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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, athlessise specified or

the context otherwise indicatagquiresor implies, shall have the meanigs provided below. References to any
legislation, act, regulation, rule, guideline, policy, circular, notification or clarificat&rall be deemed to include

all amendmenissupplements, renactment&nd modifications theretdrom time to time, and ameference to a

statutory provision shall include any subordinate legislation made from time to time therelihdewords and
expressions used but not defined in this Draft Red Herring Prospectus will have the same meaning as assigned to such
terms under the Companies Attte SEBI Act the SEBI ICDR Regulations, the SCRA, the Depositoriearncthe

rules and regulations made thereunder, as applicable

Notwithstanding the foregoing, the terdmsPodsed eism, fi lAirsd
of Special Tax Benefitsodo, AFinancial Statementso, fABasi
AFinanci al ISk d etce cerde sStoat | SOt cal Reduowlratdi ynand Statu
AOutditragp Litigation and Materi al Devel opme rntheArticlesand fADe
of Associ atl02d6084, 20292 ped 878 316 337, 326and380 respectively, shall have thespective

meaning ascribed to them in theslevant section.

General Terms

Term Description

fiOur Company or fithe| Arohan Financial Servicddmited, a company incorporated under the Companies A
Company or fithe Issued or| 1956, whoseegisteredand corporateffice is situated aPTI Building, 4" Floor, DP9,
fAroharp or iwed or fAlusd or flourd | Sector5, Salt Lake, Kolkata 700 09West Bengallndia

Company Related Terms

Term Description

Aavishkaar Group Our Company, AVMS, -ICap, Intellecap Advisory Services Privéatienited, TribeTech,
Aavishkaar Foundation, Aavishkaar Adviserd-SC) Private Limited, Aavishkaa
Advisors Private Limited, Ashv, Indradhanush Advisors Private Limited, Sarn
Consultancy Limited and Intellecap Inc., collectively

AG Il Aavishkaar Goodwélndia Microfinance Development Company Il Ltd.

fIAOAO or AArticlesd or fArticles | The articles of association of our Compaay amended

of Associatiom

Ashv Ashv Finance Limitedformerly, Jain Sons Finlease Limifjed

Audit Committee The audit committee f our Board of Di Ow tManagermendt
beginning on page 175

fAuditorsd or fiStatutory The statutory auditors of our Company, nam@#alker Chandiok & Co LLP, Chartere|

Auditorsd Accountants

AVMS Aavishkaar Venture Management Sergiéaivate Limited

fiBoard or fiBoard of Directoré | The board of directarof our Company

CCPS Compulsorily Convertible Preference Sharefao€ value of 20 each of our Company

CRIF CRIF High Mark Credit Information Services Private Limited

ACRISILO or iCRISIL Researah | CRISIL Research, a division of CRISIL Limited

CRISIL Report Report titledindustry Report on Microfinancedustry, MumbaidatedFebruary2021,
issued by CRISIL

Director(s) The director(s) on our Board

Equity Shares Equity shares of face value of0 each of our Company

ESOP2010 The Arohan EmployesStock Option Plan 2@l as amended arals d e s cQapital
Structurei Notes to Capital Structurie Employee Stock Option Schemeso n  p a

ESOP 2018 TheArohanEmployee Stock Option Plan 2018 a s d e €apital Skhruetdrd Nates
to Capital Structuré Employee Stock Option Schemeso n 7§ a g e




Term

Description

ESOP 2021 The Arohan Employee Stock Option PROR1, a s d e €apital Skruetdré Nates
to CapitalStructurei Employee Stock Option Schetneson page 78
ESOPSchemes The employee stock optiguansinstituted by our Company, nameijhe ESOP201Q

ESOP 201&nd ESOP 2021

Executive Director

The executive Director on our Board

GroupCompanies

Our Groupcompanies, namelAG-Il, Andromeda Sales and Distribution Private Limitg
Anudip Foundationfor Social Welfare Ashv, Intellecap Advisory Services Prival
Limited andTribeTech,as disclosed ifiOur GroupCompanies beginningon pagel 96

I-Cap Intellectual Capital Advisory Services Private Limited
IFIF India Financial Inclusion Fund
Intellecash Intellecash Microfinance Network Company Private Limited, which mergedanithinto

our Company pursuant to ttf&chemesS e Histdry and Certain Corpate Mattersi
Details regarding Acquisition or Divestment of Business/Undertakings, Mer
Amalgamations and Revaluation of Aséetso n 142a g e

IPO Committee

The IPO Committee of our Board of Directors

fikey ManagerialPersonnel or

Key manageriapersonnel of our Compg in terms of Regulation 2(1)(blof the SEBI

iKMPO ICDR Regulations, Section 2(51) of tf@ompanies Actand as di Gu
Management begi nnilh5g on page

Maj Invest Maj Invest Financial Inclusion Fund Il K/S

fiMoAOG or iMemorandur or The memorandum of association of our Compasyamended

fiMemorandum of Associati@én

MSDF Michael & Susan Dell Foundation

Nomination and Remuneration | T h e nomi nati on and remuneration c Oum

Committee Managemert begi nnilh5g on page

Non-Executive Independent
Director(s)

The nonexecutive independent Director(s) on our Board

Non-Executive Nominee
Director(s)

The nonexecutive mminee Director(s) on our Board

Promoters

The promoters of our Companyamely, AVMS and-Cap

Promoter Group

The entities constituting the promoter group of our Company in terms of Regu
21)pp) of the SEBI I CDR R égrPtomadtersamdromate
Groupd beginnildlg on page

Registerecand Corporat©ffice

The registerednd corporateffice of our Company, which is locatedrifl Building, 4"
Floor, DP 9, Sector 5, Salt Lake, Kolkata 700 091, West Bengal, India

fiRegistrar of Companiéor
fRoCo

The Registrar of Companies, West BergaKolkata

Restated Financidhformation

Therestated summary statemerf assets and liabilities of the Compars/on andor the
six-month period etledSeptember 30, 2020 agon andfor the Financial Yearended
March 31, 2020March 31,2019 andMarch 31,2018 and the restatestatement oprofit
and losgincluding other comprehensive inconag)drestated statement of cash floaved
changes in equitfpr the sixmonth period eded September 30, 2020d fortheFinancial
Yearsended March 31, 20, March 31,2019 andMarch 31,2018 and the summary
statement of significant accountipplicies, and other explanatory information of t
Company prepared by the Company in accordance withSE8| ICDR Regulations
pursuar to the SEBI Act, to thextent applicable anthe Guidance Note on Reports
Company Prospectuses (Revised 2019) issuadedZ Al

