results could differ materially from those anticipated in these forward-looking statements as a result of several
factors, including the considerations described below and elsewhere in this Draft Shelf Prospectus. Certain information
in this section includes extracts from CareEdge Report on Financial Services. The CareEdge Report has been exclusively
prepared for the purpose of the Issue and is commissioned and paid-for by the Company. The information may not be
consistent with other information compiled by third parties within or outside India. Industry sources and publications
generally state that the information contained therein has been obtained from sources generally believed to be reliable,
but that their accuracy, completeness and underlying assumptions are not guaranteed, and their reliability cannot be
assured. Industry publications are also prepared on information as of specific dates and may no longer be current or
reflect current trends. For more information, please see “Industry Overview” on page 95.

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.

In this section any reference to “Company”, “we” or “us” or “Our” refers to 360 ONE Prime Limited (formerly known
as IIFL Wealth Prime Limited).

Risks relating to our Business and our Company

1. Our customers may default in their repayment obligations and high levels of customer defaults and the resultant
non-performing assets could adversely affect our Company’s business, financial condition, results of operations
and future financial performance.

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

20



We may not be able to recover, on a timely basis or at all, the full value of collateral or amounts which are
sufficient to cover the outstanding amounts due under defaulted loans, and that could have an adverse impact on
our business, results of operations, financial condition and cash flows.

Substantial portion of our Company’s Loan Book is secured in nature. Our secured Loan Book represented 88.11%,
92.96%, 95.58% and 96.00% of our total Loan Book as of September 30, 2023, March 31, 2023, 2022 and 2021,
respectively. We maintain loan-to-value on the basis of the products being offered and product specific LTVs vary
from case to case. In the event our borrowers default on the repayment of loans, we may not be able to realize the
full value of the collateral due to various reasons, including a possible decline in the realizable value of the collateral,
defective title as security, prolonged legal proceedings, unavailability of a ready market and fraudulent actions by
borrowers, or we may not be able to foreclose on collateral at all. Further, certain kinds of loans that are advanced
by us are not secured by any assets. In India, foreclosure on collateral may be subject to delays and administrative
requirements that may result, or be accompanied by, a decrease in the value of the collateral. Foreclosure on collateral
generally requires a written petition to an Indian court or tribunal, any proceedings brought may be subject to delays
and administrative requirements that may result in, or be accompanied by, a decrease in the value of the collateral.

A decline in the value of the security could impair our ability to realize the secured assets upon any foreclosure,
which may require us to increase our provision for loan losses. In the event of a default with respect to any of these
loans, the amounts we receive upon sale of the secured assets may be insufficient to recover the outstanding principal
and interest on the loan. If we are required to re-value the assets securing a loan to satisfy the debt during a period
of reduced asset values or to increase our allowance for loan losses, our profitability could be adversely affected,
which could have a material adverse effect on our business, financial condition, results of operations and prospects.

The remaining portion of the Company’s Loan Book is unsecured and in the event of defaults by such customers,
our Company’s ability to realise the amounts due to it from the loans would be restricted to initiating legal
proceedings for recovery as our Company will not have the benefit of enforcing any security interest. There can be
no guarantee as to the length of time it could take to conclude such legal proceedings or for the legal proceedings to
result in a favourable decision for our Company.

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

As an NBFC, our liquidity and on-going profitability are, in large part, dependent upon our timely access to, and the
costs associated with, raising capital. Our Company’s borrowings (debt securities and borrowings other than debt
securities and subordinated liabilities), as at September 30, 2023, amounted to X 5,409.66 crore. We rely on long-
term, medium-term borrowings and short term borrowings from various sources. We take term loans, issue non-
convertible debentures, market-linked debentures, and commercial papers. We have a diversified lender base
comprising public sector banks, private banks, and others. Thus, our business depends and will continue to depend
on our ability to access diversified funding sources. Our ability to raise funds on acceptable terms and at competitive
rates continues to depend on various factors including our credit ratings, the regulatory environment and policy
initiatives in India, investors’ and/or lenders’ perception of demand for debt and equity securities of NBFCs, and our
current and future results of operations, cash flows and financial condition. While our borrowing costs have been
reasonable in the past, if we are unable to access funds at an effective cost that is comparable to or lower than our
competitors, we may not be able to offer competitive interest rates for our loans. This may adversely impact our
business, prospects, cash flow, results of operations and financial condition.

Changes in economic and financial conditions or a continuing lack of liquidity in the market could make it difficult
for us to access funds at competitive rates. Such conditions may lead to a disruption in our primary funding sources
at competitive costs and would have a material adverse effect on our liquidity, cash flow and financial condition.

We adhere to provisioning requirements related to our loan assets pursuant to applicable RBI regulations, as are
relevant to us. If our provisioning requirements are insufficient to cover our existing or future levels of Gross Stage
3 loans or if future regulation requires us to increase our provisions, our ability to raise additional capital and debt
funds as well as our results of operations and financial condition could be adversely affected.
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Our Company extends loans against securities to our customers and any default by a client coupled with a
downturn in the stock markets could result in substantial losses for our Company.

The loans granted to our customers are currently secured against securities held by our customers. The securities,
which secure the loan, are subject to change in market valuation. As on September 30, 2023, LAS comprises
of 80.67% of our loan book. In the event of a volatile stock market or adverse movements in stock prices, the
collateral which secures the loans may decrease significantly in value, which might result in losses which our
Company may be unable to support. Customers could default on their obligations to our Company as a
result of various factors including bankruptcy, lack of liquidity, lack of business and operational failure. As a
result, it may be difficult to carry out a precise credit risk analysis on such clients. Although our Company uses a
technology-based risk management system and follows strict internal risk management guidelines on portfolio
monitoring, which include limits on the amount of margin, assessing the quality of collateral provided by the client
and pre-determined margin call thresholds, there can be no assurance that in the event the financial markets
witness a significant adverse event or a general downturn, our Company’s financial condition, cash flows
and results of operations would not be adversely affected.

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

We are a wholly owned subsidiary of 360 ONE WAM Limited (formerly known as IIFL Wealth Management
Limited) and our association with the 360 ONE Group ensures that we benefit from the goodwill and connects of
the 360 ONE Group and a steady inflow of business. In the event 360 ONE 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.

In case of any change of control due to any event such as transfer of shares by our Promoter, preferential allotment
to any investor, our ability to leverage the “360 ONE Group” synergies may get affected and the benefits of being
an 360 ONE group company including leveraging of business from 360 ONE Group may not be available to us and
consequently, could adversely impact our business operations and profitability.

Further, our Promoter has 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.

Our loan book comprises of unsecured loans. Our inability to recover the amounts due from customers in
connection with such loans in a timely manner could adversely affect our operations and profitability.

Our loan book also comprises of unsecured loans of X 542.84 crore as on September 30, 2023, which is 11.11% of
our total loan book. In case of customer defaults in connection with unsecured loans, our ability to realise the amounts
due to us for such loans would be restricted to initiating legal proceedings for recovery, as we will not have the
benefit of enforcing any security interest related to such loans. There can be no guarantee as to the time that would
be taken for the final disposal of such legal proceedings and/or our ability to obtain favourable decisions in
connection therewith.

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

22



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

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. The credit rating of existing non-convertible debentures of our company
has been assigned as [ICRAJAA with a stable outlook by ICRA. Furthermore, the credit rating of short-term
borrowings of the company viz. commercial papers has been assigned to ‘[ICRA]JAl+ by ICRA and ‘CRISIL Al+’
by CRISIL and long-term principal protected market linked debentures was assigned to ‘PP-MLD[ICRAJAA’
(pronounced principal debenture protected market linked debenture ICRA double A) rating with stable outlook by
ICRA. For details of borrowings and present credit rating, see “Our Business” on page 125.

Any downgrades in our credit ratings may increase interest rates for refinancing our outstanding debt, which would
increase our financing costs, and adversely affect our future issuances of debt and our ability to borrow on a
competitive basis, which may adversely affect our business, financial condition, results of operations and cash flows.
Further, any downgrade in our credit ratings by specified notches 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, cash
flows and financial condition.

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

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

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

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

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

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 long-term funding sources such as bank loans, non-convertible debentures, etc. We may be unable
to obtain additional credit facilities or renew our existing credit facilities for matching the tenure of our liabilities in
a timely and cost-effective manner or at all, may lead to mismatches between our assets and liabilities leading to an
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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 November 30, 2023:

(R in lakh, except percentages)

Sr. A. Outflows Residual Maturity
No. 1to7 [8to14 [Over 14 |Over one |Over 2 |Over 3 |Over6 |Over1l | Over3 | Over5 | Total
days | days |daysto |[month to [months [Months |Months | year Vearsupto| years
one [2months| to3 |upto6 |uptol | upto3 | 5years
month months |months | year years
1 Capital 0.00 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 | 305.49 | 305.49
2 Reserves & 0.00 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 | 1191.20 |1191.20
surplus
3 Bonds and 0.00 | 0.00 0.00 | 263.00 | 827.00 |113.02 |1807.21 | 130.60 21.00 4.10 |3165.93
Notes
4 Deposits 0.00 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
5 Borrowings 102.38 |221.05 | 285.78 | 415.07 | 317.30 |181.09 | 487.17 | 403.00 265.00 0.00 |2677.85
6 Current 0.00 | 0.00 0.00 29.36 | 73.64 | 11.44 | 170.38 | 28.77 15.08 6.26 | 334.92
Liabilities &
Provisions
7 Statutory Dues 0.00 | 0.00 0.00 0.68 0.00 0.00 0.00 0.00 0.00 0.00 0.68
8 Unclaimed 0.00 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Deposits
9 Other Outflows 0.00 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
10 Outflows On 0.00 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Account of Off
Balance Sheet
(OBS) Exposure
A TOTAL |102.38 |221.05 | 285.78 | 708.11 1217.94 | 305.55 [2464.76 | 562.37 301.08 | 1507.05 |7676.07
OUTFLOWS
B. Cumulative |102.38 |323.43 | 609.22 | 1317.33 P535.26 P840.81 [5305.57 |5867.94 | 6169.02 | 7676.07 |7676.07
Outflows
C. Inflows
1 Cash & 0.00 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Balances with
banks
2 Remittance in 0.00 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Transit
3 Balances With  |635.34 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 | 635.34
Banks
4 Investments 122,17 | 0.00 | 33.98 | 314.97 0.00 | 769.24 0.00 0.00 0.00 | 192.87 |1433.23
(net of
provisions)
5 Advances 85.36 | 0.00 | 283.09 | 300.53 | 575.00 | 363.69 |1766.36 | 787.70 | 1018.72 0.00 |5180.45
(performing)
6 Gross Non- 0.00 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Performing
Loans (GNPA)
7 Inflows From 0.00 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Assets On Lease
8 Fixed assets 0.00 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 4.27 4.27
9 Other assets 0.00 | 0.00 0.00 42.65 549 | 38.09 | 11.89 0.00 0.00 34.66 | 132.78
10 Security 0.00 | 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Finance
Transactions
11 Inflows on 0.00 | 0.00 0.00 | 290.00 0.00 0.00 0.00 0.00 0.00 0.00 | 290.00
Account of Off

Balance Sheet
(OBS) Exposure
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(R in lakh, except percentages)

Sr. A. Outflows Residual Maturity
No. 1to7 [8to14 [Over 14 |Over one |Over 2 |Over 3 |Over6 |Over1l | Over3 | Over5 | Total
days | days |daysto |[month to [months [Months |Months | year Vearsupto| years
one [2months| to3 |upto6 |uptol | upto3 | 5years
month months |months | year years
C. TOTAL 842.86 | 0.00 | 317.07 | 948.15 | 580.49 |171.02 {1778.25 | 787.70 | 1018.72 | 231.80 |7676.07
INFLOWS
D. Mismatch (C 740 | -221 31 240 -637 865 -687 225 718 -1275 0.00
-A)
E. Mismatch as | 723% |-100% | 11% 34% | -52% |283% -28% 40% 238% -85% 0%
% to outflows
(Das% to A)
F. Cumulative 740 519 551 791 153 | 1019 332 558 1275 0
Mismatch
G. Cumulative | 723% | 161% | 90% 60% 6% | 36% 6% 10% 21% 0% 0%
Mismatch as %
to Cumulative
Outflows (F as
% to B)

*Total borrowings (excluding foreign currency liabilities)
**includes foreign currency denominated external commercial borrowing
Source: 37649a20-3c4f-4458-830e-6b50b9aed1b7.pdf (bseindia.com)

10.

11.

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

As of September 30, 2023, our total borrowings were X 5,409.66 crore. 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 agreements we have entered
into with our lenders/creditors that limit our ability to undertake certain types of transactions, any of which could
adversely affect our business, results of operations, cash flows and financial condition. These restrictive covenants
require us to maintain certain financial ratios and seek the prior permission of these banks/financial
institutions/creditors for various activities, including, amongst others, selling, leasing, transferring or otherwise
disposing of any part of our business or revenues, effecting any scheme of amalgamation or reconstitution,
implementing 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/debt documents may restrict
our operations or ability to expand and may adversely affect our business.

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

If we fail to meet our debt service obligations or covenants provided under the financing agreements, the relevant
lenders/creditors could declare us to be in default under the terms of our agreements or 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. For more details on our borrowings and certain restrictive covenants in our loan documents,
please see “Financial Indebtedness” on page 186.

We may not get the benefits of being a company of the 360 ONE group in case of any change in control.

We are part of 360 ONE group and to some extent depend upon it for business origination in the event 360 ONE
group’s goodwill is impacted the same may have impact on our business and results of operations. We operate in a
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12.

13.

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 360 ONE group and/or our inability to have access to the infrastructure
provided by other companies in the 360 ONE 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 may develop new financial products which may not yield the intended results and which in turn may have
an adverse effect on our business, prospects and results of operations.

We may from time to time evaluate the introduction and launch of new financial products. Developing and
commercializing a new product can be time consuming, costly and subject to numerous factors, including among
others:

e ability to correctly anticipate customer demand and the market for such products;

»  ability to develop products in a timely manner and in compliance with regulatory requirements;

e delays or unanticipated costs; and

e delay in locating and establishing collaborations with distributors or other channels to distribute our products
in our targeted markets.

We cannot assure you that any expenses we incur in developing or distributing such products will be recovered,
partially or at all, even if we are successful in launching such products. In the event we fail to successfully and timely
develop, and launch new financial products, our business, prospects and results of operations may be adversely
affected.

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 standalone and/or consolidated financial statements issued by respective statutory
auditors for Fiscal 2023 and Fiscal 2022, as the case may be, of our Company included the following Emphasis of
Matter:

Fiscal Emphasis Of Matter Impact on the Corrective
financial steps taken

statements and | and proposed
financial position| to be taken by

of the company | the company
2023 | We draw attention to Note no. 37 of the Audited Financial - -
Statements for Fiscal 2023, which states that pursuant to a
Composite Scheme of Arrangement (the “Scheme”) entered
between the Company, IIFL Wealth Capital Markets Limited
(a wholly owned subsidiary of the Company) and IIFL Wealth
Distribution Services Limited, as approved by National
Company Law Tribunal, Mumbai Bench effective from
March 14, 2023, the Company has accounted for such Scheme
as per Appendix C to Ind AS 103 applicable to common
control business combinations, as per which the comparative
financial information of the Company for the year ended
March 31, 2022, has been restated to give effect to aforesaid
Scheme. Accordingly, Capital Reserve amounting to ¥677.31
crore has been adjusted against the Securities Premium.

Our opinion is not modified in respect of this matter.
2022 [Standalone | We draw attention to Note 42 of the Standalone Financial - -
Statements, regarding the Composite Scheme of Arrangement
to demerge the distribution business from the Company w.e.f.
April 1, 2021, for which the Company is currently in the
process of obtaining necessary statutory and regulatory
approvals. Post receipt of regulatory approvals and on
completion of the related procedural aspects towards the
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16.

Fiscal

Emphasis Of Matter

Impact on the
financial
statements and
financial position
of the company

Corrective
steps taken
and proposed
to be taken by
the company

scheme, effect of such scheme will be given in the books of
accounts

Our opinion is not modified in respect of this matter.
We draw attention to Note 38 of the Consolidated Financial - -
Statements, which elaborates about the Composite Scheme of
Arrangement filed to demerge the distribution business from
the Group w.e.f. April 1, 2021, wherein necessary statutory
and regulatory approvals are yet to be received. Post receipt
of regulatory approvals and on completion of the related
procedural aspects towards the scheme, effect of such scheme
will be given in the books of accounts

2022 |Consolidated

Our opinion is not modified in respect of this matter.

Our Company has in the past entered into related party transactions and may continue to do so in the future,
which may potentially involve conflicts of interest with the NCD Holders.

Our Company has entered into certain transactions with related parties, while we believe that all such transactions
have been conducted on an arm’s length basis and contain commercially reasonable terms, we cannot assure you that
we could not have achieved more favourable terms had such transactions been entered into with unrelated parties. It
is likely that we may enter into related party transactions in the future or potential conflicts of interest with respect
to dealings between us and such related parties. Although all related party transactions that we may enter into will
be subject to board or shareholder approval, as necessary under the Companies Act, 2013, as amended, we cannot
assure you that such future transactions, individually or in the aggregate, will not have an adverse effect on our
financial condition, cash flows and results of operations or that we could not have achieved more favourable terms
if such transactions had not been entered into with related parties. For details, please see “Related Party
Transactions” on page 173.

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

In deciding whether to extend credit or enter into other transactions with customers, for certain key elements of the
credit assessment process, We have set up a stringent credit assessment processes in order to maintain asset quality.
We carry out independent reference checks along with a preliminary credit assessment at the time of loan origination.
We also do preliminary assessment of the security and collateral and on the basis of such preliminary assessment,
we provide the indicative terms and structure to the client. We may receive inaccurate or incomplete information as
a result of negligence or fraudulent misrepresentation. Our risk management measures may not be adequate to
prevent or deter such activities in all cases, which may adversely affect our business prospects, financial condition,
cash flows and results of operations.

We operate in a highly regulated industry and are subject to laws and regulations governing the lending and
nonbanking financial services industry in India. Any changes in laws, rules and regulations applicable
to us may adversely affect our business, financial condition, results of operations and cash flows.

We are classified as a NBFC-ML with asset size of more than X 1,000 Crore (One Thousand Crore only) and therefore
we are subject to the RBI’s guidelines on financial regulation of NBFCs, including capital adequacy, exposure and
other prudential norms. The RBI also regulates the credit flow by banks to NBFC- MLs and provides guidelines to
commercial banks with respect to their investment and credit exposure norms for lending to the NBFC-MLs. The
RBI’s regulation of NBFC-MLs may change or become more rigorous in the future which may require our Company
to restructure its activities, incur additional costs or could otherwise adversely affect its business, financial
performance and cash flows. In order to provide enhanced control, existing rules and regulations have been modified,
new rules and regulations have been enacted and reforms have been implemented. There can be no assurance that
the RBI and/or the Government will not implement further regulations or policies, including legal interpretations of
existing regulations, relating to or affecting interest rates, taxation, inflation or exchange controls, or otherwise take
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18.

19.

action, that may have an adverse impact on NBFC-MLs. For instance, recently, the RBI vide its notification dated
August 18, 2023 issued guidelines to ensure fair lending practices. Through this notification, the regulated entities
including NBFCs can now in cases of non-compliance of material terms and conditions of loan, can only apply
‘penal charges’ as opposed to ‘penal interest” earlier, which would result in no further interest being computed on
such charges. Such changes may result in borrowers not maintaining discipline resulting in adverse effect on our
cash flows and future financial performance.

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

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

As a NBFC-ML, we are subject to periodic inspection by the RBI under Section 45N of the Reserve Bank of India
Act, 1934 (the “RBI Act”), pursuant to which the RBI may inspect our books of accounts and other records for the
purpose of verifying the correctness or completeness of any statement, information or particulars furnished to the
RBI. Any irregularities found during such investigations by RBI could expose us to warnings, penalties and
restrictions.

During the course of finalization of inspection, regulatory authorities may share their findings and recommendations
with us and give us an opportunity to provide justification and clarifications. Further, such regulatory authorities
may also seek certain clarifications and share their findings in the ordinary course of business.

In the event we are unable to resolve such deficiencies to the satisfaction of the relevant authority, we may be
restricted in our ability to conduct our business 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 the regulatory
authorities, we could be subject to penalties and restrictions which may have an adverse effect on our business,
results of operations, financial condition, cash flows and reputation.

Security on our NCDs may rank pari passu with our Company’s secured indebtedness in the future.

Substantially our Company’s business receivables pertaining to capital market business including receivables from
investment related to capital market (excluding cash and bank balances and non-capital market assets viz. LAP,
receivables against debt securities) are being used to secure our Company’s debt. As of September 30, 2023, our
Company’s secured borrowings was X 4,309.94 Crore. While the security on our NCDs is pari passu basis as of the
date of this Draft Shelf Prospectus, the terms of the NCDs do not prevent our Company from incurring additional
debt subject to maintenance of minimum security cover.

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

Our Company, Directors, Promoter and our Group Companies are subject to certain legal proceedings including civil
suits, consumer litigations, tax litigations etc. We incur substantial cost in defending these proceedings before a court
of law. Moreover, we are unable to assure you that we shall be successful in any or all of these actions. In the event,
we suffer any adverse order, our reputation may suffer and may have an adverse impact on our business and results
of operations. We cannot assure you that an adverse order by any statutory or governmental authority would not have
a negative impact on our profit, financial condition and cash flows.

A summary of the outstanding proceedings involving our Company, Directors, Promoter and Group Companies in

accordance with requirements under the SEBI NCS Regulations, as disclosed in this Draft Shelf Prospectus, to the
extent quantifiable, have been set out below:
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Name Criminal Tax Statutory or | Disciplinary actions | Material | Aggregate amount

Proceedings | Proceedings | Regulatory |by the SEBI or Stock| Civil involved
Proceedings Exchanges Litigations R in crore)

Company

By the Company Nil Nil Nil Nil Nil Nil

Against the Company Nil 3 Nil Nil 1 24.39

Directors

By the Directors Nil Nil Nil Nil Nil Nil

Against the Directors Nil Nil Nil Nil Nil Nil

Promoters

By the Promoter Nil Nil Nil Nil Nil Nil

Against the Promoter Nil Nil Nil Nil 1 151.81

Group Companies

By the Group Companies 2,6732 Nil 1 Nil 177 876.08

Against the Group 23 30 7 Nil 10 485.91

Companies

For further details of the legal proceedings that we are subject to, please see “Outstanding Litigations and Defaults”
on page 248.

If we are unable to protect our trademarks and tradenames, others may be able to use our trademarks and
tradenames to compete more effectively. Also, we may breach third-party intellectual property rights.
360

Our promoter has made an application for registration of the logo 7 and the word mark <360 ONE’ in 2022, with
the Trademarks Registry. This application has been acknowledged by the Trademarks Registry and is currently
pending registration. There can be no assurance that our trademark application will be accepted. Further, there are
no assurances that we will be able to register this mark. In the event our promoter is not able to obtain registrations
due to any injunctive or other adverse order issued against our promoter by the appellate authorities in respect of the
registration of our logo or slogan, we may not be able to avail legal protections under the trade mark or prevent
unauthorised use of such trademarks by third parties, and in case the logo or slogan is used or claimed by a third
party, our ability to use such logo or slogan may be restricted or lost, which may adversely affect our goodwill. Our
Promoter has granted our Company with a non-exclusive right and license to use the trademark, service mark and
logos pertaining to “360 ONE” by way of resolution dated November 15, 2022.

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

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

We may be subject to claims by third-parties, both inside and outside India, if we breach their intellectual property
rights by using slogans, names, trademarks or other such rights that are of a similar nature to the intellectual property
these third-parties may have registered or are using. We might also be in breach of such third-party intellectual
property rights due to accidental or purposeful actions by our employees where we may also be subjected to claims
by such third-parties.
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Any legal proceedings that result in a finding that we have breached third-parties’ intellectual property rights, or any
settlements concerning such claims, may require us to provide financial compensation to such third-parties or stop
using the relevant intellectual property (including by way of temporary or permanent injunction) or make changes to
our marketing strategies or to the brand names of our products, any of which may have a material adverse effect on
our business, prospects, reputation, results of operations and financial condition.

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

NBFCs in India are subject to regulations and supervision by the RBI. In addition to the numerous conditions
required for the registration as an NBFC with the RBI, we are also required to comply with certain other regulatory
requirements imposed by the RBI from time to time. In future, there could be circumstances where our Company
may be required to renew applicable permits and approvals, including its registration as a systemically important
non-deposit taking NBFC and obtain new permits and approvals for its current and any proposed operations or in
the event of a change in applicable law and regulations. There can be no assurance that RBI or other relevant
authorities will issue any such permits or approvals in the time-frame anticipated by our Company, or at all. In
addition, we require several registrations to operate our branches in the ordinary course of business. These
registrations include those required to be obtained or maintained under applicable legislations governing shops and
establishments, professional tax, labour-related registrations, GST registrations and trade licenses of the particular
state in which we operate. Some of these approvals may have expired in the ordinary course, and our Company has
either applied, or is in the process of applying for renewals of them. Failure by our Company to renew, maintain or
obtain the required permits or approvals may result in an interruption of its operations and may have a material
adverse effect on its business, financial condition, cash flows and results of operation.

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

If our provisioning requirements are insufficient to cover our existing or future levels of non- performing loans
or if future regulation requires us to increase our provisions, our ability to raise additional capital and debt funds
as well as our results of operations and financial condition could be adversely affected.

We adhere to provisioning requirements related to our loan assets pursuant to applicable RBI regulations, as are
relevant to us. If our provisioning requirements are insufficient to cover our existing or future levels of Gross Stage
3 loans or if future regulation requires us to increase our provisions, our ability to raise additional capital and debt
funds as well as our results of operations and financial condition could be adversely affected.

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

Our Company is required to comply with applicable anti-money-laundering and anti-terrorism laws and other
regulations in India. Our measures to prevent money laundering as required by the RBI and other KYC compliance
applicable in India, including the Reserve Bank of India (Know Your Customer) Master Directions, 2016 dated
February 25, 2016, as amended (“KYC Directions”) and the adoption of anti-money laundering policies and
compliance procedures in all our branches may not be completely effective. As our Company has been classified as
the NBFC-ML, we are subject to the RBI’s guidelines on financial regulation of NBFCs, including, KYC procedure
and policies, all our branches may not be completely effective with adequate internal policies, processes and controls
in place with the KYC Directions and other prescribed KYC procedures. There can be no assurance that attempts to
launder money using us as a vehicle will not be made. Additionally, certain states in India have enacted laws to
regulate money lending transactions, which may for instance establish a maximum rate of interest that can be
charged. In the event, we are required to comply with the provisions of these state money lending laws and KYC
Compliances, there may be severe civil and criminal penalties for non-compliance with the relevant money lending
statutes. In the event that the government of any state in India requires us to comply with the provisions of their
respective state money lending laws, KYC Compliances, or imposes any penalty against us for prior non-compliance,
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our business and results of operations could be adversely affected.

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

Our Company is subject to the obligations and reporting requirements under SEBI Listing Regulations. Our
Company endeavors to comply with all such obligations/reporting requirements. Any non-compliances/delay in
complying with mandatory obligations and reporting requirements may render us/our promoter liable to prosecution
and/or penalties. During Fiscal 2023, penalty of ¥ 40,000 was levied by BSE for delayed intimation under regulation
60(2) of SEBI Listing Regulations. Further, in the current Fiscal a penalty of ¥ 10,000 under regulation 60(2) of
SEBI Listing Regulations. However, as on date of this Draft Shelf Prospectus, there are no fines / penalty pending
against our Company.

Further, our Company qualified as a ‘high value debt listed entity’ as per the thresholds set out under the SEBI
Listing Regulations. As a ‘high value debt listed entity’, Regulation 15 to regulation 27 of Chapter IV of the SEBI
Listing Regulations are applicable to our Company from March 31, 2024, on a mandatory basis. Accordingly, the
required compliance with the said regulations of Chapter 1V of the SEBI Listing Regulations may cause additional
compliance and legal costs for our Company and any non-compliance in relation to this may attract penalties, which
may affect our financials adversely. The laws and regulations governing the banking and financial services industry
in India have become increasingly complex and cover a wide variety of issues, such as interest rates, liquidity,
investments, ethical issues, money laundering and privacy. These laws and regulations can be amended,
supplemented or changed at any time such that we may be required to redesign our activities and incur additional
expenses to comply with such laws and regulations, which could adversely affect our business and our financial
performance. For further information on laws and regulations applicable to us, see “Key Regulations and Policies”
on page 175.

Industry information included in this Draft Shelf Prospectus has been derived from an industry report prepared
by CareEdge exclusively commissioned and paid for by us for such purpose.

Certain information regarding the industry and the market in which the Company operates, included in this Draft
Shelf Prospectus has been derived from the report titled “Research Report on Financial Services” dated December
2023 (“CareEdge Report”) prepared by CARE Analytics and Advisory Private Limited. The report is a paid report
and is subject to various limitations and based upon certain assumptions, parameters and conditions that are
subjective in nature. It also uses certain methodologies for market sizing and forecasting which may or may not be
accurate. Industry sources and publications are also prepared based on information as of specific dates. Further, there
is no assurance that such information has been compiled or presented on the same basis as may be presented
elsewhere. In addition, statements from third parties that involve estimates, projections, forecasts and assumptions
are subject to change, and actual amounts may differ materially from those included in this Draft Shelf Prospectus.
Due to possibly flawed or ineffective collection methods or discrepancies between published information and market
practice and other problems, the statistics herein may be inaccurate or may not be comparable to statistics produced
for other economies and should not be unduly relied upon. You should consult your own advisors and undertake an
independent assessment of information in this Draft Shelf Prospectus based on, or derived from, the CareEdge Report
before making any investment decision regarding the Issue. For the disclaimer associated with the CareEdge Report,
see, “Industry Overview” on page 95.

We face increasing competition in our business which may result in declining margins if we are unable to compete
effectively.

We face competition in all our lines of business. Our primary competitors are other NBFCs, public sector banks,
private sector banks, co-operative banks and foreign banks and the unorganized financiers who principally operate
in the markets where we operate. Banks have access to low cost funds which enables them to enjoy higher margins
and / or offer finance at lower rates. Non- Deposit accepting NBFCs do not have access to large quantities of low
cost deposits, a factor which can render them less competitive. Several macro-economic factors that are outside of
our control, including GDP growth, inflation, fiscal deficits, pandemics such as the COVID-19 pandemic,
international and domestic, political and economic conditions, fiscal and monetary policies of governments and
central banks, and changes in interest rates, may adversely impact our business and financials from time to time. As
a result of the volatility of these macro-economic factors, including interest rates; and provisions we make from
period to period for NPAs/ Stage-3 Loans and other assets, commitments and contingencies, our results of operations
have varied from period to period in the past and may fluctuate or decline in the future due to these and other factors.
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Such fluctuations may also adversely affect our liquidity.

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

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. The Company has adopted
a robust and comprehensive credit risk assessment and risk management framework identify, monitor and manage
risks inherent in our lending operations. For further details pertaining to the same, please refer to the section titled
“Our Business — Risk Management” on page 136.

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. 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.

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.

System failures or inadequacy and security breaches in computer systems may adversely affect our business.

Our financial, accounting or other data processing systems may fail to operate adequately or become disabled as a
result of events that are wholly or partially beyond our control including a disruption of electrical or communications
services. Our ability to operate and remain competitive will depend in part on our ability to maintain and upgrade
our information technology systems on a timely and cost-effective basis. We may experience difficulties in
upgrading, developing and expanding our systems quickly enough to accommodate our growing customer base and
range of products. We have made and intend to continue making significant investments in our application, 1T
infrastructure and security enhancement. We utilize an enterprise-wide loan management system, namely Caliber
NBFC’, an in-house developed java-based loan lifecycle management system), to provide an integrated technology
platform for providing operational and decision-making support through the complete loan lifecycle. Any failure to
effectively maintain or improve or upgrade our management information systems in a timely manner could materially
and adversely affect our competitiveness, financial position and results of operations. Moreover, if any of these
systems do not operate properly or are disabled or if there are other shortcomings or failures in our internal processes
or systems, it could affect our operations or result in financial loss, disruption of our businesses, regulatory
intervention or damage to our reputation. In addition, our ability to conduct business may be adversely impacted by
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a disruption in the infrastructure that supports our businesses and the localities in which we are located.

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

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

Our systemic and operational controls may not be adequate to prevent adverse impact from cyber fraud, errors,
hacking and system failures in future. 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 — where attackers seek to hack into our website with the primary intention of causing reputational damage
to us by disrupting services; (c) data theft — where cyber criminals may attempt to intrude into our network with the
intention of stealing our data or information; and (d) advanced persistency threat — network attack in which an
unauthorised person gains access to our network and remains undetected for a long period of time. The intention of
this attack is to steal our data or information rather than to cause damage to our network or organisation. Attempted
cyber threats fluctuate in frequency and are generally increasing in frequency. If we suffer from any of such cyber
threats, it could materially and adversely affect our business, results of operations, cash flows and financial condition.

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

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

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

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

Our liquidity and profitability are, in large part, dependent upon our timely access to capital and costs associated
with raising capital. Our funding requirements have historically been met from a combination of term loans from
banks and financial institutions, proceeds from issuance of non-convertible debentures, subordinated debt as well as
equity contributions from our Promoter. As a financial services company, we face certain additional regulatory
restrictions on our ability to obtain financing from banks. For further information, see “Key Regulations and Policies”
on page 175.

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

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.

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 industry in general and lead to a reduction in business. Any damage to our brand or our reputation may result in
withdrawal of business by our existing customers, loss of new business from potential customers.

Our business is based on the trust and confidence of our customers; any damage to that trust and confidence may
materially and adversely affect our business, future financial performance, cashflows and results of operations.

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

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

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

34



34. Our contingent liabilities could adversely affect our financial condition.

35.

36.

37.

As of March 31, 2023 we had the following contingent liabilities (as determined in accordance with IND AS-
37) which have not been provided for:

(Zin crores)
Sr. No. Particulars Nature of Liability Amount as on March 31, 2023
1. Income tax demand Income tax 22.05

There can be no assurance that we will not incur similar or increased levels of contingent liabilities in the future. If
the aforementioned contingent liabilities materialize, our profitability and cash flows may be adversely affected. See
also “Financial Statements” on page 184 for Contingent Liabilities for March 31, 2023 (in accordance with IND
AS-37).

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

Our ability to sustain our rate of growth depends significantly upon our ability to manage key issues such as selecting
and retaining key operations personnel, developing managerial experience to address emerging challenges and
ensuring a high standard of client service. In order to be successful, we must attract, train, motivate and retain highly
skilled employees, especially 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 into 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, divert management resources and subject
us to incurring additional human resource related expenditure. Hiring and retaining qualified and skilled managers
are critical to our future, as our business model depends on our credit-appraisal and asset valuation mechanism,
which are personnel-driven operations. Moreover, competition for experienced employees in the finance sector can
be intense. Our inability to attract and retain talented professionals, or the resignation or loss of key operations
personnel, may have an adverse impact on our business and future financial performance.

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 cashflows, 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 principal types of coverage including group term life insurance and group
mediclaim insurance policies. For further details on our insurance coverage, see “Our Business — Insurance” on page
139. 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, cashflows and results of operations.

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

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

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

This Draft Shelf Prospectus includes unaudited financial information in relation to our Company for the six months
period ended September 30, 2023, in respect of which the Auditors have issued their Limited Review Report dated
October 31, 2023. As Unaudited Financial Results prepared by our Company in accordance with Regulation 33 and
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, and not to an audit, any reliance by prospective investors on such Limited
Review Financial Information for the six months period ended September 30, 2023 should, accordingly, 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
Draft Shelf Prospectus.

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
operationsand 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.

In order to support and grow our business, we must maintain a minimum capital to risk weighted assets ratio,
and a lack of access to the capital markets may prevent us from maintaining an adequate ratio.

As an NBFC-ML, RBI requires us to maintain a minimum capital to risk weighted assets ratio (“CRAR”) consisting
of Tier I and Tier Il capital of 15.00% of our aggregate risk weighted assets. Further, the total of our Tier Il capital
cannot exceed 100% of our Tier | capital at any point of time. Our ability to support and grow our business would
become limited if the CRAR is low. While we may access the capital markets to offset any declines to our CRAR,
we may be unable to access the markets at the appropriate time or the terms of any such financing may be unattractive
due to various reasons attributable to changes in the general environment, including political, legal and economic
conditions. As of September 30, 2023 and March 31, 2023, our Tier | CRAR was 23.78% and 19.52%, respectively
and our Tier Il CRAR was 0.25% and 0.26%, respectively, as against the statutory minimum capital adequacy of
15.00% currently prescribed by RBI.

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 continue to meet applicable CRAR with respect to our business. There can be no assurance that we
will be able to raise adequate additional capital in the future on terms favourable to us, and this may adversely affect
the growth of our business. In addition, any changes in RBI or other government regulations in relation to
securitizations and/ or assignments, by NBFCs could have an adverse impact on our assignment and securitization
plans in the future. This may result in non—compliance with applicable capital requirements, which could have a
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material adverse effect on our business prospects, financial condition and results of operations.

If we are unable to meet any existing or new and revised requirements, our business, future financial performance
and the price of our Equity Shares could be adversely affected.

Our business processes data, including personal data, and the improper collection, hosting, use or disclosure of
data could harm our reputation and have an adverse effect on our business, financial condition, results of
operations and cash flows.

Our business processes a large quantity of personal data (with our users’ consent) and analyses this data to generate
user and user group profiles. Our privacy policies concerning the collection, use and disclosure of personal data (and
users’ rights thereto) are consented to by our customers and made accessible for their reference at any point in time.
We face risks inherent in handling and protecting a large volume of data, especially user data. In particular, we face
several challenges relating to data security and privacy, including but not limited to:

e protecting the data in and hosted on our system, including against attacks on our system by outside parties, data
leakage, fraudulent behavior or improper use by our employees;

e addressing concerns, challenges, negative publicity and litigation related to data security and privacy, collection,
use and actual or perceived data sharing (including sharing among our own businesses, with business partners,
vendors or regulators), and other factors that may arise from our existing businesses or new businesses and new
technology; and

o complying with applicable laws and regulations relating to the collection, use, storage, transfer, disclosure and
security of personal data, including requests from data subjects.

The improper collection, use or disclosure of our user data could result in a loss of customers, business, partner
financial institutions and other potential participants, loss of confidence or trust, litigation, regulatory investigations,
penalties or actions against us, significant damage to our reputation, and have an adverse effect on our business,
financial condition, results of operations and cash flows.

Moreover, we share a limited amount of user data with third-party service providers in accordance with applicable
laws and regulations and subject to stringent data security and privacy requirements. We also rely on certain third-
party service providers in relation to the sourcing of data for potential customers. We do PAN verification with the
National Securities Depository Limited (“NSDL”), and Aadhaar XML download from the Unique Identification
Authority of India (“UIDAI”). During the course of providing such services, customer data may be accessed. If such
third-party service providers engage in activities that are negligent, fraudulent, illegal or otherwise harm the
trustworthiness and security of our systems, including by improper disclosure or use of user data, or if our business
partners otherwise fail to meet their data security and privacy obligations, we may be subject to user complaints and
suffer reputational harm, even if the actions or activities are not related to, attributable to or caused by us, or within
our control. While no regulatory or legal action has been taken against us in relation to such instances in the past, we
cannot assure you that we will not be subject to any regulatory or legal action for such instances in the future.

Risk Factors related to the Issue and NCDs

42,

43.

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

We intend to use the net proceeds of the Issue, after meeting the expenditures of and related to the Issue, for the
purpose of our financing business including onward lending, repayment of interest and principal of existing
borrowings and for general corporate purposes. For further details, please see “Objects of the Issue” at page 66. The
fund requirement and deployment are based on internal management estimates and has not been appraised by any
bank or financial institution. The management will have significant flexibility in applying the proceeds received by
us from the Issue. Further, as per the provisions of the SEBI NCS Regulations, we are not required to appoint a
monitoring agency and therefore no monitoring agency has been appointed for the Issue.

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

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

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

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

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

Credit ratings may not reflect all risks. Any downgrading in credit rating of our NCDs may adversely affect the
value of NCDs and thus our ability to raise further debts.

The NCDs proposed to be issued under the Issue have been rated CRISIL AA/Stable (Pronounced as pronounced as
CRISIL double A rating with Stable outlook) for an amount of % 1,500 crore by CRISIL Ratings Limited vide their
rating letter dated December 6, 2023 and [ICRA]AA (stable) for an amount of % 1,500 crore by ICRA vide their
rating letter dated December 4, 2023 Credit ratings may not reflect the potential impact of all risks related to structure,
market, additional factors discussed here, and other factors that may affect the value of the NCDs.

Rating 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 provided by CRISIL and ICRA may be suspended, withdrawn or
revised at any time by the assigning rating agency and should be evaluated independently of any other rating. The
investors should take their own decisions or consult relevant expert, while investing in NCDs. Please see Annexure
A for rating letters and rationale for the above ratings.

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

Failure or delay to recover the expected value from a sale or disposition of the assets / receivables 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 will 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 1.05 times asset cover for the NCDs, which shall be free from any encumbrance, the realisable
value of the assets charged as security, when liquidated, may be lower than the outstanding principal and/or interest
accrued thereon in connection with the NCDs. A failure or delay to recover the expected value from a sale or
disposition of the assets charged as security in connection with the NCDs could expose you to a potential loss.

While the NCDs will be secured against a charge to the tune of 1.05 times of the principal and/or interest accrued
thereon in favour of Debenture Trustee, and it is the duty of the Debenture Trustee to monitor that the security is
maintained, however, the possibility of recovery of 1.05 times of the amount shall depend on the market scenario
prevalent at the time of enforcement of the security.