Scheme

The scheme of arrangement with Intellecash approved biNdtienal Company Law
Tribunal, Mumbai by its order dated March 9, 2018 and th&oNal Company Law
Tribunal, Kolkata by its order dated March 26, 2G1& d a s d iHiésory and
Certain Corporate Matters - Details regarding Acquisition or Divestment
Business/Undertakings, Mergers, Amalgamations and Revaluation of ASe#tsme o
arrangement with Intellecash on 142a g e

Selling Shareholders

Maj Invest, MSDF, TanoTR Capitaland AG Il

Shareholders

The holders of the Equity Shares, from time to time

SIDBI

Small Industries Development Bank of India

St a k e hRelatibeshis 6
Committee

The stakehol dersd relationship c¢om@urt

Managemert begi nnilfbg on page

Tano

Tano India Private Equity Fund Il




Term Description
TribeTech TribeTech Private Limited
TR Capital TR Capital IllMauritius
Offer Related Terms
Term Description

Acknowledgement Slip

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

fiAllotmentd fAlloto

fiAllottedo

or or

Allotment of the Equity Shares pursuant to the Fresh Issue and transfer @ffehed
Sharegpursuant to the Offer for Sale to the successful Bidders

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under th&nchor Investor Portion, in
accordance with the SEBI ICDR Regulations and the Red Herring Prospgbtufias
Bid for an amount of at leas.00 million

Anchor Investor Allocation Price

The price at which allocation is done to the Anchor Investors insterf the Red Herring
Prospectus and the Prospectus. The Anchor Investor Allocation Price shall be detg
by our Company and the Selling Shareholders, in consultation with the BRLMs

Anchor Investor Application Forn

The form used by an Anchor Investor make a Bid in the Anchor Investor Portion
accordance with the requirements specified under the SEBI ICDR Regulations g
Red Herring Prospectus

Anchor Investor BidDffer Period

One Working Day prior to the Bi@ffer Opening Date, on which Bids by Anch
Investorsshallbe submitted and allocation to Anchor Investirallbe completed

Anchor InvestoOffer Price

The final price at which Equity Shares will be Allotted to Anchor Investors in terms @
Red HerringProspectus and the Prospectus, which price will be equal to or higher th
Offer Price, but not higher than the Cap Price. The Anchor Invéiter Price will be
decided byour Companyand the Selling Shareholdens consultation with the BRLMs

Anchor Investor Portion

Up to 60% of the QIB Portignwvhich may be allocated lpur Companyand the Selling
Shareholdersin consultation with the BRLMs, to Anchor Investors on a discretior
basis in accordance with the SEBI ICDR Regulations.-tbind of the Anchor Investo
Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being re
from domestic Mutual Funds at or above thacBor InvestorAllocation Price, in
accordance with the SEBI ICDR Regulations

fApplication Supported by
Blocked Amound or RASBAO

An application, whether physical or electronic, used by ASBA Bidders to make a Bi
to authorize an SCSB to block the Bid Amount in televantASBA Accountand will

include applications made IRetail Individual Biddersising the UPI Mechanism whe
the Bid Amount will be blocked upon acceptance of the UPI Mandate RdguRetail

Individual Biddersusing the UPI Mechanism

ASBA Account A bank account maintained with an SCSB and specified in the ASBA Form submiti
ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA Form
includes the account ofRetail Individual Bidderwhich is blocked upon acceptance o
UPI Mandate Request made by fRetail Individual Biddeusing the UPI Mechanism

ASBA Bid A Bid made by an ASBA Bidder

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

ASBA Form An application form, whether physical or electronic, used by ASBA Bidders which

be considered as the application for Allotment in terms of theHeetng Prospectus an
the Prospectus

Banker(s) to th®ffer

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

Basis of Allotment

The basis on which Equity Shares shall be Allotted to successful Bidders un@dfeth
and which is described fiOffer Procedur® beginningon page 362

Bid

An indication to make an offer during the Bidfer Period by ASBA Bidders pursuant
submissio of the ASBA Form, or during the Anchor Investor Biffer Period by the
Anchor Investors pursuant to submission of the Anchor Investor Application For
subscribe t@r purchas¢he Equity Shares at a price within the Price Band, includin




Term

Description

revisions and modifications thereto, in accordance with the SEBI ICDR Regulaiiai
the Red Herring Prospectus and the Bid cum application.fornrTh e t er m f
be construed accordingly

Bid Amount

In relation to each Bid, the highest value of the optional Bids indicated in the Big
Application Form andn the case oRetail Individual Biddersand Eligible Employees
Bidding under the Employee Reservation PortBitlding at theCut-off Price, theCap
Price multiplied by the number of Equity Shares Bid for by such Retail Individual B
or Eligible Employee8idding under the Employee Reservation Portamj mentioneg
in the Bid cum Application Form and payable by the Biddeblocked in the ASE
Account of the ASBA Bidder, as the case may be, upon submission of such Bid

In relation to Bids under the Employee Reservation PoltioRligible Employees, sucl
Bid Amount shall not exceed 500, 000
Emplooee in the Employee Reservation Po
undersubscription in the Employee Reservation Porafter the initial allotment, such
unsubscribed portion may be Allotted on a proportionate basis to Eligible Empl
Bidding in the Employee Reservation H
the total Allotment to an Eligible En

Bid cum Application Form

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

Bid Lot

[ 6] Equiatnd Smarmad ti pl es of [06] Equit

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after wh
Designated Intermediarishallnot accept any Bids, whicdhallbe notifiedinl 6] e
of the English nationatlaily ne ws paper [ 6], [ 0] e ddaityi
newspaper [ 0] and [ @dily neednistpiacpnesr o fo ]t hf
regional language of West Bengal, where our Regidend Corporat©ffice is located)
each with wide circulationOur Companyand the Selling Shareholdenday, in
consultation with the BRLMs, consider closing the Bifler Period for QIBs one
Working Day prior to the Biddffer Closing Date in accordanceith the SEBI ICDR
Regulations. In case of any revision, the extended Bid/Offer Closing Date shall g
notified on the websites of the BRLMs and at the terminals of the Syndicate Membg
communicated to thBesignated Intermediariend the SponsdBank, which shall alsg
be notified in an advertisement in the same newspapers in which the Bid/Offer O
Date was published, as required under the SEBI ICDR Regulations

Bid/Offer Opening Date

Except in relation to any Bids received from Anchor btees, the date on which th
Designated Intermediarieballstart accepting Bids, whidhallbe notified il 6 ] e ¢
of the English nationatlaily n e ws paper [ 6], [ 0] e ddaityi
newspaper [ 0] and [ @dily neednistpiagonesr o fo ]t h
regional language of West Bengal, where our RegiserddCorporat©ffice is located)
each with wide circulation

Bid/Offer Period Except in relation to Anchor Investors, the period between theOB&t/ Opening ate
and the BidDffer Closing Date, inclusive of both days, during which prospective Bid
can submit their Bids, including any revisions thereof

Bidder Any prospective investor who makes a Bid pursuant to the terms of the Red H

Prospectus and thid cum Application Form and unless otherwise stated or imp
includes an Anchor Investor

Bidding Centres

The centresat which the Designated Intermediaries shall accept the ASBA Foemg
Designated Branches for SCSBs, Specified LocationthieByndicate, BrokeCentres
for Registered Brokers, Designated RTA Locations for RTAs and Designated
Locations for CDPs

Book Building Process

The book building process, as provided in Scheduleoflthe SEBI ICDR Regulations
in terms of which th@©ffer is being made

fiBook Running Lead Managerg

or iIBRLMs0O

The book running lead managers to B&er, namely Edelweiss ICICI Securities,
NomuraandSBICAP

BrokerCentres

The brokercentremotified by the Stock Exchanges where ASBA Bidders can subm
ASBA Forms to a Registered Broker. The details of such Broketres along with the
names and contact details of the Registered Brokers are available on the res
websites of the StécExchangeswww.bseindia.conandwww.nseindia.com

AAICANO or fAConfirmation
Allocation Note

of

A notice or intimation of allocation of the Equity Shares sent to Anchor Invesitrs
have beemllocated the Equity Shares, after the Anchor Investoiidf Period




Term

Description

Cap Price

The higher end of the Price Band, subject to any revision thereto, above whiffethg
Price and the Anchor Invest@ffer Price will not be finalized and above which no Bi
will be accepted

Cash Escrow and Sponsor Ba
Agreement

Agreement to be entered amoagr Company, the Selling Shareholders, the BRL
Syndicate Members, the Bankers to the Offer and Registrar to the Offantéoralia,
collection of the Bid Amounts from Anchor Investors, transfer of funds tBulidic Offer
Account and where applicable, refunds of the amounts collected from Bidders,
terms and conditions thereof

Client ID Client identification number maintained with one of the Depositories in relatig
dematerializecccount

fiCollecting Depository| A depository participant as defined under the Depositories Act, registered with SE

Participand or iCDPO who is eligible to procure Bids at the Designated CDP Locations in terthg cfcular
(No. CIR/CFD/POLICYCELL/11/201pdated November 10, 2015 issued by the SEB

Cutoff Price The Offer Price finalized byour Companyand the Selling Shareholdens consultation

with the BRLMs,which may be any price within the Price Bafhly Retail Individual
Bidders bidding in the Rail PortionandtheEligible Employees Bidding in the Employe
Reservation Portioare entitled to Bid at the Guiff Price. No other category of Bidde
is entitled to Bid at the Cuff Price

Demographic Details

The demographic detailsf the Biddersi ncl udi ng t he Bidde
Bidder 6s f at her / hus b anlhnk aicount eetailandr UPIsID,
wherever applicable

Designated Branches

Such branches of the SCSBs which will collect the ASBA Forms used by the 4
Biddes and a list of which is available on the website of the SEBI
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=ares updated fron
time to time or any such other website as may be prescribed by the SEBI

Designated CDP Locations

Such locatior of the CDPs wherASBA Bidders can submit the ASBA Forms. T
details of such Designated CDP Locations, along with names and contact details
CDPseligible to accept ASBA Forms are available on the respective websites of the
Exchangeswww.bsindia.comandwww.nseindia.cor)) as updated from time to time

Designated Date

The date on which funds are transferred by the Escrow Collection(€pdrkm the
Escrow Accour(s) to the Public Offer Account or the Refund Account, as the case
be, and/o the instructions are issued to the SCSBs (in cagetHil Individual Bidders
using the UPI Mechanism, instruction issued through the Sponsor Bank) for the t
of amounts blocked by the SCSBs in the ASBA Accounts to the Public Offer Acco
theRefund Account, as the case may be, in terms of the Red Herring Prospectus
Prospectus following which Equity Shares will be Allotted in the Offer

Designated Intermediaries

In relation to ASBA Forms submitted Hyetail Individual Biddersand the Eligible
Employees Bidding in thEmployeeReservation Portion by authorising an SCSB to bl
the Bid Amount in the ASBA Account, Designated Intermediaries shall mean SCSE

In relation to ASBA Forms submitted BRetail Individual Biddersvhere the Bid Amoun
will be blocked upon acceptance of UPlI Mandate Request by Ratdil Individual
Bidder, as the case may be, using the UPI Mechanism, Designated Intermediarie
mean Syndicate, stByndicatéagents, Registered Brokers, CDPs, SE€88d RTAs.