The rights over the security provided will not be granted directly to holders of the NCDs

The rights over the security securing the obligations of our Company under the NCDs and the Debenture Trust Deed
will not be granted directly to the NCD holders, but will be granted only in favour of the Debenture Trustee. As a
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consequence, NCD holders will not have direct security and will not be entitled to take enforcement action in respect
of the security for the NCDs, except through the Debenture Trustee.

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

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

Permission to list in any stock exchange in India or abroad.

While none of our securities or debt instruments have been denied permission to list in any stock exchange in India
or abroad during last three years, any such refusal in future might adversely affect tradability as well as price of then
existing other listed securities or debt instruments.

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 Exchange have experienced temporary exchange closures, broker defaults, settlement delays and
strikes by brokerage firm employees. In addition, the governing bodies of the Indian Stock Exchange 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 Exchange and other
regulatory bodies, which in some cases may have had a negative effect on market sentiment.

Changes in interest rate may affect the price of our NCD.

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

Repayment is subject to the credit risk of the Company

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

On December 14, 2021, the RBI issued a circular titled “Prompt Corrective Action (PCA) Framework for Non-
Banking Financial Companies (NBFCs)” (“PCA Framework Circular”) to enable supervisory intervention and
implement remedial measures of NBFCs, including NBFC-NDs, on the basis of tracking certain indicators such as
CRAR, Tier | Capital Ratio and Net NPA Ratio.

Risks in relation to NCDs; the secondary market for debentures may be illiquid; limited or sporadic trading of
non-convertible securities of the Company on the Stock Exchange

The NCDs may be very illiquid, and no secondary market may develop in respect thereof. Even if there is a secondary

market for the NCDs, it is not likely to provide significant liquidity. Potential investors may have to hold the NCDs
until redemption to realize any value.
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Security may be insufficient to redeem the debentures; risks in relation to maintenance of security cover or full
recovery of the security in case of enforcement

The NCDs to be issued pursuant to the Issue will be secured by creating an pari passu charge on Identified Book
debts/ receivables of the Company to the extent of 1.05 times of the amount outstanding towards principal and
interest payable on NCDs. In the event that the Company is unable to meet its payment and other obligations towards
investors under the terms of the NCDs, the Debenture Trustee may enforce the Security in respect of the NCDs as
per the terms of security documents, and other related documents. The Debenture Holder(s)’ recovery in relation to
the NCDs will be subject to (i) the market value of such secured assets, (ii) finding willing buyers for the transaction
security at a price sufficient to repay the Debenture Holder(s)” amounts outstanding under the NCDs. The value
realised from the enforcement of the transaction security may be insufficient to redeem the NCDs.

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

The Issuer, being an NBFC 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 NBFC 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.

External Risk Factors

56.

57.

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

Foreign inflows into India have remained extremely volatile responding to concerns about the domestic
macroeconomic landscape and changes in the global risk environment. The widening current account deficit has
been attributed largely to the surge in gold and oil imports.

Further, increased volatility in foreign flows may also affect monetary policy decision making. For instance, a period
of net capital outflows might force RBI to keep monetary policy tighter than optimal to guard against any abnormal
currency depreciation.

Changing laws, rules and regulations and legal uncertainties, including adverse application of tax laws and
regulations, across the multiple jurisdictions we operate in may materially adversely affect our business and
financial performance.

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

The governmental and regulatory bodies in India where we operate may notify new regulations and/ or policies, which
may require us to obtain approvals and licenses from the government and other regulatory bodies, or impose onerous
requirements and conditions on our operations, in addition to those which we are undertaking currently. 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. See “Key Regulations and Policies” on
page 175.

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
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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
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.
GAAR provisions may have an adverse tax impact on us; and

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.

We are subject to various labour laws and regulations governing our relationships with our employees including in
relation to minimum wages, working hours, overtime, working conditions.

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, future financial
performance and results of operations.

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 “stable” outlook (Moody’s), BBB-with a “stable” outlook (S&P) and BBB-
with a “Stable” 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.

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

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

e any increase in Indian interest rates or inflation;

e any exchange rate fluctuations;

e any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions in India
and scarcity of financing of our developments and expansions;

o volatility in, and actual or perceived trends in trading activity on, India’s principal Stock Exchange;

e changes in India’s tax, trade, fiscal or monetary policies, like application of GST;

o political instability, terrorism or military conflict in India or in countries in the region or globally, including in
India’s various neighbouring countries;

e occurrence of natural or man-made disasters;
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o infectious disease outbreaks or other serious public health concerns;
e prevailing regional or global economic conditions, including in India’s principal export markets; and
e other significant regulatory or economic developments in or affecting India or its financial services sectors.

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

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

We are exposed to the risks of the Indian financial system, which in turn may be affected by financial difficulties
and other problems faced by certain Indian financial institutions. Certain Indian financial institutions have
experienced difficulties during recent years. Some co-operative banks (which tend to operate in rural sector) have
also faced serious financial and liquidity crises. There has been a trend towards consolidation with weaker banks,
NBFCs and HFCs being merged with stronger entities. The problems faced by individual Indian financial institutions
and any instability in or difficulties faced by the Indian financial system generally could create adverse market
perception about Indian financial institutions, banks and NBFCs. This in turn could adversely affect our business,
our future financial performance, our shareholders’ funds and the market price of our NCDs.

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

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

We face risks related to public health epidemics in India and abroad.

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

Instability of economic policies and the political situation in India could adversely affect the fortunes of the
industry.

There is no assurance that the liberalisation policies of the government will continue in the future. Protests against

privatisation could slow down the pace of liberalisation and deregulation. The Government of India plays an
important role by regulating the policies and regulations that govern the private sector. The current economic policies

42



of the government may change at a later date. The pace of economic liberalisation could change and specific laws
and policies affecting the industry and other policies affecting investments in our Company’s business could change
as well. A significant change in India’s economic liberalisation and deregulation policies could disrupt business and
economic conditions in India and thereby affect our Company’s business. Unstable domestic as well as international
political environment could impact the economic performance in the short term as well as the long term. The
Government of India has pursued the economic liberalisation policies including relaxing restrictions on the private
sector over the past several years. The present Government has also announced polices and taken initiatives that
support continued economic liberalisation. The Government has traditionally exercised and continues to exercise a
significant influence over many aspects of the Indian economy. Our Company’s business may be affected not only
by changes in interest rates, changes in Government policy, taxation, social and civil unrest but also by other political,
economic or other developments in or affecting India.
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SECTION Il - INTRODUCTION
GENERAL INFORMATION

Our Company was incorporated as Chephis Capital Markets Limited on August 31, 1994 as a public company
incorporated under the Companies Act, 1956, as amended and was granted a certificate of incorporation by the Registrar
of Companies, Maharashtra at Mumbai. The Company changed its name to 1IFL Wealth Finance Limited and was issued
fresh certificate of incorporation by Registrar of Companies, Maharashtra at Mumbai on March 12, 2016 consequent
upon change of name. Further, the Company changed its name to IIFL Wealth Prime Limited and was issued fresh
certificate of incorporation by Registrar of Companies, Maharashtra at Mumbai on December 7, 2020 consequent upon
change of name. Further, the Company changed its name to its current name, 360 ONE Prime Limited (formerly known
as IIFL Wealth Prime Limited) and was issued fresh certificate of incorporation by Registrar of Companies, Maharashtra
at Mumbai on April 18, 2023 consequent upon change of name.

Pursuant to Composite Scheme of Arrangement under Section 230 to 232 of the Companies Act, 2013 (“Scheme”)
approved by the board of directors of the Company, IIFL Wealth Capital Market Limited (“IWCML") was amalgamated
with the Company and the distribution business of the Company and IWCML was demerged to 360 ONE Distribution
Services Limited (formerly known as 1IFL Wealth Distribution Services Limited) (“360 ONE DSL”). The Scheme has
been approved by the Hon’ble National Company Law Tribunal, Mumbai vide its order dated February 28, 2023 and was
made effective on March 14, 2023.

Our Company is registered as a non-deposit accepting middle layer non-banking financial company with the Reserve
Bank of India under Section 45-1A of the Reserve Bank of India Act, 1934 bearing registration number B-13.00361 by
way of a certificate of registration dated March 18, 1998. Further, pursuant to name change, a fresh certificate of
registration dated June 5, 2023 was issued by RBI bearing registration number B-13.00361.

For further details in relation to the changes in our name, constitution, registration with the RBI and our Company’s main
objects, see “History and Main Objects” on page 140.

Registration:

CIN: U65990MH1994PL.C080646
LEI: 33580057M4DFJEF7B195
RBI Regn. No.: B-13.00361

PAN: AABCC3347E

Registered Office and Corporate Office

360 ONE Prime Limited (formerly known as IIFL Wealth Prime Limited)
360 ONE Centre,

Kamala City

Senapati Bapat Marg,

Lower Parel, Delisle Road,

Mumbai — 400 013,

Maharashtra, India.

Tel: +91 22 4876 5600

Website: www.iiflwealthprime.com

Email: nbfc-compliance@360.one

For further details regarding changes to our Registered Office, see “History and Main Objects” on page 140.

Registrar of Companies, Maharashtra at Mumbai
100, Everest, Marine Drive

Mumbai — 400 002,

Mabharashtra, India

Tel.: +91 22 2281 2627 / 2202 0295 / 2284 6954
Fax.: +91 22 2281 1977

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

Liability of the members of the Company - Limited by shares
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Chief Financial Officer

Sanjay Wadhwa

Chief Financial Officer

360 ONE Centre,

Kamala City

Senapati Bapat Marg,

Lower Parel, Delisle Road,
Mumbai — 400 013,
Maharashtra, India.

Tel.: +91 22 4876 5468
E-mail: nbfc.finance@360.0ne

Company Secretary and Compliance Officer

Amit Bhandari

Company Secretary and Compliance Officer
360 ONE Centre, Kamala City

Senapati Bapat Marg, Lower Parel,

Delisle Road, Mumbai — 400 013,
Maharashtra, India

Tel.: +91 22 4876 5712

E-mail: nbfc-compliance@360.0ne

Lead Managers

IJM FINANCIAL

JM FINANCIAL LIMITED

7% Floor, Cnergy

Appasaheb Marathe Marg,

Prabhadevi, Mumbai — 400 025

Tel: +91 22 6630 3030

Fax: +91 22 6630 3330

E-mail: 360oneprime.ncd2023@jmfl.com
Investor Grievance Email: grievance.ibd@jmfl.com
Website: www.jmfl.com

Contact Person: Prachee Dhuri

Compliance Officer: Sunny Shah

SEBI Registration Number: INM000010361
CIN: L67120MH1986PLC038784

.m ®

BUILDING BONDS

A. K. Capital Services Limited

603, 6™ Floor, Windsor, off CST Road,
Kalina, Santacruz (East), Mumbai — 400 098
Tel: +91 22 6754 6500

Fax: +91 22 6610 0594

Email: 360oneprime.ncd2023@akgroup.co.in
Investor Grievance Email: investor.grievance@akgroup.co.in
Website: www.akgroup.co.in

Contact person: Aanchal Wagle/ Milan Soni
Compliance Officer: Tejas Dawda

SEBI Registration Number: INM000010411
CIN: L74899MH1993PLC274881
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EIIFL SECURITIES

IIFL Securities Limited?

24th Floor, One Lodha Place,

Senapati Bapat Marg

Lower Parel (West), Mumbai — 400 013

Tel: +91 22 4646 4728

Fax: +91 22 2493 1073

Email: 360oneprime.ncd@iiflcap.com

Investor Grievance Email: ig.ib@iiflcap.com

Website: www.iiflcap.com

Contact Person: Yogesh Malpani

Compliance Officer: Pawan Jain

SEBI Registration no.: INM000010940

CIN: L99999MH1996PLC132983

# IIFL Securities Limited is deemed to be an associate of the Issuer as per the Securities and Exchange Board of India (Merchant
Bankers) Regulations, 1992, as amended (Merchant Bankers Regulations). Further, in compliance with the provisions of Regulation

21A and explanation to Regulation 21A of the Merchant Bankers Regulations, IIFL Securities Limited would be involved only in
marketing of the Issue and as per Regulation 25(3) of SEBI NCS Regulations shall not issue a due diligence certificate.

Debenture Trustee

BEACON

Beacon Trusteeship Limited

7 A & B, Siddhivinayak Chambers,
Opposite MIG Cricket Club, Gandhi Nagar,
Bandra East, Mumbai — 400 051

Tel: +91 22 2655 8759

Fax: +91 22 2655 8759

Email: contact@beacontrutee.co.in
Investor Grievance Email: investorgrievances@beacontrustee.co.in
Website: www.beacontrustee.co.in
Contact Person: Kaustubh Kulkarni

SEBI Registration No: IND000000569
CIN: U74999MH2015PLC271288

Beacon Trusteeship Limited under regulation 8 of SEBI NCS Regulations, by its letter dated December 15, 2023 has
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 and for its
name to be included in this Draft Shelf Prospectus, Shelf Prospectus and relevant Tranche Prospectus(es) and in all the
subsequent periodical communications sent to the holders of the NCDs issued pursuant to this Issue is annexed as
Annexure B.

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, deeds, matters, and things in respect of or relating to the Debenture
Holders as the Debenture Trustee may in his absolute direction deem necessary or require to be done in the interest of
Debenture Holders 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 “Issue Related Information” on page 330.
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Registrar to the Issue

LINK|ntime

Link Intime India Private Limited

C 101, 247 Park, L.B.S Marg, Vikhroli (West)
Mumbai 400 083, Maharashtra, India

Tel: +91 810 811 4949

Fax: +91 22 4918 6060

Email: 360one.ncd2023@linkintime.co.in
Investor Grievance mail: 360one.ncd2023@linkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan
Compliance Officer : BN Ramakrishnan
SEBI Registration Number: INR0O00004058
CIN: U67190MH1999PTC118368

Link Intime India Private Limited, has by its letter dated December 15, 2023 given its consent for its appointment as
Registrar to the Issue and for its name to be included in the Draft Shelf Prospectus, Shelf Prospectus, relevant Tranche
Prospectus(es) and in all the subsequent periodical communications sent to the holders of the Debentures issued pursuant
to the Issue.

Investors may contact the Registrar to the Issue or our Company Secretary and Compliance Officer in case of any pre-
Issue or post-Issue related issues such as non-receipt of Allotment Advice, demat credit of allotted NCDs, refunds,
unblocking, 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.
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 Consortium 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.

Consortium members to the Issue
As specified in the relevant Tranche Prospectus for each Tranche Issue.
Bankers to the Issue

Public Issue Account Bank
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As specified in the relevant Tranche Prospectus for each Tranche Issue.

Sponsor Bank

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

Refund Bank

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

Banker to the Company

HDFC Bank Limited
Ground Floor,

Manekji Wadia Building Nanik Motwane Marg,

Mumbai — 400001

Tel: +91 9619145751

Fax: NA

Email: akshay.agarwal@hdfcbank.com
Website: www.hdfchank.com

Contact Person: Akshay Agarwal

Statutory Auditor

Singhi & Co.

Chartered Accountants

B2 402B, Marathon Innova, 4™ Floor,
Ganpatrao Kadam Marg, Lower Parel
Mumbai — 400 013

Maharashtra, India

Tel: +91 22 6662 5537/ 5538

E-mail: mumbai@singhico.com
Webiste: www.singhico.com

Firm Registration Number: 302049E
Peer Review Certificate Number: 014484
Contact Person: Shweta Singhal

Singh & Co., Chartered Accountants was appointed as the statutory auditor of our Company on September 14, 2021, at
the Annual General Meeting of the shareholders of the Company.

For change in statutory auditors in last three financial years and current financial year, please see ‘Other Regulatory and

Statutory Disclosures’ on page 266.

Credit Rating Agency

CRISIL

An S&P Global Company

CRISIL Ratings Limited

CRISIL House,

Central Avenue, Hiranandani Business Park,
Powai, Mumbai 400076

Tel: +91 22 3342 3000 (B)

Fax: +91 22 3342 3050

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

Contact Person: Ajit Velonie

SEBI Registration No: INCRA0011999

@ ICRA

ICRA Limited

Electric Mansion,

3rd Floor, Appasaheb Marathe Marg,
Prabhadevi, Mumbai 400 025
Maharashtra, India

Tel: 491 22 6114 3406

Email: shivakumar@icraindia.com
Website: www.icra.in

Contact Person: L Shivakumar

SEBI Registration No: IN/CRA/008/2015
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Credit Rating and Rationale

The NCDs proposed to be issued under the Issue have been rated CRISIL AA/Stable (Pronounced as pronounced as
CRISIL double A rating with Stable outlook) for an amount of X 1,500 crore by CRISIL Ratings Limited vide their rating
letter dated December 6, 2023 and [ICRAJAA (stable) for an amount of % 1,500 crore by ICRA vide their rating letter
dated December 4, 2023. Securities with this rating are considered to have high degree of safety regarding timely
servicing of financial obligations. Such securities carry very low credit risk. Ratings given by CRISIL Ratings Limited
and ICRA are is valid as on the date of this Draft Shelf Prospectus and shall remain valid on date of issue and allotment
of NCDs and the listing of the NCDs on Stock Exchange unless withdrawn In case of any change in credit ratings till the
listing of NCDs, our Company will inform the investors through public notices/ advertisements in all those newspapers
in which pre issue advertisement has been given. The rating is not a recommendation to buy, sell or hold the rated
instrument and investors should take their own decisions. The rating may be subject to revision or withdrawal at any time
by the assigning rating agency and each rating should be evaluated independently of any other rating. The rating agencies
have a right to suspend or withdraw the rating at any time on the basis of factors such as new information. For the rating
letter, rationale and press release for these ratings, see “Annexure A” of this Draft Shelf Prospectus.

There are no unaccepted ratings and any other ratings in relation to the issue, other than as specified in this Draft Shelf
Prospectus.

Disclaimer Statement of CRISIL Ratings Limited

CRISIL Ratings Limited (CRISIL Ratings) has taken due care and caution in preparing the Material based on the
information provided by its client and / or obtained by CRISIL Ratings from sources which it considers reliable
(Information). A rating by CRISIL Ratings 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. 360 ONE Prime Limited (formerly known
as IIFL Wealth Prime 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.crisilratings.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 ICRA

ICRA Ratings should not be treated as recommendation to buy, sell or hold the rated debt instruments. ICRA are subject
to a process of surveillance, which may lead to revision in ratings. an ICRA is a symbolic indicator of ICRA’s current
opinion on the relative capability of the issuer concerned to timely service debts and obligations, with reference to the
instrument rated. Please visit our website www.ICRA.in or contact any ICRA office for the latest information on ICRA
outstanding. All information contained herein has been obtained by ICRA from sources believed by it to be accurate and
reliable, including the rated issuer. ICRA however has not conducted any audit of the rated issuer or of the information
provided by it. While reasonable care has been taken to ensure that the information herein is true, such information is
provided ‘as is” without any warranty of any kind, and ICRA in particular, makes no representation or warranty, express
or implied, as to the accuracy, timeliness or completeness of any such information. Also, ICRA or any of its group
companies may have provided services other than rating to the issuer rated. all information contained herein must be
construed solely as statements of opinion, and ICRA shall not be liable for any losses incurred by users from any use of
this publication or its contents.
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Legal Counsel to the Issue

7N, KHAITAN
/\,/ &CO R

Khaitan & Co

One World Centre

13h& 10™ Floor, Tower 1C,
Senapati Bapat Marg,
Mumbai — 400 013
Maharashtra, 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 X 0.10
crore 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 % 0.10 crore 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 X 0.50 crore or with both.

Recovery Expense Fund

Our Company has created a recovery expense fund in the manner as specified by SEBI in SEBI Debenture Trustee Master
Circular as amended from time to time and Regulation 11 of SEBI NCS Regulations with the Designated Stock Exchange
and have informed the Debenture Trustee regarding the creation of such fund. The Recovery expense fund may be utilized
by Debenture Trustee, in the event of default by our Company under the terms of the Debenture Trust Deed, and the
Applicable Laws, for taking appropriate legal action to enforce the security.

Inter-se allocation of Responsibility

The following table sets forth the responsibilities for various activities by the Lead Managers:

S. No. Activities Responsibility Coordinator

1. Due diligence of Company’s operations/ JM Financial, AK Capital JM Financial
management/ business plans/ legal etc.
o Drafting of the offering document.

e Coordination with Stock Exchange
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for in-principle approval

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

JM Financial, AK Capital

JM Financial

Co-ordination with auditors for auditor
deliverables and co-ordination with
lawyers for legal opinion

JM Financial, AK Capital

JM Financial

Drafting and approval of statutory
advertisement.

JM Financial, AK Capital

JM Financial

Appointment of other intermediaries i.e.,
Registrar, Debenture Trustee,
Consortium/Syndicate Members,
printer, advertising agency and Public
Issue Bank, Refund Bank and Sponsor
Bank.

JM Financial, AK Capital

JM Financial

Drafting and approval of all publicity
material (excluding statutory
advertisement as mentioned in 4 above)
including print and online
advertisement, outdoor advertisement
including brochures, banners, hoardings
etc.

JM Financial, AK Capital

JM Financial

Coordination with the printer for
designing and finalization of Issue
Documents, Application Form including
memorandum containing salient features
of the Issue Documents.

JM Financial, AK Capital

AK Capital

Preparation of road show presentation,
FAQs.

JM Financial, IIFL Securities?,
AK Capital

AK Capital

Marketing strategy which will cover,

inter alia:

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

o Finalize collection centers;

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

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

JM Financial, IIFL Securities?,
AK Capital

JM Financial

10.

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

JM Financial, IIFL Securities?,
AK Capital

JM Financial,
AK Capital
IIFL Securities”

11.

Non-institutional marketing strategy

which will cover, inter alia:

o Finalize media, marketing and public
relation strategy and publicity budget;

e Finalize centers for holding
conferences for brokers, etc.

JM Financial, IIFL Securities?,
AK Capital

JM Financial,
AK Capital

12.

Coordination with the Stock Exchange
for use of the bidding software

JM Financial, AK Capital

AK Capital

13.

Coordination for security creation by
way of execution of Debenture Trust

JM Financial, AK Capital

AK Capital
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Deed

14. Post-issue activities including: JM Financial, AK Capital AK Capital

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

o Allotment resolution

15. o Drafting and finalization of post issue JM Financial, AK Capital AK Capital
stationery items like, allotment and
refund advice, etc.;

e Coordination for generation of ISINs;

e 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.

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

Underwriting

This 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. If our Company does not receive the
minimum subscription of 75% of Base Issue Size as specified in the relevant Tranche Prospectus, prior to the Issue
Closing Date the entire 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. In the event, there is a
delay by our Company in unblocking the aforesaid ASBA Account within the prescribed time limit our Company will
become liable to refund the Application Amount along with interest at the rate of 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 amount was remitted.
To the extent possible, where the required information for making such refunds is available with our Company and/or
Registrar, refunds will be made to the account prescribed. However, where our Company and/or Registrar does not have
the necessary information for making such refunds, our Company and/or Registrar will follow the guidelines prescribed
by SEBI in this regard included in the SEBI Master Circular.

Designated Intermediaries
Self-Certified Syndicate Bank
The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA and UPI Mechanism process is

provided on the website of SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 respectively, as updated from time
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to time. For a list of branches of the SCSBs named by the respective SCSBs to receive the ASBA Forms and UPI
Mechanism through app/web interface from the Designated Intermediaries, refer to the above-mentioned links.

In relation to Bids submitted under the ASBA process to a Member of the Consortium, 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 Consortium is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to time. For more
information on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the
website of SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or any such other website
as may be prescribed by SEBI from time to time .

Syndicate SCSB Branches

In relation to Applications submitted to a member of the Syndicate or the Trading Members of the Stock Exchange only
in the Specified Cities (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bengaluru, Hyderabad, Pune,
Vadodara and Surat), 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
(https://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
(https:/lwww.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 RTA Master Circular and the SEBI
Master Circular, Applicants can submit the Application Forms with the Registered Brokers at the Broker Centres, CDPs
at the Designated CDP Locations or the RTAs at the Designated RTA Locations, respective lists of which, including
details such as address and telephone number, are available at the website of the Stock Exchange at www.bseindia.com.

The list of the Registered Brokers, RTAs and CDPs, eligible to accept Applications in the Issue, including details such
as postal address, telephone number and email address, are provided on the websites of the BSE at
http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3 for Registered Brokers and
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 for RTAs and CDPs, as updated from
time to time.

The list of branches of the SCSBs at the Broker Centres, hamed 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.

Utilisation of Issue proceeds

For details on utilisation of Issue proceeds please see, “Objects of the Issue” beginning on page 66.

Issue Programme™*

Issue Opens on As specified in the relevant Tranche Prospectus for each Tranche Issue.
Issue Closes on As specified in the relevant Tranche Prospectus for each Tranche Issue.
Pay in Date As specified in the relevant Tranche Prospectus for each Tranche Issue.
Deemed Date of Allotment The date on which the Board of Directors approves the Allotment of the

NCDs for the relevant Tranche Issue or such date as may be determined by
the Board of Directors 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.

*This Issue shall remain open for subscription on Working Days from 10:00 a.m. to 5:00 p.m. (Indian Standard Time) during the
period indicated in the relevant Tranche Prospectus, except that the relevant Tranche Issue may close on such earlier date or extended
date (subject to a minimum period of three Working Days and a maximum period of ten Working Days from the date of opening of the
relevant Tranche Issue and subject to not exceeding thirty days from the date of filing of relevant Tranche Prospectus with ROC) as
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may be decided by the Board of Directors of our Company, subject to compliance with Regulation 33A of the SEBI NCS Regulations.
In the event of an early closure or extension of the relevant Tranche Issue, our Company shall ensure that notice of the same is provided
to the prospective investors through an advertisement in all the newspapers in which pre-issue advertisement for opening of the
relevant Tranche Issue has been given on or before such earlier or initial date of such Issue closure. Application Forms for this Issue
will be accepted only from 10:00 a.m. to 5:00 p.m. (Indian Standard Time) On the Issue Closing Date, the Application Forms will be
accepted only between 10:00 a.m. and 3:00 p.m. (Indian Standard Time) and uploaded until 5:00 p.m. 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
5:00 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 "),
during the Issue Period as mentioned in the relevant Tranche Prospectus for each Tranche Issue on all Working Days (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. (Indian Standard Time) 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 5:00 p.m. (Indian Standard Time) 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 Consortium,
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. As per the SEBI Master Circular, the allotment in this Issue is required to be made on the basis of date of upload of each
application into the electronic book of the Stock Exchange. However, from the date of oversubscription and thereafter, the allotments
will be made to the applicants on proportionate basis.
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CAPITAL STRUCTURE
Details of share capital

The share capital of our Company as on September 30, 2023, is set forth below:

Share Capital (Ing)

AUTHORISED SHARE CAPITAL

42,65,00,000 Equity Shares of ¥ 10 each 426,50,00,000
Total Authorised Share Capital 426,50,00,000
ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL

30,54,93,803 Equity Shares of T 10 each fully paid up 305,49,38,030
Total 305,49,38,030
Securities Premium Account 478,51,92,629*

*The securities premium account stood at Z1,155.83 crore prior to Composite Scheme of Amalgamation and Arrangement being made
effective. The debit balance in the capital reserve of the Company amounting to ¥ 677.31 crore was adjusted against the securities
premium account in accordance with the provisions of the Section 230 to 232 read with Section 52 of the Companies Act 2013 and the
resulting securities premium account stands at <478.52 crore.

Changes in capital structure for the preceding three financial years and current financial year up to September
30, 2023

Other than specified below, there has been no change in capital structure of our Company in the preceding three financial
years and the current financial year up to September 30, 2023:

Date of Change Particulars
(AGM/ EGM)
March 14, 2023* Increase of Authorised Share Capital, from X 350,00,00,000 comprising of 350,000,000 Equity
Shares of % 10 each to X 426,50,00,000 comprising of 426,500,000 Equity Shares of X 10 each
pursuant the Scheme of Arrangement dated March 14, 2023. For details see “History and Main
Subjects - Details of any reorganization or Reconstruction undertaken by our Company in the
last one year ” on page 141.
* Pursuant to Composite Scheme of Amalgamation and Arrangement

Details of the equity share capital for the preceding three financial years and current financial year:

There has been no change in changes in the Equity Share capital of our Company in the preceding three financial years
and the current financial year.
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Shareholding pattern of our Company as on September 30, 2023

Table I - Summary Statement holding of specified securities

Cate | Category of |Nos. of| No. of fully | No.of | No.of | Total nos. Share Number of Voting Rights held in each No. of  [Shareholding, asiNo. of Locked|  No. of No. of equity
Gory | shareholder | share | paid up Partly | shares shares  |holding as a class of securities Shares a % assuming | inshares Shares |shares held in
holders|equity shares| paid-up [underlying held % of total Underlying | full conversion pledged or [dematerialised
held equity [Depository no. of Outstanding| of convertible otherwise form
shares | Receipts shares convertible | securities (as a encumbered
held (calculated No of Voting Rights Total | securities | percentage of | No. |Asa % |No.|As a %
as per Class eg: x [Class Total asa | (including | diluted share | (a) | of total of total
SCRR, eg:y % of | Warrants) capital) Shares Shares
1957) A+B+C) held (b) held
0 (11 (111) (1V) V) (V1) (VIn) (V) (1X) X) (XI) (X1 (XI11) (XIV)
(A) |Promoter & 1*(30,54,93,803 Nil Nil [30,54,93,803 100.00 |30,54,93,803 | Nil| 30,54,93,80| 100.00 Nil 100.00 | Nil Nil | Nil Nil | 30,54,93,803
Promoter 3
Group
(B) |Public Nil Nil Nil Nil Nil Nil | Nil Nil Nil Nil Nil | Nil Nil | Nil Nil Nil
(C) [Non-
Promoter -
Non-Public
(C1) |Shares Nil Nil Nil Nil Nil Nil | Nil Nil Nil Nil Nil | Nil Nil | Nil Nil Nil
underlying
DRs
(C2) |Shares held Nil Nil Nil Nil Nil Nil | Nil Nil Nil Nil Nil | Nil Nil | Nil Nil Nil
by
Employees
Trusts
Total: 1*|30,54,93,803 Nil Nil |30,54,93,803 100.00 {30,54,93,803 | Nil |30,54,93,803 100 Nil Nil | Nil Nil | Nil Nil | 30,54,93,803

* Anshuman Maheshwary, Himadri Chatterjee, Karan Bhagat, Niraj Kumar Murarka, Vinay Prakash Ahuja and Yatin Shah hold one Equity share each as nominee on behalf of 360 ONE
WAM Limited
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Table I - Statement showing shareholding pattern of the Promoter and Promoter Group

Cat [Category & Name | PAN | No | Noof fully |Noof | Noof | Total Noof [Sharehol | Number of Voting Rights held in each No of | Shareholding | Number of | Number of | Number of
ego |of the Shareholder of paidup [Partly | Shares Shares dingasa class of securities Shares asa% Locked in Shares equity
ry Shar | equity paid- Underlying Held % of Underlying| assuming full Shares pledged or | shares held
e |sharesheld | up Depository| (IV+V+ total no Outstandin| conversion of otherwise in
holde equity | Receipts VI) of shares g convertible encumbered |dematerializ
rs shares (calculate No of Voting Rights Total |convertible| Securities (as | No. | Asa | No.|Asa % /| edform
held d as per Class  [Class Total asa % | securities | a percentage % of of total
SCRR, X Y of (Including | of diluted total Shares
1957 (A+B+ | Warrants) | share capital) Share held
(VIII) As C) (VIN+(X) As a s held
a % of % of
(A+B+C2 (A+B+C2)
0 an [ (1V) V) (V1) (VIn) (V) (1X) X) (X1 D) (XI111) (XIV)
(1) | Indian
(@) | Individuals/ Nil | Nil Nil Nil Nil Nil Nil Nil | Nil Nil Nil Nil Nil | Nil Nil | Nil Nil Nil
Hindu undivided
Family
(b) | Central Government/| Nil | Nil Nil Nil Nil Nil Nil Nil | Nil Nil Nil Nil Nil|  Nil Nil | Nil Nil Nil
State Government(s)
(c) | Financial Nil | Nil Nil Nil Nil Nil Nil Nil | Nil Nil Nil Nil Nil|  Nil Nil | Nil Nil Nil
Institutions/ Banks
(d) | Any Other 1*| 30,54,93,80 Nil Nil | 30,54,93,803 100.00| 30,54,93,803| Nil| 30,54,93,803 | 100.00 Nil Nil|  Nil Nil | Nil Nil | 30,54,93,803
Corporate — 360 3
ONE WAM Limited
Sub-Total (A)(1) 1*|30,54,93,803 Nil Nil | 30,54,93,803 100.00| 30,54,93,803| Nil| 30,54,93,803 | 100.00 Nil 100.00| Nil Nil | Nil Nil | 30,54,93,803
(2) |Foreign Nil | Nil Nil Nil Nil Nil Nil Nil | Nil Nil Nil Nil Nil | Nil Nil | Nil Nil Nil
(a) | Individuals (Non- Nil | Nil Nil Nil Nil Nil Nil Nil | Nil Nil Nil Nil Nil | Nil Nil | Nil Nil Nil
Resident Individuals/
Foreign Individuals
(b) | Government Nil | Nil Nil Nil Nil Nil Nil Nil | Nil Nil Nil Nil Nil | Nil Nil | Nil Nil Nil
(c) | Institutions Nil | Nil Nil Nil Nil Nil Nil Nil | Nil Nil Nil Nil Nil | Nil Nil | Nil Nil Nil
(d) | Foreign Portfolio Nil | Nil Nil Nil Nil Nil Nil Nil | Nil Nil Nil Nil Nil | Nil Nil | Nil Nil Nil
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Cat [Category & Name | PAN | No | Noof fully |Noof | Noof | Total Noof [Sharehol | Number of Voting Rights held in each No of | Shareholding | Number of | Number of | Number of
ego |of the Shareholder of paidup |Partly | Shares Shares ding as a class of securities Shares asa % Locked in Shares equity
ry Shar| equity paid- Underlying Held % of Underlying| assuming full Shares pledged or | shares held
e |[sharesheld | up Pepository| (IV+V+ total no Outstandin| conversion of otherwise in
holde equity | Receipts VI) of shares g convertible encumbered |dematerializ
rs shares (calculate No of Voting Rights Total |convertible| Securities (as | No. | Asa | No.|Asa % ed form
held d as per Class  [Class Total asa % | securities | a percentage % of of total
SCRR, X Y of (Including | of diluted total Shares
1957 (A+B+ | Warrants) | share capital) Share held
(VIII) As C) (VIN+(X) Asa s held
a % of % of
(A+B+C2 (A+B+C2)
Investor
(e) | Any Other Nil | Nil Nil Nil Nil Nil Nil Nil | Nil Nil Nil Nil Nil|  Nil Nil | Nil Nil Nil
Sub-Total (A)(2) Nil Nil Nil Nil Nil Nil Nil Nil|  Nil Nil Nil Nil Nil|  Nil Nil| Nil Nil Nil
Total shareholding 1*| 30,54,93,803 Nil Nil| 30,54,93,803 100.00| 30,54,93,803| Nil| 30,54,93,803| 100.00 Nil 100.00|  Nil Nil| Nil Nil| 30,54,93,803
of Promoter and
Promoter Group
A=AD+A)AQ)

* Anshuman Maheshwary, Himadri Chatterjee, Karan Bhagat, Niraj Kumar Murarka, Vinay Prakash Ahuja and Yatin Shah hold one Equity share each as nominee on behalf of 360 ONE
WAM Limited
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Table I111- Statement showing shareholding pattern of the Public shareholder

Categ Category & Name of the | PAN | Noof | Noof | No of No of Total ShareholdNumber of Voting Rights held in|No of Shares [Shareholding as| Number of Number of Number of
ory Shareholder Share | fully |Partly | Shares No |ingasa each class of securities Underlying | a % assuming Locked Shares pledged |equity shares
holders| paid up |paid-up|Underlying| of |% of total Outstanding | full conversion in Shares or otherwise held in
equity | equity |Depository|Shares| no of convertible | of convertible encumbered |dematerialize
shares | shares | Receipts | Held | shares | No of Voting Rights |Total asa| securities |Securities(asa|No. | Asa% |No.| Asa% d form
held held (IV+V+| (A+B+ | Class |Class | Total| % of (Including | percentage of of total of total
VI) C2) X Y (A+B+C) | Warrants) | diluted share Shares held Shares held
capital)
m an | amy | av v) (V1) DRI (1X) X) (X1 D) (XI11) (XIV)
(1) |Institutions (Domestic)
(@) |Mutual Funds Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(b) |Venture Capital Funds Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(c) |Alternate Investment Funds Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(d) |Banks Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(e) |Insurance Companies Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(f) |Provident Funds/ Pension Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
Funds
(9) | Asset Reconstruction Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
Companies
(h) |Sovereign Wealth Funds Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(i) |NBFC Registered with RBI Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(i) |Other Financial Institutions Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(k) |Any Other Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
Sub Total (B)(1) Nil Nil Nil Nil Nil Nil Nil Nill  Nill  Nil Nil Nil Nil|  Nil Nil| Nil Nil Nil
(2) |Institutions (Foreign)
(a) |Foreign Direct Investment Nil Nil Nil Nil Nil Nil Nil Nil|  Nil|  Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(b) |Foreign Venture Capital Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(c) |Sovereign Wealth Funds Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(d) |Foreign Portfolio Investors Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
Category |
(e) |Foreign Portfolio Investors Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
Category Il
(f) |Overseas Depositories Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(holding DRs) (balancing
figure)
(9) |Any Other Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
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Categ Category & Name of the | PAN | Noof | Noof | No of No of Total ShareholdNumber of Voting Rights held in|No of Shares [Shareholding as| Number of Number of Number of
ory Shareholder Share | fully |Partly | Shares No |ingasa each class of securities Underlying | a % assuming Locked Shares pledged |equity shares
holders| paid up |paid-up|Underlyingl of (% of total Outstanding | full conversion in Shares or otherwise held in
equity | equity |Depository|Shares| no of convertible | of convertible encumbered |dematerialize
shares | shares | Receipts | Held | shares | No of Voting Rights |Total asa| securities |Securities (asa | No. | Asa% |No.| Asa% d form
held held (IV+V+| (A+B+ | Class |Class | Total| % of (Including | percentage of of total of total
VI) C2) X Y (A+B+C) | Warrants) | diluted share Shares held Shares held
capital)
Sub Total (B)(2) Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(3) |Central Government/State
Government(s)/President of
India
(a) |Central Government / Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
President of India
(b) |State Government / Governor | Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(c) |Shareholding by Companies | Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
or Bodies Corporate where
Central / State Government is
a promoter
Sub Total (B)(3) Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(4) |Non-Institutions
(a) |Associate companies / Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
Subsidiaries
(b) |Directors and their relatives Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(excluding independent
directors &nominee
directors)
(c) |Key Managerial Personnel Nil Nil Nil Nil Nil Nil Nil Nil|  Nil|  Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(d) |Relatives of promoters (other | Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
than ‘immediate relatives’ of
promoters disclosed under
‘Promoter and Promoter
Group’ category)
(e) |Trusts where any person Nil Nil Nil Nil Nil Nil Nil Nil{  Nil|  Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
belonging to ‘Promoter and
Promoter Group’ category is
‘trustee’, ‘beneficiary’, or
‘author of the trust’
(f) |Investor Education and Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
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Categ Category & Name of the | PAN | Noof | Noof | No of No of Total ShareholdNumber of Voting Rights held in|No of Shares [Shareholding as| Number of Number of Number of
ory Shareholder Share | fully |Partly | Shares No |ingasa each class of securities Underlying | a % assuming Locked Shares pledged |equity shares
holders| paid up |paid-up|Underlyingl of (% of total Outstanding | full conversion in Shares or otherwise held in
equity | equity |Depository|Shares| no of convertible | of convertible encumbered |dematerialize
shares | shares | Receipts | Held | shares | No of Voting Rights |Total asa| securities |Securities (asa | No. | Asa% |No.| Asa% d form
held held (IV+V+| (A+B+ | Class |Class | Total| % of (Including | percentage of of total of total
VI) C2) X Y (A+B+C) | Warrants) | diluted share Shares held Shares held
capital)
Protection Fund (IEPF)
(9) |Resident Individuals holding | Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
nominal share capital up to X
2 lakhs
(h) |Resident Individuals holding | Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
nominal share capital in
excess of X 2 lakhs
(i) |Non-Resident Indians (NRIs) | Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(i) |Foreign Nationals Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(k) |Foreign Companies) Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(I) |Bodies Corporate Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(m) |Any Other N Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
Sub Total (B)(4) Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
Total Public Shareholding Nil Nil Nil Nil Nil Nil Nil Nil|  Nil| Nil Nil Nil Nil| Nil Nil| Nil Nil Nil
(B) = (B)D)+(B)2)+
B)®)+(B)(4)
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List of top 10 holders of Equity Shares of our Company as on September 30, 2023:

Sr. Name of the Shareholder Total number of | Number of Equity | Total shareholding as
No. Equity Shares (of Shares held in a % of total number
Face Value X 10) [ dematerialized form of Equity Shares

1. [360 ONE WAM Limited (formerly known as IIFL 30,54,93,797 30,54,93,797 100
Wealth Management Limited)

2. |Anshuman Maheshwary*! 1 1 -

3. |Himadri Chatterjee* 1 1 -

4. |Karan Bhagat*? 1 1 -

5. [Niraj Kumar Murarka* 1 1 -

6. |Vinay Prakash Ahuja*® 1 1 -

7. |Yatin Shah** 1 1 -
Total 30,54,93,803 30,54,93,803 100.00

*holding as nominee on behalf of 360 ONE WAM Limited (formerly known as 1IFL Wealth Management Limited)
! Demat Account Jointly held with Anushree Maheshwary
2 Demat Account Jointly held with Shilpa Bhagat

3 Demat Account Jointly held with Hema Ahuja

4 Demat Account Jointly held with Chunilal Shah

List of top 10 holders of non-convertible securities as on September 30, 2023 (on cumulative basis):

Sr. Name of the holder of non-convertible securities Category of Amount (in X crore) [ Holding as a % of
No. Holder Face Value of outstanding non-
holding convertible securities
1. | Micro Labs Limited Corporate 274.61 7.57%
2. | 360 ONE WAM Limited (formerly known as IIFL Corporate 125.92 3.47%
Wealth Management Limited)
3. | JK Lakshmi Cement Limited Corporate 106.50 2.94%
4. | Shyam Metalics and Energy Limited Corporate 90.00 2.48%
5. | Ashish Lodha Individual 74.02 2.04%
6. | Manish Khatri Individual 72.81 2.01%
7. | Shubham Goldiee Masale Private Limited Corporate 52.27 1.44%
8. | Dream Due LLP Corporate 50.00 1.38%
9. | Raj Kanaksen Bhansali Individual 48.66 1.34%
10. | Niranjan Lakhumal Hiranandani Individual 48.20 1.33%

List of top 10 holders of commercial paper as on September 30, 2023, in terms of value (on cumulative basis):

S. Name of the holder of commercial paper Category of | Amount (in X crore) | Holding as a % of
No. Holder Face Value of total commercial
holding paper outstanding

1 | Axis Mutual Fund Mutual Fund 200.00 20.83%

2 | UTI Mutual Fund Mutual Fund 200.00 20.83%

3 | ICICI Prudential Mutual Fund Mutual Fund 100.00 10.42%

4 | Nippon India Mutual Fund Mutual Fund 100.00 10.42%

5 | Tata Mutual Fund Mutual Fund 100.00 10.42%

6 | Mirae Mutual Fund Mutual Fund 75.00 7.81%

7 | JM Financial Mutual Fund Mutual Fund 50.00 5.21%

8 | Ameyam Enterprise Private Limited Corporate 27.00 2.81%

9 | Mahindra Mutual Fund Mutual Fund 25.00 2.60%

10 | Ester Industries Limited Corporate 17.00 1.77%
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Statement of the aggregate number of securities of our Company and Subsidiary purchased or sold by our Promoter,
Promoter Group, our Directors and the directors of our Promoter and/or their relatives within six months immediately
preceding the date of filing of this Draft Shelf Prospectus.

As on date of this Draft Shelf Prospectus, our Company does not have any Subsidiary company. Further, except for the
details as set out in the table below, no securities of our Company have been purchased or sold by our Promoter, promoter
group, our Directors, directors of our Promoter and/or their relatives within six months immediately preceding the date of
filing of this Draft Shelf Prospectus.

Sr. Name of the Transferor Name of the Transferee Date of Whether Number of
No. purchase/ purchase/ debentures
transfer

1 360 ONE WAM Limited | 360 ONE Prime Limited | May 16, 2023 Buy Back / 860.00
(formerly known as IIFL | (formerly known as I1FL Maturity
Wealth Management | Wealth Prime Limited)
Limited)*

2 360 ONE WAM Limited | 360 ONE Prime Limited | August 08, Buy Back / 2,075.00
(formerly known as IIFL | (formerly known as IIFL | 2023 Maturity
Wealth Management | Wealth Prime Limited)
Limited)*

3 360 ONE Portfolio | 360 ONE Prime Limited | May 16, 2023 Buy Back / 12.00
Managers Limited | (formerly known as IIFL Maturity
(formerly known as IIFL | Wealth Prime Limited)
Wealth Management
Limited)*

4 360 ONE WAM Limited | 360 ONE Prime Limited | November 15, Buy Back / 992.00
(formerly known as IIFL | (formerly known as IIFL | 2023 Maturity
Wealth Management | Wealth Prime Limited)
Limited)*

5 360 ONE Portfolio | 360 ONE Prime Limited | November 15, Buy Back / 526.00
Managers Limited | (formerly known as IIFL | 2023 Maturity
(formerly known as IIFL | Wealth Prime Limited)
Wealth Management
Limited)*

6 360 ONE Prime Limited | 360 ONE WAM Limited | July 21, 2023 Subscription 3,000.00
(formerly known as IIFL | *
Wealth Prime Limited)

7 360 ONE Prime Limited | 360 ONE WAM Limited | May 11, 2023 Subscription 200.00
(formerly known IIFL | *
Wealth Prime Limited)

*Our Promoter
# Promoter Group

Shareholding of Directors in our Company

Except Karan Bhagat and Yatin Shah who hold 1 (one) Equity Share each in the Company as a nominee of our Promoter,

none of the Directors hold any shares in our Company as on the date of this Draft Shelf Prospectus.

Statement of Capitalization
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Statement of capitalization (Debt to Equity Ratio) of our Company:
(2 in crore, except Debt/Equity ratio)

Particulars Pre-lIssue as at Pre-lIssue as at Post Issue as
March 31, 2023 September 30, 2023 Adjusted

Debt

Debt Securities & Subordinated Liabilities 5,469.40 4,710.69 6,210.69
Borrowings (Other than Debt Securities) 601.48 698.97 698.97
Total Debt (A) 6,070.88 5,409.66 6,909.66
Shareholder’s funds 1,396.91 1,456.69 1,456.69
Total Shareholder’s funds (B) 1,396.91 1,456.69 1,456.69
Debt/ Equity (C= A/B)* (No. of times) 4.35 3.71 4.74

*The debt-equity ratio post Issue is indicative on account of the assumed inflow of ¥ 1,500.00 crore 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.

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

As on date of this Draft Shelf Prospectus, our Company does not have any subsidiary company.

Details of Promoter’s shareholding in our Joint Venture and Associate Companies

As on date of this Draft Shelf Prospectus, our Company does not have any joint venture or associate company.
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 the date of this Draft Shelf
Prospectus.

Details of any reorganization or reconstruction in the last one year

With a view to consolidate the distribution businesses of 360 ONE WAM Limited (formerly known as IIFL Wealth
Management Limited) under a single wholly owned subsidiary, it was proposed to demerge the distribution business from
the Company to 360 ONE Distribution Services Limited (formerly known as IIFL Wealth Distribution Services Limited
(“360 ONE DSL). Pursuant to Composite Scheme of Arrangement under Section 230 to 232 of the Companies Act, 2013
(“Scheme”) approved by the board of directors of the Company, IIFL Wealth Capital Market Limited (“IWCML"”) and
360 ONE DSL, IWCML was amalgamated with the Company and the distribution business of the Company and IWCML
was demerged to 360 ONE DSL. The Scheme has been approved by the Hon’ble National Company Law Tribunal, Mumbai
bench vide its order dated February 28, 2023 and was effective from March 14, 2023.

For further details in relation to the Scheme, see “History and Main Objects” on page 140.

Details of debt securities were issued at a premium or a discount by the Company

Other than as disclosed in the section “Financial Indebtedness” on page 186, no debt securities were issued at a premium
or a discount by the Company.

Details of shareholding of our Directors in our Subsidiary, Associate or Joint Ventures

As on the date of this Draft Shelf Prospectus, our Company does not have any Subsidiary, joint venture or associate
company.

Details of change in the promoter holding in our Company during the last financial year beyond 26 % (as prescribed
by RBI)

There has been no change in the Promoter holding in our Company during the last financial year beyond 26%.

Details of pledge or encumbrance of equity shares held by Promoter and Promoter Group
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Nil
Employee Stock Option Scheme

As on date of this Draft Shelf Prospectus, our Company does not have any Employee Stock Option Scheme.
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OBJECTS OF THE ISSUE

Our Company has filed this Draft Shelf Prospectus for a public issue of secured, rated, listed, redeemable, NCDs for an
amount up to X 1,500 crore (the “Shelf Limit”). The NCDs will be issued in one or more tranches up to the Shelf Limit, on
the terms and conditions as set out in the relevant Tranche Prospectus for any Tranche Issue, which should be read together
with this Draft Shelf Prospectus and the Shelf Prospectus.

The Issue is being made pursuant to the provisions of the SEBI NCS Regulations and the Companies Act and the rules
made there under. Our Company proposes to utilize the proceeds raised through the Issue, after deducting the Issue related
expenses to the extent payable by our Company (“Net Proceeds™) towards funding the objects listed under this section.

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

Particulars Estimated amount (R in crore)
Gross proceeds of the Issue As specified in the relevant Tranche Prospectus for each Tranche Issue
Less: Issue related expenses* As specified in the relevant Tranche Prospectus for each Tranche Issue
Net proceeds As specified in the relevant Tranche Prospectus for each Tranche Issue

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

Requirement of Funds and Utilization of Net Proceeds

The following table details the objects of the Issue (collectively, referred to herein as the “Objects”) and the amount
proposed to be financed from Net Proceeds:

Sr. Objects of the Issue Percentage of amount proposed
No. to be financed from Net Proceeds
a. |For the purpose of onward lending, financing / refinancing the existing At least 75%

indebtedness of our Company, and/or debt servicing (payment of interest
and/or repayment / prepayment of interest and principal of existing
borrowings of our Company)*

b. |General Corporate Purposes** Maximum up to 25%
Total 100%
*Our Company will not utilise the proceeds of this 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.

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 shall be as specified in the relevant Tranche Prospectus.
Purpose for which there is a requirement of funds

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

Funding Plan

Our Company confirms that for the purpose of this Issue, funding plan will not be applicable.
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Summary of the project appraisal report

Our Company confirms that for the purpose of this Issue, project appraisal report will not be applicable.
Schedule of implementation of the project

Not Applicable

Monitoring and reporting 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 2024, the utilisation 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
utilised thereby also indicating investments, if any, of such unutilized proceeds of the Issue. Our Company shall utilize the
proceeds of the Issue only upon receipt of minimum subscription, i.e., 75% of base issue size for relevant Tranche Issue as
specified in relevant Tranche Prospectus, the execution of the documents for creation of security and the Debenture Trust
Deed and receipt of final listing and trading approval from the Stock Exchange. Our Company, in accordance with the
timeline prescribed in SEBI Listing Regulations, shall submit to the stock exchange, a statement indicating the utilization
of issue proceeds of non-convertible securities, which shall be continued to be given till such time the issue proceeds have
been fully utilised or the purpose for which these proceeds were raised has been achieved. Our Company shall utilise the
proceeds of the Issue only upon execution of the documents for creation of Security and the Debenture Trust Deed and
receipt of listing and trading approval from the Stock Exchange as stated in the section titled “Terms of the Issue” on page
336 of this Draft Shelf Prospectus.

Interim use of proceeds

Our Management, in accordance with the policies formulated by it from time to time,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 as may be approved by the Board of Directors. Such investment would
be in accordance with applicable law and the investment policies approved by the Board of Directors or any committee
thereof from time to time.

General Corporate Purposes

Our Company intends to deploy up to 25% of the amount raised and allotted in the Issue for general corporate purposes,
including but not restricted to routine capital expenditure, renovations, strategic initiatives, meeting any expenditure in
relation to our Company as well as meeting exigencies which our Company may face in the ordinary course of business,
or any other purposes as may be approved by our Board of Directors or duly authorized committee thereof.

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 Promoter Group or Group Companies.

In accordance with the SEBI NCS Regulations, our Company will not utilize the proceeds of the Issue 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, Senior Management 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 RBI guidelines including those relating to classification as capital market
exposure or any other sectors that are prohibited under 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 utilised out of the Issue referred above shall be disclosed under an appropriate separate head in our
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balance sheet indicating the purpose for which such monies have been utilised 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 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.

Variation in terms of contract or objects in this Draft Shelf 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 Draft Shelf 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 Promoter/Directors/ Key Managerial Person/ Senior Management Personnel out of
the object of the Issue

Neither our Promoter nor the Directors or Key Managerial Person or Senior Management Personnel of our Company are
interested in the Objects of this Issue.
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STATEMENT OF POSSIBLE TAX BENEFITS

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE DEBENTURE HOLDER(S) UNDER
THE APPLICABLE LAWS IN INDIA

Date: December 18, 2023
To,

The Board of Directors

360 One Prime Limited

(formerly known as IIFL Wealth Prime Limited)
360 One Centre, Kamala City

Senapati Bapat Marg, Lower Parel

Mumbai — 400013, India

JM Financial Limited

7th Floor, Cnergy

Appasaheb Marathe Marg
Prabhadevi, Mumbai — 400 025
Maharashtra, India

A. K. Capital Services Limited
603, 6th Floor, Windsor,

off CST Road, Kalina,

Santacruz (East), Mumbai — 400 098

IIFL Securities Limited*

24th Floor, One Lodha Place,

Senapati Bapat Marg

Lower Parel (West), Mumbai — 400 013

*IIFL Securities Limited is deemed to be an associate of the Issuer as per the Securities and Exchange Board of India (Merchant
Bankers) Regulations, 1992, as amended (Merchant Bankers Regulations). Further, in compliance with the provisions of Regulation
21A and explanation to Regulation 21A of the Merchant Bankers Regulations, IIFL Securities Limited would be involved only in
marketing of the Issue.

Dear Sirs,

Sub:  Proposed public issue by 360 One Prime Limited (“Company” or “Issuer”) of secured, rated, listed, redeemable,
non-convertible debentures of face value of ¥ 1,000 each (“NCDs”) for an amount aggregating up to ¥ 1500
Crores (the “Shelf Limit”) (the “Issue”). The NCDs will be issued in one or more tranches up to the Shelf
Limit, on terms and conditions as set out in respective Tranche Prospectus(es) for each Tranche Issue.

This certificate is issued in accordance with the terms of our engagement letter dated December 1, 2023.

The accompanying Statement of Possible Tax Benefits prepared by the management of the Company, discusses the tax
provisions applicable to the Potential Debenture holders (“Investors”) subscribing in the Public Issue of NCDs of 360 One
Prime Limited in Annexure I (hereinafter referred to as “Statement of Possible Tax Benefits” / “Statement”), under the
Income-tax Act, 1961 (read with Income Tax Rules, circulars, notifications) as amended by the Finance Act, 2023
(hereinafter referred to as the “IT Act”) in connection with the proposed Issue.

Management’s Responsibility
The preparation of this Statement as of the date of our certificate which is to be included in the Draft Shelf Prospectus,
Shelf Prospectus and the relevant Tranche Prospectus(es) (the “Offering Documents”) 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
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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.

Our Responsibility

Our work has been carried out in accordance with Standards on Auditing, the ‘Guidance Note on Reports or Certificates
for Special Purposes (Revised 2016)’ and other applicable authoritative pronouncements issued by the Institute of
Chartered Accountants of India.

Pursuant to the Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations,
2021, as amended (the “SEBI NCS Regulations”) and the Companies Act 2013 (“Act”), it is our responsibility to examine
whether the Statement prepared by the Company, in all material respects, reflects the current position of possible tax
benefits available to the debenture holders of the Company. For this purpose, we have read the Statement as given in
Annexure | and evaluated with reference to the provisions of the IT Act to confirm that statements made are correct in all
material respect.

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 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 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 the benefits as per the Statement in future;
(if) the conditions prescribed for availing the benefits as per the Statement have been/would be met with; or
(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
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. No assurance is
given that the revenue authorities/ courts will concur with the views expressed herein.

Our views are based on existing provisions of law and its interpretation, which are subject to change from time to time. We
do not assume any responsibility to update the views consequent to such changes.

In our opinion, the Statement of Possible Tax Benefits prepared by the Company as set out in Annexure | materially covers
all tax benefits available to Debenture Holders as at the date of our report, in accordance with provisions of the IT Act as
amended.

Restriction on Use

We hereby consent to inclusion of the extracts of this certificate in the Offering Documents and/or any other document in
relation to the Issue, and for the submission of this certificate as may be necessary, to any regulatory / statutory authority
including SEBI and the Registrar of Companies, Mumbai, stock exchanges, any other authority as may be required and/or
for the records to be maintained by the lead manager appointed in connection with the Issue (the “Lead Manager”) and in
accordance with applicable law, and for the purpose of any defense the Lead Manager may wish to advance in any claim
or proceeding in connection with the contents of the Offer Documents. Accordingly, this certificate is not to be used,
referred to or distributed for any other purpose without our prior and 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
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by any person who relies on it.

This certificate may be relied on by Lead Manager, namely JM Financial Limited, A.K. Capital Services Limited, IIFL
Securities Limited and their affiliates and legal counsel in relation to the Issue.

Sincerely,
For Sanjay Rane & Associates LLP

Chartered Accountants
Firm Registration No: 121089W/W100878

CA. Abhijeet Deshmukh
Partner

Membership No: 129145

Date: December 18, 2023
Place: Mumbai

UDIN: 23129145BGQKTO4756
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ANNEXURE I

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE DEBENTURE HOLDERS OF 360 ONE
PRIME LIMITED

The information provided below sets out the possible tax benefits available to the Debenture Holders of secured, rated,
listed, redeemable non-convertible debentures (“NCDs”) of 360 ONE Prime Limited in a summary manner only and is not
a complete analysis or listing of all potential tax consequences of the subscription, ownership and disposing of the NCDs
under the current tax laws presently in force in India. Several of these benefits are dependent on the Debenture Holders
fulfilling the conditions prescribed under the relevant tax laws. Hence, the ability of the Debenture Holders to derive the
tax benefits is dependent upon fulfilling such conditions, which, based on business imperatives a subscriber faces, may or
may not choose to fulfill.

The following overview is not exhaustive or comprehensive and is not intended to be a substitute for professional advice.
Subscribers are advised to consult their own tax consultant with respect to the tax implications of an investment in the
NCDs, particularly in view of the fact that certain recently enacted legislation may not have a direct legal precedent or may
have a different interpretation on the benefits, which an investor can avail. Neither are we suggesting nor advising the
investor to invest money based on this Statement.

THE SUBSCRIBERS ARE ADVISED TO CONSULT THEIR OWN TAX CONSULTANT WITH RESPECT TO
THE TAX IMPLICATIONS AND CONSEQUENCES OF PURCHASING, OWNING AND DISPOSING THE
NCDs IN YOUR PARTICULAR SITUATION.

POSSIBLE TAX BENEFITS AVAILABLE TO THE DEBENTURE HOLDERS UNDER THE INCOME TAX
ACT, 1961, (“the IT ACT”) PRESENTLY IN FORCE IN INDIA ON ACQUISITION OF THE NCDs.

1. The basis of charge of Indian income-tax would depend upon the residential status of the debenture holder during a
tax year. The Indian tax year runs from April 1 until March 31.

2. If the debenture holder is an Indian tax resident, he is liable to income-tax in India on his worldwide income, subject
to certain tax exemptions, which are provided under the IT Act.

3. Adebenture holder, who is treated as a non-resident for Indian income-tax purposes, is generally subject to tax in India
only on his India-sourced income (i.e., income which accrues or arises or deemed to accrue or arise in India) and
income received by such persons in India. Since the NCDs would be issued by an Indian company, any income in
respect of the NCDs and/or gains arising to the non-resident debenture holder on transfer would generally be regarded
as India- sourced income and would accordingly be taxable in India under the IT Act.

4. In case of non-resident debenture holders, the tax rates and the consequent taxation, mentioned in this part shall be
further subject to any benefits available under the Double Taxation Avoidance Agreement (“DTAA” or “tax treaty”),
if any, between India and the country of residence of the non-resident, subject to satisfying the relevant conditions
including but not limited to:

e conditions (if any) present in the said DTAA read with the relevant provisions of the Multilateral Instrument
(“MLI”) as ratified by India with the respective country of which the said debenture holder is a tax resident;

e non-applicability of General Anti-Avoidance Rule (“GAAR”); and

e providing and maintaining necessary information and documents as prescribed under the IT Act read with
applicable rules, circulars and/or notifications.

5. All references to NCDs hereinafter refer to secured, rated, listed, redeemable, non-convertible debentures issued by
the Company, unless stated otherwise.

6. Determination of head of income for the purpose of taxability

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

e  Profits and gains from business or profession (“PGBP”);
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e Income from capital gains (“CG”); and

e Income from other sources (“IFOS”)

If the NCDs are held as ‘Stock-in-trade’, interest income as well as gain or loss on its transfer will be taxable under
the head PGBP, whereas, if the NCD are held as ‘Investments’, then the interest income will be taxable under the head
IFOS and any gain or loss on its transfer will be assessed to tax under the head CG.

For determining the appropriate head of income (as mentioned above) vis-a-vis the interest income or gains earned on/
from the NCD, it will be pertinent to analyse whether the NCDs are held as ‘Investments’ i.e., capital asset or as
‘Stock- in- trade’. The conclusion can vary based on the facts of each investor’s case (taking into account factors such
as the volume of purchases and sales, ratio between purchases and sales, the period of holding, whether the intention
is to earn a profit from sale or to earn interest etc.).

The Central Board of Direct Taxes (“CBDT”) has clarified in Circular No. 6/2016 dated February 29, 2016 that income
arising from transfer of listed shares and securities, which are held for more than 12 months would be taxed as “Capital
Gains” unless the Assessee itself treats these as its stock-in-trade and income arising from transfer thereof as its
business income.

Further, as per section 2(14) of the IT Act, ‘capital asset’ includes, inter alia, securities held by a Foreign Institutional
Investor (“FI1”’) [now known as Foreign Portfolio Investor] which has invested in such securities in accordance with
the regulations made under Securities and Exchange Board of India Act, 1992 (“SEBI”). Accordingly, such securities,
held by an FII, will be characterized as ‘capital asset” and classification as ‘Stock-in- trade’ shall not apply.
The investors may obtain specific advice from their tax advisors regarding the tax treatment of their investments.
Taxation of interest and gain/loss on transfer of NCDs
A. RESIDENT DEBENTURE HOLDERS:
1. INRESPECT OF INTEREST ON NCDS
Interest on NCDs received by the NCD holders would be subject to income tax at the normal rates of tax in
accordance with and subject to the provisions of the IT Act (Refer Note 1 below). Interest will be assessed to
income tax on an accrual basis or receipt basis depending on the method of accounting regularly employed
by the debenture holder under section 145 of the IT Act.
1.1. TAXABLE UNDER THE HEAD PBBP
As discussed above, depending on the particular facts of each case, the NCDs may, in certain cases, be
regarded to be in the nature of ‘Stock-in-trade’ and, accordingly, the interest on NCDs should be considered
to be in the nature of business income and hence, chargeable to tax under the head PGBP.

1.2. TAXABLE UNDER THE HEAD IFOS

o Where the NCDs are held as investments by the debenture holders, then the interest income would be
taxable under the head IFOS.

e Section 57(i) grants deduction of any reasonable sum paid by way of commission or remuneration paid
to a banker or any other person for the purpose of realizing dividend or interest on securities on behalf
of the Assessee. Further, under clause (iii) of section 57, deduction is allowable for any other expenditure
(not being in the nature of capital expenditure) laid out or expended wholly and exclusively for the
purpose of making or earning the income.

o Debentures received as gift without consideration or inadequate consideration
As per section 56(2)(x) of the IT Act, except in cases which are specifically exempted under this clause

(such as gift received from relative as defined under the section), where the debentures are received
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without consideration where the aggregate market value of all gifts received exceeds Rs. 50,000 the
aggregate market value of the debentures shall be taxable as income in the hands of the recipient.
Similarly, if debentures are received for inadequate consideration, the shortfall in the consideration will
be treated as income of the recipient subject to the provisions contained in section 56(2)(x) of the IT Act.
There is no gift tax for the Donor of the Debentures.

IN RESPECT OF WITHHOLDING TAXES

2.1.

2.2.

2.3.

2.4,

2.5.

2.6.

2.7.

2.8.

Interest on NCDs received by its holder would be subject to deduction of tax at source (“TDS”) at the
rate of 10% at the time of credit or payment, whichever is earlier as per the provisions of section 193 of
the IT Act.

Prior to Finance Act 2023, section 193 provided for no TDS in case of any interest payable on any
security issued by a company, where such security was in dematerialized form and listed on a recognized
stock exchange in India. However, the said relaxation has been omitted by Finance Act 2023 with effect
from April 1, 2023. Accordingly, TDS at the rate of 10% would now be deductible on listed NCDs.

Section 193 further provides for non-deduction of tax at source in certain cases. Section 193 inter alia
provides for no TDS where the aggregate amount of interest paid or likely to be paid during the financial
year to an individual or HUF, being a resident, does not exceed %5,000 and such interest is paid by an
account payee cheque.

No deduction of tax is required in case of resident individuals or resident Hindu Undivided Family
(“HUF”) if self - declaration in Form no. 15G/15H is furnished as per section 197A(1A)/(1C).

Further, as per section 196, no deduction of tax shall be made by any person from any sums payable to-
(i) the Government, or
(ii) the Reserve Bank of India, or

(iii) a corporation established by or under a Central Act which is, under any law for the time being in
force, exempt from income-tax on its income, or

(iv) a Mutual Fund specified under clause (23D) of section 10

Further, section 197A(1E) provides no deduction of tax shall be made from any payment to any person
for, or on behalf of, the New Pension System Trust referred to in clause (44) of section 10.

Section 206AA provides for a higher withholding rate in case of any person, who being entitled to
receive any sum/ income on which TDS is deductible under Chapter XVI1IB (deductee), fails to furnish
his Permanent Account Number to the person responsible for deducting such TDS. The withholding tax
rates in case of such person shall be higher of the following:

(i) atthe rate specified in the relevant provision of the IT Act; or
(i) atthe rate or rates in force; or
(iii) at the rate of 20%.

Section 206AB provides for a higher withholding rate in case of any person (other than (a) a non-
resident who does not have a permanent establishment in India or (b) a person who is not required to
furnish the return of income for the assessment year relevant to the concerned previous year and is
notified by the Central Government in the Official Gazette in this behalf) who has not filed the return
of income for assessment year relevant to the previous year immediately preceding the financial year in
which tax is required to be deducted, for which the time limit for furnishing the return of income under
sub-section (1) of section 139 has expired and the aggregate of tax deducted at source and tax collected
at source in his case is rupees fifty thousand or more in the said previous year. The withholding tax rates
in case of such person shall be higher of the following:
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(i) attwice the rate specified in the relevant provision of the IT Act; or
(if) at twice the rate or rates in force; or
(i) at the rate of 5%.

Further, where the provisions of section 206 AA of the IT Act are applicable to such person, tax shall be
deducted at higher of the rates provided in section 206 AB and in section 206 AA of the IT Act.

IN RESPECT OF CAPITAL GAINS ARISING FROM TRANSFER OF NCDS

3.1

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

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.

As per section 2(29AA) read with section. 2(42A) of the IT Act, a capital asset shall be treated as a
long- term capital asset (“LTCA?), if the same is held for more than 36 months immediately preceding
the date of its transfer. However, in case of a listed security, the same shall be treated as a LTCA, if it
is held for more than 12 months immediately preceding the date of its transfer.

As per section 112 of the IT Act, Long Term Capital Gain (“LTCG”) arising on transfer of the NCDs
would be subject to tax at the rate of 20% (plus applicable surcharge and education cess). However, the
amount of such tax shall be limited to 10% (plus applicable surcharge and education cess) without
indexation, in case of listed NCDs.

As per the third proviso to section 48 of the IT Act, the benefit of indexation on the cost of acquisition
of a LTCA under second proviso of section 48 of the IT Act, is not available in case of bonds and
debenture, except capital indexed bonds and sovereign gold bonds.

Short Term Capital Gains (“STCG”) arising from transfer of the NCDs would be taxable as per the
normal slab rates (Plus, applicable surcharge and education cess), subject to applicability of
concessional tax regime.

Further, no deduction under Chapter VI-A would be allowed in computing LTCG subject to tax under
section 112 of the IT Act. Also, the capital gains will be computed by deducting expenditure incurred
in connection with such transfer and cost of acquisition of the NCDs from the sale consideration accrued
to the respective NCD holder.

Under section 54F of the IT Act and subject to the conditions and to the extent provided therein, LTCG
arising in the hands of the NCD holder, being an Individual or Hindu Undivided Family, on transfer of
the NCDs would be exempt from tax, if the net consideration from such transfer is utilized, for purchase
within a period of 1 year before or 2 years after the date on which the transfer took place, or for
construction within a period of 3 years after the date of such transfer, of one residential house in India
(“new asset”).

However, the said exemption shall not be available, if the debenture holder:

a) Owns more than one residential house, other than the new asset, on the date of transfer of the NCDs;
or

b) Purchases any residential house, other than the new asset, within a period of 1 year after the date of
transfer of the NCDs; or

c) Constructs any residential house, other than the new asset, within a period of 3 years after the date
of transfer of the NCDs; and

d) The income from such residential house, other than the one residential house owned on the date of
transfer of the NCDs is chargeable under the head ‘Income from house property’.
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3.8.

3.9.

Where the cost of new asset exceeds Rs. 10 crores, the amount exceeding Rs. 10 crores shall not be
taken into account for the purpose of section 54F (1). That is to say, the maximum deduction permissible
under section 54F is restricted to Rs. 10 crores.

Further, if the new asset is transferred within a period of three years from the date of its purchase or
construction, the amount of capital gains for which the exemption was availed earlier would be taxed
as LTCG in the year in which such residential house is transferred.

As per the seventh proviso to section 48 of the IT Act, no deduction of amount paid on account of STT
will be allowed in computing the income chargeable to tax as Capital Gains.

A new section 50AA has been inserted by Finance Act 2023 for computation of capital gains in case of
inter alia Market Linked Debentures (“MLDs”) so as to tax the income from the same as short term
capital gains irrespective of their period of holding. The NCDs under consideration are not MLDs and
thus, the said section would not be applicable.

IN RESPECT OF BUSINESS INCOME ARISING FROM TRANSFER OF NCDS

4.1.

4.2.

4.3.

As discussed above, depending on the particular facts of each case, the NCDs 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/allowances under Chapter IV — Part D of the IT
Act).

In terms of section 36(1)(xv) of the IT Act, the STT paid by the investor in respect of the taxable
securities transactions entered into in the course of his business would be eligible for deduction from
the amount of income chargeable under the head PGBP, if the income arising from taxable securities’
transaction is included in such income.

IN RESPECT OF SET OFF AND CARRY FORWARD OF THE LOSSES

5.1.

5.2.

5.3.

54.

5.5.

As per section 70 of the IT Act, Short Term Capital Loss (“STCL”) computed for the given year is
allowed to be set off against STCG as well as LTCG computed for the said year. The balance loss, which
is not set off, is allowed

to be carried forward for subsequent eight assessment years, for being set off against subsequent years’
STCG as well as LTCG, in terms of section 74 of the IT Act.

Long Term Capital Loss computed for a given year is allowed to be set off only against the LTCG, in
terms of section 70 of the IT Act. The balance loss, which is not set off, is allowed to be carried forward
for subsequent eight assessment years for being set off only against subsequent years’ LTCG, in terms
of section 74 of the IT Act.

As per section 70 of the IT Act, business loss from one source (other than loss on speculation business)
for a given year is allowed to be set off against business income from another source. Further, as per
section 71 of the IT Act, business loss (other than loss on speculation business) for a given year is
allowed to be set-off against income from other heads (except Salaries).

Balance business loss (other than loss on speculation business), which is not set-off is allowed to be
carried forward for subsequent eight assessment years for being set off only against subsequent years’
non-speculative business income, as per section 72.

In case, where total income of any individual, HUF, Association of Person (“AOP”) (except in case of an
AOP having only companies as its members), Body of Individuals (“BOI”), Artificial Juridical Person
(“AJP”) includes any income inter alia by way of capital gains under sections 111A, 112 and 112A, the rate
of surcharge on the amount of income- tax computed in respect of such income shall not exceed 15%. The
applicable rates of surcharge are tabulated hereunder:
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Total Income Income other than Capital gains | Capital gains covered
covered u/s 111A, 112 and 112A |u/s 111A, 112 and 112A

Upto %50 lakh Nil Nil
Income exceeds X 50 lakhs but does not 10% 10%
exceed 1 crore
Income exceeds X1 crore but does not 15% 15%
exceed %2 crore
Income exceeds X2 crore but does not 25% 15%
exceed %5 crores
Income exceeds X5 crores 37%## 15%

#In case of any individual, HUF, AOP (other than a co-operative society), BOI, Artificial Juridical Person, Finance
Act, 2023 has made section 115BAC as the default tax regime w.e.f. AY 2024-25. Under this regime the highest rate of
surcharge is restricted to 25%. There is an option to opt out of section 115BAC, in which case, the highest rate of

surcharge rate shall be 37%.

B. NON-RESIDENT DEBENTURE HOLDERS OTHER THAN FOREIGN INSTITUTIONAL INVESTOR
(“FII”):

1.

IN RESPECT OF INTEREST ON NCDS

Interest on NCDs received by the NCD holders would be subject to income tax at the normal rates of tax in
accordance with and subject to the provisions of the IT Act. Interest will be assessed to income tax on accrual
basis or receipt basis depending on the method of accounting regularly employed by the debenture holder

under section 145 of the IT Act.

1.1. TAXABLE UNDER THE HEAD PBBP

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

1.2. TAXABLE UNDER THE HEAD IFOS

2.

Where the NCDs are held as investments by the debenture holders, then the interest income would
be taxable under the head IFOS.

Section 57(i) grants deduction of any reasonable sum paid by way of commission or remuneration
paid to a banker or any other person for the purpose of realizing dividend or interest on securities on
behalf of the Assessee. Further, under clause (iii) of section 57, deduction is allowable for any other
expenditure (not being in the nature of capital expenditure) laid out or expended wholly and
exclusively for the purpose of making or earning the income.

Debentures received as gift without consideration or inadequate consideration

As per section 56(2)(x) of the IT Act, except in cases which are specifically exempted under this
clause (such as gift received from relative as defined under the section), where the debentures are
received without consideration where the aggregate market value of all gifts received exceeds Rs.
50,000 the aggregate market value of the debentures shall be taxable as income in the hands of the
recipient. Similarly, if debentures are received for inadequate consideration, the shortfall in the
consideration will be treated as income of the recipient subject to the provisions contained in section
56(2)(x) of the IT Act. There is no gift tax for the Donor of the Debentures.

IN RESPECT OF WITHHOLDING TAXES

2.1. Interest on the NCDs received by its holder would be subject to withholding tax at source at the

time of credit or payment, whichever is earlier as per the provisions of section 195 of the IT Act.
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3.

2.2.

2.3.

2.4,

The applicable income-tax rate for deduction of tax at source has been provided in Part Il of First
Schedule to Finance Act, 2023.

However, no/lower income-tax shall be deductible if the holder of the NCDs obtains a certificate
under sections 195(3) or 197(1) from the Assessing Officer for no deduction of tax at source or
lower deduction at source and that certificate is furnished to the Company before the prescribed
date of closure of books of account of the Company for payment of debenture interest.

The Company would be under an obligation to deduct tax at source under section 195 at applicable
rates in force. In the absence of PAN of the debenture holder, tax would be deductible at higher of,
the applicable rate or 20% as per section 206AA of the IT Act. The provisions of section 206AA
will, however not apply if the non-resident debenture holder provides to the payer the following
details as listed in Rule 37BC:

a) name, e-mail id, contact number;

b) address in the country or specified territory outside India of which the debenture holder is a
resident;

¢) Tax Residency Certificate and Form 10F filed electronically;
d) Tax Identification Number/ Unique Identification Number of the debenture holder.

Section 206AB provides for a higher withholding rate in case of any person (other than (a) a non-
resident who does not have a permanent establishment in India or (b) a person who is not required
to furnish the return of income for the assessment year relevant to the concerned previous year and
is notified by the Central Government in the Official Gazette in this behalf) who has not filed the
return of income for assessment year relevant to the previous year immediately preceding the
financial year in which tax is required to be deducted, for which the time limit for furnishing the
return of income under sub-section (1) of section 139 has expired and the aggregate of tax deducted
at source and tax collected at source in his case is rupees fifty thousand or more in the said previous
year. The withholding tax rates in case of such person shall be higher of the following:

a) at twice the rate specified in the relevant provision of the IT Act; or

b) at twice the rate or rates in force; or

c) atthe rate of 5%.

Further, where the provisions of section 206AA of the IT Act are applicable to such person, tax

shall be deducted at higher of the rates provided in section 206 AB and in section 206AA of the IT
Act.

IN RESPECT OF CAPITAL GAINS FROM TRANSFER OF NCDS

3.1.

3.2.

3.3.

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.

As per section 2(29AA) read with section 2(42A) of the IT Act, a capital asset shall be treated as
a long-term capital asset (LTCA), if the same is held for more than 36 months immediately
preceding the date of its transfer. However, in case of a listed security, the same shall be treated as
aLTCA, if itis held for more than 12 months immediately preceding the date of its transfer.

Under the first proviso to Section 48 of the IT Act, in case of a non -resident investor, while
computing the capital gains arising from transfer of the NCDs acquired in convertible foreign
exchange (as per exchange control regulations), protection is provided from fluctuations in the
value of rupee in terms of foreign currency in which the original investment was made. The capital
gains/loss in such a case is computed by converting the cost of acquisition, sale consideration
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and expenditure incurred wholly and exclusively in connection with such transfer into the same
foreign currency which was utilized for the purchase of the NCDs.

3.4. As per section 112 of the IT Act, Long Term Capital Gain (LTCG) arising on transfer of the NCDs
would be subject to tax at the rate of 20% (plus applicable surcharge and education cess). However,
the amount of such tax shall, be limited to 10% (plus applicable surcharge and education cess)
without indexation, at the option of the debenture holder if the NCDs are listed.

3.5. As per the third proviso to section 48 of the IT Act, the benefit of indexation on the cost of
acquisition of a LTCA under second proviso of section 48 of the IT Act, is not available in case of
bonds and debenture, except capital indexed bonds and sovereign gold bonds.

3.6. Short Term Capital Gains (STCG) arising from transfer of the NCDs would be taxable as per the
slab rates provided under Finance Act, 2023 (plus applicable surcharge and education cess), subject
to applicability of concessional tax regime.

3.7. Further, no deduction under Chapter VI-A would be allowed in computing LTCG subject to tax
under section 112 of the IT Act. Also, the capital gains will be computed by deducting expenditure
incurred in connection with such transfer and cost of acquisition of the NCDs from the sale
consideration accrued to the respective NCD holder.

3.8. Under section 54F of the IT Act and subject to the conditions and to the extent provided therein,
LTCG arising in the hands of the debenture holder, being an Individual or Hindu Undivided
Family, on transfer of the debentures would be exempt from tax, if the net consideration from such
transfer is utilized, for purchase within a period of 1 year before or 2 years after the date on which
the transfer took place, or for construction within a period of 3 years after the date of such transfer,
of one residential house in India (new asset).

However, the said exemption shall not be available, if the debenture holder:

a) Owns more than one residential house, other than the new asset, on the date of transfer of the
NCDs; or

b) Purchases any residential house, other than the new asset, within a period of 1 year after the
date of transfer of the NCDs; or

¢) Constructs any residential house, other than the new asset, within a period of 3 years after the
date of transfer of the NCDs; and

d) The income from such residential house, other than the one residential house owned on the
date of transfer of the NCDs is chargeable under the head ‘Income from house property’.

Where the cost of new asset exceeds Rs. 10 crores, the amount exceeding Rs. 10 crores shall not
be taken into account for the purpose of section 54F (1). That is to say, the maximum deduction
permissible under section 54F is restricted to Rs. 10 crores.

Further, if the new asset is transferred within a period of three years from the date of its purchase
or construction, the amount of capital gains for which the exemption was availed earlier would be
taxed as LTCG in the year in which such residential house is transferred.

3.9. As per the seventh proviso to section 48 of the IT Act, no deduction of amount paid on account of
STT will be allowed in computing the income chargeable to tax as Capital Gains.

3.10. A new section 50AA has been inserted by Finance Act 2023 for computation of capital gains in
case of inter alia Market Linked Debentures (MLDs) so as to tax the income from the same as short
term capital gains irrespective of their period of holding. The NCDs under consideration are not
MLDs and thus, the said section would not be applicable.

4. IN RESPECT OF BUSINESS INCOME FROM TRANSFER OF NCDS
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4.1.

4.2.

As discussed above, depending on the particular facts of each case, the NCDs 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/allowances under Chapter IV — Part
D of the IT Act).

In terms of section 36(1)(xv) of the IT Act, the STT paid by the investor in respect of the taxable
securities transactions entered into in the course of his business would be eligible for deduction
from the amount of income chargeable under the head PGBP, if the income arising from taxable
securities transaction is included in such income.

IN RESPECT OF SET OFF AND CARRY FORWARD OF LOSSES

5.1.

5.2.

5.3.

5.4.

As per section 70 of the IT Act, Short Term Capital Loss computed for the given year is allowed
to be set off against STCG as well as LTCG computed for the said year. The balance loss, which
is not set off, is allowed to be carried forward for subsequent eight assessment years, for being set
off against subsequent years’ STCG as well as LTCG, in terms of section 74 of the IT Act.

Long Term Capital Loss computed for a given year is allowed to be set off only against the LTCG,
in terms of section 70 of the IT Act. The balance loss, which is not set off, is allowed to be carried
forward for subsequent eight assessment years for being set off only against subsequent years’
LTCG, in terms of section 74 of the IT Act.

As per section 70 of the IT Act, business loss from one source (other than loss on speculation
business) for a given year is allowed to be set off against business income from another source.
Further, as per section 71 of the IT Act, business loss (other than loss on speculation business) for
a given year is allowed to be set-off against income from other heads (except Salaries).

Balance business loss (other than loss on speculation business), which is not set-off is allowed to
be carried forward for subsequent eight assessment years for being set off only against subsequent
years’ non-speculative business income, as per section 72.