In relation to ASBA Forms submitted by QIBs and Naatitutional Bidders, Designate
Intermediaries shall mean Syndicate, -Symdicatéagents, SCSBs, Registered Broke
the CDPs and RTAs

Designated RTA Locations

Such locations of the RTAshere Bidders can submit the ASBA Fortoghe RTAs The
details of such Designated RTA Locations, along with hames and contact details
RTAs eligible to accept ASBA Forms are available on the respective websites of the
Exchanges (www.bseind@m and www.nseindia.com)

Designated Stock Exchange

[ 0]

fiDraft Red Herring Prospectiier
ADRHPO

This draft red herring prospectdatedFebruaryl4, 2021filed with the SEBI and issue
in accordance with the SEBI ICDR Regulations, which does not contain con
particulars of the price at which the Equity Shares will be Allotted and the size
Offer, including any addenda or corrigenda thereto

Edelweiss

Edelweiss Financial Services Limited




Term

Description

Eligible Employees

Permanent employees, working in India or outside India, odoumpanyor our Promotexr
or a Director of ouCompany whether wholdime or not, as on the date of the filing
the Red Heing Prospectus with the Raghd who continues to be a permanent emplg
of our Company until the submission of the ASBA Forout not includingthe (i)
Promotes, (ii) persons belonging to the Promoter Group; or (iii) Directors who e
themselves or tough their relatives or through any body corporate, directly or indire
hold more than 10% of the outstanding equity shares oc€ompany

The maximum Bid Amount under the Employee Reservation Portion by an El
Empl oyee shall O tlaweverxticeeirétidl AllotthénODtp @rD Eligibl
Empl oyee in the Empl oyee Reser ¥naheéevenhof
an undersubscription in the Employee Reservation Poréftarthe initial allotment, such
unsubscribed portion may bAdlotted on a proportionate basis to Eligible Employg
Bidding in the Employee Reservation

to the total All otment to an EIl i gi bl g

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an offg
invitation under theffer and in relation to whom the Bid cum Application Form and
Red Herring Prospectus constitutes an invitation to subscribe garchasehe Eqity

Shares offered thereby

Employee Reservation Portion

The portion of the Offer, beingupo [ 0 ] Shedfeg agoréggtingupto [ 6] mi
not exceeding 5%f the postOffer paidup equity share capitaf our Companyavailable
for allocation toEligible Employees, on a proportionate basis

Escrow Accour(s)

Accountto beopened with the Escrow Collection Bank(s) and in wiiageurthe Anchor
Investors will transfer money through direct creaiNACH or NEFT or RTGSh respect
of the Bid Amoum when submitting a Bid

Escrow Collection Bar(s)

The banks) which are clearing members and registered with the SEBbasker to an
issue and with whom the Escrow Accofg)s h a | | be opened, i

First Bidder

Bidder whose namappears first in the Bid cum Application Form or the Revision F
and in case of joint Bids, whose name also appesathe first holder of the beneficial
account held in joint names

Floor Price

The lower end of the Price Band, subject to any revision thereto, at or above wh
Offer Price and the Anchor Invest@ffer Price will be finalized and below which no Big
will be accepted

Fresh Issue

The issue ofd] Equity Shares aggregatingupto 8,500 million by our Company

If the PrelPO Placement is completed, the amount raised pursuant to tHE®
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 1
of the SCRR

fiGeneral Information Document
or AGIDO

The General Information Document farvesting in public issues prepared and issue
accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated M
17, 2020 and the UPI Circulars, as amended from time to time. The General Irdari
Document shall be available on the websites of the Stock Exchanges and the BRL]

AICICI Securitie® or fil-Se®

ICICI Securities Limited

MaximumRIB Allottees

The maximum number d&etail Individual Biddersvho can b&llotted the minimum Bid
Lot. This is computed by dividing the total number of Equity Shares availabl
Allotment to Retail Individual Biddersy the minimum Bid Lat subject to valid Bids
being received at or above the Offer Price

Monitoring Agency

[ O]

Mutual Funds)

Mutual funds) registered with the SEBI under the Securities and Exchange Boaudiaf
(Mutual Funds) Regulations, 1996

Mutual Fund Portion

5% of theNetQIB Portion,or [ 0] E g which shall b8 hvailabdesor allocatior
only to MutualFunds on a proportionate basis, subject to valid Bids being receiveq
above theDffer Price

Net Offer

The Offer net of the Employee Reservation Portion

Net Proceeds

The proceedsf theFresh Issudesso u r  C o mp a n théGifer eelatedexpensed|
For further informatiorregardinguse of the Net Proceeds atiek Offer expenses, se
fiObjects othe Offed beginningon page 88

Net QIB Portion

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

Nomura

NomuraFinancial Advisory and Securities (India) Private Limited




Term

Description

Non-InstitutionalBidders

All Biddersthat are not QIBs or Retail IndividuBiddersor Eligible Employees Bidding
in the Employee Reservation Portiand who have Bid for Equity Shares for an anto
of more than 200,000 (but not including NRIs other than Eligible NRIs)

Non-Institutional Portion

The portion of theDffer being not less than 15% of tihet Offer, or[ 0Hquity Shares
which shall be available for allocation on a proportionate basis to-Msfitutional
Bidders subject to valid Bids being received at or aboveQffer Price

Non-Resident

Person resident outside India, as defined under FEMA

Offer

The initial public offer of EquityShares comprising of the Fresh Issue and the Offe
Sale.