Where the NCDs have been subscribed in convertible foreign exchange, Non-Resident Indians ("NRI"),

i.e.,

an individual being a citizen of India or person of Indian origin who is not a resident, have the option

of being governed by the provisions of Chapter XI1-A of the IT Act, which inter alia entitles them to the
following benefits:

(i)

(i)

(iii)

Under section 115E of the IT Act, interest on NCDs shall be taxable in the hands of NRI at the rate
of 20% (plus applicable surcharge and health & education cess) and the LTCG arising to the NRI
shall be taxable at the rate of 10 % (plus applicable surcharge and health & education cess). While
computing the LTCG, the benefit of indexation of cost would not be available.

Under section 115F of the IT Act, LTCG arising to an NRI from the transfer of the debentures
subscribed to in convertible foreign exchange shall be exempt from income-tax, if the net
consideration is reinvested in specified assets or in any saving certificates referred to in section
10(4B) of the IT Act, within six months of the date of transfer. If only part of the net consideration
is so reinvested, the exemption shall be proportionately reduced. The amount so exempted shall be
chargeable to tax subsequently, if the specified assets or saving certificate are transferred or
converted into money within three years from the date of their acquisition.

Under section 115G of the IT Act, it shall not be necessary for an NRI to furnish his return of income
under section 139(1) of the IT Act if his total income chargeable under the IT Act consists of only
investment income or LTCG or both; arising out of assets acquired, purchased or subscribed in
convertible foreign exchange and tax deductible at source has been deducted thereon as per the
provisions of Chapter XV1I-B of the IT Act.
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(iv) In accordance with the provisions of Section 115H of the IT Act, where an NRI becomes assessable
as a resident in India, he may furnish a declaration in writing to the Assessing Officer along with his
return of income for that year under Section 139 of the IT Act to the effect that the provisions of
Chapter XII-A of the IT Act shall continue to apply to him in relation to such investment income
derived from the specified assets (which includes debentures issued by an Indian company which is
not a private company) for that year and subsequent assessment years until such assets are transferred
or converted into money.

(v) As per provisions of Section 115-1 of the IT Act, an NRI may elect not to be governed by provisions
of Chapter XII-A and compute his total income as per other provisions of the IT Act.

The provisions of section 115JB of the IT Act do not apply to a foreign company if it is a resident of a
country with which India has entered into a DTAA under section 90/90A of the IT Act and the Assessee
does not have a Permanent Establishment in India or such company is a resident of a country with which
India does not have such agreement and the Assessee is not required to seek registration under any law
for the time being in force, relating to companies.

Further, section 115JB expressly provides that the amount of income from (i) capital gains arising on
transactions in securities; or (ii) interest, dividend, royalty or fees for technical services chargeable to tax
at the rates specified in Chapter XII, accruing or arising to a foreign company shall not be liable to MAT
if such income is credited to the profit and loss account and the income-tax payable in accordance with
the other provisions of the IT Act, is less than the rate specified in section 115JB. The expenditures, if
any, debited to the profit and loss account, corresponding to such income (which is to be excluded from
the MAT liability) shall also be added back to the book profit for the purpose of computation of MAT.

In case, where total income of any individual, HUF, AOP (except in case of an AOP having only
companies as its members), BOI, Artificial Juridical Person includes any income inter alia by way of
capital gains under sections 111A,112 and 112A, the rate of surcharge on the amount of income-tax
computed in respect of such income shall not exceed 15%. The applicable rates of surcharge are
tabulated hereunder:

Total Income Income other than Capital gains | Capital gains covered u/s

covered u/s 111A, 112 and 112A | 111A, 112 and 112A
Upto %50 lakh Nil Nil
Income exceeds X 50 lakhs but does not 10% 10%

exceed X1 crore

Income exceeds 1 crore but does not 15% 15%
exceed %2 crore

Income exceeds %2 crore but does not 25% 15%
exceed X5 crores
Income exceeds X5 crores 37%# 15%

# In case of any individual, HUF, AOP (other than a co-operative society), BOI, Artificial Juridical Person,
Finance Act, 2023 has made section 115BAC as the default tax regime w.e.f. AY 2024-25. Under this regime the
highest rate of surcharge is restricted to 25%. There is an option to opt out of section 115BAC, in which case, the
surcharge rate of 37% would be applicable.

As per section 90(2) of the IT Act, the provisions of the IT Act would prevail over the provisions of the
DTAA entered between India and the country of residence of the non-resident, if any, to the extent they
are more beneficial to the non-resident. Thus, a non-resident can opt to be governed by the provisions
of the IT Act or the applicable tax treaty (read with MLI, if applicable), whichever is more beneficial.
The treaty and MLI provide for various anti-abuse provisions (viz. beneficial ownership, Limitation on
Benefit, Principal Purpose Test, etc.) which have to be examined for claiming tax treaty benefit. In order
to avail treaty benefit, the non-resident will also have to furnish a Tax Residency Certificate of his being
a resident in a country outside India, along with Form No. 10F as prescribed under section 90(5) of the
IT Act. Further, vide Notification No. 03/2022 dated 16 July 2022, the Directorate of Income Tax
(Systems) has added Form 10F to the prescribed list of forms to be furnished electronically. Also, vide
Circular dated December 12, 2022 read with Circular Dated March 28, 2023, CBDT has relaxed the
requirement of electronic filing of Form 10F till September 30, 2023 in case of non- resident taxpayers
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who are not having PAN and are not required to obtain PAN as per relevant provisions of IT Act read
with Income-tax rules, 1962.

C. NON-RESIDENT DEBENTURE HOLDERS - Flls:

1. INRESPECT OF INTEREST ON NCDS

1.1.

1.2.

Section 115AD (1) provides for taxation of income of inter alia FlIs/FPIs from securities or capital
gains arising from their transfer. The rate of income-tax prescribed for income in respect of
securities inter alia debentures is 20% (plus applicable surcharge and education cess).

The computation of income has to be in accordance with section 115AD and other applicable
provisions of the IT Act. FII/FPI debenture holders may avail tax treaty benefit (if any), subject to
satisfaction of certain conditions.

2. IN RESPECT OF CAPITAL GAINS FROM TRANSFER OF NCDS

2.1.

2.2.

2.3.

24.

2.5.

As per section 2(29AA) read with section 2(42A) of the IT Act, a capital asset shall be treated as a
long-term capital asset (LTCA), if the same is held for more than 36 months immediately preceding
the date of its transfer. However, in case of a listed security, the same shall be treated as a LTCA, if
it is held for more than 12 months immediately preceding the date of its transfer.

Capital gains taxable under section 115AD would be computed without giving effect to the first and
second proviso to section 48. In other words, adjustment in respect of foreign exchange fluctuation
and benefit of indexation would not be allowed while computing the Capital Gains. The rate of
income-tax prescribed under the said section on capital gains income is as under:

(i) Short Term Capital Gains (other than gains covered under section 111A) — 30%
(i) Long Term Capital Gains — 10%

Further, no deduction under Chapter VI-A would be allowed in computing LTCG subject to tax
under section 115AD of the IT Act. Also, the capital gains will be computed by deducting
expenditure incurred in connection with such transfer and cost of acquisition of the NCDs from the
sale consideration accrued to the respective NCD holder.

As per the seventh proviso to section 48 of the IT Act, no deduction of amount paid on account of
STT will be allowed in computing the income chargeable to tax as Capital Gains.

A new section 50AA has been inserted by Finance Act 2023 for computation of capital gains in case
of inter alia Market Linked Debentures (MLDs) so as to tax the income from the same as short term
capital gains irrespective of their period of holding. The NCDs under consideration are not MLDs
and thus, the said section would not be applicable.

3. IN RESPECT OF WITHHOLDING TAXES

3.1.

3.2

Interest on NCDs received by its holder would be subject to withholding tax at source at the time of
credit or payment, whichever is earlier as per the provisions of section 196D of the IT Act. The
applicable income-tax rate would be 20% (plus applicable surcharge and education cess) as
provided under section 196D of the IT Act, subject to treaty benefit entitlement.

In the absence of PAN of the debenture holder, tax would be deductible at higher of, the applicable
rate or 20% as per section 206 AA of the IT Act. The provisions of section 206AA will, however
not apply if the non-resident debenture holder provides to the payer the following details as listed
in Rule 37BC:

(i) name, e-mail id, contact number;

82



4.

5.

(if) address in the country or specified territory outside India of which the debenture holder is a
resident;

(i) Tax Residency Certificate and form 10F to be filed electronically
(iv) Tax Identification Number/ Unique Identification Number of the debenture holder.

3.3. Section 206AB provides for a higher withholding rate in case of any person (other than (a) a non-
resident who does not have a permanent establishment in India or (b) a person who is not required
to furnish the return of income for the assessment year relevant to the concerned previous year and
is notified by the Central Government in the Official Gazette in this behalf) who has not filed the
return of income for assessment year relevant to the previous year immediately preceding the
financial year in which tax is required to be deducted, for which the time limit for furnishing the
return of income under sub-section (1) of section 139 has expired and the aggregate of tax deducted
at source and tax collected at source in his case is rupees fifty thousand or more in the said previous
year. The withholding tax rates in case of such person shall be higher of the following:

(i) attwice the rate specified in the relevant provision of the IT Act; or
(i) at twice the rate or rates in force; or
(iii) at the rate of 5%.
Further, where the provisions of section 206AA of the IT Act are applicable to such person, tax
shall be deducted at higher of the rates provided in section 206AB and in section 206AA of the IT
Act.

3.4. As per section 196D (2) of the IT Act, tax is not required to be deducted at source from any income,
by way of Capital Gains arising to a FIl from the transfer of securities referred to in section 115AD

of the IT Act.

IN RESPECT OF SET OFF AND CARRY FORWARD OF LOSSES

4.1. As per section 70 of the IT Act, Short Term Capital Loss computed for the given year is allowed to
be set off against STCG as well as LTCG computed for the said year. The balance loss, which is
not set off, is allowed to be carried forward for subsequent eight assessment years, for being set off
against subsequent years” STCG as well as LTCG, in terms of section 74 of the IT Act.

4.2. Long Term Capital Loss computed for a given year is allowed to be set off only against the LTCG,
in terms of section 70 of the IT Act. The balance loss, which is not set off, is allowed to be carried
forward for subsequent eight assessment years for being set off only against subsequent years’
LTCG, in terms of section 74 of the IT Act.

The provisions of section 115JB of the IT Act do not apply to a foreign company if it is a resident of a
country with which India has entered into a DTAA under section 90/90A of the IT Act and the Assessee
does not have a Permanent Establishment in India or such company is a resident of a country with which
India does not have such agreement and the Assessee is not required to seek registration under any law
for the time being in force, relating to companies.

Further, section 115JB expressly provides that the amount of income from (i) capital gains arising on
transactions in securities; or (ii) interest, dividend, royalty or fees for technical services chargeable to tax
at the rates specified in Chapter XII, accruing or arising to a foreign company shall not be liable to MAT
if such income is credited to the profit and loss account and the income-tax payable in accordance with
the other provisions of the Income-tax Act, is less than the rate specified in section 115JB. The
expenditures, if any, debited to the profit and loss account, corresponding to such income (which is to be
excluded from the MAT liability) shall also be added back to the book profit for the purpose of
computation of MAT.
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6.

In case, where total income of any individual, AOP (except in case of an AOP having only companies
as its members), BOI, Artificial Juridical Person includes any income inter alia by way of capital gains
referred under section 115AD(1)(b), the rate of surcharge on the amount of income-tax computed in
respect of such income shall not exceed 15%. The applicable rates of surcharge are tabulated hereunder:

Total Income Income other than Capital gains| Capital gains covered
referred u/s 115AD(1)(b) referred u/s 115AD(1)(b)
Upto 250 lakh Nil Nil
Income exceeds X50 lakhs but does not 10% 10%

exceed X1 crore

Income exceeds 1 crore but does not 15% 15%
exceed 2 crore

Income exceeds %2 crore but does not 25% 15%
exceed %5 crores

Income exceeds 5 crores 37%# 15%

# In case of any individual, HUF, AOP (other than a co-operative society), BOI, Artificial Juridical Person, Finance
Act, 2023 has made section 115BAC as the default tax regime w.e.f. AY 2024-25. Under this regime the highest rate
of surcharge is restricted to 25%. There is an option to opt out of section 115BAC, in which case, the surcharge rate
of 37% would be applicable. In case of FlIs/FPIs, the applicability of section 115BAC needs to be evaluated.

As per section 90(2) of the IT Act, the provisions of the IT Act would prevail over the provisions of the
DTAA entered between India and the country of residence of the non-resident, if any, to the extent they
are more beneficial to the non-resident. Thus, a non-resident can opt to be governed by the provisions
of the IT Act or the applicable tax treaty (read with MLI, if applicable), whichever is more beneficial.
The treaty and MLI provide for various anti-abuse provisions (viz. beneficial ownership, Limitation on
Benefit, Principal Purpose Test, etc.) which have to be examined for claiming treaty benefit. In order to
avail treaty benefit, the non-resident will also have to furnish a Tax Residency Certificate of his being a
resident in a country outside India, along with Form No. 10F as prescribed under section 90(5) of the IT
Act. Further, vide Notification No. 03/2022 dated 16 July 2022, the Directorate of Income Tax (Systems)
has added Form 10F to the prescribed list of forms to be furnished electronically. Also, vide Circular
dated December 12,2022 read with Circular dated March 28, 2023, CBDT has relaxed the requirement
of electronic filing of Form 10F till September 30, 2023 in case of non-resident taxpayers who are not
having PAN and are not required to obtain PAN as per relevant provisions of IT Act read with Income-
tax rules, 1962.

D. Category Il Alternative Investment Fund located in International Financial Services Centre & Investment
Division of an Offshore Banking Unit:

1.

W.e.f. FY 2020-21, the provisions of section 115AD are extended to a ‘specified fund’ defined under
clause (e) of the Explanation to clause (4D) of section 10. ‘Specified fund’ is defined to mean a fund
established or incorporated in India in the form of a trust or a company or a limited liability partnership
or a body corporate, —

(i) which has been granted a certificate of registration as a Category Il Alternative Investment Fund
and is regulated under the Securities and Exchange Board of India (Alternative Investment Fund)
Regulations, 2012 made under the SEBI Act, 1992 or regulated under the IFSC (Fund Management)
Regulations, 2022 made under the IFSC Authority Act, 2019;

(if) which is located in any International Financial Services Centre; and

(iii) of which all the units are held by non-residents other than unit held by a sponsor or manager;

Finance Act, 2021 has w.e.f. FY 2021-22 further amended the definition of specified fund to also mean an
investment division of an offshore banking unit, which has been—

(i) granted a certificate of registration as a Category | FPI under the SEBI (FPI), Regulations, 2019
made under the SEBI Act, 1992 which has commenced its operations on or before the 31st day of
March, 2024; and
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(if) fulfils such conditions including maintenance of separate accounts for its investment division, as
may be prescribed.

The rate of income-tax prescribed under section 115AD(1) on various streams of income is as under:

(i) Income in respect of securities inter alia debentures — 10%

(if) Short Term Capital Gains covered under section 111A — 15%

(iii) Other Short Term Capital Gains — 30%

(iv) Long Term Capital Gains — 10%

The computation of income has to be in accordance with section 115AD and other applicable provisions
of the IT Act.

The Finance Act, 2021 has further inserted a new sub-section (1B) w.e.f. FY 2021-22 which states that
notwithstanding anything contained in section 115AD(1), in case of investment division of an offshore
banking unit, the provisions of this section shall apply to the extent of income that is attributable to the
investment division of such banking units.

The provisions of section 115AD shall apply only to the extent of income that is attributable to units held
by non- resident (not being a permanent establishment of a non-resident in India) calculated in the
prescribed manner. Further, as per section 115JEE, the provisions of Alternate Minimum Tax shall not
apply to such specified funds.

4. Section 196D(1A) provides for deduction of tax on any income in respect of securities referred to in
section 115AD(1)(a) at the rate of 10% (plus applicable surcharge and education cess). Provided that no
deduction shall be made in respect of an income exempt under section 10(4D). In the absence of PAN,
TDS rate would be increased to 20% as per section 206AA.

E. Investment Funds — Category I or Category Il Alternative Investment Fund (“AlF”):
1. Under section 10(23FBA) of the IT Act, any income of an Investment Fund, other than the income

4,

chargeable under the head “Profits and gains of business or profession” would be exempt from income
tax. For this purpose, an “Investment Fund” means a fund registered as Category I or Category II
Alternative Investment Fund and is regulated under the Securities and Exchange Board of India
(Alternate Investment Fund) Regulations, 2012 or regulated under the IFSC (Fund Management)
Regulations, 2022 made under the IFSC Authority Act, 2019.

As per section 115UB(1) of the IT Act, any income accruing/arising/received by a person from his
investment in Investment Fund would be taxable in the hands of the person making an investment in the
same manner as if it were the income accruing/arising/received by such person had the investments been
made directly in the venture capital undertaking.

In case, the Fund incurs any losses, only the business losses would be eligible to be carried forward and
set-off by the Fund at the Fund level. The prescribed conditions laid down under the IT Act for carry
forward and set off of losses should be applicable to the Fund in this regard.

Losses other than business loss shall be allowed to be carried forward and set-off by the Unit holders
while computing the total tax liability, provided that the units of the Fund are held for a period of more
than 12 months. Further, such loss cannot be carried forward at Fund level even if the loss is not passed
onto the Investors on account of non

- fulfilment of condition of holding the units for at least 12 months. The eligible period for carry forward
of losses would depend on the nature of loss.

Section 115UB of the IT Act further provides that:
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(i) Income paid or credited by Fund shall be deemed to be of the same nature and in the same proportion
in the hands of the Investors as it had been received by or had accrued or arisen to Fund.

(if) Income accruing or arising to, or received by, Fund, during a particular financial year, if not paid or
credited to the Investors shall be deemed to be credited to the account of the Investors on the last
day of the financial year in the same proportion in which such Investors would have been entitled
to receive the income, had it been paid in the same financial year.

5. As per section 10(23FBB) read with section 115UB of the IT Act, any business income, accruing or
arising to or received by Investors of the Fund, shall be exempt in the hands of the Investors and taxed
in the hands of the Fund at the rates specified in the Finance Act of the relevant year where the
Investment Fund is a company or a firm and at maximum marginal rate in any other case.

Income received by Fund which is exempt in its hand under section 10(23FBA) would not be subjected
to any withholding tax by virtue of section 197A(1F) read with Notification N0.51/2015/SO1703(E)
dated June 25, 2015.

6. Further, as per section 194LBB of the IT Act, where any income, other than that proportion of income
which is of the same nature as income referred to in section 10(23FBB) of the IT Act, is payable to a
unit holder in respect of units of an Investment Fund, the person responsible for making the payment
shall, at the time of credit of such income to the account of payee or at the time of payment thereof in
cash or by issue of a cheque or draft or by any other mode, whichever is earlier, deduct income-tax
thereon:

(i) atthe rate of 10% where the payee is a resident; and

(ii) at the rates in force where the payee is a non-resident.
Mutual Funds:
Under section 10(23D) of the IT Act, any income of mutual funds registered under SEBI or Regulations
made thereunder or mutual funds set up by public sector banks or public financial institutions or mutual
funds authorized by the Reserve Bank of India and subject to the conditions specified therein, is exempt from
tax subject to such conditions as the Central Government may by notification in the Official Gazette, specify
in this behalf.

Provident Fund and Pension Fund:

Under section 10(25) of the IT Act, any income received by trustees on behalf of a recognized provident
fund or a recognized superannuation fund is exempt from tax.

Multi-lateral and Bilateral development Financial Institutions:

Generally, multilateral and bilateral development financial institutions may be exempt from taxation in India
on the capital gains arising on the sale of NCDs of the bank depending on the applicable Statute and Acts
passed in India. For e.g., World Bank, IBRD, IFC, etc. In case, they are not specifically exempt from tax
then the provisions as applicable for capital gains to a non-resident Fll, as they may be registered as FIl, may
apply to these institutions.

Withholding taxes on Purchase of Goods

As per section 194Q of the IT Act, any sum payable by a buyer for purchase of goods of the value exceeding
Rs. 50 Lakhs shall be liable to withhold tax 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 Rs. 10 crores in the financial year immediately preceding the financial year in which the purchase
is carried out. Further, TDS shall not be applicable where: -

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

86



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

The CBDT has issued Circular No 13 of 2021 dated June 30, 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 recognized stock exchanges or cleared
and settled by the recognized 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 subscribers obtain specific advice from their tax advisors regarding applicability of these
provisions.

Further, the CBDT has also inter alia clarified that the section 194Q of the IT Act shall not apply to a non -
resident buyer, whose purchase of goods from a seller, resident in India, is not effectively connected with
the permanent establishment of such non-resident in India.

For this purpose, ‘permanent establishment’ shall mean to include a fixed place of business through which
the business of the enterprise is wholly or partly carried on.

Documents required in cases of lower/ non-deduction of TDS due to exemption available
Tax will be deducted at source at reduced rate, or no tax will be deducted at source in the following cases:

a.  When the Assessing Officer issues a certificate on an application by a Debenture Holder on satisfaction
that the total income of the Debenture holder justifies no/lower deduction of tax at source as per the
provisions of Section 197(1) of the IT Act; and that a valid certificate is filed with the Company before
the prescribed date of closure of books for payment of debenture interest;

b. When the resident Debenture Holder with Permanent Account Number (‘PAN’) (not being a company
or a firm) submits a declaration as per the provisions of section 197A(1A) of the IT Act in the prescribed
Form 15G verified in the prescribed manner to the effect that the tax on his estimated total income of
the financial year in which such income is to be included in computing his total income will be NIL.
However, under section 197A(1B) of the IT Act, Form 15G cannot be submitted nor considered for
exemption from tax deduction at source if the dividend income referred to in section 194, interest on
securities, interest, withdrawal from NSS and income from units of mutual fund or of Unit Trust of
India as the case may be or the aggregate of the amounts of such incomes credited or paid or likely to
be credited or paid during the financial year in which such income is to be included exceeds the
maximum amount which is not chargeable to income tax;

c. Senior citizens, who are 60 or more years of age at any time during the financial year, enjoy the special
privilege to submit a self-declaration in the prescribed Form 15H for non-deduction of tax at source in
accordance with the provisions of section 197A(1C) of the Act even if the aggregate income credited
or paid or likely to be credited or paid exceeds the maximum amount not chargeable to tax, provided
that the tax due on the estimated total income of the year concerned will be NIL; and

d. Inall other situations, tax would be deducted at source as per prevailing provisions of the IT Act. Please
find below the class of resident investors and respective documents that would be required for granting
TDS exemption, unless specified otherwise hereinabove:

SI.

No.

Class of Investors Relevant Section which grants | Documents to be taken on record from
TDS exemption Investors

Resident Individual or | Claiming non-deduction or lower | Form No.15G with PAN / Form No.15H
resident HUF deduction of tax at source under |with PAN / Certificate issued u/s 197(1)
section 193 of the IT Act, has to be filed with the Company.

However, in case of NCD Holders
claiming non- deduction or lower
deduction of tax at source, as the case may
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Sl Class of Investors Relevant Section which grants | Documents to be taken on record from

No. TDS exemption Investors
be, the NCD Holder should furnish either
a declaration (in duplicate) in the
prescribed form i.e. Form 15H which can
be given by individuals who are of the age
of 60 years or more Form 15G
which can be given by all applicants (other
than companies, and firms), or a
certificate, from the Assessing Officer
which can be obtained by all applicants
(including companies and firms) by
making an application in the prescribed
form i.e. Form No.13.

2 Non-residents- (Other | For Non-deduction or lower A certificate under section 197 of the IT
than deduction of tax at source u/s Act from the Indian Assessing Officer for
FlIS/FPIs) 195 of the IT Act nil / lower deduction of tax at source by

making an application in the prescribed
form (i.e. Form No.13.)

3 Life insurance Clause vi of Proviso to Section | Copy of Registration certificate
Corporation of India 193

4 General Insurance Clause vii of Proviso to Section | Copy of Registration certificate
Corporation of India, 193 Copy of shareholding pattern
companies formed
under section 16(1) of
General Insurance
Business Act, 1972 and
company in which GIC
has full beneficial
interest (100%
shareholding)

5 Any Insurer (like |Clause viii of Proviso to Section |Copy of Registration certificate issued by
SBI Life Insurance, 193 IRDA
Max Life Insurance
etc.)

6 Mutual Funds Section 196(iv) read with Copy of Registration certificate issued by

Section 10(23D) SEBI / RBI and natification issued by
Central Government

7 Government, RBl and | Section 196(i),(ii) and (iii) In case of Corporation, Declaration that
corporation established their income is exempt from tax with
under Central / State applicable provisions
Act whose income is
exempt from tax

8 Recognized Provident | Section 10(25) and 10(25A) and | Copy of Registration and Recognition

Funds, Recognized
Gratuity Funds,

CBDT Circular - 18/2017

certificate issued by relevant statutory
authorities and income-tax authorities and
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Sl Class of Investors Relevant Section which grants | Documents to be taken on record from
No. TDS exemption Investors
Approved Declaration from the funds that their
Superannuation Funds, income is exempt u/s 10(25) and 10(25A)
Employees’ State
Insurance Fund etc.
9 New Pension System Section 10(44) read with Section | Relevant Registration certificate issued to
Trust 196(iii) and CBDT Circular - NPS Trust under section Indian Trusts
18/2017 Act, 1882
10 Other entities like Local | Section 10(20) etc. read with Declaration that they fall within the
authority, Regimental | CBDT Circular - 18/2017 relevant income-tax section and eligible
Funds, IRDA etc. for income-tax exemption on their income
11 Alternative Investment | Section 197A(1F) Copy of Registration certificate issued by
Funds (Category | and SEBI
1))

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

The FA, 2023 has amended section 115BAC of the IT Act by, inter alia, inserting sub-section (1A) thereto to
provide that 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.

In such cases, the following shall be the rate of tax applicable:

Slab
Total income up to INR 3,00,000
More than INR 3,00,000 but up to INR 6,00,000
More than INR 6,00,000 but up to INR 9,00,000
More than INR 9,00,000 but up to INR 12,00,000
More than INR 12,00,000 but up to INR 15,00,000
More than INR 15,00,000

Tax Rate

Nil

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

10 per cent of excess over INR 6,00,000 + INR 15,000
15 per cent of excess over INR 9,00,000 + INR 45,000
20 per cent of excess over INR 12,00,000 + INR 90,000
30 per cent of excess over INR 15,00,000 + INR 1,50,000

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 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, 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:
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Income Tax Rate*

Up to INR 2,50,000# NIL

Exceeding INR 2,50,000 up to INR 5,00,000@ |5 per cent of the amount by which the total income exceeds
INR 2,50,000

Exceeding INR 5,00,000 up to INR 10,00,000 |20 per cent of the amount by which the total income exceeds
INR 5,00,000 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
asRs

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

Domestic companies having turnover or gross receipts of 25 per cent 15 per cent

upto Rs 400 Cr in FY 2020-21 (For AY 2023-24) and in FY
2021-22 (For AY
2024-25)

Domestic manufacturing company set-up and registered on 25 per cent 15 per cent
or after 1 March 2016 subject to fulfilment of prescribed
conditions (Section 115BA)

Any domestic company (even if an existing company or 22 per cent| Not applicable
engaged 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 15 per cent | Not applicable
or after 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 30 per cent 15 per cent
category
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Note 2: Surcharge (as applicable to the tax charged on income)

Non-corporate assessees (other than firm, co-operative societies and Fl1s):

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. In case the assessee opts out of Sec
115BAC then the rate of surcharge applicable is
37 percent. - 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%.

FIIS (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
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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)
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 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

15 per cent on total tax

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

- 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. In case the assessee opts out of Sec
115BAC then the rate of surcharge applicable
is 37 percent. - 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 ASSESSES OTHER THAN THOSE COVERED ABOVE:

Particulars

Rate of surcharge applicable

Non-corporate taxpayers being firms and co-
operative societies

Nil where total income does not exceed Rs 1 crore

From FY 2022-23 7 per cent where total income exceeds Rs 1
crore but does not exceed Rs 10 crore

10 crore

From FY 2022-23 12 per cent where total income exceeds Rs

Domestic companies (other than companies
availing benefit under section 115BAA and

Nil where total income does not exceed Rs 1 crore

section 115BAB of the IT Act)

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
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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, 2023) relevant for the AY 2024-25 corresponding to the FY 2023-24.

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.

e 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.

o 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.

NOTES FORMING PART OF STATEMENT OF TAX BENEFITS

1.

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 debenture/bonds.

The above statement covers only certain relevant benefits under the IT Act and does not cover benefits under any other
law.

The above statement of possible tax benefits is as per the current direct tax laws relevant for the Assessment Year
2024-2025 (Financial year 2023-24) and taking into account the amendments made by the Finance Act, 2023.

This statement is intended only to provide general information to Debenture Holders and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of tax consequences, each
debenture Holder is advised to consult his/her/its own tax advisor with respect to specific consequences of his/her/its
holding in the debentures of the Company.

Several of the above tax benefits are dependent on the debenture holders fulfilling the conditions prescribed under the
relevant tax laws and subject to Chapter X and Chapter XA of the IT Act.

The stated benefits will be available only to the sole/ first named holder in case the debenture is held by joint holders.
In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject to any
benefits available under the relevant tax treaty, if any, between India and the country in which the non-resident has

fiscal domicile.

In respect of non-residents, taxes paid in India could be claimed as a credit in accordance with the provisions of the
relevant tax treaty and applicable domestic tax law.
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No assurance is given that the revenue authorities/ courts will concur with the views expressed herein. Our views are based
on 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. We shall not be liable to any claims, liabilities or expenses
relating to this assignment except to the extent of fees relating to this assignment, as finally judicially determined to have
resulted primarily from bad faith or intentional misconduct. We will not be liable to any other person in respect of this
statement.
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SECTION IV - ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information under this section has been derived from the industry report titled “Research Report on Financial
Services” December 2023 prepared by CareEdge Research (““CareEdge Report”). The CareEdge Report has been
exclusively prepared for the purpose of the Issue and is commissioned and paid-for by the Company. The information may
not be consistent with other information compiled by third parties within or outside India. Industry sources and
publications generally state that the information contained therein has been obtained from sources generally believed to
be reliable, but that their accuracy, completeness and underlying assumptions are not guaranteed, and their reliability
cannot be assured. Industry publications are also prepared on information as of specific dates and may no longer be
current or reflect current trends. 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 Draft Shelf Prospectus.

1. Economic Outlook

1.1. Global Economy

As per the International Monetary Fund (IMF)’s World Economic Outlook growth projections released in October 2023,
the global economic growth for CY22 stood at 3.5% on a year-on-year (y-0-y) basis, down from 6.3% in CY21 due to
disruptions resulting from the Russia-Ukraine conflict and higher-than-expected inflation worldwide. On the other hand,
the global economic growth for CY23 is projected to slow down further to 3.0% and 2.9% in CY24, attributed to
compressing global financial conditions, expectant steeper interest rate hikes by major central banks to fight inflation, and
spill-over effects from the Russia-Ukraine conflict, with gas supplies from Russia to Europe expected to remain tightened.
For the next 4 years, the IMF projects world economic growth in the range of 3.0%-3.2% on a y-o0-y basis.

Chart 1: Global Growth Outlook Projections (Real GDP, Y-0-Y change in %)
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Notes: P-Projection;
Source: IMF — World Economic Outlook, October 2023
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Table 1: GDP growth trend comparison - India v/s Other Economies (Real GDP, Y-0-Y change in %)\

Rea DP 0 ange %
0 0 » AP D 6P D gPp
India 3.9 -5.8 9.1 7.2 6.3 6.3 6.3 6.3 6.3 6.3
China 6.0 2.2 8.5 3.0 5.0 4.2 4.1 4.1 3.7 34
Indonesia 5.0 -2.1 3.7 5.3 5.0 5.0 5.0 5.0 5.0 5.0
Saudi Arabia 0.8 -4.3 3.9 8.7 0.8 4.0 4.2 3.3 3.3 3.1
Brazil 1.2 -3.3 5.0 2.9 3.1 15 1.9 1.9 2.0 2.0
Euro Area 1.6 -6.1 5.6 3.3 0.7 1.2 1.8 1.7 1.5 1.3
United States 2.3 -2.8 5.9 2.1 2.1 15 1.8 2.1 2.1 2.1

P- Projections; Source: IMF- World Economic Outlook Database (October 2023)
Advanced Economies Group

The major advanced economies registered GDP growth of 2.6% in CY22, down from 5.6% in CY21, which is further
projected to decline to 1.5% in CY23. This forecast of low growth reflects increased central bank interest rates to fight
inflation and the impact of the Russia-Ukraine war. About 90% of advanced economies are projected to witness decline
GDP growth in CY23 compared to CY22. In addition, this is further expected to decline to 1.4% in CY24.

One of the major countries from this group is the United States. The United States registered GDP growth of 2.1% in
CY22 compared to 5.9% in CY21. Whereas, growth for CY23 and CY24 is projected at 2.1% and 1.5%, respectively.
Among advanced economies group, private consumption has been stronger in the United States than in the euro area. The
business investments have also been robust in the second quarter, in addition, the general government fiscal stance of
United States is expected to be expansionary in CY?23. However, the unemployment rate is expected to rise coupled with
declining wages and savings. With this, the GDP growth is expected to soften in near term.

Further, the Euro Area registered GDP growth of 3.3% in CY22 compared to 5.6% in CY21. For CY23 and CY24, the
growth is projected at 0.7% and 1.2%, respectively. There is divergence in GDP growth across the euro area. Wherein,
Germany is expected to witnesses slight contraction in growth due to weak interest rate sensitive sector and slow trading
demand. On the other hand, the GDP growth for France has been revised upwards on account of growing industrial
production and external demand.

Emerging Market and Developing Economies Group

For the emerging market and developing economies group, GDP growth stood at 4.1% in CY22, compared to 6.9% in
CY21. This growth is further projected at 4.0% in CY23 and CY24. About 90% of the emerging economies are projected
to make positive growth. While the remaining economies, including the low-income countries, are expected to progress
slower.

Further, in China, growth is expected to pick up to 5.0% with the full reopening in CY23 and subsequently moderate in
CY24 to 4.2%. The property market crisis and lower investment are key factors leading to this moderation. Whereas, India
is projected to remain strong at 6.3% for both CY23 and CY24 backed by resilient domestic demands despite external
headwinds.

The Indonesian economy is expected to register growth of 5% both in CY23 and CY24 with a strong recovery in domestic
demands, a healthy export performance, policy measures, and normalization in commaodity prices. In CY22, Saudi Arabia
was the fastest-growing economy in this peer set with 8.7% growth. The growth is accredited to robust oil production, non-
oil private investments encompassing wholesale and retail trade, construction and transport, and surging private
consumption. Saudi Arabia is expected to grow at 0.8% and 4.0% in CY23 and CY24, respectively. On the other hand,
Brazil is expected to project growth of 3.1% in CY23 driven by buoyant agriculture and resilient services in the first half
of CY23.

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 GDP has been estimated to be at USD 3.4
trillion for CY22 and is projected to reach USD 5.2 trillion by CY27. India’s expected GDP growth rate for coming years
is almost double compared to the world economy.
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Besides, India stands out as the fastest-growing economy among the major economies. The country is expected to grow at
more than 6% in the period of CY24-CY28, 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% share in the global economy, with China [~18%] on the
top followed by the United States [~15%]. 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.

Despite Covid-19’s impact, high inflationary 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.

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

India’s GDP grew by 9.1% in FY22 and stood at Rs. 149.3 trillion despite the pandemic and geopolitical Russia-Ukraine
spillovers. In Q1FY23, India recorded 13.2% y-o0-y growth in GDP, largely attributed to improved performance by the
agriculture and services sectors. Following this double-digit growth, Q2FY 23 witnessed 6.3% y-o0-y growth, while Q3FY23
registered 4.5% y-0-y growth. The slowdown during Q2FY23 and Q3FY23 compared to Q1FY?23 can be attributed to the
normalization of the base and a contraction in the manufacturing sector’s output.

Subsequently, Q4FY23 registered broad-based improvement across sectors compared to Q3FY23 with a growth of 6.1%
y-0-y. The investments, as announced in the Union Budget 2022-23 on boosting public infrastructure through enhanced
capital expenditure, have augmented growth and encouraged private investment through large multiplier effects in FY23.
Supported by fixed investment and higher net exports, GDP for full-year FY23 was valued at Rs. 160.1 trillion registering
an increase of 7.2% y-o0-y.

Furthermore, in QLFY24, the economic growth accelerated to 7.8%. 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.

GDP Growth Outlook

e During FY24, strong agricultural and allied activity prospects are likely to boost rural demands. However, a rebound
in contact-intensive sectors and discretionary spending is expected to support urban consumption.

e Strong credit growth, resilient financial markets, and the government’s continual push for capital spending and
infrastructure are likely to create a compatible environment for investments.

e External demand is likely to remain subdued with a slowdown in global activities, thereby indicating adverse
implications for exports. Additionally, heightened inflationary pressures and resultant policy tightening may pose a
risk to the growth potential.

Taking all these factors into consideration, in October 2023, the RBI in its bi-monthly monetary policy meeting estimated
a real GDP growth of 6.5% y-o0-y for FY24.

Table 2: RBI's GDP Growth Outlook (Y-0-Y %)

FY24 (complete year) Q2FY24 Q3FY24 Q4FY24 Q1FY25
6.5 6.5 6.0 5.7 6.6%

Source: Reserve Bank of India

1.3. Gross Value Added (GVA)
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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 GV A 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 was holding growth momentum till FY'18. 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 FYY21, 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
FY22.

Further, in Q1FY23 and Q2FY23, the agriculture sector recorded a growth of 2.4% and 2.5%, respectively, on a y-0-y
basis. Due to uneven rains in the financial year, the production of some major Kharif crops, such as rice and pulses, was
adversely impacted thereby impacting the agriculture sector’s output. In Q3FY23 and Q4FY23, the sector recorded a
growth of 4.7% and 5.5%, respectively, on a y-0-y basis.

Overall, 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-o0-y in FY23, garnering Rs. 22.3 trillion. In
Q1FY24, this sector expanded at a slower pace of 3.1% compared to a quarter ago. Going forward, rising bank credit to
the sector and increased exports will be the drivers for the agriculture sector. However, a deficient rainfall may impact the
reservoir level weighing on prospects of rabi sowing. A downside risk exists in case the intensity of EI Nino is significantly
strong.

» The industrial sector witnessed a CAGR of 4.7% for the period FY16 to FY19. From March 2020 onwards, the
nationwide lockdown due to the pandemic significantly impacted industrial activities. In FY20 and FY21, 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 Q1FY23 jumped 9.4% on a y-0-y basis. However, in the subsequent quarter, the sector witnessed
a sharp contraction of 0.5% due to lower output across the mining, manufacturing, and construction sectors. This was
mainly because of the poor performance of the manufacturing sector, which was marred by high input costs. In Q3FY23,
the sector grew modestly by 2.3% y-o0-y. The growth picked up in Q4FY23 to 6.3% y-0-y owing to a rebound in
manufacturing activities and healthy growth in the construction sector. Overall, the industrial sector is estimated to be
valued at Rs. 45.2 trillion registering 4.4% growth in FY23.

The industrial sector grew by 5.5% in Q1FY24. The industrial growth was mainly supported by sustained momentum in
the manufacturing and construction sectors. Within manufacturing (as captured by 1P numbers), industries such as pharma,
non-metallic mineral products, rubber, plastic, metals, etc., witnessed higher production growth during the quarter.

* The services sector recorded a CAGR of 7.1% for the period FY16 to FY20, which was led by trade, hotels, transport,
communication, and services related to broadcasting, finance, real estate, and professional services. This 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.

In Q1FY23 and Q2FY23, this sector registered a y-0-y growth of 16.3% and 9.4%, respectively, on a lower base and
supported by a revival in contact-intensive industries. Further, the services sector continued to witness buoyant demand
and recorded a growth of 6.1% y-0-y in Q3FY23. Supported by robust discretionary demands, Q4FY?23 registered 6.9%
growth largely driven by the trade, hotel, and transportation industries. Overall, benefitting from the pent-up demand, the
service sector was valued at Rs. 20.6 trillion and registered growth of 9.5% y-o0-y in FY23.

Whereas in Q1FY 24, the services sector growth jumped to 10.3%. 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.
Accordingly, 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.
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Table 3: Sectoral Growth (Y-0-Y % Growth) - at Constant Prices

. FY20 FYy21 FY23

At constant Prices FY18 FY19 (3RE) (2RE) (PE) Q1FY23 QI1FY24
Agriculture, Forestry & 6.6 2.1 6.2 4.1 3.5 4 2.4 35
Fishing
Industry 5.9 5.3 -1.4 -0.9 11.6 4.4 9.4 5.5
Mining & Quarrying -5.6 -0.8 -3 -8.6 7.1 4.6 9.5 5.8
Manufacturing 7.5 5.4 -3 2.9 11.1 1.3 6.1 4.7
Electricity, Gas, Water Supply & 10.6 7.9 2.3 -4.3 9.9 9 14.9 2.9
Other Utility Services
Construction 5.2 6.5 1.6 -5.7 14.8 10 16 7.9
Services 6.3 7.2 6.4 -8.2 8.8 9.5 9.4 10.3
Trade, Hotels, Transport, 10.3 7.2 6 -19.7 13.8 14 25.7 9.2
ICommunication & Broadcasting
Financial, Real Estate & 18 7 6.8 2.1 4.7 7.1 8.5 12.2
Professional Services
Public Administration, Defence 8.3 7.5 6.6 -7.6 9.7 7.2 21.3 7.9
and Other Services
GVA at Basic Price 6.2 5.8 3.9 -4.2 8.8 7 119 7.8

Note: 3RE — Third Revised Estimate, 2RE — Second Revised Estimates, 1RE — First Revised Estimates, PE — Provisional
Estimate; Source: MOSPI

Per capita GDP, Per Capita GNI and Per Capita PFCE

India has a population of about 1.3 billion with a young demographic profile. The advantages associated with this
demographic dividend are better economic growth, rapid industrialization and urbanization.