Offer Agreement

The agreemendatedFebruaryl4, 2021 entered into amongur Companythe Selling
Shareholderand the BRLMs, pursuant to which certain arrangements are agreed
relation tothe Offer

Offer for Sale The offer for sale ofip to 27,055,893 quity Shares aggregatingup to [ 0 ] m
comprisingup to 1,925,158 Equity Shares by Mayest, up ta2,191,557Equity Sharesg
by MSDF, up t®,302,853Equity Shares by Tano, up 16214,840Equity Shares by TH
Capitaland up tal2,421,484quity Shares by AG |l

Offer Price The final price at which Equity Shares will be Allotted to successful Bidders (exce

the Anchor Investors) in terms of the Red Herring Prospectdghe RyspectusEquity
Shares will be Allotted to Anchor Investors at the Anchor Investor Offer Price in ter
the Red Herring Prospectand the Prospectus

Offer Proceeds

The Net Proceeds and the proceeds of the Offer for Sale which shall be available
Selling Shareholders. For further information about use of the Offer Proceed
fiObjects of the Offé&r begi nni ng on page 88

Offered Shares

Up t027,055,89F quity Shares being offered for sale by the Selling Shareholders
Offer for Sale

PrelPO Placement

The private placement afecuritiesfor a cash consideration aggregating up 9500
million, which may be undertaken by our Compgatythediscretionof the Company ang
the Selling Shareholderén consultation with the BRLMsin favour of such investor
permissible under applicable laws, to be completed prior to filing of the Red He
Prospectus with the RoC and the details of which, if completed, will be included
Red Herring Prospectuhe price of thesecuritiesallotted pursuant to the RIEO
Placement shall be determined by our Company, in consultation with the BRLllks.
PrelPO Placement is completed, the amount raised pursuant to thie@Rlacemen
will be reduced from thé&reshlssue, subject to comphce with Rule 19(2)(b) of th
SCRR

Price Band

Price band of a minimum price of 0 ] per E geytheFoor Briteg and the
maximum price of [ 0 ] per E geu theCap RBiteh inctuding any revisiorn
thereof.The Price Band and the minimum Bid Lot thie Offer will be decided byour
Companyand the Selling Shareholdeiia consultation withthe BRLMs andshall be
advertised in [0] eddalynewspapeffdf o&ai
Hindi nationaldalyn e ws paper [ 6] and [ dalyneadvisipiag
(Bengali being the regional language of West Bengal, where our Register€brporate
Office is located) each with wide circulation, at leassto Working Days prior to the
Bid/Offer Opening Date

Pricing Date

The date on whiclour Companyand the Selling Shareholdeia consultation with the
BRLMs, will finalize theOffer Price

Prospectus

The prospectu$or the Offer to be filed with the RoC owr after the Pricing Date i
accordance with Section 26 of ti@mpanies Actand the SEBI ICDR Regulation
containing,inter alia, the Offer Price that is determined at the end of the Book Builg
Process, the size of ti@ffer and certain other inforntian, including any addenda d
corrigenda thereto

Public Offer Account

0 NHo i e n dnoninteréstbearing bank account opened in accordance with Sec
40(3) of theCompanies Agtwith the PublicOffer Account Bank to receive money fro
the Escrow Accoui$) and the ASBA Accounts maintained with the SCSBs on
Designated Date

Public Offer Account Bank

The bank(s) which are clearing members and registered with the SEBI as banke
issue and witlwhichthePublicOfferAc count shal | be open

QIB Portion

The portion of theDffer beingnot more tharb0% of theNet Offer, or not more tharf 6
Equity Shares, whickhall be available for allocatioron a proportionate basis to QIB




Term

Description

including the Anchor Investor Portion (in which allocation shall be on a discretig
basis, as determined by our Compamyl the Selling Shareholdeis consultation with
the BRLMSs), subject to valid Bids being received at or aboveffer Priceor the Anchor
InvestorOffer Price, as applicable

fiQualified Institutional BuyeKy
fiQIBsO or AQIB Bidder®

Qualified institutional buyers as defined under Regulation 2§1%f the SEBI ICDR
Regulations

fiRed Herring Prospectas or
fiRHPO

The red herring prospectémr theOffer to be issuedy our Companyn accordance with
Section 32 of th&€ompanies Acand the SEBI ICDR Regulations, whighll not have
complete particulars of the price at which the Equity Shares willloted and the size
of the Offer, including any addenda or corrigenda thereto. The Red Herring Prosy
will be filed with the RoC at least three days before the@ffét Opening Date and wil
become the Prospectus uddimg with the RoCon orafter the Pding Date

Refund Accour(s)

Accountopened with the Refund Bank@sdm which refunds, if any, of the whole or p4
of the Bid Amounto the Bidders shall be made

Refund Bank(s)

Banker(s) to the Offer angith which Refund Accouifs) shall be opened, beig [ 0

Registered Brokers

The stoclbrokers registered with the stock exchanges having nationwide terminals
than the Members of the Syndicate and eligible to procure Bids in terthe @fcular
(No. CIR/CFD/14/201pdated October 4, 2012 issuegdthe SEBI

Registrar Agreement

The agreement datdeebruaryl13, 2021 entered into among our Comparitie Selling
Shareholdersand the Registrar to th®ffer in relation to the responsibilities arn
obligations of the Registrar the Offer pertaining tathe Offer

fiRegistrar and Share Transf

Registrar and share transfer agents registeredtietS8EBI and eligible to procure Bid

Agent or iIRTASO at the Designated RTA Locatioas per the lists available on the website of the BSE
NSE, and the UPI i@&ulars

fiRegistrar to the Offerd or | Link Intime India Private Limited

fiRegistrao

fiRetail Individual Bidder® or | Individual Biddersother than Eligible Employees Bidding in the Employee Reservé

fiRIBsO

Portion,who have Bid for Equity Shares for an amount of not more tB80,000 in any|
of the bidding options in thBet Offer (including HUFs applying through tHearta and
Eligible NRIs)

Retail Portion

The portion of theéOffer being not less than 35% of thetOffer, or [ 0] B
which shallbe available for allocation to Retail Individugiddersin accordance with th
SEBI ICDR Regulations, subject to valid Bids being received at or gheffer Price

Revision Form

The form used by the Biddersrimdify the quantity of Equity Shares or the Bid Amot
in their Bid cum Application Forms or any previous Revision For@i8s and Non
Institutional Biddersare not allowed to withdraw or lower their Bids (in terms of
quantity of Equity Shares or thedBAmount) at any stage. Retail Individugiddersand
Eligible Employees Bidding in the Employee Reservation Poxtam revise their Bidg
during the BidDffer Period and withdraw their Bids untiie Bid/Offer Closing Date

fiISBICAPO or #ASBI (

SBI Cayptal Markets Limited

fiSelf Certified Syndicate Bask
or ISCSBO

The banksegistered with SEBI, which offer the facility of ASBA services, (i) in relat]
to ASBA, where the Bid Amount will be blocked by authorising an SCSB, a list of w
is available on the website of SEBI
www.sebi.gov.in/sebiweb/other/OtherAction.do?do&gisedFpi=yes&intmld=34 an
updated from time to time and at such other websites as may be prescribed by SE
time to time, (ii) in relation tdBiddersusing the UPI Mechanism, a list of which
available on the website of SEBI
sebi.gov.in/sebiwother/OtherAction.do?doRecognisedFpi=yes&intmld=40 or g
other website as may be prescribed by SEBI and updated from time to time. Appliq
through UPI in the Offer can be made only through the SCSBs mobile applications
whose name appearsitre SEBI website. A list of SCSBs and mobile applicaiamich,
are |live for applying in public issu
to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, Z0idlist
is available on the website of SEBI a
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43
updated from time to time and at such other websites as may be prescribed by SE
time to time.