Gross Domestic Product (GDP) per capita is a measure of a country’s economic output per person. FY21 witnesses a
significant de-growth due to the pandemic. However, in FY22 the economy paved its way towards recovery and the per
capita GDP grew by 8.0%. This growth was moderated to 6.1% due to the correction of base effect in FY23. The Gross
national income (GNI) also increased by 7.3% in FY22 and 6.2% in FY23. The per capita private final consumption
expenditure (PFCE), which represents consumer spending, increased by 10.2% in FY22 and 6.4% in FY23.

Chart 2: Growth in Per Capita GDP, Income and Final Consumption (Y-0-Y growth in %)
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Note: 3RE — Third Revised Estimate, 2RE — Second Revised Estimates, 1RE — First Revised Estimates, PE — Provisional
Estimate; Source: MOSPI

1.3.1. 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 32.7%, which is the second-highest level in 7 years
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(since FY15). In FY23, the ratio of investment (GFCE) to GDP climbed up to its highest in the last decade at 34%, as per
the advanced estimate released by the Ministry of Statistics and Programme Implementation (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.

1.4. Industrial Growth
Improved Core and Capital Goods Sectors helped 1P Growth Momentum

The Index of Industrial Production (11P) is an index to track manufacturing activity in an economy. On a cumulative basis,
[P grew by 11.4% y-0-y in FY22 post declining by 0.8% y-o-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 IIP was higher by 2.0% when compared with the pre-
pandemic level of FY20, indicating that while economic recovery was underway, it was still at very nascent stages.

During FY23, the industrial output recorded a growth of 5.1% y-o0-y supported by a favorable base and a rebound in
economic activities. The period April 2023 — September 2023, industrial output grew by 6.1% compared to the 7% growth
in the corresponding period last year. So far in the current fiscal, while the infrastructure-related sectors have been doing
well, slowing global growth and downside risks to rural demand have posed a challenge for industrial activity. Though the
continued moderation in inflationary pressure offers some comfort, pain points in the form of elevated prices of select food
items continue to persist.

Chart 3: Y-0-Y growth in IIP (in %)
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1.5. 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 the current fiscal FY24, 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 the RBI’s target range for the
first time since February 2023 at 7.4% largely due to increased food inflation. This marked the highest reading observed
since the peak in April 2022 at 7.8%. The notable surge in vegetable prices and elevated inflation in other food categories
such as cereals, pulses, spices, and milk have driven this increase. Further, the contribution of food and beverage to the
overall inflation had risen significantly to 65%, surpassing their weight in the CPI basket. 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 by 5% helped 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%.
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Overall, the declining trend in the headline as well as core inflation is comforting in the current fiscal. However, it remains

to be seen if it sustains, given the weak prospects for the Kharif harvest and the expected hit to Rabi sowing amid lower
reservoir levels in major agricultural states.

Chart 4: Retail Price Inflation in terms of index and Y-o-Y Growth in % (Base: 2011-12=100)
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The CPI is primarily factored in by RBI while preparing their bi-monthly monetory policy. The RBI has increased the repo
rates with the rise in inflation in the past year from 4% in April 2022 to 6.5% in January 2023.

Chart 5: RBI historical Repo Rate
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However, with the inflation easing over the last few months, RBI has kept the repo rate unchanged at 6.5% in the last four
meetings of the Monetary Policy Committee. At the bi-monthly meeting held in October2023, RBI projected inflation at
5.4% for FY24 with inflation during Q2FY24 at 6.4%, Q3FY24 at 5.6%, Q4FY?24 at 5.2% and Q1FY25 at 5.2%

In a meeting held in October 2023, 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%.
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Further, the central bank continued to remain focused on the withdrawal of its accommodative stance. With domestic
economic activities gaining traction, RBI has shifted gears to prioritize controlling inflation. While RBI has paused on the
policy rate front, it has also strongly reiterated its commitment to bringing down inflation close to its medium-term target
of 4%. Given the uncertain global environment and lingering risks to inflation, the Central Bank has kept the window open
for further monetary policy tightening in the future, if required.

1.6. Concluding Remarks

The major headwinds to global economic growth are escalating geopolitical tensions, volatile global commodity prices,
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. It is expected to grow at 6.3% in CY24 compared
to the world GDP growth projection of 3%. The bright spots for the economy are continued healthy domestic demand,
support from the government towards capital expenditure, moderating inflation, 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.

Further, as per the Indian Meteorological Department (IMD), the rainfall witnessed a deficit until September 2023. A drop
in yield due to irregular monsoons and a lower acreage can lead to a demand-supply mismatch, further increasing the
inflationary pressures on the food basket. Moreover, the consumption demand is expected to pick up in Q3FY24 due to the
festive season. Going forward, the rising domestic demand will be driven by the rural economy’s performance and continual
growth in urban consumption. However, high domestic inflation and global headwinds pose a downside risk to domestic
demand.

At the same time, public investment is expected to exhibit healthy growth as the government has allocated a strong capital
expenditure of about Rs. 10 trillion for FY24. The private sector’s intent to invest is also showing improvement as per the
data announced on new project investments. However, volatile commodity prices and economic uncertainties emanating
from global turbulence may slow down the improvement in private CapEx and investment cycle.

Furthermore, the industrial sector is expected to perform better among all sectors, as input costs are now moderating. With
flagship programmes like ‘Make in India’ and the PLI schemes, the government is continuing to provide the necessary
support to boost the industry sector. Similarly, the service sector is expected to see continued growth in FY24. However,
some segments in the service sector, like information technology, are likely to be impacted by the slowdown in the US and
European economies.

2. Overview of Non-Banking Financial Company
2.1. Non-Banking Financial Company Overview

Non-banking financial institutions (NBFIs) encompass a heterogeneous group of financial intermediaries. Those under the
regulatory purview of the Reserve Bank comprise:

e All-India Financial Institutions (AlFIs) that include the National Bank for Agriculture and Rural Development
(NABARD), the Export-Import Bank of India (EXIM Bank), the Small Industries Development Bank of India (SIDBI),
and the National Housing Bank (NHB) are apex financial institutions that play an important role in meeting the long-
term funding requirements of agriculture and the rural sector, foreign trade, small industries, housing finance
companies (HFCs), NBFCs, Micro Finance Institutions (MFIs), and other specialised segments and institutions.

e Non-banking financial companies (NBFCs) are government/public/private limited companies that specialise in
delivering credit to a wide variety of specific segments, ranging from infrastructure to consumer durables and vehicle
financing. Housing finance companies (HFCs) extend housing finance to individuals, cooperative societies, and
corporate bodies and lease commercial and residential premises to support housing activity in the country.

e Primary dealers (PDs) came into existence in 1995 and act as market makers in the government securities (G-secs)
market, besides ensuring subscription to primary issuances.

Non-Banking Financial Companies (NBFCs) play an important role in the Indian financial system by complementing and

competing with banks and bringing efficiency and diversity into financial intermediation. NBFCs have evolved
considerably in terms of operations, heterogeneity, asset quality and profitability, and regulatory architecture.
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2.2. Classification of NBFCs
NBFCs can be classified on the basis of —

a) asset/liability structures
b) systemic importance
¢) the activities they undertake

In terms of liability structures, NBFCs are subdivided into deposit-taking NBFCs (NBFCs-D), which accept and hold
public deposits and non-deposit-taking NBFCs (NBFCs-ND), which source their funding from markets and banks. Among
non-deposit-taking NBFCs, those with an asset size of Rs. 5 billion or more are classified as non-deposit taking systemically
important NBFCs (NBFCs- ND-SI).

Since NBFCs cater to niche areas, they are also categorised on the basis of the activities they undertake. Till February 21,
2019, NBFCs were divided into 12 categories. Thereafter, these categories were harmonised in order to provide NBFCs
with greater operational flexibility. As a result, asset finance companies (AFCs), loan companies (LCs), and investment
companies (ICs) were merged into a new category called Investment and Credit Companies (NBFC-ICC). At present, there
are 11 categories of NBFCs in the activity-based classification.

2.3. Credit growth trends for banks and NBFCs in India

Scheduled commercial banks (SCBs) witnessed a robust growth of 15.4% y-o0-y in Mar-23 compared to 8.7% y-0-y in Mar-
22. The continued growth in bank credit can be attributed to strong growth in the retail sector with increased demand for
vehicle loans and unsecured personal loans segments such as credit cards and consumer durables. Additionally, SCBs are
also witnessing increased traction in credit toward services segment, especially in the Non-Banking Financial Companies
(NBFCs).

Chart 6: Gross Credit Deployed by NBFCs
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As of Mar-23, the credit growth rate has seen an uptick of 16.1% y-o-y and reached Rs. 33.7 trillion. The upward growth
trajectory of NBFC credit indicates its importance in India’s Financial System. This growth is mainly attributed to the
increasing demand for retail credit and the growing demand for working capital loans amid the rising commodity prices.

2.4. Distribution Between Segments

Chart 7: Sectoral Distribution of NBFCs' credit

103



26.1% 29.8% 29.2% 28.5% 31.2%

Mar-19 Mar-20 Mar-21 Mar-22 Mar-23
m Industry mServices = Retail = Others

Source: RBI, CareEdge Research

Note: Industry includes credit to micro, small, medium and large enterprises;

Retail loans are personal loans for housing loans, consumer durables, auto loans, and other personal loans;
Services include credit towards commercial real-estate, retail trade and other such loans

Others include credit deployed towards agriculture and allied activities and other non-food credit

The industry sector has remained the largest recipient of credit extended by NBFCs followed by retail loans, services, other
non-food credit, and agriculture & allied activities. NBFCs have increased the amount of credit deployed to industry on
account of improved demand for credit mainly for working capital loans due to surging commaodity prices. As of Mar-23,
industry credit contributed Rs. 12.4 trillion, which is around 36.8% of NBFCs' gross credit deployed, as per the RBI.

While NBFCs’ credit to the industry is growing, their credit to services has declined marginally mainly due to declining
credit to the commercial real estate sector, transport operators, and other services. As of Mar-23, as per data published by
RBI, credit deployed to the service sector has hovered around Rs. 4.8 trillion which is around 14.2% of NBFC gross credit
deployed.

Retail loans comprise housing loans, vehicle loans, loans against gold, consumer durables loans, and other such personal
loans. Over the last couple of years, NBFCs have shifted their focus to retail lending in order to grow their business.
Besides, with the slow demand for credit from the industry and services sector, retail lending has shown tremendous growth.
Also, retail loans have lower delinquencies when compared to MSME/corporate lending, another major factor for the shift.
As of Mar-23, the credit deployed to retail loans by NBFCs has increased to more than a third of their gross credit deployed,
which stood at Rs. 33.8 trillion for NBFCs.

2.5. Asset Quality

Chart 8: Asset Quality of NBFCs
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The asset quality of NBFCs has seen continued improvement on account of strong balance sheets, an increase in provisions

and improved collection efficiency. Additionally, restructuring of their loan book and NPA write-offs have also aided the
improvement in the asset quality of NBFCs. As of Mar-23, the GNPA of NBFCs has improved to 4.3% from an earlier
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5.8% in Mar-22. NBFCs net non-performing assets have also declined to 1.3% as of Mar-23 over 2.3% as of Mar-22.

Going forward asset quality is expected to remain in check owing to increased provisions, the decline in fresh slippages
and restructuring of the loan book.

2.6. Capital Adequacy
Over the years, NBFCs’ CRARs have improved on account of the increasing level of Tier-1 capital, retained earnings, and
moderation in NPA. NBFCs are well capitalised, with their capital-to-risk-weighted asset ratio (CRAR) well above the

stipulated level of 15%.

Chart 9: Capital to Risk Weighted Assets Ratio (CRAR)
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2.7. Key Growth Drivers
Last Mile Financing and Unbanked Population

NBFCs have a strong presence in the unorganized and under-served areas where banks may not have a strong foothold.
This is attributed to the lack of necessary bank infrastructure in these areas and an aversion on the part of banks to disburse
loans to smaller companies. Further, the ease of internet access and affordable data packs have contributed to increased
spending and demand for retail credit from these areas alongside raising the potential consumer base of NBFCs.

Growing Focus on Informal Customer Base

Traditional banks may not be very keen on lending to retail borrowers from semi-urban and rural areas or small companies
with weaker credit scores and lack of documentation, as compared to larger borrowers. However, in terms of volume, the
number of potential customers in this category is higher and NBFCs have created a niche segment by having customized
credit assessment methods based on cash flow assessment and field verification. This gives NBFCs an opportunity to
extend credit to the financially weaker set of customers, a growing customer base in the informal customer segment, further
opening up avenues for NBFCs’ growth.

Technological Adoption and Co-Lending Arrangements

NBFCs deploy technological solutions to develop innovative products and lower operational costs. Since NBFCs are fairly
new in the financial landscape in comparison to most banks, they are more agile and better positioned to leverage
technology to enhance their reach while increasing efficiency.

Additionally, NBFCs partner with various alternative financiers and commercial banks, enabling them to diversify their
income avenues and reach their targeted customer base through different channels. Accordingly, bank collaborations with
other NBFCs help make credit accessible to the under-banked and un-banked population.

Shifting Buying Behaviour
Over the years, there have been significant changes in the perception of consumers toward borrowing. With the need to
improve lifestyle, there is an increasing inclination toward borrowing to attain a certain standard of living people. This is

prominent among the younger population. Accordingly, banks and NBFCs have seen significant traction in demand for
personal loans over the last decade, indicating increased awareness about credit and shift in perception towards borrowing.
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Rising Demand from Retail Customers

Retail borrowers accounted for around 30% of total credit disbursed by NBFCs as of FY23 ended Mar-23, according to
the data published by the RBI. The retail segment has shown consistent growth in credit demand throughout the pandemic
alongside being a significant chunk of the customer base of NBFCs. Going forward, CareEdge Research believes that the
demand for consumer durables, consumption of services, home loans and gold loans are likely to support the growth in
retail demand and, consequently, aid in the new business of NBFCs.

3. Regulatory Framework of NBFCs

NBFCs Regulatory Framework

Recently, RBI decided to classify NBFCs based on size and risk perception using Scale Based Approach — The Filtering
Process by segregating NBFCs into four categories namely NBFC Base Layer (BL), NBFC Middle Layer (ML), NBFC
Upper Layer (UL), and NBFC Top Layer (TL).

Recognition of NBFCs in Upper Layer:

NBFC categorization is based on an annual review. The paper recognizes two parameters; quantitative and qualitative:

e The quantitative parameters will have 70% weightage.
e The qualitative parameters will have 30% weightage.

The table below represents quantitative and qualitative parameters as proposed:

Parameter Sub-parameter Sub weight Weights
Quantitative Parameters (70%)
Size & Leverage Size: Total exposure (on-and off-balance sheet) 20+15 35
Leverage: total debt to total equity
Interconnectedness i) Intra-financial system assets: 10 25

- Lending to Fls

- Securities of other Fls
- Mark to market REPO
- OTC derivatives

i) Intra-financial system liabilities 10
—Borrowings from Fls

— Marketable securities issued by the finance company to Fl
— Mark to market OTC derivative with Fls

iii) Securities outstanding (issued by NBFC) 5
Complexity i) Notional amount of OTC derivatives 5 10

— CCP centrally

- Bilateral OTC

ii) Trading and available for sale securities 5
Qualitative Parameters/Supervisory inputs (30%)
Nature and type of | Nature and type of liabilities Nature and type | Nature and type
liabilities of liabilities of liabilities
Group Structure Group Structure Group Structure | Group Structure
Segment Penetration | Segment Penetration Segment Segment

Penetration Penetration

Source: RBI

Apart from this, RBI has also tightened the entry norms by raising the minimum net owned funds (NOF) criteria from
Rs.20 million earlier to Rs. 200 million for NBFCs. Finance Industry Development Council (FIDC) requested RBI to relax
this rule and reduce the minimum NOF requirement to Rs.100 million. FIDC has sought a five-year time frame to increase
its NOF requirement.

To harmonize Income Recognition and Asset Classification norms across banks and NBFCs, it is proposed that NBFCs’
NPA classification should be changed from 180 days to 90 days. As this will have a huge impact on NBFCs, FIDC
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recommended RBI to make this shift gradually from 180 days to 150 days to 120 days and then to 90 days for a period of
3-4 years.

FIDC has also sought relaxation in the risk weights to be kept for different NBFCs depending on the asset class they believe
that Different asset classes have a different quantum of risks involved. For instance, the risk weight on all NBFCs, both
secured and unsecured, currently stands at 100%. While the industry body has sought 50% risk weights for NBFCs into
financing commercial vehicles, construction, gold loans, loans for plant & machinery for SMEs, it has sought 75% risk
weight for NBFCs into two- and three-wheeler financing.

In the case of NBFC-MLs, RBI has proposed a Rs.10 million (per individual per NBFC) ceiling for IPO financing in
addition to these restrictions on lending, buyback of shares, loans to directors or their relatives have also been laid down.

In the case of NBFC-ULs, RBI has initiated to introduce Common Equity Tier 1 at 9% for NBFC-ULs along with
compliance of leverage requirement.

In addition to this, NBFC-ULs will have different standard provisioning norms which would be at par with that of Banks.
Hence, NBFCs with high exposure to specific areas would require higher provisioning than the earlier (0.4% fixed).

Prudential Framework for Resolution of Stressed Assets:

Under this framework the lenders are required to recognize incipient stress in borrower accounts, immediately on default,
by classifying them as special mention accounts (SMA).

Classification of SMA categories is mentioned below:

Loans other than revolving facilities

Loans in the nature of revolving facilities like cash
credit/overdraft

SMA Sub- | Basis for classification — Principal or | SMA  Sub- | Basis for classification — Outstanding balance

categories | interest payment or any other amount | categories remains continuously in excess of the sanctioned
wholly or partly overdue limit or drawing power, whichever is lower

SMA-0 Upto 30 days

SMA-1 More than 30 days and upto 60 days | SMA-1 More than 30 days and upto 60 days

SMA-2 More than 60 days and upto 90 days | SMA-2 More than 60 days and upto 90 days

Classification of NPA categories is mentioned below:

Type of loan Identification (Account is treated as NPA)

Term Loan Interest and/ or instalment remains overdue for a period of more than 90 days.
Cash Credit & Account remains out of order for a period of more than 90 days
Overdraft An account is treated as out of order if,
accounts » The outstanding balance remains continuously in excess of sanctioned/drawing power limit or

* Though the outstanding balance is less than the sanctioned limit/drawing power.

* There are no credits continuously for more than 90 days in the account i.e. the account is non-
operative.

» The credits during the aforesaid period in accounts are not sufficient to cover the interest
debited during the same period.

Bill Purchased/

Bill remains overdue for a Discounted period of more than 90 days.

Discounted
Agricultural « In case of Short duration crops, the instalment of principle or interest thereon remains overdue
Advances for two crop seasons

* In case of long duration crops, the instalment of principle or interest thereon remains overdue
for one Crop season.

Liquidity facility

Remains outstanding for more than 90 days in respect of securitization transaction.

Derivative
Transactions

Overdue receivables representing positive mark to market value of a derivative contract
remaining unpaid for a period of 90 days from specified due date.

An account is classified as NPA only if interest due and charged during any quarter is not serviced fully within 90 days
from the end of the quarter.

107




4. Loan against Property

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. 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.

Chart 10: Trend in NBFCs Credit towards Loans against Property
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Way Forward for Loans against property (LAP):

The growth momentum in the 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. This growth has continued in line with the
uptick in real-estate property prices post Covid-19.

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 trillion 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.

5. Saving Pattern in India (stock/flow, retail/institution)

In FY23, Bank deposits saw significant growth of 32% y-o-y and continue to form a major chunk of financial assets of
households. This indicates that while households have diversified their savings they still continue to be risk averse and
park their funds in banks. While banks provide safety of funds, life insurance funds and provident and pension funds
especially PPF that provides tax saving option making it one of the ideal instruments for low to medium income households
to invest their funds. Investments in Life insurance funds and Provident and Pension Funds (including PPF) witnessed
14.5% y-o0-y and 17.8% y-o0-y growth in FY23, respectively.
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In FY23, while the contribution of investments in the financial assets of households has improved significantly, in terms
of share in financial assets of households it is negligible. This provides significant opportunity for wealth and asset
management players to tap these households to encourage more investments.

Bank borrowings of household witnessed significant growth of nearly 57% y-0-y in FY23, indicating the shift in
perspective of individuals towards borrowings. Additionally, borrowings from other financial institutions grew by nearly
193% y-0-y in FY23. This growth is largely supported by ease of access to credit, remote reach of non-banks, affordable
interest rates. While borrowings from other financial institutions grew significantly, banks continue to form major chunk
of financial liabilities of households.

The stock of bank deposits of household as on Mar-23 reached Rs. 127 trillion, indicating growth of nearly 9% y-0-y as of
Mar-23. Life insurance funds, public provident funds and pension funds witnessed good growth. Mutual funds witnessed
moderate growth of 10% y-0-y in as of Mar-23.

The stock of bank borrowings of household witnessed growth of nearly 18% y-o-y as of Mar-23, forming nearly 80% of
financial liabilities of households. Additionally, borrowings from other financial institutions grew by nearly 21% y-o0-y as
of Mar-23. This growth is largely supported by ease of access to credit, remote reach of non-banks, affordable interest
rates. While borrowings from other financial institutions grew significantly, banks continue to form major chunk of

financial liabilities of households.
6. Overview of Capital Markets in India

6.1. Snapshot of Indian Capital Markets

Description Mar-22 Sep-22 Mar-23 Sep-23
Equity Market indices

Nifty 50 17,465 17,094 17,360 19,638
Sensex 58,569 57,427 58,992 65,828
Nifty Midcap 50 8,184 8,333 8,467 11,612
Nifty Smallcap 100 10,436 9,442 8,995 12,749
BSE Midcap 24,108 24,854 24,066 32,341
BSE Smallcap 28,216 28,453 26,957 37,562
Market Capitalisation (Rs. Trillion)

BSE 264.1 271.8 258.2 319.1
NSE 261.8 269.8 256.3 316.8
P/E Ratio

Sensex 25 23 22 24
Nifty 50 22 21 20 22
No of Listed Companies

BSE 5,350 5,383 5,433 5,256
NSE 2,065 2,126 2,191 2,299
Gross Turnover in Equity Segment (Rs. Billion)

BSE 1,065 1,181 770 1,241
NSE 13,849 13,540 10,286 16,708
Gross Turnover in Equity Derivatives Segment (Rs. Billion

BSE 52,403 47,323 1,150 5,28,500
NSE 20,05,433 | 33,29,810 | 49,55,572 | 66,26,497
Gross Turnover in Currency Derivatives Segment (Rs. Billion)

BSE 7,266 8,118 3,411 2,184
NSE 27,764 36,780 39,418 32,481
MSEI 92 218 283 88
Gross Turnover in Interest Rate Derivatives Segment (Rs. Million)

BSE 1,07,150 38,950 26,520 7,120
NSE 25,810 32,440 29,350 31,390

Source: SEBI, CareEdge Research

6.2. Index Movement

The role of capital markets is to act as a platform between buyers and suppliers engaging in trading of financial securities
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such as stocks, bonds and various other securities. Capital markets help in mobilization of resources and allocation of funds.
The capital markets aid in providing long term funds to the corporate sector by channelizing savings and investments
between individuals who have capital and entities in need of funds.

The Indian capital markets have been on a steady growth trajectory since May 2020. The Government's decision to impose
a nationwide lockdown impacted the markets and subsequently, both Nifty and Sensex crashed to multi-year lows.
However, investors tried to use the temporary weakness in the market to build their portfolios. This, coupled with a sharp
cut in bank deposits, drew more investor participation in equities, which resulted in the indices witnessing a return to
growth as early as May 2020. Currently, (Sep‘23) the indices are showing an upward growth trend amid the fluctuations
in the market caused by anticipation of interest rate hikes by RBI and a rise in inflation.

Table 4: Nifty movement

Date Nifty Closing Change (y-0-y)
March 31, 2020 8,597.75 -26.03%
September 30, 2020 11,247.55 -1.97%
March 31, 2021 14,690.70 70.87%
September 30, 2021 17,618.15 56.64%
March 31, 2022 17,464.75 18.88%
September 30, 2022 17,094.35 -2.97%
March 31, 2023 17,359.75 -0.60%
September 29, 2023 19,638.60 14.88%

Source: NSE, CareEdge Research

6.3. Performance of NSE Indices

Chart 11: Yearly returns of NSE indices as of September 2023
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The yearly returns of these select NSE indices showed miniscule returns as on Sep’23. However, the BFSI sector-related
indices continued to show high returns. Nifty PSU one-year return was 76.87% was the highest returns among other select
indices. While Nifty Energy, Services posted low returns as compared to others as of Sep’23.

6.4. Capital Raised by Listed Companies through Qualified Institutional Placements (QIPs)

Qualified institutional placements are directly linked to markets and the volatility in markets significantly impacts market
transactions. During FY23 with rising global headwinds, there was a sharp increase in volatility backed by tightening
monetary policy to keep inflation in check. However, the situation has improved during the H1FY24 especially second

quarter of FY24 as compared to FY23, with decreasing inflationary pressures, attractive valuation of stocks, and boost in
economic growth.
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6.5. Primary Market Trends (Public & Rights Issues)

Table 5: Trends in primary market

Particulars ¢‘¢
No. of Issues = Amount (Rs. Billion)  No. of Issues | Amount (Rs. Billion)

I. Public Issues (Debt) 16 37.04 21 105.06
(2) Public Issue (Equity) 70 410.61 109 248.99
(b) FPOs - - - -

(c)Rights Issues 28 16.23 38 62.58
1. Total Equity Issues (a+b+c) 98 426.84 147 311.57
Grand Total (I1+11) 114 463.88 168 416.63

Source: SEBI, CareEdge Research

Notes: 1. Equity public issues also includes issues listed on SME platform.
2. Data of equity is being prepared based on the listing date.

3. The data of Debt is being prepared based on closing date.

For H1FY 24, the number of total equity issues have increased to 147 issues form 98 issues in H1FY23, while it has declined
significantly in value terms. This decline comes on the back of high volatility in the financial market driven by economic
uncertainty and global inflationary pressures. Although, the number of debt issues have improved to 21 issues in H1FY24
form 16 issues in H1FY23.

Capital Raised by Listed Companies through Qualified Institutional Placements (QIPSs)

Qualified institutional placements are directly linked to markets and the volatility in markets significantly impacts market
transactions. During FY23 with rising global headwinds, there was a sharp increase in volatility backed by tightening
monetary policy to keep inflation in check. However, the situation has improved during the H1FY?24 especially second
quarter of FY24 as compared to FY23, with decreasing inflationary pressures, attractive valuation of stocks, and boost in
economic growth.

Table 6: Public issue and private placement of Debt & Equity

Year Total No. of issues Amount (Rs. Billion)
FY21 96 1,207
FY22 192 1,505
FY23 276 752
H1FY23 114 413
H1FY24 168 103

Source: SEBI, CareEdge Research

As of Mar’22, total amount mobilized through public issues and private placement of both debt and equity indicates 25%
increase in the amount mobilized and 100% increase in number of issues over Mar’21. Whereas for FY23, there is positive
environment indicated by growth in the number of issues over FY22 however, in value terms they are half of that in Mar’22.
In H1FY24 the number of issues increased to 168 as compared to 114 in H1FY?23, however it declined in value terms.

6.6. Market Capitalisation of India and its Historic Trend

Chart 12: Market Capitalisation of India
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As of Nov, 23, the equity market capitalization was on an upward trajectory. This growth is backed by economic growth
and increased participation of the retail segment. Since the valuation of Indian equities is currently high, this encourages
inflow of funds by foreign investors.

6.7. Loan Against Securities (LAS)

Loan against Securities are secured loans that are availed by individuals or institutions against their investment portfolio,
mainly stocks, mutual fund units, or other securities, as collateral.

Over the years there has been significant ramp-up in retail participation in the capital markets. This provides ample
opportunity for lenders such as NBFCs, Fls engaged in Loan against Securities (LAS) segment to cater to this potential
pool of borrowers. Further, Retail investors have different risk appetites and investment horizons compared to institutional
investors. This allows lenders to diversify their LAS portfolio and potentially offer more tailored products and services.

Investors often use loans against shares to leverage their investment positions without liquidating their holdings. LAS
borrowers can use borrowed funds for various purposes such as personal or business needs, while still holding onto their
securities.

Chart 13: Trend in NBFCs Loan Against Securities
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Over the years, there has been consistent rise in loan against shares portfolio of NBFCs. CareEdge Research estimates the
outstanding loan against securities portfolio of NBFCs to have reached Rs. 158 billion as of Mar-23, indicating growth of
21.6% y-0-y in FY23. This growth is expected to have been driven by rise in micro, small and medium enterprises
(MSMEs) and rural borrowers demand for credit, need for financial inclusion and rise in participation of individual and
institutional investors in the capital market. Further, the surge in retail participation in the capital market is likely to have
led to wealth creation, particularly among young investors. This wealth creates a pool of funds that can be used as collateral,
thus fueling demand for LAS loans from NBFCs.

Further, increasing financial awareness, growing risk appetite among investors is expected to further encourages them to
leverage their investments for wealth generation. LAS loans can also be used to invest in capital markets with potentially
higher returns, this can drive the demand from this segment.

7. Global wealth management

7.1. Overview

In 2022, globally the number of Ultra High Net Worth Individuals (UHNI) (Individuals whose net worth is USD 30 million
or more, including their primary residence are UHNIs) declined by 3.8% over the previous year. Between 2022-2027, the

UHNI population is expected to further grow by around 28.5% thereby growing nearly double in a decade and reaching
around 7.5 lakhs in 2027 compared to around 4.0 lakhs UHNIs in 2017.
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Table 7: Number of HNIs in 2017, 2022 and 2027P (Top 20 countries)
(in thousands

Country 2017 2022 2027 P
United States 16,493 25,172 36,885
Mainland China 5,575 10,388 20,813
Germany 2,737 3,379 4,970
France 2,668 3,182 4,500
Canada 1,642 3,072 4,783
Japan 2,604 2,916 3,368
UK 2,427 2,857 4,243
Australia 1,730 2,214 3,789
Italy 2,101 2,040 2,878
Spain 1,133 1,433 2,004
Switzerland 801 1061 1,520
Taiwan 608 839 1,297
South Korea 722 798 1,532
India 809 797 1657
Hong Kong SAR 444 730 1136
Singapore 387 570 815
Brazil 515 525 793
Sweden 352 460 834
New Zealand 229 403 807
Ireland 167 308 519
World 48,798 69,543 1,09,099

Source — Industry sources, CareEdge Research
Note: Data are provisional

The HNI (Individuals whose net worth is USD 1 million or more, including their primary residence are High Net Worth
Individuals) populations is expected to grow by around 57% between 2022-27 reaching around 109 million by 2027.

7.2. Emerging trends in the global wealth management industry
e Regulation and compliance

Increasing regulatory complexity-The global financial crisis paved the way for increased regulatory scrutiny and tighter
oversight of the wealth management industry. It is not just the sheer volume of new regulations, but also uncertainties
regarding the interpretation of regulations, delayed timelines and inconsistencies between regulators that are materially
increasing the risk of non-compliance as well as challenging existing business models. One of the biggest challenges that
wealth managers will continue to face is keeping up with the dynamic regulatory environment in their home jurisdictions
and in international markets.

Focus on international tax transparency-The overall stance on tax transparency is becoming more intense, with
supranational organizations driving regulatory initiatives. Going forward, international efforts to reduce tax arbitrage and
improve transparency will accelerate and it will become harder to avoid taxation. Going forward, there will be more
regulatory requirements that wealth managers will need to meet. The stream of new and revised regulations will continue,
triggered by efforts to harmonize national regulations globally to ensure a level playing field.

e Changing client needs

New generation of client- The wealth management industry is witnessing a phase of change as its largest investor segment,
the baby boomers (born between 1946 and 1965), is in the retirement phase and assets are being transferred to the next
generation of investors: Gen-X (born between 1966 and 1980) and Gen-Y/millennials (born after 1980). Currently,
millennials are the largest and fastest-growing adult segment across the globe and represent the greatest opportunity for the
wealth management industry. Millennials are not only growing in number, but also accumulating assets at an impressive
rate. In fact, millennials are entering their prime earnings years and also have the prospect of large inheritances. They have
the potential to become the wealthiest generation in history. Notably, this group of investors is different from their
predecessors in terms of attitudes toward managing their finances and expectations in relation to client experience. While
baby boomers were keener on investing in stocks and particularly interested in diversifying their assets, millennials tend to
hold more cash (40% of assets are in cash) and are distrustful of the stock market (90% of millennials are intimidated by
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the stock market) mainly on account of their experience with the global financial crisis. Moreover, millennials’ investment
objectives are diverse and vary across asset classes as well as regions.

Empowered clients- Client needs and expectations are changing dramatically with regards to client experience, quality of
service and delivery channels. The industry is witnessing a change in demand for products and services as well as preferred
channels for customer engagement. Digital capabilities are at the top of the list of wealth management clients’ must-haves.
Clients are increasingly demanding that wealth management firms offer more interactions — from account opening to the
provision of advice — through digital channels. The new wave of empowered clients is challenging the status quo in wealth
management.

Reducing customer loyalty - Customer loyalty is declining as clients have become wary of their financial service providers
following the financial crisis and barriers in switching between financial firms have reduced. According to industry data,
73% of wealth management clients have relationships with multiple wealth managers and 4 out of 10 clients are open to
switching wealth managers. This represents incremental revenue opportunity of US$ 175b—US$ 200b (based on the fact
that global wealth managers manage client assets worth ~US$ 120t) for firms willing to make strategic investments to
improve their client experience. Moreover, trust and price sensitivity issues have led some new generation investors to
explore do-it-yourself investing. This trend is supported by the rise of automated invested platforms (robo-advisors).

Clients are eager for a new level of public transparency- Investors have overwhelmingly identified transparency of
portfolio performance and fees as one of the key requisites in the rapidly transforming wealth management space. However,
the traditional views of transparency are no longer enough and investors are demanding a new level of public transparency.
Clients are eager to rate their advisors and connect with like-minded clients in public forums to exchange ideas and share
positive and negative experiences. For instance, social media can be used as a platform to review or rate advisors.

Changing fee-structure preferences- Currently, the global wealth management industry follows a transaction-based (i.e.,
commissions) or an asset-based compensation model. However, client preference for fixed fees is rising, while preference
toward both asset-based fees and commissions is on the decline. Furthermore, clients are becoming less sure about how
they want to be charged in every single region.

o  Competitive environment

The competitive landscape for wealth managers is multidimensional, involving traditional and non-traditional players. A
majority of respondent wealth managers agree that the industry is facing significant competitive pressures.

Traditional players rebalancing structures- Several players are rebalancing their international wealth management
operations. While some wealth management players are focusing on high-growth markets, such as Asia-Pacific, others are
exiting the international wealth management industry entirely.

8. Indian Wealth Management Industry Overview

Wealth management globally plays a vital role in Corporate Advisory. It’s important to have a broad understanding of
different businesses to advice any corporate operating within a specific industry. While advisory services include strategic
financial planning, short and long-term investments through different assets, hedge funds, due diligence, mergers and
acquisitions (M&A), private equity and more, risk management is also offered as advisory service.

Wealth management is also extended to the corporate employees through corporate employee benefit programmes.
Depository and trustee services are tailor made and designed for corporate promoters, to provide insightful information on
ensuring compliance on fund documentation, regulatory requirements and scheme particulars. In addition to this, promoter
funding assistance plays a vital role while raising funds for business.

Wealth Management space in India is highly competitive with large number of domestic players in each segment except

UHNI segment which is dominated by global players. Change in investor attitude has led to financialization of savings
with both MF AUM and folios growing at around 19% CAGR.
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Chart 14: India's Financial Wealth
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Note: Financial wealth includes investments in assets class such as bonds, insurance, stocks and cash and bank deposits

Given India's long-term economic prospects, positive demographics, rising income levels, and current low penetration,
Indian Wealth Management market is on a steady upward trajectory. While India's wealthy individuals are less in
comparison with established markets, the country's wealth is expected to expand rapidly in the future. The key factors for
growth in wealth management business in India are large and young mass affluent segment, an increase in wealth of global
Indians', the Indian government's push to regulate illegal channels of funds and tightening of capital market regulations.

The demographic difference presents an opportunity to create new products to address the needs of a young population and
leverage new technologies, such as social and software-based investing applications as a key differentiator. Indian wealth
management industry is largely focused on the urban segment, leaving untapped majority of Indian population. One of the
key factors for advisors is to develop trust with the potential investors where advisors constantly need to build its brand,
focus on overcoming trust barriers, invest in technology and focus on transparency and compliance.

With increase in start-ups, rising income levels and friendly macro factors with ease of doing business, young HNI
population in India is expected to rise. There is a big opportunity for a wealth management firm to tap into an
underpenetrated market with huge upside growth potential for wealth managers.

There is steady growth in number of client’s interest towards:

e Access to Mutual Fund / Other financial Product Distribution

¢ Financial Planning (specific short term and long-term goals) Advice
e Tax Planning Advice

e Estate Planning Advice

o Wealth Management Advice

The Indian Wealth Management market is on a sustained path of growth, given India’s long-term economic prospects,
positive demographics, rising income levels and current low penetration.

Based on the investment corpus available with the individuals, CareEdge Research has grouped individuals in following
four categories -
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Wealth Pyramid
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The first three segments of the wealth pyramid namely ultra-high net worth individuals (UHNI), high net-worth individuals
(HNI) and affluent contribute to more than 80% of India’s wealth. A large base of low-wealth holders underpins higher
tiers occupied by progressively fewer adults. The inequality has also increased due to the rise in the value of financial assets
during the Covid-19 pandemic. Over the years, there has been significant ramp-up in the affluent segment supported by
the emerging economy and expansion of middle-class population.

8.1. Size and growth of HNIs in India
High net-worth individual (HNI) is someone with a net worth of USD 1 million or more, including their primary residence,
while Ultra HNI is someone who has a net worth of USD 30 million or more across financial and physical assets. India has

one of the world’s fastest growing HNI population both in terms of the number of individuals and the wealth levels.

Chart 15: HNII and Ultra HNIs Population in India
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In 2022, the UHNI population grew by around 5% CAGR over 2017. The number of UHNIs in India increased
exponentially and reached around 12 thousand in 2022. By 2027, HNI population is projected to grow at a CAGR of 6.5%
over 2022.t

In the medium to long term, UHNI, HNI and affluents segment are likely to see tremendous growth on the back of growth
in Indian economic, rising affluence and financialization of assets. India’s HNI population is expected to grow more than
double by 2027 over 2022, making it one of the world's fastest-growing wealth markets.

8.2. Key trends of the wealth management industry in India

e Need for Advisory
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Financial markets have become complex due to a wide variety of investments options available in the market today.
Investors are often confused as to which products to invest in and how to determine the suitability of the investment based
on their risk-return profile. As a result, the demand for an unbiased wealth manager who guide them appropriately has
increased significantly. Investors value holistic advice on how to achieve multiple, often conflicting, financial goals using
a range of investment techniques and funding strategies.

While this means new opportunities for the wealth managers, excessive competition has also posed new challenges to
sustain, grow, and strive in the market. This is a challenging macro environment for investors and their advisors to find the
right return-risk combination. Increasing regulatory burdens and rising costs of risk pose new challenges to wealth
management firms.

e Goal Based Planning over Wealth maximization

Investors are becoming increasingly aware of milestone-based planning and want to plan ahead for them. These goals can
be short-term, such as purchasing the latest phone or taking a vacation, or long-term, such as a child's education, retirement,
and so on. In order to keep up with the changing investor behaviour, wealth managers are rethinking their wealth
management strategies beyond wealth maximization and offer financial planning solutions that cater investor’s goals.

o Digitization of Wealth Management

Investors have been exposed to the world of technology thanks to the rise of smartphones and internet access. Investors are
increasingly gravitating towards platforms with simple user interfaces that allow them to make investments with the swipe
of a finger. The need for wealth management infrastructure to be digitalized has never been greater. Digital wealth
management is more than just providing digital channels for transacting. It also includes employing technology to provide
higher value, professional service, and an improved investment experience for customers, all while remaining objective.

The rise of digitalization has also given rise to robo-advisors, which are automated, Algo-based systems that provide wealth
management advice. These user-friendly platforms have made the whole investment process accessible and affordable to
a large section of people, thus bringing science and human combination in advisory models.

Big data and advanced analytics are transforming the industry with new ways to engage with new clients, manage client
relationships and manage risks. Collaborating with wealth tech providers can help the traditional wealth advisory firms
expand their capabilities and enhance digitalization faster and in a cost-effective manner.

8.3. Contribution of SIP

Retail investor folios, which were on a decline post the financial crisis of 2008, reversed course in the past few financial
years. Due to political stability, low inflation, central bank rate cuts, higher than expected monsoons, and tax cut by
Government for corporates led retail investors to increase their allocation to equity mutual funds. Mutual Fund outstanding
SIPs accounts stood at around 73 million accounts and the total contribution through SIPs during H1FY24 was Rs. 903.1
billion.

Chart 16: SIP Contribution
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Source: AMFI, CareEdge Research

As of October 2023, Mutual fund industry's monthly SIP contribution peaked to Rs 169 billion. This is the highest-ever
amount of SIP contribution received in a month. The growth in number of SIP accounts and high contribution is driven by
regular financial literacy, increased awareness among the retail investors about the nuances of managing market volatility
and risk adjustment through SIP. During the period H1FY24, the contribution towards SIP has increased by 21.7% y-0-y
over H1IFY23.

8.4. Key growth drivers of wealth management industry
e Increasing Penetration of Mutual Fund Market in India

India continues to be underpenetrated with a mutual fund penetration rate (the ratio of period ending mutual fund AUM to
GDP) of around 25% as of Mar-23, as compared to global average of 70-80%. India accounts for less than 2% of the global
mutual fund industry, representing a significant growth opportunity.

Average Assets managed by the Indian mutual fund industry have grown from Rs. 24.6 trillion in Mar-19 to Rs. 40 trillions
as of Mar-23 showing around 13% CAGR over assets in Mar-19. The size of average assets under management indicates
that there continues to be a huge untapped potential of the mutual funds in India.

There is lack of healthy participation from investors in B30 (beyond top 30) locations. Recently, the mutual fund sector is
witnessing rising activity from B30 locations, especially in the equity segment due to improved distribution and regulatory
changes in fee structure. Due to increasing mobile phone penetration and increasing wealth managers integration towards
technology to service transparent and systematic products in an efficient manner helps to develop informed customers and
enables distributors to penetrate deeper to serve clients across the wealth management space.

Investors — Overall Composition

Chart 17: Investors — Overall Composition — Oct-23
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Individual assets are primarily distributor-driven. Distribution channel accounted for 74% of total mutual fund assets under
management (AUM) as of Oct-23, of which 55% belongs to the top 30 cities. Direct investments amount to 26% of
individual assets, of which 5% of individual assets were from B30 and 21% of individual assets were from T30.

e Increase in Retail participation and mass affluent

Chart 18: Growth in B30 and T30 Assets (Rs. Trillion)
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The wealth managed by portfolio managers (including assets under advisory) in India is about Rs. 32.8 trillion as of Sep-
23. The increased penetration of wealth management companies into Tier Il and 111 cities will also help to drive the growth,
given more than 40% of the UHNIs live in non-Metro cities, where currently wealth is majorly managed by IFAs and
Chartered Accountants.

The top five states, Maharashtra, New Delhi, Karnataka, Gujarat, and West Bengal contributed to nearly 69% of the AUM
of mutual funds as of Oct-23. Of which, Maharashtra and New Delhi attributed to nearly 50% of the AUM. However, with
rising income levels and a growing affluent middle class, Retail investors are becoming more inclined towards equities as
an investment option over the traditional preference of savings towards physical assets, especially from B30 cities.

Around 18% of the assets of the mutual fund industry came from B30 locations. Assets from B30 locations increased by
0.21% to Rs.8.4 trillion in Oct-23 on a m-0-m basis and represented an increase of 25% on a y-0-y where the assets from
B30 locations stood at Rs. 6.8 trillion in Oct-22.

Investors from B30 locations are attracted towards equity as compared to T30 where the debt portion is higher due to large
participation from institutional investors. As of Oct-23, 81% of the assets from B30 locations are in equity schemes as
compared to 79% from B30 locations in Oct-22.

Increase in folios

Retail investors’ preference is becoming more mature as they get more informed regarding equities potential and risk
associated with investing in it. Over the years, there has been an increase in investor accounts, as of Oct-23 investor
accounts reached to 159 million from 83 million as of Mar-19. The increasing penetration of mutual funds products is
driven by the rising number of folios and participation from mass affluent segments.

Individual investor’s component of the total number of folios in the industry has been steadily increasing over the period
of years where mass affluent retail investors are spearheading the growth rate. The individual investors hold a relatively
higher share of 58% of the industry assets as of Jul-23, compared with 56% in Jul-22.

Increasing Share of Equity based Fund in Asset class over the years

The proportionate share of equity-oriented schemes is 54% of the industry assets as of Oct-23, up from 51.6% in Oct-22.

Among other categories, there is significant increase in ETF (Others) market share from 6.6% as of Mar-19 to 12.7% as of
Oct-23.
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An Uptick in passive investing: The shift towards passive investing is increasing as they are cost effective when compared
to actively managed funds. Investors have a wide range of options to choose from the available type of passive investment
options in the market such as Alternative Investment Funds (AIFs), Portfolio Management Services (PMS) and Exchange-
traded funds (ETFs).

Diversification: Investors understand the need and importance of investing in different asset classes which helps them
diversify their portfolio of investments. This, diversification also helps in minimization of risk while earning better returns.
As aresult, it will lead to potential growth in investment management.

8.5. Portfolio Management Services

Portfolio Management Services (PMS) offer a tailor-made investment portfolio managed by professionals to suit the
investment objective and needs of the investor. With the support of fund managers, researchers and analysts, an investment
portfolio in stocks, fixed income, debt, cash, structured products and other individual securities is carefully constructed to
capture long-term value while minimizing potential loss to the client.

The Investment solutions provided by PMS cater to a niche segment of clients. The clients can be Individuals or Institutions
entities with high net worth. Depending on the market condition, clients are offered customized products focusing on the
objective of delivering consistent long-term performance while controlling risk.

Services under Portfolio Management Services

Discretionary: Services where the choice and the timings of the investment decisions rest solely with the Portfolio
Manager are termed as discretionary service.

Non-Discretionary: Services where the Investor is responsible to choose the investment and the time of investment. While
the role of portfolio manager is only to suggest the investment ideas and execute the trade are termed as Non-Discretionary
Services.

Advisory: Services where the role of portfolio manager is only to suggest the investment ideas. While the Investor is
responsible to choose the investment and execute his investment decisions.

As of Mar-23, the AUM of the portfolio management industry stood at Rs. 27.8 trillion of which discretionary service
category contributed the most followed by non-discretionary services. While the Advisory service contributed to Rs. 2.2
trillion of the total AUM which is 7.9% of the AUM of portfolio management industry.

There were 1.4 lakh clients in portfolio management industry as of Mar-23. Of these, 94.9% clients were of discretionary

services category 3.9% clients in non-discretionary services category and 1.2% clients availed advisory services of portfolio
managers.
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e Alternative Investment Fund (AIF)

Alternative Investment Fund (AIF) is a fund established or incorporated in India which is a privately pooled investment
vehicle collecting funds from sophisticated investors, whether Indian or foreign, for investing in accordance with a defined

investment policy for the benefit of its investors. These investments do not belong to any of the traditional or conventional
investment categories.

The different categories of funds included under the Alternative Investment Fund are as follows:

CATEGORY | CATEGORY 11 CATEGORY I11
e Venture Capital Funds e Funds which is not included |e Hedge Funds
e SME Funds under “Category 17 and |e  Funds which trade for the intention
e Social Venture funds “Category 3” of making short term returns.
e Infrastructure Funds e And other funds which are not |e  Other open funds which are
e  And other such other funds which may used for borrowing and only for specified by the Regulation.
be prescribed under the regulation. carrying day to day operation  |e  Other funds provided that no
e “Angel Investment Funds” introduced |®  Private Equity Funds and Debt incentives or concessions were
by SEBI in 2013, under the head of Funds. given by the Government and
Venture Capital. Regulations as mentioned.

The AIF market in India is at a very nascent stage. Since SEBI regulations came into effect in 2012, the number of AlFs
registered in India has grown to 1,148 as of 15" Sept 2023. Aggregate funds raised have increased significantly from Rs
18,96,060 million as of Jun-20 to around Rs. 37,41,258 million as of Jun-23, indicating a CAGR of 25.4% over Jun-20 and
around a 10.4% y-o-y growth over Jun-22, indicating rapid growth in demand for alternative investments in India.

Chart 19: Alternative Fund Investment
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e Exchange Traded Funds (ETFs)

Introduction to Exchange-Traded Funds

Exchange-Traded Funds (ETFs), are a type of investment fund which closely tracks an index, a commodity or a basket of
assets and are traded on stock exchanges like shares or bonds. They are backed by physical holdings of the commodity,
and they invest in stocks of companies, precious metals or currencies.
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Features:

e Exchange-traded funds are generally passive in nature. They provide a low-cost investment option to the investors as
they offer lower fees and has less expense ratio when compared to actively managed funds.

e ETFs help investors to expand their portfolio through basket of assets across various companies and sectors. This
kind of diversification helps in risk mitigation as it lets stakeholders proliferate the investments in different sectors
and geographies instead of holding onto one basket of securities.

Unlike mutual funds, ETFs can be traded anytime during the day at the market price.

Indian ETFs (passive funds) have shown exponential growth over the last two years. The net assets under management of
ETFs has grown from around Rs. 5 trillions as of Sep-22 to Rs. 7.7 trillions as of Sep-23 indicating massive growth of
around 32.6% y-0-y over Mar-22. The key growth trigger in recent times has been investment by the Employee Provident
Fund (EPFO). Currently this is dominated by SBI and UTI AMC's ETFs which are the designated managers for EPFO.
SBI AMC has the largest share of AUM in passive funds space mainly due to EPFO mandates, followed by other AMCs.

ETFs have high growth potential, which makes it an attractive segment for AMCs while the large proportion of institutional
mandates make managing the funds more profitable. As of Sep-23, ETFs AUM for around 16.5% of the mutual fund
industry’s AUM. The growth in ETFs is expected to further rise in the near future because of its characteristics such as
cost-effectiveness, flexibility and ease in liquidation.

9. Player Overview

9.1. Types of Key Players

Wealth managers in India mainly sell mutual funds, private equity funds, real estate funds, non-convertible debentures,
portfolio management services, structured products and tax-free bonds to investors.

Business model Key characteristics

Universal Banks e Includes large players, mainly private banks; recently some PSU

e Banks have also announced plans to launch wealth-management services
e Extensive reach

e Relatively high entry barriers

e  Cross-sell potential with both retail and corporate customers

Wealth Management Firms e Mainly foreign players with strong understanding of advisory services
e Offerings are mainly managed/structured products

e Typically, high entry barriers

e Focus on the UHNI segment

Global Investment Banks e Focus on the UHNI segment

e Institutional approach to serve clients with investment banking products

Brokers/Dealer Discount/ e Large number of players

Online Brokers e Focus on the mass affluent segment

e  Mainly offer mutual fund products

National Distributors e Some firms are affiliated to a brokerage firm with a large network of sub-brokers
e Large firms with extensive distribution network
e Multiple products

Family Office e Holistic advisory services for specific client segments such as entrepreneurs
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Business model Key characteristics

Robo-Advisors e Fully automated or hybrid investment managers

e Algorithm-based advice without human intervention
e Suitable for small-ticket retail investors

e Available at a lower cost

e Consistent and transparent advice

Others (Independent e Very low entry barriers
Funds/Insurance Advisors, . .

e Commission-driven model
others)

e No dedicated wealth management offering

10. Outlook for Wealth Management Industry

The shift in trend from traditionally managed funds to passive investment funds such as ETFs, PMS, AlFs will continue to
witness a steady growth in the wealth industry. Investors are now looking for cost-effective and sustainable investment
options. Moreover, advancement in technology such as machine learning and artificial intelligence is also evolving rapidly.
The increased usage of robo-advisors across variety of fund products by the individuals is also a result of emerging
technology in wealth management space. In addition, clients have the freedom to choose their own customized investment
portfolios based on their preferences and risk associated with it. The rising demand in discretionary portfolio management
services is contributing towards the growth of portfolio management.

Along with this, AlIFs are gaining swiftness in the industry. Investment in derivatives, hedge funds, real estate and
commaodity products such as metals, energy etc., has increased over the past years. The urge to earn good returns while
mitigating risk at the same time has made the investors more focused on diversifying their portfolio in various alternate
investment options which also helps them protect their capital and achieve growth in long term.

In FY24, the growth of the wealth management industry is likely to be stable on account of growing engagement of
millennials towards investing coupled with higher disposable income, increased savings and uplift in confidence among
retail investors.

Furthermore, increase in start-ups, rising income levels and friendly macro factors with ease of doing business will drive
the growth of the young HNI population in India, this is likely to create huge opportunity for a wealth management firms
to tap into an underpenetrated market with huge upside growth potential for wealth managers. CareEdge Research expects
the following trend to drive the growth of the wealth management industry.

Need for reliable advice — The complexity of the financial markets can be a deterrent due to the many investment options
at hand. A lay investor is likely to face headwinds due to the inability to understand the suitability of options with his/her
own risk appetite and goals. This gives rise to need of a knowledgeable and reliable wealth manager who can guide the
investor through many goals using different investment and funding strategies.

Increase in wealth advisory platforms — The advent of the internet and rise in smartphone penetration has opened up
newer wealth advisory platforms for investors. This has resulted in investors accessing platforms having easy-to-use
interfaces where investments are made at the click of the finger.

Digital wealth management also includes using technology to offer more value, better services and enhance the customer’s
investor experience. Wealth advisory platforms also make the investment process accessible and affordable to a large
section of people, thus increasing the reach of the wealth management industry.

Financial planning to achieve goals — Investors today are focusing on milestone-based planning and want to invest for
them adequately. These investment goals can be short-term and related to purchases or longer-term goals such as education
or retirement. Wealth managers need to rethink their strategies to not only focus on wealth maximization but also on
financial planning solutions covering the different timelines.
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Shift from traditional asset classes — Retail investors are moving beyond traditional asset classes like fixed deposits due
to their sub-optimal real returns. They are looking for access to asset classes and investment strategies deployed by HNIs
and want to explore alternative assets. Wealth managers are therefore offering products beyond those that are conventional
in nature to attract greater participation from this stratum of clientele. Additionally, wealth management is moving from
being a one-product-fits-all to more customized advisory based on the risk appetite, goals and time horizons of the
customers.

In sum, a change in the perception of investing of customers, increased participation of millennials in investing and newer
developments in technology will aid the growth of the wealth management industry, going forward.
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OUR BUSINESS

Unless otherwise stated or the context requires otherwise, references in this section to “we”, “us” or “our” refers to 360
ONE Prime Limited (formerly known as IIFL Wealth Prime Limited).

Some of the information in the following section, specifically the information in relation to our plans and strategies, contain
certain forward looking statements that involve risks and uncertainties. You should read “Forward Looking Statements”
on page 18 for a discussion of risks and uncertainties related to those statements and also “Risk Factors” on page 20 for
a discussion of certain factors that may affect our business, financial condition, cash flows or results of operations. Our
actual results may differ materially from those expressed in or implied by these forward-looking statements.

Unless stated otherwise, or unless context requires otherwise, (a) the financial data as at and for quarter and half year
ended September 30, 2023 has been derived from the Unaudited Financial Results, (b) the financial data of our Company
for the Fiscal 2023 has been derived from Audited Financial Statements for Fiscal 2023, (c), the financial data of our
Company for the Fiscal 2022 is based on comparative previous year’s numbers included in the Audited Financial Results
for Fiscal 2023 prepared in accordance with Indian Accounting Standard 103 (i.e. prepared pursuant to the Scheme of
Arrangement, which is accounted as a common control business combination in accordance with Appendix C of the Indian
Accounting Standard (Ind AS) 103 - “Business Combinations”’) and (d) the financial data of our Company for the Fiscal
2021 has been derived from Audited Financial Statements for Fiscal 2021. Please see “Risk Factors — 39 This Draft Shelf
Prospectus includes certain unaudited financial information, which has been subjected to limited review, in relation to our
Company. Reliance on such information should, accordingly, be limited .

We have included various operational and financial performance indicators in this section, some of which may not have
been derived from the (a) Unaudited Financial Results, and (b) Audited Financial Statements. The manner in which such
operational and financial indicators are calculated and presented, and the assumptions and estimates used in the
calculation, may vary from that used by other entities in the business similar to ours.

Unless otherwise indicated, industry and market data used in this section has been derived from industry publications and
other publicly available information, including, in particular the CareEdge Report. For further details see “Industry
Overview ” on page 95.

Overview

We are a wholly-owned subsidiary of 360 ONE WAM Limited, operating as a lending vehicle of the 360 ONE group. We
are registered as a hon-deposit taking non-banking financial company with the Reserve Bank of India under Section 45-1A
of the Reserve Bank of India Act (“NBFC”) and classified as a middle layer NBFC.

Our product suite primarily includes Loans against Securities (LAS), Loan- against-Property (LAP) and unsecured lending
products. Our Company provides customized lending solutions including financing against a combination of liquid and
illiquid financial assets to meet all funding requirements of our clients in form of term loans and advances.

We have an experienced management team, led by Mr. Himanshu Jain our CEO and Whole time Director with two decades
of work experience across capital markets, wealth management and lending business, Mr. Yatin Shah our Whole Time
Director with over 20 year of diverse experience managing client relationships brings synergy with the 360 One Group
Business and leads client relationships, Mr. Sanjay Wadhwa, our Chief Financial Officer with rich experience of 26 years
of streamlining business and finance operations to drive growth and increase efficiency and Mr. Niraj Murarka, our Chief
Investment Officer, Credit Risk with over 20 years of experience in credit, risk, treasury, finance and accounts, and
operations. Our management team also comprises of well experienced professionals heading business and support functions
with multiple years of leadership experience in leading banks, financial services and wealth management firms. We believe
that the vision and leadership of our management team has contributed to the growth of our business in the past and will
drive our strategic direction in the future.

We have demonstrated sound operational and financial performance over the years and our AUM has grown to X 4,926.79
crore as of March 31, 2023 from X 3,703.25 crore as of March 31, 2021. In terms of disbursements we experienced a
significant growth at a CAGR of 60.47%, from % 6,796.02 crores as of March 31, 2021 (excluding public issue funding
business which has been discontinued) to % 10,905.84 crores as of March 31, 2023.
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Our total revenues from operations is X 673.66 crore for the Fiscal 2023 as compared with % 782.59 crore (excl. income on
distribution business % 188.06 crore) for the Fiscal 2021 and our profit for Fiscal 2023 was X 234.52 crore as compared
with X 156.19 crore for the Fiscal 2021. Our total revenue and profit for the half year ended September 30, 2023 (unaudited)
was T 458.31 crore and X 172.92 crore, respectively.

Strengths

High asset quality achieved through robust credit assessment, and effective risk management frameworks.

Our Company predominantly provides loan against securities and loan against property. Our secured Loan Book
represented 88.11%, 92.96% and 96.00% of our total Loan Book as of September 30, 2023, March 31, 2023 and March
31, 2021, respectively. We have been able to maintain a high-quality loan portfolio through our robust credit assessment
and risk management framework. We actively monitor the performance of our loans, and the quality of our loan portfolio
is reflected by Nil Gross Stage 3 and Nil Net Stage 3 as at September 30, 2023 and March 31, 2023. The company has been
profitable consistently maintaining healthy consistent spreads. The trends of Yield and borrowing cost over last three
Fiscals is as below:

Particulars Fiscal 2021 Fiscal 2022 Fiscal 2023
Yield 10.75% 10.83% 11.39%
Borrowing Cost 8.62% 7.37% 7.50%

* total interest income on loans / average loan book for the year

We have a robust and comprehensive credit assessment and risk management framework to identify, monitor and manage
risks inherent in our lending operations. Our credit assessment and risk management framework comprises of a framework,
spanning across the (i) screening stage, where our private lending advisors conduct an initial screening of our prospective
borrowers; (ii) the evaluation stage, where our credit team evaluates the prospective borrower’s business and financing
needs and investigates the prospective borrower’s track record, market reputation and ability to repay any loans extended
to it, before presenting the proposal to our Credit Committee; (iii) the approval stage, where the loan proposal is presented
to respective committee for final approval and loan disbursement; and (iv) the disbursement and monitoring stage, where
our team regularly monitors our loan portfolio to allow for early identification of problematic loans.

Our credit assessment and risk management framework is encapsulated in a risk assessment statement (RAS). The
framework is presented on a quarterly basis to the risk management committee of the Board. Our credit teams have
sufficient autonomy to perform their roles and perform a marked to market of client collateral on a day today basis. Margin
calls are judiciously monitored in line with regulatory requirements. All of our collection procedures are non-cash based,
which eases stress on monitoring financial transactions with no cash management risk.

Established brand and parentage

Our Promoter, 360 ONE WAM Limited is one of India’s leading wealth and alternates-focused asset firm (Source:
CareEdge Report). 360 ONE Group offers advisory, wealth management, asset management, broking and distribution
services to high-net-worth individuals (HNIs) and Ultra-HNIs. The 360 ONE group’s senior management team has
significant experience and expertise in the wealth management business. Our Company, as the lending vehicle of the 360
ONE group leverages the 360 ONE group’s dominant position in wealth and asset management industry to source and
service its clients which are predominantly Ultra-HNIs and HNIs. This synergistic partnership ensures that clients receive
best of the class financial solutions, that helps in making 360 ONE WAM Limited and our Company in becoming major
players in wealth management and non-banking finance space. We have also benefitted from tapping existing client
relationship of the 360 ONE group. We have also profited by adopting good practices of 360 ONE group which has helped
in enhancing our Company’s risk underwriting abilities which is reflected in our healthy asset quality over the years.

Prudent decision-making with strong execution capabilities

The team is well experienced and stable since inception. Our systems have been developed to be robust with strong and
prudent execution capability providing a quick turnaround time for processing loan applications and our ability to take
credit decisions. Our loan approval and administration procedures, collection and enforcement procedures are designed to
minimize delinquencies and maximize recoveries. Further our processes have been standardized with the objective of
providing high levels of service quality while maintaining process. The solutions offered by our Company are customized
as per the clients requirements and credit profile.
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Comfortable capitalisation supported by strong profitability

We conduct our operations as a middle layer non-banking finance company and are subject to the capital to risk assets ratio
requirements prescribed by the RBI. We maintain a healthy capitalisation, which enables us to maintain a healthy financial
position. As of September 30, 2023 and March 31, 2023, our Tier | CRAR was 23.78% and 19.52%, respectively and our
Tier Il CRAR was 0.25% and 0.26%, respectively, as against the statutory minimum capital adequacy of 15.00% currently
prescribed by RBI.

Our Company’s net worth as of March 31, 2023 was X 1,394.43 crore and has grown at a CAGR of 19.78% over the net
worth as of March 31, 2021 (excl. distribution business) X 1,018.53 crore. The capitalisation has been supported by healthy
profitability over the said period. Our Company has recorded an increase in the AUM from X 3,703.25 crore in 2021 to R
4,926.79 crore in 2023. Our funding requirements are predominantly met through term loans and credit facilities from
banks, issuance of commercial papers and redeemable non-convertible debentures and market linked debentures. Our
Company has credit ratings from agencies including CRISIL, CARE and ICRA. We believe our credit rating allows us to
borrow funds at competitive rates from diverse sources.

We maintain a conservative ALM policy, which is calibrated over time, recognizing operating metrics. We maintained a
capital adequacy ratio of 24.03%, 19.78% and 23.11%, for half year ended September 30, 2023, Fiscal, 2023 and Fiscal
2021, respectively. As a means to further strengthen our liquidity management system, we also maintain adequate cash and
liquid investments of 44.75% of our net worth as of September 30, 2023 as reserves, and 551.83 crores is kept in cash or
cash equivalents as of September 30, 2023, to meet any potential liquidity requirements in the short-term. We have also
established a dedicated team to address the funding requirements that constantly seeks means to reduce our borrowing
costs, manage our interest rate risk and invest any surplus funds.

A seasoned Board of Directors and a highly professional, experienced and skilled management team

Our Board of Directors comprises individuals from the industry providing their experience and governance to our Company.
We have a highly motivated, professional and experienced management team which has led us through a changing
regulatory and economic environment and consistently grown our business since commencement of our operations in Fiscal
2016. Our management team has extensive experience in the wealth management, financial services and banking industries
in India. Each member of our senior management has around two decades of experience in the wealth/finance and/or
banking industry and possesses an in-depth understanding of the business which we believe enables them to support and
provide guidance to our employees and grow our business.

We believe that our strong and experienced leadership has further enabled us to attract strong and experienced mid-level
management employees as well as talented junior-level employees, who have entrepreneurial aspirations and contribute to
the growth of our business. We have endeavored to motivate our senior and mid-level management team through a
combination of ESOP plan at the 360 ONE Group level and deferred compensation plan, thereby enabling a strong
alignment of their interests with our performance. For details, see “Capital Structure” and “Our Management” on pages
55 and 143, respectively.

Strategy

We continue to build strong and high-quality business, focusing on LAS and LAP market. We continue to leverage on the
360 ONE group synergy along with large market available for the products. Our Loan Book is well diversified
geographically with clients spanning across 16 states as on September 30, 2023.

Broaden the composition of our assets and liabilities

Our Company’s Loan Book grew at a CAGR of 33.04% to X 4,926.79 crore as on March 31, 2023 from % 3,703.25 crore
as on March 31, 2021. The growth was achieved mainly on back of 37.13% growth in LAS business (X 4,280.63 crore in
Fiscal 2023 against % 3,121.55 crore in Fiscal 2021). The LAP business closed lower at X 299.15 crore, as of March 31,
2023 from X 433.46 crore in Fiscal 2021. The unsecured loan assets rose by % 198.98 crore to close at T 346.90 crore on
March 31, 2023 (up 134.53% from March 31, 2021).

Our overall loan book as on September 30, 2023, is X 4,885.84 crore which majorly comprises of LAS book of % 3,941.36
crore LAP business loan book of X 363.52 crore and unsecured loan book of ¥ 542.84 crore.
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The Borrowing mix for our Company as on September 30, 2023, and for last three years has been below:

(% in crores, except percentages)

Sr. | Particulars As on % As on % As on % As on %
No. September 30, March 31, March 31, March 31,
2023 2023 2022 2021
1. |Commercial 939.13| 17.36% 1,391.90| 24.55% 1,225.41| 23.36% 19750 4.31%
paper
2. IMLD/NCDs 3,771.57| 69.72% 4,077.50| 71.90% 3,971.05| 75.69% 4,333.47| 94.60%
3. |Bank 698.97| 12.92% 201.40| 3.55% 50.06| 0.95% 50.00| 1.09%
Borrowings
Total 5,409.66*|100.00% | 5,670.80*|100.00% 5,246.52*| 100.00%| 4,580.97*|100.00%

*Excluding collateralized borrowing and lending obligation (CBLO) and Inter Corporate Borrowings
Utilize technology and digital platforms to enhance both customer outreach and operational efficiency

As we continue to expand our scale of operations, we intend to further develop and invest in our technology to support our
growth, improve the quality of our services, customer outreach and operational efficiency. We have made and intend to
continue making significant investments in our application, IT infrastructure and security enhancement. We utilize an
enterprise-wide loan management system, namely ‘Caliber NBFC’, an in-house developed java based loan lifecycle
management system, to provide an integrated technology platform for providing operational and decision-making support
through the complete loan lifecycle. All our offices are connected through the enterprise-wide loan management system to
our corporate headquarters in Mumbai. We believe that our increased leveraging of technology helps us develop early
warning systems and sound risk management system.

Further, our continued focus on the effective use of technology is aimed at providing our senior management real-time
access to credit processing and decision making and helps in leveraging the system for synergies and cross-sell
opportunities at the 360 ONE group level. We believe that the accurate and timely collection of such data gives us the
ability to improve efficiency of our business and develop better credit procedures and risk management.

Optimize borrowing costs and continue to expand and diversify funding sources

Controlling our borrowing costs is critical in determining our ability to offer our products at reasonable rates to our
customers and our profitability. Since our launch, we have developed a well-diversified funding profile by expanding our
funding sources and lender base. The combination of a diversified lender base and high credit rating has enabled strong
liquidity and reduced our cost of funding. As we continue to grow the scale of our operations, we intend to continue to
diversify our borrowing profile and continue to improve our credit ratings to reduce our cost of funds. A lower cost of
borrowings will help us, competitively price our loans and other products, improve our net interest margins, and deliver
better return ratios. For further details in relation to the credit rating of our Company’s debt see page “Our Business —
Credit Ratings” on page 138.

As at September 30, 2023, our total borrowings (including debt securities and subordinated liabilities) were X 5,409.66
crore. Our primary sources of funding are term loans, working capital loans including cash credit facilities, issue non-
convertible debentures, market-linked debentures and commercial papers. We intend to further diversify and strengthen
our profile, strategically adding additional funding resources.
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Key Operational and Financial Parameters

A summary of our key operational and financial parameters as at and for the half year ended September 30, 2023 and the

last three completed Fiscals are as follows:

(% in crore)

Particulars For half year ended Fiscal Fiscal Fiscal
September 30, 2023 2023 2022" 2021

BALANCE SHEET
Assets
Property, Plant and Equipment 4.27 0.75 0.56 11.65
Financial Assets 7,011.63 7,675.16 6,750.55 6,685.00
Non-financial Assets excluding property, plant and 36.51 43.79 44,72 360.20
equipment
Total Assets 7,052.41 7,719.70 6,795.83 7,056.85
Liabilities
Financial Liabilities
-Derivative financial instruments 163.37 91.45 140.57 220.70
-Trade Payables 6.16 9.54 8.95 35.53
-Debt Securities 4,550.09 5,313.76 4,800.81 4,491.69
-Borrowings (other than Debt Securities) 698.97 601.48 100.05 104.39
-Subordinated liabilities 160.60 155.64 395.65 397.18
-Other financial liabilities 3.17 115.64 29.13 58.84
Non-Financial Liabilities
-Current tax liabilities (net) 9.20 29.85 16.59 23.81
-Provisions 1.72 1.14 1.04 3.21
-Deferred tax liabilities (net) 1.76 2.15 29.45 16.06
-Other non-financial liabilities 0.68 2.14 1.06 11.44
Equity (Equity Share Capital and Other Equity) 1,456.69 1,396.91 1,272.53 1,694.00
Total Liabilities and Equity 7,052.41 7,719.70 6,795.83 7,056.85
PROFIT AND LOSS
Revenue from operations 458.31 673.66 754.57 970.65
Other Income - - 0.01 0.16
Total Income 458.31 673.66 754.58 970.81
Total Expense 250.58 381.15 392.21 778.44
Profit after tax for the year 172.92 234.52 282.80 156.19
Other Comprehensive income (0.10) (0.15) (0.01) 0.49
Total Comprehensive Income 172.82 234.37 282.79 156.68
Earnings per equity share (Basic) () 5.66" 7.68 9.26 5.11
Earnings per equity share (Diluted) (%) 5.66" 7.68 9.26 5.11
Cash Flow
Net cash from / used in(-) operating activities 97.08 | (1,135.38) 4.69 192.31
Net cash from / used in(-) investing activities 1,017.22 178.68 20.78 4,062.90
Net cash from / used in (-)financing activities (877.14) 947.48 172.62 | (4,647.67)
Net increase/decrease(-) in cash and cash equivalents 237.16 (9.22) 198.09 (392.46)
Cash and cash equivalents as per Cash Flow Statement 551.83 314.67 323.89 130.13
as at end of Year
Additional Information
Net worth™ 1,452.41 1,394.43 1,272.30 1,693.77
Cash and cash equivalents 551.83 314.67 323.89 130.13
Loans 4,869.74 4,908.65 3,916.24 3,669.43
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(R in crore)

Particulars For half year ended Fiscal Fiscal Fiscal

September 30, 2023 2023 2022" 2021
Loans (Principal Amount) 4,765.89 4,836.97 3,862.30 3,620.53
Total Debts to Total Assets™ 0.77 0.79 0.78 0.71
Interest Income 338.54 509.30 507.03 642.06
Interest Expense 222.05 344.24 355.47 415.00
Impairment on Financial Instruments (2.04) (1.25) (14.43) 17.24
Bad Debts™ to Loans - - 0.00 -
% Stage 3 Loans 0.00% 0.00% 0.00% 0.00%
% Net Stage 3 Loans 0.00% 0.00% 0.00% 0.00%
Tier | Capital Adequacy Ratio (%) 23.78% 19.52% 23.18% 22.06%
Tier Il Capital Adequacy Ratio (%) 0.25% 0.26% 0.43% 1.05%

* the standalone financial data of our Company for the Fiscal 2022 is based on comparative previous year’s numbers included in the
Audited Financial Statements for Fiscal 2023 prepared in accordance with Indian Accounting Standard 103. For details please see
“History and Main Subjects - Details of any reorganization or reconstruction undertaken by our Company in the last one year” on

page 141.

™ Net worth: Total Equity (-) Capital Redemption Reserves (-) Impairment Reserves.

ek

divided by total assets.
#EPS for half year ended is not annualised
#Bad Debt means loans written of (net of recovery)

Total debts to total assets is calculated as sum of Debt securities, borrowings (other than debt securities) and Subordinated liabilities

Summary of our key operational and financial parameters as at and for the Fiscal 2022 on a consolidated basis based on
Audited Consolidated Financial Statements for the Fiscal 2022 prepared in accordance with Ind AS are as follows:

(% in crore, unless stated otherwise)

Particulars Fiscal 2022
BALANCE SHEET
Assets
Property, Plant and Equipment 8.97
Financial Assets 6,970.82
Non-financial Assets excluding property, plant and equipment 586.25
Total Assets 7,566.04
Liabilities
Financial Liabilities
-Derivative financial instruments 140.57
-Trade Payables 104.39
-Other payables -
-Debt Securities 4,800.81
-Borrowings (other than Debt Securities) 100.05
-Subordinated liabilities 395.65
-Other financial liabilities 37.78
Non-Financial Liabilities
-Current tax liabilities (net) 7.87
-Provisions 4.87
-Deferred tax liabilities (net) 57.01
-Other non-financial liabilities 18.86
Equity (Equity Share Capital and Other Equity) 1,898.18
Non-controlling Interest -
Total Liabilities and Equity 7,566.04
PROFIT AND LOSS
Revenue from operations 1,190.78
Other Income 0.23
Total Income 1,191.01
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(% in crore, unless stated otherwise)

Particulars Fiscal 2022

Total Expense 897.91
Profit after tax for the year 230.77
Other Comprehensive income 0.82
Total Comprehensive Income 231.59
Earnings per equity share (Basic) (%) 7.55
Earnings per equity share (Diluted) (%) 7.55
Cash Flow

Net cash from / used in(-) operating activities 24.61
Net cash from / used in(-) investing activities (32.89)
Net cash from / used in (-) financing activities 172.63
Net increase/decrease(-) in cash and cash equivalents 164.35
Cash and cash equivalents as per cash flow statement as at end of Year 356.37
Additional Information

Net worth™ 1,897.95
Cash and cash equivalents 356.37
Loans 3,916.48
Loans (Principal Amount) 3,862.30
Total Debts to Total Assets™ 0.70
Interest Income 510.80
Interest Expense 357.25
Impairment on Financial Instruments (14.38)
Bad Debts” to Loans 0.00
% Stage 3 Loans on Loans 0.00%
% Net Stage 3 Loans on Loans 0.00%
Tier | Capital Adequacy Ratio (%) NA
Tier 11 Capital Adequacy Ratio (%) NA

“Bad Debt means loans written of (net of recovery)

™ Net worth: Total Equity (-) Capital Redemption Reserves (-) Impairment Reserves.
Total debts to total assets is calculated as sum of Debt securities, borrowings (other than debt securities) and Subordinated liabilities

kK

divided by total assets.
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Corporate Structure

The Corporate structure of our Company as of the date of this Draft Shelf Prospectus is as below:

360 ONE WAM Ltd. Governance Architecture

* Approved Policy Framework
* Statutory Committee

* Credit Oversight

* Committee Approvals

100% subsidiary

360 ONE Prime Ltd.

(NBFC)
* Delegated Authority
Management = |------s-ss------------o * Book growth and management
‘ * Joint client ownership along with WM
1 2 3
¥ ] v
| Business | ’ Backoffice I Shared Functions
L
¥ ¥ ¥ ¥
Sales & N : HR and
Product Mid office Treasury Accounts v . IT
Credit Collateral A/C openin
Processing / P & CRO Ops Compliance Internal Audit Service
Admin Management team

Description of our business

Our Company offers LAS, LAP and unsecured loans to our customers. The table below sets forth details in relation to our

assets under management and disbursements as of the dates indicated:
(R in crore, except percentages)

Type of As of September As of March 31,
Product 30, 2023 2023 2022 2021
AUM % AUM % AUM % AUM %
LAS 3,941.36 | 81.30% 4,280.63 86.89% 3,492.09 88.79% (3,121.55 | 84.30%
LAP 363.52 7.50% 299.15 6.07% 266.88 6.79% | 433.46| 11.71%
Unsecured loans| 542.84 | 11.20% 346.90 7.04% 174.06 4.42% | 147.92| 3.99%
Total 4,847.72 | 100.00% 4,926.68 | 100.00% 3,933.03 | 100.00% (3,702.93 |100.00%

Loan against securities (LAS)

The Company provides loans against securities/collaterals in the form of financial instruments. Loans are sanctioned
against approved diversified list of securities which is derived based on RBI guidelines. Our Company further segregates
the approved list of securities based on market capitalisation, value at risk margins, liquidity on exchanges etc. This list is
constantly monitored and updated on regular intervals by our Company. The product program of our Company also
provides reasonble flexibility to the borrowers to swap the securities as per their desired positions. Following are some of
the examples of collateral against which company extends loan facilities include, listed and unlisted equity shares.
debentures and bonds, mutual funds, REITs and InvITs and units of AlFs.

The end use of our LAS Loans could be for reinvestment, business loans, personal obligations, bridge loans or to cure the
short term liquidity needs which the client may have from time to time. All our LAS loans are secured by way of pledging
of equities and lien marking for all securities. Target customers for the LAS Loans are HNIs and Ultra-HNIs , public and
private limited corporates, trusts, HUFs, and promoters of large listed/unlisted companies and senior management
employees. We benefit from cross-selling opportunities to the client base at 360 ONE Group level, thereby providing
wholistic services as a group.

132



The average tenure of LAS loans is 36 months. The interest rates offered vary from customer to customer depending on
the type of loan, tenure, extent of structuring, credit rating etc. The company conservatively maintains low LTV ratio across
all secured loans. As on September 30, 2023, average LTV ratio on outstanding loans for LAS category is 33.17% (as
against regulatory limits of 50%) and for LAP category, it is 37.14%.

During the half year ended September 30, 2023, Fiscal 2023 and Fiscal 2021 our LAS disbursements amounted to
3,729.13 crore, ¥ 9,823.10 crore and % 6,558.42 crore, respectively. There are no NPA in this segment as of September 30,
2023.

Loans against property (LAP)

Loan against property (LAP) is provided for working capital requirements, business use, acquisition of new commercial
property for existing clients of our Promoter or our Company. These loans are mortgage backed secured loans. Pricing of
the product is driven by risk profile of borrower and the type of property being funded along with current prevailing
property market rates. These loans are advanced against equitable/ registered mortgage of marquee commercial/residential
properties in top cities to ensure quality of collateral and quick liquidation where required. Our Company undertakes
valuation of the collateral by two leading valuers as per policy to ensure that properties are valued conservatively with
minimum margin of error.

Our Company undertakes proactive monitoring of news/ negative reports and our credit officers undertake mandatory
annual reviews to ensure that quality of portfolio is maintained.

The average tenure of LAP loans is 36 months. The interest rates offered vary from customer to customer depending on
the type of loan, tenure, extent of structuring, credit rating etc.

During the half year ended September 30, 2023 and Fiscal 2023 and Fiscal 2021 our LAP disbursements amounted to X
190.88 crore, X 325.33 crore and X 65.82 crore, respectively. There are no NPA in this segment as of September 30, 2023.

Unsecured Lending

Our Company selectively offers unsecured lending to our customers who have a minimum CIBIL score as per internal
standards of our Company. We offer viable financial solutions to assist our customers with immediate financial needs, thus
helping them achieve short term goals as per their requirements. Our unsecured loans disbursal process is completely digital
with quick approval process and we offer competitive interest rates. Our Company undertakes proactive monitoring of
news/ negative reports and our credit officers undertake mandatory annual reviews to ensure that quality of portfolio is
maintained.

For the half year ended September 30, 2023, Fiscal 2023 and Fiscal 2021 unsecured loans disbursed by our Company
amounts to ¥ 553.77 crore, X 756.30 crore and 171.79 crore, respectively. There are no NPA in this segment as of September
30, 2023.

Loan Process

Loan Origination

Our Company follows an intense and rigorous process of onboarding any customer. Private lending advisors (PLA) identify
the prospective clients and a personal meeting with the client is fixed. The PLA understands the client requirements in
detail and carefully examines the collateral offered, financial standing of the client, ability to service interest and margin
calls and offers a balanced lending solution.

The customer undergoes a detailed due diligence process and credit checks are carried out to ascertain the financial strength

along with regulatory checks to ensure there are no open issues with any authority. The team then issues a formal sanction
letter to the customer and account opening is initiated with all loan agreements and KYC documentation.
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A quick summary of the onboarding process is as follows:

¥

LOAN APPLICATION PROCESS CREDIT APPRAISAL RISK ASSESSMENT
= Typeof Loan ¥ Preparation of Credit Approval ®  Evaluate the applicants in terms of
®  Purpose of Loan document as per the Credit Policy liquidity, collateral and credit history
®  Loan Tenure ®  Classify the risk in line with the Credit #  Measure the risk basis the Credit
®  Customer’s due diligence Policy and deciding on the rate of loan Appraisal document
basis the same

DECISION MAKING MONITORING AND
®  Approval or Rejection of Loan Application MANAGEMENT OF APPROVED LOANS
5} Terms and Conditions of Sanctions B Monitoring of adherence of Terms and
#  Documentation Conditions
®  Pre disbursement audit #  Reporting & monitoring of exposure
®  Disbursement and Collateral Value

Credit Appraisal

Our Company has set up a stringent credit assessment processes in order to maintain asset quality. We carry out independent
reference checks along with a preliminary credit assessment at the time of loan origination. We work with credit bureaus
like Transunion CIBIL, Equifax, CRIF Highmark, Experian. We also conduct an assessment of the security and collateral
and on the basis of such preliminary assessment, we provide the indicative terms and structure to the client. Prior to
sanctioning the loan, we also undertake a security and collateral assessment to verify the list of approved securities with
the prospective customers securities and the LTV. The loan is sanctioned once these assessments are complete and the
documentation is finalized.
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The chart below describes our credit appraisal process:
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Monitoring

We actively monitor our accounts by conducting analyst calls and quarterly performance reviews with our credit committee
for each transaction, to assess compliance with covenants and examine business updates. We also review sector reports
and track "~ peers to understand the relative performance of such borrower. This is supported by tracking the share price
movement, value of the collateral and initiating top-ups if required. We also issue research reports and track developments

in relevant ratings.