Specified Locations

Bidding Centresvhere the Syndate will accept ASBA Formfsom the Bidders




Term

Description

Sponsor Bank

[ 6], being a Banker to the Offer, ap
the Stock Exchanges and NPCI in order to push the mandate collect requests
payment instructions of #§Retail Individual Bidderaising the UPI and carry out oth
responsibilities, in terms of the UPI Circulars

fiSyndicaté or i Me mber s
Syndicateo

The BRLMs and the Syndicate Membegsllectively

Syndicate Agreement

The agreement to be entered iatnong the BRLMs, the Syndicate Memhéhe Selling
Shareholderand our Company in relation to the collection of Bid cum Application Fg
by the Syndicate

Syndicate Members

Intermediaries registered with the SEBI who are permitted to carry outtiastigs an
underwriter, being [ 0]

Systemically Important Non

Banking Financial Company

In the context of a Bidder, a ndranking financial company registered with the RBI g
as defined under Regulation 2(1)(iii) of the SEBI ICDR Regulations

Underwriters

[ 0]

Underwriting Agreement

The agreement among the Underwritéhe Selling Shareholdeasid our Company to b
entered into on or after the Pricing Datet prior to the filing of the Prospectus with t
RoC

fiUnified Payments Interfaceor
fAUPIO

An instant payment mechanisteveloped by the NPCI

UPI Circulars

The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circ
no. SEBI/HO/CFD/DIL2/CIR/P/201496 dated June 28, 2019, SEBI circular
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2(
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020 and any subsequent cir
or noffications issued by SEBI in this regard

UPI'ID

An ID created on the UPI for singleindow mobile payment system developed by
NPCI

UPI Mandate Request

A request (intimating the RIBy way of a notification on the UPI linked mobi
application adisclosed by SCSBs on the website of SEBI and by way of an SM
directing the RIB to such UPI linked mobile application) to the RIB initidigdhe
Sponsor Bank to authogzblocking of funds on the UPI application equivalent to

Amount and subsequedebit of funds in case of Allotment

UPI Mechanism

The bidding mechanism that may be used by an RIB in accordance with the UPI Ci
to make an ASBA Bid in the Offer

UPI PIN

Password to authenticate UiPdnsaction

Working Day(s)

All days on whichcommercial banks in Mumbai are open for business. In respe
announcement of Price Band and Bid/Offer Period, Working Day shall mean all
excluding Saturdays, Sundays and public holidays, on which commercial ba
Mumbai are open for business tespect of the time period between the Bid/ O
Closing Date and the listing of the Equity Shares on the Stock Exchanges, Workir|
shall mean all trading days of the Stock Exchanges, excluding Sundays and bank h
as per circulars issued by BE

Industry /BusinessRelated Terms

Term Description
ABB Average bank balances
ACH Automated clearance house
AUM Assets under management
BC Business correspondent
CAGR Compound annual growth rate
CARE CARE Ratings Limited
CBS Core bankingsolution
CGT Compulsory group training
CRAR Capital to riskassets ratio
CRM Customer relationship management




Term Description
FIS FIS Payment Solution & Services India Private Limited
GLP Gross loan portfolio
GNPA Gross norperforming assets
GRT Group recognitioriest
ICRA ICRA Limited
JLC Joint liability center
JLG Joint liability group

Low Income States

Low income states as defined in the CRISIL Report

Master Directions

Master Directiori Non-Banking Financial Compariy Systemically Important Non
Deposittaking Company and Deposit taking Company (Reserve Bank) Directions,
dated September 1, 2016

MCA Merchant cash advance facility

MFI Microfinance institution

MFIN Microfinance institutios network

MIS Management information system

MSME Micro, small and medium enterprises

NBFC Non-banking financial company registered with the RBI

NBFC-MFI Non-banking financial companiy micro finance institution

NBFC-ND-SI Systemically important nedeposit taking notranking financial company

NIM Netinterest margin

NPA Non-performing asset

PAR Portfolio at risk

PSL Priority sector lending

RBI The Reserve Bank of India

RoA Return onassets

RoE Return on equity

SaDhan The Association of Community Development Finance Institutionséfaegulatory
organization

SFB Small finance bank

SHG Selthelp group

TAT Turnraround time

Conventional Terms/Abbreviations

Term

Description

AGM

Annual General Meeting

fAlternative Investment Fundsr
fAIFsO

Alternativeinvestment fundasdefined in, and registered under, the SEBI AlIF
Regulations

fIASO or AAccountingStandards

Accounting Standards issued by the Institute of Chartered Accountants of India

Banking Regulation Act

The BankingRegulation Act, 1949

BSE

BSE Limited

CAGR

Compounded Annual Growth Rate

Category | FPIs FPI s registered as fCategory I for g
Regulations

Category Il FPIs FPI s registered as ACategory 1 for
Regulations

CDSL Central Depository Services (India) Limited

CIN Corporate Identity Number

fiCompanies Ador iCompanies
Act, 2013

The Companies Act2013, read with the rules, regulations, clarifications
modificationsthereunder

(¢

Companies Act, 1956

The Companies Act, 1956read with the rules, regulations, clarifications
modificationsthereunder

Competition Act

The Competition Act, 2002

CSR

Corporate social responsibility

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996
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Term

Description

DIN

Director Identification Number

fiDPO or fiDepository Participaot

A depository participant as defined under the Depositories Act

DP ID

Depository Participantds identificat

DPIIT Department for Promotion of Industry and Internal Tradaistry of Commerce ang
Industry, Government of Indi&érlier known as the Department of Industrial Policy a
Promotion

EGM Extraordinary General Meeting

EPS Earnings Per Share

FDI Foreign Direct Investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIIT through notific.
datedOctober 15, 202@ffective fromOctober 15, 2020

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

thereunder

AFEMA Non-delt Instruments
Rules or theAFEMA NDI Rule®

TheForeign Exchange Management (Noebt Instruments) Rules, 2019

fiFinancial Yeaw or fiFiscab or
fiFiscal Yeao or iFY0

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

FIR First information report

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

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

GAAR General antavoidance rules

GDP Gross domestic product

GST Goods and services tax

HR Human resources

HUF Hindu undivided family

IBC Insolvency and Bankruptcy Code, 2016

ICAI The Institute of Chartered Accountants of India

IFRS InternationalFinancial Reporting Standards of the International Accounting Stan

Board

Incometax Act

The Incometax Act, 1961

Ind AS The Indian Accounting Standards referred to and notified in the Ind AS Rules
Ind AS Rules The Companies (Indian Accounting Standk) Rules, 2015

Indian GAAP The Generally Accepted Accounting Principles in India

Insurance Act Insurance Act, 1938

IPC Indian Penal Code, 1860

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IRDAI Investment Regulations

Insurance Regulatory and Development Authority of India (Investment) Regula
2016

IST Indian Standard Time

IT Information technology

IT Act Information Technology Act, 2000

KYC Know Your Customer

LTLR Long term lending rate

MAT Minimum alternate tax

MCA Ministry of Corporate Affairs, Government of India
MCLR Marginalcost of funds basel@ndingrate
N.A. Not applicable

NACH National Automated Clearing House
NAV Net asset value

NCD Non-convertible debentures

NEFT National Electronic Fund Transfer
NPCI National Payments Corporation of India

fINRO or iNon-residend

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

NRI

An individual residentutsde India, who is a citizen of India
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Term Description
NSDL National Securities Depository Limited
NSE The National Stock Exchange of India Limited

fIOCBO or fi0verseas Corporate
Bodyo

An entity derecognised through Foreign Exchange Management (Withdrawa
General Brmission to Overseas Corporate Bodies (OCBs)) Regulations, 2003. C
are not allowed to invest in the Offer

p.a. Per annum

P&L Profit and loss

P/E Ratio Price/Earnings Ratio

PAN Permanent account number allotted under the Ingaméct
PAT Profit after tax

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

RoNW Return on Net Worth

RTGS Real Time Gross Settlement

Rule 144A Rule 144A under the U.S. Securities Act

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contrac{®Regulation) Rules, 1957

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

SEBI AlIF Regulations

Securities and Exchange Board of India (Alternative Investment FiRetg)lations,
2012

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR R@ulations

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

SEBI Listing Regulations

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

SEBIMutual Fund Regulations

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

SEBI Portfolio Manager
Regulations

Securities and Exchange Board of India (Portfolio Managers) Regula2ia23,

SEBI SBEB Regulations

Securities and Exchan@®ard of India (Share Based Employee Benefits) Regulatig
2014

SEBI Stock Broker Regulations

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

SEBI Takeover Regulations

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

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Funds) Regulations, 199

SICA

The erstwhile Sick Industrial Companies (Special Provisions) Act, 1985

State Government

Thegovernment of a State of India

Stock Exchanges

The BSE and the NSE

STT Securities transaction tax

TAN Tax deduction and collection account number allotted under the IaEon#ect

TDS Tax deducted at source

Trade Marks Act Trade Marks Act, 1999

AiU. S. 0 orUniletd S A Q| United States of America, its territories and possessions, any State of the United §

State® and the District of Columbia

iUSDoUSHr United States Dollars

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

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

U.S. QIBs fiQualified institutional buyerso as
the term AU.S. QI Bso0o does n o tordefmédender
applicable Indian regulations and referred to in this Draft Red Herring Prospect
iQl Bso

VAT Value added tax

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

Regulations

Wilful Defaulter(s)

Wilful defaulter as defined under Regulation 2{|L)(cf the SEBI ICDR Regulations

fiYearm or ficalendar year

Unlessthe context otherwise requireshall mean the twelve month period endin
December 31
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OFFER DOCUMENT SUMMARY

Thefollowing is a generasummary of certain disclosuresd termsof the Offerincluded in this Draft Red Herring
Prospectusand is neither exhaustive, nor purports to contain a sumnudrgll the disclosuresn this Draft Red

Herring Prospectus or the Red Herring ProspectusherRrospectus when filed, or all details relevant to prospective

investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed
information appearing elsewhere in this Draft Red Herring Prospectus, indlud A Ri sk Factor so, i
ACapital Structureo, AfObjects of t hoe, FidBihcfaleStatemendd,l ndust r
fiOutstanding Litigation andMa t er i al Devel opment s ®escriftianfof Equity Fhares@mdd ur e 0
Terms othe Articles of Associati@non pages 2452, 68, 88,102, 136, 202, 326, 362and 380, respectively

Summary of the We are a leading NBR®IFI with operations in financially undgrenetrated Low Income States of Ing
primary business of | We provide income generating loans and other financial inclusion related products to customers
the Company limited or no access to financial servicés. of September 30, 2020, o@LPw a s 48.57

were the largest NBF®IFI in Eastern India and the fifth largest NBR@-I in India based oiGLP as
of September 30, 2020. Between Fiscal 2017 to Fiscal 2020, we had the second highest GLP
68.00% among the top five NBFKFIs in India, as well as the highest customer growth among th
five NBFC-MFIs at 49.00% CAGR between Fiscal 2018 tack&i®020(Source: CRISIL Report)

Summary of the MFIs have a significant role to play in furthering financial inclusion in India. As of March 31, 202