The chart below sets out our loan monitoring measures:
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Collaboration with credit bureaus

We work with credit bureaus like Transunion CIBIL, Equifax, CRIF Highmark, Experian. Every loan given by us undergoes
a credit check with the credit bureaus and this verification process has been completely integrated into the loan delivery
processes and is instrumental in minimizing instances of borrower over-indebtedness. The entire process is automated and
centralized which enables high level of controls in this process.

Risk Management

While risk is inherent in our Company’s activities, it is managed through an integrated risk management framework,
including ongoing identification, measurement and monitoring, subject to risk limits and other controls. The Risk
Management Committee (RMC) has the overall responsibility for the development of the risk strategy and implementing
principles, frameworks, policies and limits. The RMC is responsible for managing risk decisions and monitoring risk levels
and reports to the Board. Our Company’s treasury team is responsible for managing its assets and liabilities and the overall
financial structure. It is also primarily responsible for the funding and liquidity risks of the 360 ONE group.

Credit Risk Management

Credit risk refers to risk that a counterparty will default on its contractual obligations resulting in financial loss to the
Company. Credit risk assessment on various components is described below:

The Lending Operations of the Company has a well-defined framework within which credit risk is assumed, managed and
monitored. Credit risk management function closely oversees management and control of credit risks and associated
operational risks. The credit proposals are evaluated having regard to specified prudent exposure limits and approved by
the appropriate authority, approved by the Board of Directors (the Board) of the entity engaged in lending business. The
risk management policies including exposure limits are defined and reviewed along with the Board.

The Company sanctions and monitors the loan based on underlying security offered by borrower. In order to manage credit
risk, Loan to Value (LTV) ratio is decided/re-adjusted at the time of sanction and on ongoing basis at the time of monitoring
of loan.

The Company provides loans mainly to HNIs and UHNIs against securities/collaterals in the form of financial instruments
(Loans against Securities - LAS). The Company sanctions and monitors these loans based on underlying securities. In order
to manage credit risk Loan to Value (representing value of securities/collateral against the loans outstanding) is decided/re-
adjusted at the time of sanction and on ongoing basis as a part of monitoring of loans.

The Company has made lifetime expected credit loss provision based on provision matrix which takes into account
historical experience in collection and credit losses. Credit Risk on other financial assets is considered insignificant
considering the nature of such assets and absence of counterparty risk.

Market Risk Management

Market risk is the risk of any loss in future earnings, in realizable fair values or in futures cash flows that may result from
a change in the price of a financial instrument. The Company does not have any transactions in foreign currency and hence
it is not exposed to foreign currency risk.

The loans arising from lending operations generally provide for reset of the interest rates based on its Prime Lending Rate
(PLR). The Company aims to reset PLR on its loan book on the basis of, inter-alia, actualized /expected change in its
overall borrowing costs. This enables the Company to mitigate interest risk on revision/ repricing of interest bearing
liabilities. As such the Company does not carry any interest rate risk on account of the above.

The Company has considered interest rate risk on financial assets and liabilities accounted for on amortised cost basis. The
Company’s exposure to changes in interest rates relates primarily to the Company’s outstanding floating rate debt included
in borrowings/debt securities.
Liquidity Risk Management
Liquidity risk refers to the risk that the Company may not be able to meet its short-term financial obligations. The Company

manages liquidity risk by maintaining sufficient cash and marketable securities and by having access to funding through
an adequate amount of credit lines. Further, the Company has well defined Asset Liability Management (ALM) Framework

136



with an appropriate organizational structure to regularly monitor and manage maturity profiles of financial assets and
financial liabilities including debt financing plans, cash and cash equivalent instruments to ensure liquidity. The Company
seeks to maintain flexibility in funding mix by way of sourcing the funds through money markets, debt markets and banks
to meet its business and liquidity requirements.

The following table reflects our key portfolio quality indicators for six months period ended September 30, 2023 and last
three fiscal years:

(% in crore, except percentages)

Particulars For six months Fiscal
ended September 30, 2023 2022 2021
2023
Gross Stage 3 (%) 0.00% 0.00% 0.00% 0.00%
PAR 0 + (X in crore) 4,885.84 4,926.79 3,857.90 3,623.04
PAR 30 + (R in crore) - - 77.73 -
PAR 90 + (R in crore) - - - 80.21

Note: Figures disclosed in the above table are not measures of financial position, operating performance or liquidity defined by generally
accepted accounting principles and may not be comparable to similarly titled measures presented by other companies.

Treasury Operations

Our Company’s treasury team is responsible for managing its assets and liabilities and the overall financial structure. It is
also primarily responsible for the funding and liquidity risks of the 360 ONE group. We have an ALCO policy guided by
relevant RBI circulars and approved by our Board, that contains standard operating procedures and various risk limits for
carrying out treasury operations and governing investments in instruments. We continuously seek to diversify our sources
of funding to facilitate flexibility in meeting our funding requirements. We maintain adequate liquidity buffers to take
care of our working capital requirements and unforeseen market liquidity conditions. As of September 30, 2023, we had
cash and cash equivalents of ¥ 551.83 crore, bank balances other than cash and cash equivalents of % 1.00 crore, borrowings
through debt securities (including subordinated liabilities) of % 4,710.69 crore and borrowings through other than debt
securities of ¥ 698.97 crore.

Asset Liability Management

We have formed an Asset Liability Management Committee (“ALCO”). The Asset Liability Management (the “ALM”)
statement of our Company is prepared on a monthly basis to track the inflows and outflows of our Company.
The ALM statement is placed before the ALCO periodically. A summary of our asset and liability maturity profile as of
March 31, 2023, which is based on certain estimates, assumptions and our prior experience of the performance of its assets,
is set out below:

(R in crore)

Up to More |More than [More than | More More More More Total

30/31 | than1l |2 months | 3 months | than 6 than 1 than3 | than5

days |month to to 3 to 6 months to | year to 3 |yearsto 5| years

2 months | months months 1 year years years

Deposit - - - - - - - - -
Advances 113.11 33.64 63.60 95.95| 1,800.54| 2,041.11| 778.84 -1 4,926.79
Investments 357.95| 534.96 200.00 561.34 142.97 382.58 -| 243.08| 2,422.88
Borrowings 539.20 178.42 204.74| 1,067.73| 1,964.29| 1,954.84| 157.01 6.10| 6,162.33
Foreign Currency - - - - - - - - -
Assets
Foreign Currency - - - - - - - - -
Liabilities

Capital adequacy

Our Company is registered as NBFC with the RBI. Under the Master Directions, NBFCs are required to maintain a
minimum capital adequacy ratio consisting of Tier I and Tier 11 capital, which shall not be less than 15.00% of our aggregate
risk weighted assets on-balance sheet and the risk-adjusted value of off-balance sheet items, as applicable. For further
details, see “Key Regulations and Policies” on page 175.
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The following table sets forth certain details of the capital to risk-weighted assets ratio (“CRAR”) for our Company as of

the dates indicated:

Particulars As of March 31, 2023 | As of March 31, 2022 | As of March 31, 2021
CRAR 19.78% 23.61% 23.11%
CRAR - Tier | capital 19.52% 23.18% 22.06%
CRAR - Tier |l capital 0.26% 0.43% 1.05%
Credit Ratings
Our current credit ratings are set forth below:
Rating Agency Instrument Rated Limit Ratings
(R in crore)
CRISIL Commercial paper programme 3,000 |[CRISIL Al+
Commercial paper programme (IPO financing) 1,000 |CRISIL A1+
Non-Convertible Debentures* 1,500 |CRISIL AA/Stable
ICRA Long-term fund based-Bank 1,500 [[ICRA]JAA (Stable)
Long-term principal protected market linked debenture 5,000 |PP-MLD [ICRA]AA (Stable)
programme
Commercial paper programme 2,000 [[ICRA]JAL+
Commercial paper programme (IPO financing) 1,000 |[ICRA]JAL+
Non-convertible debentures 1,500 |[ICRA]JAA (Stable)
Non-convertible debentures* 1,500 |[ICRA]JAA (Stable)
Unsecured non-convertible debentures 594.70 |[ICRAJAA (Stable)
Care Ratings Market-linked debentures 200 |CARE PP-MLD AA; Stable
Commercial paper programme (IPO financing) 5,000 |CARE A1+ Reaffirmed

*Proposed NCD Public Issue
Properties

We conduct out operations through our corporate and registered office located at 360 One Centre, Kamala City, Senapati
Bapat Marg, Delisle Road, Lower Parel, Mumbai — 400 013, Maharashtra, India. Apart from our registered office our
Company has one branch in New Delhi.

As of March 31, 2023, we have presence in the various states through the branch network of our Promoter.

As on the date of this Draft Shelf Prospectus, our Company does not own any immovable property except a land parcel in
the state of Gujarat.

Intellectual Property

369
Our Promoter has made an application for registration of the logo ™ and the word mark ‘360 ONE” in 2022, by way of
application number 5740012 and 5465350, respectively. Our Promoter has granted our Company with a non-exclusive right
and license to use the trademark, service mark and logos pertaining to “360 ONE” by way of resolution dated November
15, 2022.

Information Technology

Our IT support systems aid us in performing several processes involved in the life cycle of a loan transaction. We have
made significant investments in our IT infrastructure to be able to control our operating costs and provide quality service
to our customers. For our operations, we have focused on implementing a centralized and consolidated information system
to enable a smooth and swift flow of information and data across the system. Our systems have assisted us with data entry
automation of loan origination system, credit underwriting process, underwriting rule engine, deviation triggers to minimize
human errors, branch accounting system and maintaining customer history. We will continue to embrace state of the art
technology solutions to support our growth and enable more efficient operations to benefit our customers, as well as to
optimize our operating efficiency.
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Insurance

We maintain insurance policies that we believe are customary for company’s operations in our industry. Our principal
types of coverage include group term life insurance and group mediclaim insurance policies.

Apart from the above policies, the company also has business secure policy which covers Money in transit, Money in

premises, Fire & Special Perils (Building & all Assets), Burglary (Theft, Riots, Strike and Malicious Damage), Fidelity
Guarantee and All Risk (Worldwide).

For details, see “Risk Factors — 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 cashflows, results of operations and
diminish our financial position” on page 35.

Corporate Social Responsibility

360 ONE Foundation (“Foundation”, formerly known as IIFLW CSR Foundation), a subsidiary of our Promoter, was
established to design and execute CSR programmes, on behalf of 360 ONE group companies, including our Company. The
Foundation focuses improving livelihoods through financial inclusion and access to capital. It strives to create the necessary
bridges between the informal and unorganized sector and formal sources of credit. It nudges vulnerable and marginalized
communities towards formal lending/banking channels. The Foundation believes in holistic, long-term solutions with
aspects of skill-building, market and government linkages, overlayed with financial literacy, access, and inclusion. Some
of the programmes the Foundation has funded in 2023 include, (i) Livelihood linkages by delivering government social
security entitlements to marginalized citizens; (ii) Regenerative agriculture and livelihoods support to farmers; (iii)
Livelihoods support for migrant low income rural entrepreneurs; (iv) STEM education programme; (v) Foundational
learning and numeracy programme; (vi) School education programme to improve student learning outcomes. We have spent
% 2.79 crore on CSR activities during Fiscal 2023.
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HISTORY AND MAIN OBJECTS
Corporate Profile

Our Company was incorporated as Chephis Capital Markets Limited on August 31, 1994 as a public company incorporated
under the Companies Act, 1956, as amended and was granted a certificate of incorporation by the Registrar of Companies,
Maharashtra at Mumbai. The Company changed its name to IIFL Wealth Finance Limited and was issued fresh certificate
of incorporation by Registrar of Companies, Maharashtra at Mumbai on March 12, 2016 consequent upon change of name.
Further, the Company changed its name to IIFL Wealth Prime Limited and was issued fresh certificate of incorporation by
Registrar of Companies, Maharashtra at Mumbai on December 7, 2020 consequent upon change of name. Further, the
Company changed its name to 360 ONE Prime Limited (formerly known as IIFL Wealth Prime Limited) and was issued
fresh certificate of incorporation by Registrar of Companies, Maharashtra at Mumbai on April 18, 2023 consequent upon
change of name.

With a view to consolidate the distribution businesses of 360 ONE WAM Limited (formerly known as IIFL Wealth
Management Limited) under a single wholly owned subsidiary, it was proposed to demerge the distribution business from
the Company to 360 ONE Distribution Services Limited (formerly known as IIFL Wealth Distribution Services Limited
(“360 ONE DSL). Pursuant to Composite Scheme of Arrangement under Section 230 to 232 of the Companies Act, 2013
(“Scheme”) approved by the board of directors of the Company, IIFL Wealth Capital Market Limited (“IWCML”) was
amalgamated with the Company and the distribution business of the Company and IWCML was demerged to 360 ONE
Distribution Services Limited (formerly known as IIFL Wealth Distribution Services Limited) (“360 ONE DSL”). The
Scheme has been approved by the Hon’ble National Company Law Tribunal, Mumbai vide its order dated February 28,
2023 and was made effective on March 14, 2023.

Our Company is registered as a non-deposit accepting middle layer non-banking financial company with the Reserve Bank
of India under Section 45-1A of the Reserve Bank of India Act, 1934 bearing registration number B-13.00361 by way of a
certificate of registration dated March 18, 1998. Further, pursuant to name change, a fresh certificate of registration dated
June 5, 2023 was issued by Reserve Bank of India bearing the same registration number B-13.00361.

Registered Office and changes in Registered Office of our Company

360 ONE Prime Limited (formerly known as IIFL Wealth Prime Limited),
360 ONE Centre, Kamala City,

Senapati Bapat Marg, Lower Parel, Delisle Road,

Mumbai, Maharashtra, India, 400013.

The details of change in the registered office of our Company are as under:

Date of change of Details of changes in the address of registered office
Registered Office

Incorporation 1 Floor, Sunbeam Chambers, S7-C, New Marine Lines, Mumbai — 400 020, Maharashtra, India.

February 13,2016 |From 1% Floor, Sunbeam Chambers, S7-C, New Marine Lines, Mumbai — 400 020, Maharashtra,
India, to

6" Floor, IIFL Centre, Kamala City, Senapati Bapat Marg, Lower Parel, Mumbai — 400 013,
Maharashtra, India.

January 18, 2023 From 6™ Floor, IIFL Centre, Kamala City, Senapati Bapat Marg, Lower Parel, Mumbai — 400 013,
Maharashtra, India, to

360 ONE Centre, Kamala City, Senapati Bapat Marg, Lower Parel, Delisle Road, Mumbai — 400
013, Maharashtra, India.

Change in the name of the Company

Our company name has been changed from ‘Chephis Capital Markets Limited’ to ‘IIFL Wealth Finance Limited” with
effect from March 12, 2016 and further changed from ‘l1IFL Wealth Finance Limited’ to ‘IIFL Wealth Prime Limited” with
effect from December 7, 2020 and further changed from ‘IIFL Wealth Prime Limited’ to ‘360 ONE Prime Limited’ with
effect from April 18, 2023.
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Main objects of our Company
The main objects of our Company as contained in our Memorandum of Association are:

1. To carry on financing business and perform lending and financing services, both short term and long term, included
but not limited to capital market financing, loan against property and factoring by way of pledge, mortgage,
hypothecation, charge or otherwise with or without any securities.

2. Tocarry on and transact in India or elsewhere in any manner whatsoever, the business to establish , organize, manage,
distribute, promote, encourage, provide, conduct, sponsor, subsidize, operate, develop and commercialize all kinds of
insurance business including but not limited to Life, Non-Life, general, indemnity of guarantee business of all kinds,
classes, nature and description, fire, marine, aviation, transit, motor vehicles, engineering, accidents, including rural,
livestock, crop insurance, miscellaneous insurance and all branches of the above classes and also business of insurance
against war, riots, strike, terrorism, civil commotion, loss of profits, health and other contingencies and insurance
covering any liability under any law, convention or agreement and to act as a corporate agent, representative, surveyor,
sub-insurance agent, franchiser, consultant, advisor, collaborator or otherwise to deal in all incidental and allied
activities related to general insurance business.

3. To carry on all kinds of agency business and to act as advisors, consultants, agents, sub-agents, distributors, sellers of
Deposits, loans, units of Unit Trust of India and other Mutual Funds, Shares, stocks, debentures, bonds, government
securities, insurance products, National Savings Certificate and such other financial, investments, personal loans, home
loan products, securities & debt instruments and to acquire and hold one or more memberships/dealerships with or
without trading privileges of association of bankers, association of mutual funds, merchant bankers, insurance
companies, fund managers, brokers, securities dealers or commodity dealers, clearing house, stock, exchange,
commodity exchanges in India or any part of the world which will or is likely in any way to facilitate the conduct of
company’s business.

Key Events, Milestones and Achievements of our Company

Year Particulars

2016 | 360 ONE WAM Limited (formerly known as IIFL Wealth Management Limited) acquired 100% equity capital
of our Company.

2016 | Long term credit rating of AA from ICRA

2019 | AMFI registration for distribution of Financial Products

2020 | Acquisition of L&T Capital Markets Limited

2023 | Transfer of distribution of financial products business to 360 ONE Distribution Services Limited through
Scheme of Arrangement

For details on Certifications and Awards, please see “Our Business” on page 125.
Details of any acquisition or amalgamation in the last one year

Our Company has not made any Acquisition/Amalgamation in the last one year prior to the date of this Draft Shelf
Prospectus.

Details of any reorganization or Reconstruction undertaken by our Company in the last one year

Pursuant to Composite Scheme of Arrangement under Section 230 to 232 of the Companies Act, 2013 (“Scheme”)
approved by the board of directors of the Company, IIFL Wealth Capital Market Limited (“IWCML”) was amalgamated
with the Company and the distribution business of the Company and IWCML was demerged to 360 ONE Distribution
Services Limited (formerly known as IIFL Wealth Distribution Services Limited) (“360 ONE DSL”). The Scheme has

been approved by the Hon’ble National Company Law Tribunal, Mumbai vide its order dated February 28, 2023 and was
made effective on March 14, 2023.

A copy of Scheme is available as material document available for inspection. Also, please see “Risk Factors” on page 20.
Material Agreements and Material Contracts
Our Company has not entered into any other material agreements and material contracts which are not in the ordinary course

of business, in the last two years.
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Holding Company

As on date of this Draft Shelf Prospectus, 360 ONE WAM Limited (formerly known as IIFL Wealth Management Limited)
together with the nominee’s shareholders holds 30,54,93,803 Equity Shares equivalent to 100% of the Equity Share capital
of our Company.

Subsidiary Companies

As on the date of this Draft Shelf Prospectus, our Company has no subsidiaries.

Associates

As on the date of this Draft Shelf Prospectus, our Company has no associates.

Joint Venture

As on the date of this Draft Shelf Prospectus, our Company has no joint ventures.

Enterprises over which control is exercised by the Company

As on the date of this Draft Shelf Prospectus, our Company does not exercise control over any of the enterprises.
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Board of Directors

OUR MANAGEMENT

The general superintendence, direction and management of our affairs and business are vested in our Board of Directors,
which exercises its power subject to the Memorandum and Articles of Association of our Company and the requirements

of the applicable laws.

The composition of the Board is in conformity with Section 149 of the Companies Act, 2013 and the SEBI Listing
Regulations. It is governed by the Articles of Association of our Company and the relevant directions issued by the RBI.

The Articles of Association of our Company require us to have up to but not more than 14 (Fourteen) directors. As of the
date of this Draft Shelf Prospectus, we have 6 (Six) Directors on the Board, out of which one Director is Whole-time
Director and Chief Executive Officer, one Director is Whole-time Director, One Director is Non-Executive Director, and
Three Directors are Independent Directors, including Two women directors on the Board.

Details of Board of Directors as on the date of this Draft Shelf Prospectus:

Name, designation, Age Address Date of Details of Other directorships
and DIN (in Appointment/
years) Re-appointment
Himanshu Jain 48 5001 50" floor B Wing | October 4, 2016
Raheja Imperia 1, Shankar
Designation: Whole- Rao Naram Path Marg,
time Director and Lower Parel, Mumbai,
CEO Mumbai City, Maharashtra
—400013.
DIN:02052409
Yatin Shah 47 C/O, Yatin Shah, 4" Floor, | October 4, 2016 |Indian
42, Kedia  Apartments, 1. 360 ONE Alter_nat_es Asset
Designation:  Whole Dongarsi ~ Road,  Near Management Limited .
Time Director Elizabeth Hospital, Malabar 2. sL?r?moe':le Distribution Service
. Hill, Mumbai, Maharashtra 3. 360 ONE IESC Limited.
DIN: 03231090 —400006. 4. 360 ONE Portfolio Managers
Limited.
5. 360 ONE WAM Limited.
6. Naykia Realty Private Limited.
7. Entrepreneurs’ Organization
Mumbai
8. 360 ONE Foundation
Subbaraman Narayan 80 Flat No. 2B, Nithyashree | March 31,2017 |Indian
apartments, No. 51, 1 360 ONE Distribution Service
Designation: Chamiers  road  raja Limited
Independent Director Annamalai Puram. Chennai 2. Dabur India Limited
3. Castlewood Trading Private
' —-600028. Limited
DIN:00094081 4. 360 ONE WAM Limited
(formerly known as IIFL Wealth
Management Limited)
5. Shanti Narayan Foundation
6. Artemis Medicare Services
Limited
7. Seshasayee Paper and Boards
Limited.
8. Rudransh Trading Private
Limited.
Karan Bhagat 46 4501, Aqua Chs, T2 planet | June 11,2020 |Indian
Godrej Complex, 30, 1. 360 ONE Asset Management
Designation: ~ Non- Keshavrao Khadye Marg, Limited .
Executive Director near Jacob Circle, 2. Kyrush trading and investment

private limited
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Name, designation, Age Address Date of Details of Other directorships

and DIN (in Appointment/
years) Re-appointment
Mahalaxmi East, 3. Protean EGov Technologies
DIN: 03247753 Mumbai — 400118. Limited o
4. 360 ONE WAM limited
Rekha Gopal Warriar 66 H 901, Roystonea, August 1, 2018 |Indian
Magarpatta City, 1. Credit Access Garmen Limited
Designation: Magarpatta Road, 2. IIFL Facilities service limited
Independent Director Hadapsar, 3. 1IFL Securities Limited
Pune — 411 028.
DIN:08152356
Revathy Ashok 64 139/6-2, November 28, |Indian
Domlur Layout 2023 1. ADC India Communications
Designation: Sharadamma Layout, Limited
Additional Director - Bengaluru — 560 071 2. Welspun Corp Limited
Independent Director 3. Shell MRPL Aviation Fuels Anc
DIN: 00057539 Services Limited
4. Quess Corp Limited
5. Astrazeneca Pharma India

Limited

6. Sansera Engineering Limited

7. Manipalcigna Health Insurance
Company Limited

8. Barbeque-Nation Hospitality
Limited

9. Microland Limited

10. Welspun Metallics Limited

11. Khemeia Technologies Private
Limited

12. Athena Infonomics India Private
Limited

Brief profile of the Directors of our Company

Mr. Himanshu Jain

Mr. Himanshu Jain is a Chief Executive Officer and the Whole time Director of our Company. Himanshu heads the Lending Solutions
business and focuses on growing the existing Non-Banking Finance Company (NBFC) business backed by his domain experience and

business development focus.

He has two decades of work experience across capital markets, wealth management and lending business. Himanshu earned his Master’s
degree in Finance & Control (MFC) from the Institute of Finance & Management (IFM).

He was earlier associated with organizations such as Infrastructure Leasing & Financial Services Limited, Morgan Stanley, DSP Merrill
Lynch, Citibank and BNP Paribas.

Mr. Yatin Shah
Yatin is a Whole-time Director of our Company. He is a co-founder and joint CEO of the wealth management
business at 360 ONE Distribution Services Limited. He has more than 20 years of experience in the financial services

industry, across equity research and private wealth management.

He started his career in Equity Research with Khandwala Securities, after which he was associated with Kotak in
their Wealth Management division.

Yatin has acquired a Bachelors degree in Commerce from the University of Mumbai and a Master of Science
degree in Finance from Cass Business School, London.
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Mr. Subbaraman Narayan

Dr. Subbaraman Narayan is an Independent Director on the Board. He has 40 years of experience in the fields of
economics, economic policy and administration. He has been a visiting senior research fellow at the Institute of
South Asian Studies, National University of Singapore from 2005 till 2021. He has previously held the positions
of finance and economic affairs secretary; economic advisor to the Prime Minister of India; secretary in the
Department of Revenue, Ministry of Finance, Government of India; secretary, Ministry of Petroleum and Natural
Gas, Government of India; and secretary, Department for Promotion of Industry and Internal Trade, Ministry of
Commerce and Industry, Government of India.

Mr. Karan Bhagat

Karan Bhagat is Founder, MD and CEO of 360 ONE. Karan, as a professional entrepreneur set up 360 ONE
(formerly IIFL Wealth & Asset Management) in 2008.

He featured in Fortune India’s ‘40 under 40’ list in 2016 and 2017 and The Economic Times ‘40 under Forty” list
in 2017. He has received the URS Asia One Global Indian of the Year award in 2018 and is a finalist at the
Entrepreneur of the Year Award in 2018. Recently in 2022, he has been recognised as ‘Asia’s Promising Business
Leaders’ by The Economic Times. Karan holds an MBA in Finance from the Indian Institute of Management,
Bangalore and acquired his bachelor’s degree in Commerce from St. Xavier’s College, Kolkata.

Ms. Rekha Gopal Warriar

Rekha Gopal Warriar is an Independent Director on the Board of the Company. She holds a master’s degree in
applied mathematics from the University of Bombay and a master’s in public policy from Princeton University,
USA. She has an experience of over 30 years with the Reserve Bank of India in various departments. She has
headed the departments of financial stability and internal debt management. She has also worked as a member of
faculty in various RBI’s training colleges and institutes.

Ms. Revathy Ashok

Ms. Revathy is a gold medalist PGDM 78-80 Batch in sectoral specialisation from the Indian Institute of
Management, Bangalore (IIMB).

She is the Co-Founder of Strategy Garage a strategy and growth consulting firm for Start ups and Medium scale
companies, helping them build value and scale. She has had successful leadership experience of over thirty
years spanning variety of industries - Private Equity, Software and IT enabled services, Manufacturing and
Infrastructure in Senior Management positions handling a wide variety of portfolios, namely, Capital Raising,
Business Development, Finance, Commercial and other strategic general management functions.

Revathy has held senior leadership positions in global corporations such as Managing Director, Tishman Speyer,
PE Fund, worldwide CFO of Syntel Inc, a US based Nasdaq listed IT services company, first woman from India
to be the CFO of a NASDAQ listed company.

She is on the Governing Board of Woxsen University and on the Academic Council of Mount Carmel College,
Bangalore a Partner at Social Venture Partners (SVP) involved in venture philanthropy supporting several social
ventures.

Relationship between Directors

As on the date of this Draft Shelf Prospectus, none of our directors are related to each other.

Remuneration of Directors

The terms of remuneration of the Whole-time Directors are as below:

1. Himanshu Jain

The following table sets forth terms of remuneration to Himanshu Jain, Whole-time Director and CEO, with effect
from October 4, 2016, as approved by the shareholders in the extra-ordinary general meeting held on October 4, 2016
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and September 29, 2022, AGM dated September 30, 2019.

For appointment as Whole-time Director and CEO as:

(Rin crore)

Particulars Terms of remuneration
Period 3 Years
Remuneration | 2.25 per annum*
*Excluding incentives, allowances, other benefits and perquisites.

The following table sets forth all compensation paid by our Company to the Whole-time Director and CEO during the
current year and Fiscals 2023, 2022 and 2021:;

(X in crore
Name of Director Current year For Fiscal 2022-2023 |For Fiscal Year 2021- | For Fiscal Year
(till November 30, 2023) 2022 2020-2021
Himanshu Jain 3.09 3.27 2.98 214

2. Yatin Shah

The following table sets forth terms of remuneration to Yatin Shah, Whole time Director, with effect from October 4,
2016, as approved by the shareholders in the extra-ordinary general meeting held on January 22, 2020.

For appointment as Whole-time Director:
(Rin crore)

Particulars Terms of remuneration
Period 5 Years
Remuneration | 4.25 per annum*
*Excluding incentives, allowances, other benefits and perquisites.

The following table sets forth all compensation paid by our Company to the Whole-time Director during the current year
and Fiscals 2023, 2022 and 2021 and for the period ended November 30, 2023:

(R in crore
Name of Director Current year For Fiscal 2022-2023 |For Fiscal Year 2021- | For Fiscal Year
(till November 30, 2023) 2022 2020-2021
Yatin Shah 6.38 8.33 6.48 2.88

The terms of remuneration of the independent directors:

Our Company pays sitting fees per meeting to the Independent Directors for attending the meetings of the Board and
Committees thereof, as under:

Particulars Board Audit Committees Other Group Credit
Committees Committee

Chairman & Chairman & Chairman & Chairman &
Member Members Members Members

Full Board Meetings
Physical / Electronic %75,000 350,000 %25,000 %15,000
Participation
Shorter Notice/Special Purpose Meetings
Physical / Electronic %75,000 350,000 325000 %15,000
Participation

The following table sets forth all compensation paid by our Company to the Independent Directors during the current year
and Fiscals 2023, 2022 and 2021:
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Name of For period ended For Fiscal 2023 For Fiscal 2022 For Fiscal 2021
Director November 30, 2023
Commission | Sitting | Commission | Sitting |Commission| Sitting [Commission| Sitting
Fees Fees Fees Fees

Subbaraman Nil ¥5,50,000 | %6,25,000 |X11,20,000| %5,50,000 |<12,30,00 | 5,00,000 | 5,85,000
Narayan
Rekha Gopal Nil %6,75,000 | %9,40,000 |X11,10,000| %8,25,000 |[%15,55,000| 7,50,000 | 5,85,000
Warrier

Other understandings and confirmations

No Director of our Company is a director or is otherwise associated in any manner with, any company that appears in the
list of the vanishing companies as maintained by the Ministry of Corporate Affairs, wilful defaulter list as categorized by
the RBI or Export Credit Guarantee Corporation of India Limited or any other regulatory or governmental authority and/or
bank or financial institutions.

None of our Directors is, or was, a director or person in control of any company which has been or was delisted from any
recognised stock exchange within a period of ten years preceding the date of this Draft Shelf Prospectus, in accordance
with Chapter V of the SEBI (Delisting of Equity Shares) Regulations, 2021.

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.

We also confirm that none of our Director is restrained or prohibited or debarred from accessing the securities market or
dealing in securities by SEBI. Further, none of our Director is a promoter or director of another company which is debarred
from accessing the securities market or dealing in securities by SEBI.

None of our Directors have committed any violation of securities laws in the past and no proceedings in such regard by
SEBI or, RBI are pending against any of our Directors.

No Director of our Company is a fugitive economic offender, as defined in the SEBI NCS Regulations.
None of our Directors have been identified as a ‘Wilful Defaulter’, as defined under SEBI NCS Regulations.

We confirm that the PAN of the Directors of the Company has been submitted to the Stock Exchange at the time of filing
the Draft Shelf Prospectus.

Borrowing Powers of the Board:

Pursuant to a special resolution passed in the extra ordinary general meeting of shareholders of our Company on February
28, 2020 in accordance with provisions of 180(1)(c) of the Companies Act, 2013 and other applicable provisions and rules
made thereunder, the Board has been authorised to borrow, from time to time such 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) and securities premium account of the Company, provided that the total amount upto
which monies may be borrowed by the Board of Directors shall not exceeding % 16,000 Crore at any time.

The aggregate value of the NCDs offered under this Draft Shelf Prospectus, together with the existing borrowings of the
Company, is within the approved borrowing limits as mentioned above.

Interest of the Directors:

As on the date of this Draft Shelf Prospectus, no Directors of our Company 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, if any. All the Independent Directors of our Company are

entitled to sitting fees for attending every meeting of the Board or a Committee thereof. Whole-time Directors are interested
to the extent of remuneration paid for services rendered / ESOP granted, if any, reimbursement of expenses payable to
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them 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.

The 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 Draft Shelf Prospectus, 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 Draft Shelf Prospectus in which the directors are interested directly
or indirectly and no payments have been made to them in respect of these contracts, agreements or arrangements which are
proposed to be made with them. None of our Company’s Directors have taken any loan from our Company.

Some of our Directors may be deemed to be interested to the extent of consideration received/paid or any loans or advances
provided to any body-corporate, including companies, firms, and trusts, in which they are interested as directors, members,
partners or trustees.

None of our directors are interested in other ventures involved in activities similar to our Company.

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 in furtherance of the Objects of the Issue.

None of our Directors’ relatives have been appointed to an office or place of profit of our Company, its subsidiaries and
associates.

Except as stated in the sections titled “Financial Statements” and “Related Party Transactions” on page 184 and 173
respectively 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 Draft Shelf Prospectus with BSE 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.

Our directors has no financial or other material interest in the Issue and no benefit / interest will accrue to our Directors out
of the objects of the Issue.

Debenture / Subordinated Debt holding of Directors:

As on the date of this Draft Shelf Prospectus, none of the Directors of our Company hold any debentures / subordinated
debt issued by our Company.

Details of change in Directors of our Company during the current financial year and last three financial years preceding
the date of this Draft Shelf Prospectus

Sr. Name of Director, DIN Date of Date of Date of Remarks
No. | Designation and DIN Appointment Cessation, if resignation, if
applicable applicable
1. Shantanu Rastogi 06732021 |July 26, 2016 NA November 24, 2022 | Resignation

Non-Executive Director

2. Revathy Ashok 00057539 | November 28, 2023| NA NA Appointment
Additional Director —
Independent Director
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Shareholding of Directors as on the date of this Draft Shelf Prospectus:

As on the date of this Draft Shelf Prospectus, other than disclosed below, none of the Directors have a shareholding in our
Company.

Sr. Name of Directors Number of Shares Percentage of Shareholding (in %) (on fully diluted basis)
No.

1. Himanshu Jain Nil -

2. Yatin Shah* 1 -

3. Karan Bhagat* 1 -

4, Rekha Gopal Warriar Nil -

5. Subbaraman Narayan Nil -

6. Revathy Ashok Nil -

* Holding shares as Nominee of 360 ONE WAM Limited (formerly known as IIFL Wealth Management Limited)

Shareholding of Directors in Subsidiaries and associate companies, including details of qualification shares held by
Directors as on the date of this Draft Shelf Prospectus:

Not applicable, as our Company does not have any Subsidiaries or Associate Company
Remuneration payable to the Directors by the Subsidiary or Associate Company:

Not applicable, as our Company does not have any Subsidiaries or Associate Company
Key Managerial Personnel of our Company:

In addition to Mr. Himanshu Jain , Whole-Time Director & Chief Executive Officer, and Mr. Yatin Shah , Whole Time
Director of our Company’s, Key Managerial Personnel includes Amit Bhandari, Company Secretary, as well as the chief
financial officer Sanjay Wadhwa as on the date of this Draft Shelf Prospectus.

Amit Bhandari

Mr. Bhandari is the Company Secretary & Compliance officer of the Company. He has 16 years of work experience and
was previously associated with L&T Finance Limited, Yes Bank Limited and Reliance Capital.

Sanjay Wadhwa

Mr. Wadhwa is the Chief Financial Officer of the Company. He has an overall experience of 26 years and in his current
role, he is responsible for finance & accounts function, and investor relations.

He has experience across varied industries viz. Financial Services (Wealth Management, Asset Management, NBFC,
Insurance Broking, Stock Broking, Commodity Exchange, Clearing Corporation, Commodity Broking), Manufacturing,
Consulting and Audit.

Prior to joining 360 ONE, Sanjay has worked with L&T Finance, MCX and Reliance Money.

He holds a B.Com from Mumbai University and is also a Chartered Accountant , Company Secretary, Cost and Works
Accountant and Chief Financial Analyst holder.

Relationship with other Key Managerial Personnel
None of our Key Managerial Personnel are related to each other.

Interests of Key Managerial Personnel

Except to the extent of remuneration or benefits to which they are entitled to as per their terms of appointment
reimbursement of expenses incurred by them during the ordinary course of business and equity shares held by them along
with the extent of any dividend payable to them and other distributions in respect of the said Equity Shares, if any, and
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otherwise disclosed in this Draft Shelf Prospectus including in “Our Management — Interest of the Directors” on page 148,
none of our KMPs have any interest in the Company.

Our Key Managerial Personnel has no financial or other material interest in the Issue and no benefit / interest will accrue
to our Key Managerial Personnel out of the objects of the Issue.

Compensation to Key Managerial Personnel
(% in crore)

Name of KMP As on November 30, 2023 For Fiscal 2023 For Fiscal 2022 For Fiscal 2021
Amit Bhandari 0.30 0.36 0.38 0.20
Sanjay Wadhwa* - - - -

*Salary paid by 360 ONE WAM Limited
Equity Shares held by Key Managerial Personnel

Except as disclosed below as on date of this Draft Shelf Prospectus, none of the Key Managerial Personnel have the
shareholding in our Company.

Sr. No. | Name of Key Managerial Personnel Number of Shares | Percentage of Shareholding (in %)
1. Himanshu Jain Nil -
2. Yatin Shah* 1 -
3. Amit Bhandari Nil -
4 Sanjay Wadhwa Nil -

* Holding shares as Nominee of 360 ONE WAM Limited (formerly known as IIFL Wealth Management Limited)
Senior Management Personnel of our Company

In addition to Sanjay Wadhwa and Amit Bhandari who are also designated as our Company’s Key Managerial Personnel,
the details of the Senior Management Personnel, as on the date of this Draft Shelf Prospectus, are set out below:

Sr. No. Name of SMPs Designation
1. Niraj Murarka Chief Investment Officer
2. Amarendra Tambe Chief Risk Officer

Interest of Senior Management Personnel

Except to the extent of remuneration or benefits to which they are entitled to as per their terms of appointment
reimbursement of expenses incurred by them during the ordinary course of business and otherwise disclosed in this
Draft Shelf Prospectus, the Senior Management Personnel of the Company do not have any interest in the Company.

As on date of this Draft Shelf Prospectus, none of the Senior Management Personnel have a shareholding in our
Company.

No benefit/interest will accrue to our Senior Management Personnel out of the objects of the issue.

Apart from one equity share held by Niraj Murarka, as a nominee of 360 ONE WAM Limited, our Senior Management
Personnel have no financial or other material interest in the Issue and no benefit / interest will accrue to our Senior
Management Personnel out of the objects of the Issue.

Relationship with other Senior Management Personnel

None of our Senior Management Personnel are related to each other.

Corporate Governance

We confirm that following are the applicable requirements in relation to the composition of the Board of Directors and
constitution of Committees such as Audit Committee, Nomination and Remuneration Committee, Corporate Social

Responsibility Committee, Stakeholders’ Relationship Committee and Risk Management Committee as mandated under
the Companies Act, 2013 and the SEBI Listing Regulations, to the extent applicable as on date.
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Details of various Committees of the Board:

Audit Committee

The Audit Committee was last reconstituted vide a resolution passed by the Board on November 24, 2022. As on the date
of this Draft Shelf Prospectus, it comprises of:

Name Designation on Committee Designation
Rekha Gopal Warriar Chairperson Independent Director
Subbaraman Narayan Member Independent Director
Yatin Shah Member Whole-time Director

The broad terms of reference of the Audit Committee are:

Vi.
Vii.
Viii.

Xi.
Xil.
Xiii.

Xiv.
XV.
XVi.
XVil.

XViii.

XIX.

XX.

XXi.
XXil.

XXiii.

XXIV.

XXV.

XXVi.

oversight of the listed entity’s financial reporting process and the disclosure of its financial information to ensure
that the financial statement is correct, sufficient and credible;

recommendation for appointment, remuneration and terms of appointment of auditors of the listed entity;

approval of payment to statutory auditors for any other services rendered by the statutory auditors;

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;
reviewing, with the management, the statement of uses / application of funds raised through an issue (public issue,
rights issue, preferential issue, 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, and making appropriate recommendations to the board to take up steps in this
matter;

reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit process;
approval or any subsequent modification of transactions of the listed entity with related parties;

scrutiny of inter-corporate loans and investments;

valuation of undertakings or assets of the listed entity, wherever it is necessary;

evaluation of internal financial controls and risk management systems;

reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal control
systems;

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;

to review the functioning of the whistle blower mechanism;

approval of appointment of chief financial officer after assessing the qualifications, experience and background, etc.
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of the candidate;

xxvii. Carrying out any other function as is mentioned in the terms of reference of the audit committee.
xxviii. To ensure Information System Audit of the internal systems and processes is conducted at least once in two years

to assess operational risks faced by the Company.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee was last reconstituted vide a resolution passed by the Board on June 11,
2023. As on the date of this Draft Shelf Prospectus, it comprises of:

Name Designation on Committee Designation
Rekha Gopal Warriar Chairperson Independent Director
Subbaraman Narayan Member Independent Director
Karan Bhagat Member Non-Executive Director

The broad terms of reference of the Nomination and Remuneration Committee are:

Vi.

Vii.

viii.

Xi.

Xil.

Xiii.

Xiv.

XV.

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;

formulation of criteria for evaluation of performance of independent directors and the board of directors;

devising a policy on diversity of board of directors;

identifying persons who are qualified to become directors and who may be appointed in senior management in
accordance with the criteria laid down, and recommend to the board of directors their appointment and removal;
Whether to extend or continue the term of appointment of the independent director, on the basis of the report of
performance evaluation of independent directors;

Determining on behalf of the Board and on behalf of the shareholders with agreed terms of reference, the Company’s
policy on specific remuneration packages for executive directors including pension rights and any compensation
payment;

Determining the revenue matrix, salary and bonus to be paid to Executive Director(s) or Managing Director of the
Company;

To recommend to the Board the appointment and removal of the directors including independent directors;
Determining the sitting fee to be paid to the members of the Board;

Determining the criteria such as qualification, positive attributes and independence of persons as directors or in the
senior management and for the grant of options or shares under the Stock Option or Stock Purchase Scheme of the
Company, if any;

Considering any other matter as may be required by under the Stock Option or Stock Purchase Scheme of the
Company;

To carry out evaluation of every director’s performance;

To recommend to the Board a policy relating to the remuneration for directors, including Managing Director(s) and
Whole-time Director(s), Key Managerial Personnel and other employees;

To delegate any of the powers mentioned above to the Company Executives;
Any other matter as may be referred by the Board.

Stakeholder’s Relationship Committee

The Stakeholders’ Relationship Committee was last reconstituted vide a resolution passed by the Board on October 26,
2021. As on the date of this Draft Shelf Prospectus, it comprises of:

Name Designation on Committee Designation
Subbaraman Narayan Chairperson Independent Director
Himanshu Jain Member Whole-time Director & CEO
Yatin Shah Member Whole-time Director
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The broad terms of reference of the Stakeholder’s Relationship Committee are:

Resolving the grievances of the security holders of the listed entity including complaints related to
transfer/transmission of shares, 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 listed entity 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.

Risk Management Committee:

The Risk Management Committee was last reconstituted vide a resolution passed by the Board on November 24, 2022. As
on the date of this Draft Shelf Prospectus, it comprises of:

Name Designation on Committee Designation
Rekha Gopal Warriar Chairperson Independent Director
Himanshu Jain Member Whole-time Director and CEO
Yatin Shah Member Whole-time Director
Niraj Murarka Member Chief Investment Officer
Raghuvir Mukherji Member Risk Head — 360 ONE WAM Limited

The scope of the Risk Management Committee includes the references made under the SEBI Listing Regulations, and the
RBI Regulations.

The terms of reference of the Risk Management Committee are:

Vi.

Vii.

viii.

Xi.
Xii.
xiii.
Xiv.

XV.
XVi.

XVil.

To formulate a detailed risk management policy;

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.

To enter into forwards, options and other permissible derivative contracts and analyze the risk involved in such
contracts in the best interests of the company.

To comply with RBI regulations as amended from time to time and any other rules and regulations with respect to
derivatives dealings and other financial transactions.

Authority to unwind the deals entered at any point of time in the best interests of the company.

To enter and cancel the forward contracts for the company’s foreign currency imports/exports.

Hedging of future receivables/payables.

Evaluate and seek approval for new products and activities.

Approve Structures, analyze risks and benefits, and seek independent opinion with regards to structure or views.
Evaluate valuation of the existing derivative structure/s along with the deemed valuation of the underlying liability
against which derivative was used to hedge.

Simulate worse case scenarios on all transactions prior and post dealings.

In case of unwind or pre-termination, adequate independent opinion be sough at regards to levels and the committee
be informed with rationale/analysis.

Review periodic reports and views on future performance of derivative transactions and report to the Risk
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Committee on monthly basis.

xviii. Track regulatory changes and requirements and guide the decision making for policy changes.
xix.  Ensure all documentation and supporting data is in order.
xX.  Any other matter as may be referred by the Board.
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OUR PROMOTER
The Promoter of our Company is 360 ONE WAM Limited (formerly known as IIFL Wealth Management Limited).
Details of our Promoter are set out below:
360 ONE WAM Limited (formerly known as IIFL Wealth Management Limited)
Registered office: 360 ONE Centre, Kamala City,
Senapati Bapat Marg, Lower Parel,

Delisle Road, Mumbai — 400 013,
Maharashtra, India.

Date of Incorporation: January 17, 2008

Place of Registration: RoC-Mumbai

CIN: L74140MH2008PLC177884
PAN: AABCI8294C

As on date of this Draft Shelf Prospectus, 360 ONE WAM Limited (formerly known as IIFL Wealth Management Limited)
together with the nominees shareholders holds 30,54,93,803 Equity Shares equivalent to 100% of the Equity Share capital
of our Company.

Profile of our Promoter

360 ONE WAM Limited (formerly known as IIFL Wealth Management Limited) (“360 ONE WAM?”) was incorporated
as a public limited company in Mumbai on January 17, 2008 in the name of IIFL Wealth Management Limited and upon
approval of Registrar of Companies, Maharashtra at Mumbai the name of the company was changed to 360 ONE WAM
Limited vide fresh certificate of registration dated January 5, 2023 by Registrar of Companies Maharashtra at Mumbai,
Maharashtra. The registered office of 360 ONE WAM is at 360 ONE Centre, Kamala City, Senapati Bapat Marg, Lower
Parel, Delisle Road, Mumbai — 400 013, Maharashtra, India and is among the largest private wealth management firms in
India (Source: CareEdge Report). Our Promoter is listed on BSE and NSE with market capitalization exceeding Rs.23,000
crores (as at December 14, 2023).

360 ONE WAM Limited is one of the leading wealth and asset management company (Source: CareEdge Report). It is a
holding company with subsidiaries engaged in wealth and asset management services including financial asset
distribution, broking, lending, credit and investment solutions and asset and portfolio management. The 360 ONE Group
mainly acts as a wealth manager and provides financial products distribution, transaction advisory, asset management,
portfolio management, lending, credit and investment, trustee services by mobilising funds and assets of various classes
of investors including high net worth individuals and ultra-high net worth individuals. The consolidated AUM (assets
under management includes annual recurring revenue assets, transactional or broking revenue assets and custody AUM)
of 360 ONE WAM Limited was X 4,12,549.19 crore as of September 30, 2023.

Our Promoter is a well-established franchisee in the wealth management business having strong track record over the years.
360 ONE WAM caters to premium wealth clients, and offers a full suite of services, including distribution, advisory, asset
management, broking, and lending. Currently, wealth management business is targeting Ultra HNI segment and going
forward, the management aims at increasing its reach to HNIs i.e. the mid-market segment. Our Promoter's branches and
touchpoints span 23 locations across India and five international offices across six geographies with employee strength of
more than 1000 employees as on March 31, 2023. Our Promoter is backed by marquee institutional investors like Bain
Capital Asia Investments X Limited, Smallcap World Fund Inc, Capital Income Builder, ICICI Prudential Mutual Fund
and more.

Our Promoter enjoys robust backing from institutional shareholders and has demonstrated a consistent ability to secure
capital as needed. As of September 2023, our Promoter’s net worth stood at X 3,264.90 crore. The capitalization has been
fortified through periodic equity injections, including ¥750.00 crore in Fiscal 2019 from General Atlantic, Steadview
Capital, HDFC Life and others.

Our Promoter has sustained growth and momentum within its wealth and asset management business, consequently
contributing to enhanced profitability. In the Fiscal 2023, our Promoter reported a profit after tax of X 657.89 crore, and a
total income of X 2,063.78 crore. The cost-to-income ratio for our Promoter decreased from 51.07% in Fiscal 2022 to
45.80 % in Fiscal 2023.
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Board of Directors of 360 ONE WAM Limited (formerly known as IIFL Wealth Management Limited)

Sr. No. Name of Director DIN Designation
1. Nilesh Shivji Vikamsey 00031213 Independent Director & Chairperson
2. | Subbaraman Narayan 00094081 Independent Director
3. Pankaj Vaish 00367424 Independent Director
4. | Geeta Mathur 02139552 Independent Director
5. Yatin Shah 03231090 Non-Executive Director
6. Rishi Mandawat 07639602 Non-Executive Nominee Director
7. Pavninder Singh 03048302 Non-Executive Nominee Director
8. Karan Bhagat 03247753 Managing Director
9. Venkataraman Rajamani 00011919 Non-Executive Director
10. | Nirmal Bhanwarlal Jain 00010535 Non-Executive Director
Other Ventures

Other ventures of 360 ONE WAM include the following:

Sk 360 ONE Prime Limited

= | 350 ONE Distribution Services Limited

LM% | 360 ONE Investment Advisors And Trustee

Services Limited

. 360 ONE Asset Trustee Limited

ek 360 ONE Asset Management Limited

ki 360 ONE Partfolio Managers Limited
i
E 10
= 340 OME Securities [FSC Limited
4
= — 360 ONE Capital Pte. Limited
w
= 1% . . e
g 360 ONE Private Wealth Manazement Dwbai Limited
=

1%

360 ONE Inz.
T .. -
360 OHME Asset Management [Mauridus] Limited
ek 360 ONE Capizal [Canada) Ltd,
10,
350 OME CER Foundadon
a1
MAVM Angels Hetwork Private Limited
0%
350 ONE Alternares Aszet Management Limited
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Shareholding of our Promoter

Table I - Summary Statement holding of specified securities

Categ| Category & | No of [No of fully | No of No of Total No | Share [Number of Voting Rights held ineach| No.of |Shareholding, | Number of Number of Shares Number of
ory [ Name of the | Share | paidup | Partly Shares | of Shares |holding as class of securities Shares asa% Locked in pledged or equity
Shareholder |holders | equity |paid-up Underlying| Held a % of Underlying | assuming full shares otherwise shares held
shares held| equity |Depository (1V+V+VI) total no. of Outstanding| conversion (XI11) encumbered in
shares | Receipts shares convertible | of convertible (XI111) Demateri
held calculated No of Voting Rights Total | securities |securities (asa | No. | Asa | No.(a) | Asa plized form
as per Class |Class| Total No of | (including | percentage of | (a) | % of % of
SCRR X Y Voting | Warrants) | diluted share total total
Rights capital) Shares Shares
held (b) held (b)
(1) (1) (111) (1v) (V) (V1) (VIN) (VI (1X) X) 0 (X11) (X111 (XIV)
A Promoter & 14| 74597616 0 0| 74597616 20.83 | 74597616 0| 74597616 | 20.83 0 20.83 0 019940804 | 26.73 | 74597616
Promoter
Group
B  [Public 38088 |283444290 0 0 |283444290 79.17 | 28344429 0 /283444290 | 79.17 0 79.17 0 0 28330600
0 2
C Non Promoter- 0 0 0 0 0 0 0 0 0 0 0 0 0
Non Public
Cl |Shares 0 0 0 0 0 0 0 0 0 0 0 0 0
underlying
DRs
C2 |Shares held by 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Employee
Trusts
Total 38102 |358041906 0] 0 /1358041906 100 | 35804190 01358041906 100 0 100 0 0119940804 5.57 | 35790361
6 8
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Table Il - Statement showing shareholding pattern of the Promoter and Promoter Group

Cate| Category & PAN Noof | Noof | Noof | Noof |Total No [Shareholdi | Number of Voting Rights held No of  [Shareholding | Number of Number of "Number
gory | Name of the Share | fully |Partly | Shares of ng as a % in each class of securities Shares asa% Locked in |Shares pledged or |of equity
Shareholder holders| paid up | paid- [Underlyin| Shares | of total no Underlying [assuming full | Shares otherwise shares
equity up g Held of shares Outstanding| conversion of encumbered held in
shares |equity Depositor| (IV+V+ |(calculated | No of Voting Rights | Total | convertible | convertible | No.| Asa No. |Asa % |demateri
held shares y Receipts| VI) as per Class [Class| Total |asa % | securities |Securities (as % of of total | alized
held SCRR, X Y of (Including | @ percentage total Share form
1957 Nl“) (A+B+ Warrants) of diluted Shares held
As a % of Q) share capital) held
(A+B+C2 (VID+(X) As
a % of
(A+B+C2)
[0} (1) an [ av V) (V1) (VI1) (VI (1X) X) (X1) (X11) (XI11) (XIV)
1 Indian 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
a Individuals/Hindu 12|72711904 0 072711904 20.31|72711904 0| 727119| 20.31 0 2031 O 0119940804 27.42|72711904
undivided Family 04
Nirmal IABRPJ923 124915424 0 024915424 6.96(24915424 0| 249154 6.96 0 6.96| O 0 0 0124915424
Bhanwarlal Jain 5G 24
Yatin Shah IAAMPS42 1{13725960 0 0]13725960 3.83|13725960 0| 137259| 3.83 0 383 0 0| 8540804| 62.22(13725960
25K 60
Kyra Family IAADTKO8 1| 6000000 0 0| 6000000 1.68| 6000000 0| 600000 1.68 0 168 0 0| 5700000 95| 6000000
Private 62B 0
Trust(trusteebeing
360 ONE
Investment
Adviser and
Trustee Services
Ltd)
Kush Family IAADTKO8 1| 6000000 0 0| 6000000 1.68( 6000000 0| 600000 1.68 0 168 O 0| 5700000 95| 6000000
Private 64H 0
Trust(trusteebeing
360 ONE
Investment
Adviser and
Trustee Services
Ltd)
Madhu N Jain ~ |JABEPJ603 1| 4999996 0 0| 4999996 1.4| 4999996 0| 499999 1.4 0 14| 0 0 0 0| 4999996
4E 6
'Venkataraman  |ADHPR66 1| 3896816 0 0| 3896816 1.09| 3896816 0] 389681 1.09 0 1.09| O 0 0 0| 3896816
Rajamani 33G 6
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Cate | Category & PAN Noof | Noof | Noof | Noof [Total No |Shareholdi | Number of Voting Rights held No of  [Shareholding | Number of Number of “Number
gory | Name of the Share | fully |Partly | Shares of ng as a % in each class of securities Shares asa% Locked in (Shares pledged or |of equity
Shareholder holders| paid up | paid- [Underlyin| Shares | of total no Underlying [assuming full | Shares otherwise shares
equity up g Held of shares Outstanding| conversion of encumbered held in
shares |equity [Depositor| (IV+V+ |(calculated | No of Voting Rights | Total |convertible | convertible | No.| Asa No. |Asa % |demateri
held |shares y Receipts| VI) as per Class [Class| Total |asa % | securities |Securities (as % of of total | alized
held SCRR, X Y of (Including | @ percentage total Share form
1957 (VIII) (A+B+ Warrants) of diluted Shares held
As a % of c) share capital) held
(A+B+C2 (VID+(X) As
a % of
(A+B+C2)
10) (1) am | av) (V) (V1) (VII) (VII1) (1X) (X) (X1) (X11) (X111) (X1V)
Kalki Family IAADTKO7 1| 5142856 0 0| 5142856 1.44| 5142856 0| 514285 144 0 144 0 0 0 0| 5142856
Private Trust 62E 6
(trustee being
Aditi Avinash
/Athavankar)
Shilpa Bhagat |AJYPB318 1| 4503284 0 0| 4503284 1.26| 4503284 0| 450328 1.26 0 126/ 0 0 0 0| 4503284
oH 4
Nirmal Madhu  |AACTN78 1| 2814284 0 0| 2814284 0.79| 2814284 0| 281428 0.79 0 079 O 0 0 0| 2814284
Family Private  [96B 4
Trust (trustee
being Mansukhlal
Jain and Pritesh
IAshwin Mehta)
Karan Bhagat  |AEBPB72 1| 596716 0 0| 596716 0.17| 596716 0| 596716 0.17 0 0.17| 0 0 0 0| 596716
49B
Aditi Athavankar |[AACPAOO 1| 114284 0 0| 114284 0.03| 114284 0| 114284 0.03 0 0.03f O 0 0 0| 114284
90J
Ami Yatin Shah |[ACNPS36 1 2284 0 0 2284 0 2284 0| 2284 0 0 of O 0 0] 0 2284
20H
Yatin Prakash IAAAHY 74 0] 0 0 0 0 0 0 0 0 0 0 of O 0 0] 0 0
Shah HUF 18N
Yatin InvestmentslAAAFY27 0 0 0 0 0 0 0 0 0 0 0 0o O 0 0 0 0
(Prakash Chunilal 84K
Shah being
partner)
Prakash Chunilal |JAACPS45 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Shah 98M
Bhavya Jain IAIMPJ927 0 0 0 0 0 0 0 0 0 0 0 0 O 0 0 0 0
1D
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Cate | Category & PAN Noof | Noof | Noof | Noof [Total No |Shareholdi | Number of Voting Rights held No of  [Shareholding | Number of Number of “Number
gory | Name of the Share | fully |Partly | Shares of ng as a % in each class of securities Shares asa% Locked in (Shares pledged or |of equity
Shareholder holders| paid up | paid- [Underlyin| Shares | of total no Underlying [assuming full | Shares otherwise shares
equity up g Held of shares Outstanding| conversion of encumbered held in
shares |equity [Depositor| (IV+V+ |(calculated | No of Voting Rights | Total |convertible | convertible | No.| Asa No. |Asa % |demateri
held shares y Receipts| VI) as per Class [Class| Total |asa % | securities |Securities (as % of of total | alized
held SCRR, X Y of (Including | @ percentage total Share form
1957 (VIII) (A+B+ Warrants) of diluted Shares held
As a % of c) share capital) held
(A+B+C2 (VIN+(X) As
a % of
(A+B+C2)
10) (1) am | av) (V) (V1) (VII) (VII1) (1X) (X) (X1) (X11) (X111) (X1V)
Kalpita Jain IAWVPJ69 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
22H
'Vihaan IAUBPV12 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
'Venkataraman  [60C
Harshita Jain IAWGPJ45 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
00N
Hansadevi Shah |AACPS45 0 0 0 0 0 0 0 0 0 0 O 0 0 0 0
Q9L
Kiaan Shah DHRPS74 0 0 0 0 0 0 0 0 0 0 O 0 0 0 0
41N
Naysa Shah CBTPS240 0 0 0 0 0 0 0 0 0 of O 0 0] 0 0
8C
Kush Bhagat IAVOPB381 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
24B
Kyra Bhagat IAVOPBS81 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
23G
Naykia Family |AADTN22 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Private 43F
Trust(trusteebeing
360 ONE
Investment
Adviser and
Trustee Services
Ltd)
Prakash Shah IAAETP13 0 0 0 0 0 0 0 0 0 of O 0 0 0 0
Family Private  [07K
Trust(trusteebeing
360 ONE
Investment
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Cate
gory

Category &
Name of the
Shareholder

PAN

No of
Share
holders|

No of
fully
paid up
equity
shares
held

No of
Partly
paid-
up
equity
shares
held

No of
Shares
Underlyin
g -
Depositor
v Receipts|

Total No
of
Shares
Held
(IV+V+
VI)

Shareholdi
ng as a %
of total no
of shares
(calculated
as per
SCRR,
1957 (VIII)
As a % of
(A+B+C2

Number of Voting Rights held
in each class of securities

No of
Shares
Underlying

No of Voting Rights

Class
X

Class| Total

Y

Total
asa%
of
(A+B+
C)

Outstanding
convertible
securities
(Including
Warrants)

Shareholding
asa %
assuming full
conversion of
convertible
Securities (as
a percentage
of diluted
share capital)
(VIN+(X) As
a % of
(A+B+C2)

Number of
Locked in
Shares

Number of
Shares pledged or
otherwise
encumbered

No.| Asa
% of
total

Shares

held

No. |Asa %

of total

Share
held

“Number
of equity
shares
held in
demateri
alized
form

0]

()

D)

(v)

V)

()]

YD)

[VID)

(1X)

X)

(X1

(XIn)

X

XIV)

IAdviser and
Trustee Services
Ltd)

Bhagat Family
Private
Trust(trustee
being 360 ONE
Investment
Adviser and
Trustee Services
Ltd)

IAACTB99
52G

Kyrush Family
Private
Trust(trustee
being 360 ONE
Investment
IAdviser and
Trustee Services
Ltd)

IAADTKO8
63A

Madhu Bhagat

IAHWPB60
87D

Kiaan Shah
Family Private
Trust (trustee
being 360 ONE
Investment
Adviser and
Trustee Services

Ltd)

IAAETKS3
63N
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Cate | Category & PAN Noof | Noof | Noof | Noof [Total No |Shareholdi | Number of Voting Rights held No of  [Shareholding | Number of Number of “Number
gory | Name of the Share | fully |Partly | Shares of ng as a % in each class of securities Shares asa% Locked in (Shares pledged or |of equity
Shareholder holders| paid up | paid- [Underlyin| Shares | of total no Underlying [assuming full | Shares otherwise shares
equity up g Held of shares Outstanding| conversion of encumbered held in
shares |equity [Depositor| (IV+V+ |(calculated | No of Voting Rights | Total |convertible | convertible | No.| Asa No. |Asa % |demateri
held shares y Receipts| VI) as per Class [Class| Total |asa % | securities |Securities (as % of of total | alized
held SCRR, X Y of (Including | @ percentage total Share form
1957 (VIII) (A+B+ Warrants) of diluted Shares held
As a % of c) share capital) held
(A+B+C2 (VIN+(X) As
a % of
(A+B+C2)
10) (1) am | av) (V) (V1) (VII) (VII1) (1X) (X) (X1) (X11) (X111) (X1V)
Naysa Shah IAADTN70 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Family Private  64Q
Trust (trustee
being 360 ONE
Investment
Adviser and
Trustee Services
Ltd)
Kyrush IAAMFK71 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Investments 28H
(Karan Bhagat
being Partner)
'Varun IAUBPV10 0] 0 0 0 0 0 0 0 0 0 0 of O 0 0] 0 0
Venkataraman  [80A
lo Central 0 0 0 0 0 0 0 0 0 0 0 of O 0 0] 0 0
Government/
State
Government(s)
c Financial 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Institutions/
Banks
d Any Othe 2| 1885712 0 0| 1885712 0.53| 1885712 0| 188571 0.53 0 053] O 0 0] 0| 1885712
(specify) 2
Person Acting in 2| 1885712 0 0| 1885712 0.52| 1885712 0| 188571 0.52 0 052 O 0 0 0| 1885712
Concert 2
Ardent Impex PViAAECAT76 1| 942856 0 0| 942856 0.26| 942856 0] 942856| 0.26 0 0.26/ 0 0 0 0| 942856
Ltd 31G
Orpheus Trading AAACO71 1| 942856 0 0| 942856 0.26| 942856 0] 942856| 0.26 0 0.26/ 0 0 0 0| 942856
Pvt Ltd 72N
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Category & PAN Noof | Noof | Noof | Noof [Total No |Shareholdi | Number of Voting Rights held No of  [Shareholding | Number of Number of “Number
Name of the Share | fully |Partly | Shares of ng as a % in each class of securities Shares asa% Locked in (Shares pledged or |of equity
Shareholder holders| paid up | paid- [Underlyin| Shares | of total no Underlying [assuming full | Shares otherwise shares
equity up g Held of shares Outstanding| conversion of encumbered held in
shares |equity [Depositor| (IV+V+ |(calculated | No of Voting Rights | Total |convertible | convertible | No.| Asa No. |Asa % |demateri
held shares y Receipts| VI) as per Class [Class| Total |asa % | securities |Securities (as % of of total | alized
held SCRR, X Y of (Including | @ percentage total Share | form
1957 (VIII) (A+B+ Warrants) of diluted Shares held
As a % of c) share capital) held
(A+B+C2 (VID+(X) As
a % of
(A+B+C2)
() (1 (1 (1Vv) V) V1) (WD) (VII1) (I1X) X) XI) (XI11) (XI111) X1V)
5 Paisa Capital AABCI714 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Limited 2M
MNJ ConsultantsAALCM58 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Private Limited [56C
Sunder BhanwarAABCLO00 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
'Ventures Private80H
Limited
5 Paisa P2PAABCZ15 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Limited 07D
5 Paisa InsuranceAABCZ28 0 0 0 0 0 0 0 0 0 0 0 0 O 0 0 0 0
Brokers Limited [04P
Naykia RealtyAADCN88 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Private Limited [84B
Kyrush Trading &AAECK76 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Investments 16F
Private  Limited
(formerly  known
as Kyrush Realty]
Pvt. Ltd)
Sub-Total (A)(1) 14(74597616 0 0|74597616 20.83{74597616 0| 745976| 20.83 0 2083 0 0(19940804| 26.73|74597616
16
Foreign 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Individuals (Non- 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Resident
Individuals/
Foreign
Individuals)
Government 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Institutions 0 0 0 0 0 0 0 0 0 0 0 0| O 0 0 0 0
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Cate | Category & PAN Noof | Noof | Noof | Noof [Total No |Shareholdi | Number of Voting Rights held No of  [Shareholding | Number of Number of “Number
gory | Name of the Share | fully |Partly | Shares of ng as a % in each class of securities Shares asa% Locked in (Shares pledged or |of equity
Shareholder holders| paid up | paid- [Underlyin| Shares | of total no Underlying [assuming full | Shares otherwise shares
equity up g Held of shares Outstanding| conversion of encumbered held in
shares |equity [Depositor| (IV+V+ |(calculated | No of Voting Rights | Total |convertible | convertible | No.| Asa No. |Asa % |demateri
held shares y Receipts| VI) as per Class [Class| Total |asa % | securities |Securities (as % of of total | alized
held SCRR, X of (Including | @ percentage total Share | form
1957 (VIII) (A+B+ Warrants) of diluted Shares held
As a % of c) share capital) held
(A+B+C2 (VIN+(X) As
a % of
(A+B+C2)
10) (1) am | av) (V) (V1) (VII) (VII1) (1X) (X) (X1) (X11) (X111) (X1V)
d Foreign Portfolio 0 0 0 0 0 0 0 0 0 0 0 0 O 0 0 0 0
Investor
e Any Other 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
(specify)
Sub-Total (A)(2) 0 0 0 0 0 0 0 0 0 0 0 0f O 0 0 0 0
Total 1474597616 0 0[74597616 20.83|74597616 0| 745976| 20.83 0 20.83| O 0[19940804| 26.73|74597616
Shareholding off 16
Promoter  and
Promoter Group
(A= (AD) +
(A)2)
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Table 111 - Statement showing shareholding pattern of the Public shareholder

Cate| Category & PAN | Noof [Nooffully| Noof | Noof | Total No |[Sharehold|Number of Voting Rights held in each| Noof |Shareholding | Number of | Number of |Number of

gory| Name of the Share | paid up |Partly |Shares| of Shares |ing as a % class of securities Shares asa % Locked [Shares pledged equity
Shareholder holders | equity |paid-upUnderly Held |of total no Underlying| assuming full | in Shares | or otherwise [shares held

shares held| equity | ing (IV+V+ | of shares Outstandin| conversion of encumbered in
shares |Deposit|  VI) (A+B+ No of Voting Rights Total as g convertible | No. [Asa%]| No. |Asa % |demateriali
held ory C2) Class Class Total |a % of [convertibleSecurities (as & of total of total | zed form
Receipt X Y (A+B+ | securities | percentage of Shares Shares
S C) |(Including| diluted share held held
Warrants) capital)

0) an | amn (1V) V) | (V1) (VIn) (VII1) (1X) (X) (X1) (X11) (X111 (X1V)

1 Institutions 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
(Domestic)

a | Mutual Funds 14| 18316999 0 0| 18316999 5.12| 18316999 0] 18316999 5.12 0 5.12 0 0 18316999
ICICI Prudential AAAAI 1| 7747204 0 0| 7747204 216 7747204 0| 7747204 2.16 0 2.16 0 0 7747204
Flexicap Fund [0038F

b | Venture Capital 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Funds

c | Alternate 17| 2934030 0 0| 2934030 0.82| 2934030 0| 2934030 0.82 0 0.82 0 0 2934030
Investment
Funds

d | Banks 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

e Insurance 1| 1490341 0 0| 1490341 0.42| 1490341 0| 1490341 0.42 0 0.42 0 0 1490341
Companies

f | Provident Funds/ 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Pension Funds

g | Asset 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
reconstruction
companies

h | Sovereign 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Wealth Funds

i | NBFCs 2 680 0 0 680 0 680 0 680 0 0 0 0 0 680
registered  with
RBI

j | Other Financial 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Institutions

k | Any Other| 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
(specify)

Sub-Total 34| 22742050 0 0| 22742050 6.35| 22742050 0| 22742050 6.35 0 6.35 0 0 22742050
(B)(1)
2 Institutions 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
(Foreign)
a | Foreign Direct 253| 167757814 0 0/167757814 46.85| 167757814 0] 16775781 46.85 0 46.85 0 0 167757814
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Cate| Category & PAN | Noof [Nooffully| Noof | Noof | Total No |[Sharehold/Number of Voting Rights held in each| Noof |Shareholding | Number of | Number of |Number of
gory| Name of the Share | paid up |Partly |Shares| of Shares |ing as a % class of securities Shares asa % Locked [Shares pledged equity
Shareholder holders | equity |paid-upUnderly Held |of total no Underlying| assuming full | in Shares | or otherwise [shares held
shares held| equity | ing (IV+V+ | of shares Outstandin| conversion of encumbered in
shares |Deposit|  VI) (A+B+ No of Voting Rights Total as g convertible | No. [Asa%/| No. |Asa % |demateriali
held ory C2) Class Class Total |a % of [convertibleSecurities (as & of total of total | zed form
Receipt X Y (A+B+ | securities | percentage of Shares Shares
S C) |(Including| diluted share held held
Warrants) capital)
(1 an | amn (1V) ) | (V) (VI (V1) (1X) (X) (X1 (X11) (X111 (X1V)
Investment 4
Smallcap WorldAABCS 1| 28508784 0 0| 28508784 7.96| 28508784 0| 28508784 7.96 0 7.96 0 0 28508784
Fund, Inc 3581L
Wi AsianAABC 1| 10209283 0 0| 10209283 2.85| 10209283 0| 10209283 2.85 0 2.85 0 0 10209283
Reconnaissance \W5771
Fund Limited [E
Government AACC 1| 4000000 0 0| 4000000 1.12| 4000000 0| 4000000 1.12 0 1.12 0 0 4000000
Pension  FundN1454E
Global
Amit Nitin Shah |[ACZPS 1| 4801811 0 0| 4801811 1.34| 4801811 0| 4801811 1.34 0 1.34 0 0 4801811
4397P
BC AsiadAAHC 1| 88620000 0 0| 88620000 24.75| 88620000 0| 88620000 24.75 0 24.75 0 0 88620000
Investments  X|B5407A
Limited
Rimco AAHC 1| 7976000 0] 0| 7976000 2.23| 7976000 0| 7976000 2.23 0 2.23 0 0 7976000
(Mauritius) R2023A
Limited
Bank  MuscatAADC 1| 7198984 0 0| 7198984 2.01| 7198984 0| 7198984 2.01 0 2.01 0 0 7198984
India Fund B4040P
Vanguard TotalAABT 1| 3650764 0] 0| 3650764 1.02| 3650764 0| 3650764 1.02 0 1.02 0 0 3650764
International V0442
Stock IndexiN
Fund
b | Foreign Venture 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Capital Investors
c | Sovereign 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Wealth Funds
d | Foreign Portfolio 98| 50644679 0 0| 50644679 14.14| 50644679 0| 50644679 14.14 0 14.14 0 0 50644679
Investors
Category |
Fidelity AAATF 1| 5663156 0 0| 5663156 1.58| 5663156 0| 5663156 1.58 0 1.58 0 0 5663156
Investment Trus1590Q
Fidelity,
Emerging

166




Cate
gory

Category &
Name of the
Shareholder

PAN

No of
Share
holders

No of fully
paid up
equity

shares held

No of
Partly
paid-up
equity
shares
held

No of
Shares
Underly
ing
Deposit
ory
Receipt
s

Total No
of Shares
Held
(IV+V+
VI)

Sharehold
ing asa %
of total no
of shares

Number of Voting Rights held in each
class of securities

(A+B+

No of Voting Rights

[Total as

C2)

Class
X

Class
Y

Total

a % of
(A+B+
C)

No of
Shares
Underlying
Outstandin

g

convertible

securities
(Including
Warrants)

Shareholding
asa %
assuming full
conversion of

Number of
Locked
in Shares

Number of
Shares pledged
or otherwise
encumbered

convertible
Securities (as &
percentage of
diluted share
capital)

No.

As a %

of total

Shares
held

No. |Asa %

of total

Shares
held

Number of
equity
shares held
in
demateriali
zed form

(0]

(1

(1

(v)

M)

()]

VD)

[YID)

(1X)

X)

(X1

(XI1)

D)

XIV)

Markets Fund

Capital Income
Builder

AABTC
1736A

[y

18920520

o

18920520

5.28

18920520

0

18920520

5.28

5.28

0

18920520

Foreign Portfolio
Investors
Category Il

10

3142850

o

3142850

0.88

3142850

0

3142850

0.88

0.88

0

3142850

Overseas
Depositories
(holding  DRs)
(balancing
figure)

Any Other

(specify)

0

0

0

0

0

Sub-Total (B)(2)

361

221545343

o

221545343

61.88

221545343

[=]

22154534

3

61.88

[=]

61.88

221545343

Central
Government |
State
Government(s)

0

0

0

0

0

Central
Government |
President of
India

State
Government |/
Governor

Shareholding by
Companies  or
Bodies
Corporate where
Central / State
Government is &
promoter

Sub-Total (B)(3)
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Cate
gory

Category &
Name of the
Shareholder

PAN

No of
Share
holders

No of fully
paid up
equity

shares held

No of
Partly
paid-up
equity
shares
held

No of
Shares
Underly
ing
Deposit
ory
Receipt
s

Total No
of Shares
Held
(IV+V+
VI)

Sharehold
ing asa %
of total no
of shares

Number of Voting Rights held in each

class of securities

(A+B+

No of Voting Rights

[Total as

C2)

Class Class Total
X Y

a % of
(A+B+
C)

No of
Shares
Underlying
Outstandin
g
convertible
securities
(Including
Warrants)

Shareholding
asa %
assuming full
conversion of

Number of
Locked
in Shares

Number of
Shares pledged
or otherwise
encumbered

convertible
Securities (as &
percentage of
diluted share
capital)

No.

As a %

of total

Shares
held

No. |Asa %

of total

Shares
held

Number of
equity
shares held
in
demateriali
zed form

(0]

(1

(1

(v)

M)

()]

VD)

[YID)

(1X)

X)

(X1

(XI1)

D)

XIV)

Non-institutions

o

0

Associate
companies /]
Subsidiaries

0

0

Directors  and
their  relatives
(excluding
independent
directors
nominee
directors)

and

Key Managerial
Personnel

2000

2000

2000 2000

2000

Relatives off
promoters (other
than "Immediate
Relatives" of
promoters

disclosed under
"Promoter  and
Promoter Group"|
category)

N

910896

o

910896

0.25

910896 910896

0.25

0.25

910896

Trusts where any|
person belonging
to "Promoter and
Promoter Group"|
category is
"trustee",
"beneficiary", o
"author of the
trust”

Investor
Education and
Protection Fund

14676

14676

14676 14676

14676
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Cate| Category & PAN | Noof [Nooffully| Noof | Noof | Total No |[Sharehold/Number of Voting Rights held in each| Noof |Shareholding | Number of | Number of |Number of
gory| Name of the Share | paid up |Partly |Shares| of Shares |ing as a % class of securities Shares asa % Locked [Shares pledged equity
Shareholder holders | equity |paid-upUnderly Held |of total no Underlying| assuming full | in Shares | or otherwise [shares held
shares held| equity | ing (IV+V+ | of shares Outstandin| conversion of encumbered in
shares |Deposit|  VI) (A+B+ No of Voting Rights Total as g convertible | No. [Asa%/| No. |Asa % |demateriali
held ory C2) Class Class Total |a % of [convertibleSecurities (as & of total of total | zed form
Receipt X Y (A+B+ | securities | percentage of Shares Shares
S C) |(Including| diluted share held held
Warrants) capital)
(1 an | amn (1V) ) | (V) (VI (V1) (1X) (X) (X1 (X11) (X111 (X1V)
(IEPF)
g | Resident 35130 22139716 0 0| 22139716 6.18| 22139716 0| 22139716 6.18 0 6.18 0 0 22130124
Individuals
holding nominal
share capital up
to X 2 lakhs
h | Resident 22| 10723217 0 0| 10723217 2,99 10723217 0| 10723217 2.99 0 2.99 0 0 10723217
Individuals
holding nominal
share capital in
excess of T 2
lakhs
i | Non Resident 997 997081 0 0 997081 0.28 997081 0| 997081 0.28 0 0.28 0 0 868513
Indians (NRIs)
j Foreign 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Nationals
k | Foreign 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Companies
| | Bodies 746 3490754 0 0| 3490754 0.97| 3490754 0| 3490754 0.97 0 0.97 0 0 3490626
Corporate
m | Any Other| 794 878557 0] 0 878557 0.25 878557 0 878557 0.25 0 0.25 0 0 878557
(specify)
Clearing 7 1008 0 0 1008 0 1008 0 1008 0 0 0 0 0 1008
Members
HUF 736 392080 0 0 392080 0.11 392080 0| 392080/ 0.11 0 0.11 0 0 392080
Others 45 402211 0 0 402211 0.11 402211 0] 402211 0.11 0 0.11 0 0 402211
Trusts 6 83258 0 0 83258 0.02 83258 0 83258 0.02 0 0.02 0 0 83258
Sub-Total (B)(4) 37693| 39156897 0 0| 39156897 10.94| 39156897 0| 39156897 10.94 0 10.94 0 0 39018609
Total Public 38088| 283444290 0 0]283444290 79.17| 283444290 0| 28344429| 79.17 0 79.17 0 0 283306002
Shareholding 0
(B)=(B)(1)+(B)(2
)+(B)B)+(B)(4)
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Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Category & Name of the] PAN [No. of| No. of | Partly | Nos.of | Total | Sharehol | Number of Voting Rights No. of Total Number of Number of Number of
Shareholders shareh| fully |paid-up| shares no. ding % |held in each class of securities|  Shares shareholding, Locked in Shares equity
older | paid | equity |underlying| shares | calculate Underlying asa % shares pledged or shares held
up shares |[Depository| held | das per Outstanding assuming (XI11) otherwise in
equity | held | Receipts | (VII = | SCRR, convertible | full conversion encumbered  |dematerializ
shares IV+V+ 1957 securities | of convertible XI11) ed form
held VI) |Asa%of| NoofVoting |Totalasa| (including |securities(asa| No. | Asa | No. As a (Not
(A+B+C2) Rights % of Warrants) percentage % of | (Not | % of total | Applicable)
Class|Class| Total | Total of diluted total |applic(shares held
X |Y Voting share capital) Shares | able) (Not
rights held applicable)

(1) an Tam | av (V) (V) VI | v (1X) X) (X1 i) | i [(xXiv)|— xv) (XIV)
Custodian/DR Holder 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Employee Benefit Trust / 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Employee Welfare Trust
under SEBI (Share Based
Employee Benefits and
Sweat Equity)

Regulations, 2021

Total Non-Promoter- 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Non Public

Shareholding (C)=

(CO)D)+(C)(2)
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Shareholding of our Promoter in the Company

As on September 30, 2023 our Promoter shareholding in our Company is as follows:

Name Total Number Number of Total Number of % of Shares
of Equity shares in demat | shareholding as Shares pledged with
Shares form % of total no of | Pledged [ respect to shares
equity Shares owned
360 ONE WAM Limited* 30,54,93,803 30,54,93,803 100% - -

* Anshuman Maheshwary, Himadri Chatterjee, Karan Bhagat, Niraj Kumar Murarka, Vinay Prakash Ahuja and Yatin Shah hold one
Equity share each as nominee on behalf of 360 ONE WAM Limited

Other understanding and confirmations
Company confirms that:

i. Permanent Account Number and Bank account number of 360 ONE WAM Limited (formerly known as I1IFL Wealth
Management Limited) have been submitted to the Stock Exchange at the time of filing the Draft Shelf Prospectus;

ii. Permanent Account Number of Directors have been submitted to the Stock Exchange at the time of filing the Draft
Shelf Prospectus

Our Promoter as per the Companies Act, has not been identified as Willful Defaulters.

No violation of securities laws has been committed by our Promoter in the past or is currently pending against it except as
disclosed in section titled “Outstanding Litigations and defaults” on page 248.

Our Promoter is not a promoter, director or person in control of any company which was delisted within a period of ten
years preceding the date of this Draft Shelf Prospectus, in accordance with Chapter V of the SEBI Delisting Regulations.

Our Promoter is not a promoter of another company which is debarred from accessing the securities market or dealing in
securities under any order or directions passed for any reasons by SEBI.

Our Promoter has not been declared as fugitive economic offender.

Our Promoter has confirmed that neither it nor its directors, have been identified as Wilful Defaulters by the RBI or any
other governmental authority and is not a promoter of any such company which has been identified as a Wilful Defaulter
by the RBI or any other governmental authority or which has been in default of payment of interest or repayment of
principal amount in respect of debt securities issued by it to the public, if any, for a period of more than six months. Further,
no members of our Promoter Group have been identified as Wilful Defaulters.

Our Promoter and members of Promoter Group 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 and are not promoter, directors or person in control of any other company
which is prohibited from accessing or operating in capital markets under any order or direction passed by SEBI or any
other regulatory or governmental authority.

No benefit or interest will accrue to our Promoter out of the objects of the Issue.

Common pursuits of our Promoter

Our Promoter is not engaged in businesses similar to ours.

Promoter Group

Other than our Promoter, following entities/individuals form part of our Promoter Group
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Corporate Entities:

1. 360 ONE Distribution Services Limited (formerly known as IIFL Wealth Distribution Services Limited)

360 ONE Investment Advisors and Trustee Services Limited (formerly known as IIFL Investment Adviser and Trustee
Services Limited)

360 ONE Asset Trustee Limited (formerly known as IIFL Trustee Limited)

360 ONE Asset Management Limited (formerly known as [IFL Asset Management Limited)

360 ONE Portfolio Managers Limited (formerly known as IIFL Wealth Portfolio Managers Limited)

360 ONE Securities IFSC Limited (formerly know