Industry largest share of microfinance was held by 84 NBRE | s wi t h a gr os s00 bilboa.
The microfinance industry in India has recorded healthy growth in the past few years. The micr
industrydéds gross | oan portfolio increased ¢
2020 from appr boninmadal€0ly. The busiiebs oft NBiFIs (including SFBs
has grown sharply in recent year s a n(®ourceeCRISH
Report)

Name of Promoters | AVMS and FCap

Offer size Initial public offering of upt o Hquity Shares ofour Companyfor cash at a qpity
Share (including a premium of [ 6] p ecompesigid

Freshls s u e ] Egdity Shdres by our @mpany aggregating to p  8,500million and an Offer for
Sale of up t027,055,893Equity Shar es aggregating to up to
1,925,158 quity Shares byMaj Invest up t02,191,557Equity Shares byMSDF, up t09,302,85F quity
Shares bylano, up to 1,214,84Bquity Shares byTR Capitaland up tdl2,421,484quity Shares byAG
Il

The Offer includes a reservation of upo  Hquity Shares for subscription by the Eligible Employ
under the Employee Reservation Portion for
to [ 0] million. The Offer and the Net e@ifly
diluted postOffer paidup equity share capital of our Compa@ur Company mayin consultation wit
the BRLMs and at the discretion of the Company and the Selling Sharehaldesgjer a PHPO
Placemenaggregating to 1 , Bibidh, prior tothe filing of the Red Herring Prospectus with the R|
Objects of the Offer | The objects for which the Net Proceeds from the Offer shall be utilized are as follows:

(7 in
Particulars Amount ( i
Augmenting the capital base of ddompany [ O
Total [6]
Aggregate preOffer | (a) The aggregate pr@ffer shareholding of our Promoteasd Promoter Grougs a percentage of t
shareholding of our pre-Offer paidup share capital of the Company is set out below:
Promoters and
Promoter Group, Name No. of Equity Shares Percentage of the pre
and Selling Offer Equity Share
Shareholders as a Capital (%)
percentage of our Promoters
paid up share AVMS 24,763,774 20.61
capital I-Cap 16,472,146 1371
Total (A) 41,235920 34.32
Promoter Group
Total (B) Nil Nil
Total (C=A+B) 41,235,92( 34.32
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(b) The aggregate pr@ffer shareholding of the Selling Shareholders as a percentage of {0éfqar]
paid-up share capital of the Company is set out below:

Name No. of Equity Shares Percentage of the preOffer
Equity Share Capital (%)
Selling Shareholders
Maj Invest 15,401,267 12.82
MSDF 3,270,98( 2.72
Tano 16,914,279 14.07
TR Capital 9,718,722 8.09
AG-II 18,539,529 15.43
Total 63,844,771 53.13
Summary of The details otertain financial information as set out under the SEBI ICDR Regulagatandfor the
Selected Financial | six month perioc&ended September 30, 2020 astand for the Financial Years endeidrch 31,2020,
Information 2019and2018derived from theRestated Financial Informatiare as follows:
(" in million, except per share dat
Particulars As atand for the six | As atand for the Financial Year endedMarch 31
month period ended 2020 2019 2018
September 30, 2020
(A) ShareCapital 1,111.71 1,103.21 1,026.74 884.65
(B) Net Worth(Total 10,152.66 9,626.31 6,971.57 3,818.63
Equity)
(C) Revenue 5,073.93 9,345.06 6,515.93 3,278.71
(D) PAT 513.66 1,351.06 1,249.37 306.28
(E) Earnings pe 5.75 12.07 14.05 3.52
Share (basic, in)
(F) Earnings pe 5.74 12.05 14.02 3.51
Share (diluted, i
)
(G) Net Asset Valug 91.32 87.26 67.90 43.17
per Equity share
(H) Total Borrowings 46,693.8( 41,931.13 30,234.89 18,701.17
For furtheRFi denaidls b&ismmge paged0R s 0
Auditor Our Statutory Auditors have not made any qualifications in the examination report that have 1

qualifications which
have not been given
effect to in the
Restated Financial
Information

given effect to in the Restated Financial Information.

Summary table of
outstanding
litigations

A summary of outstanding litigation proceedings involving @ampany Promoters anBirectors as o
the date of this Draft Red Herring Prospecasalso disclosed fiDutstanding Litigation and Materig
Developmentsbeginningon page326, in terms of the SEBI ICDR Regulations and the materiality p
adopted by our Board pursuant to a resolution da&dduary 10, 2021s provided below:

Nature of cases No. of cases Total amount involved
(in  million)»

Litigation involving our Company
Against our Company
Material litigation NIL NIL
Criminal cases 2 Not quantifiable
Action taken by statutory and regulatory NIL NIL
authorities
Taxation cases 3 3.82
By our Company
Material litigation NIL NIL
Criminal cases 244 (including 177 criminal| 231.02*( i ncl udi ng

complaints under Sectio in respect of criminal complaint

138 of the Negotiablg under Section 138 of th
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Instruments Act, 1881, a| Negotiable Insuments Act, 1881
amended) asamended)

Litigation involving our Directors
Against our Directors
Material litigation NIL NIL
Criminal cases 1 Not quantifiable
Action taken by statutory and regulatory NIL NIL
authorities
Taxation cases NIL NIL
By our Directors
Material litigation NIL NIL
Criminal cases NIL NIL
Litigation involving our Promoters
Against our Promoters
Material litigation NIL NIL
Criminal cases NIL NIL
Action taken by statutory and regulatory NIL NIL
authorities
Taxation cases 1 1.15
By our Promoters
Material litigation NIL NIL
Criminal cases NIL NIL

To the extent ascertainable

* This amount includes an amounf'06.01 million for a criminal complaint filed by Intellecash. For further detg
see AOutstandi ng Davdlopngents Litigation lawoldng bla CoepaniaCtiminal proceethgs
by Our Companyo on page 327

Our Group Companies are not party to any pending litigation proceedings, which mayrhaterial
impact on our Company.

Risk Factors

Fordetailsofthe i sks appl i Riskbdcterst on@49 ageee i

Summary table of
contingent liabilities

The following is a summary table of our contingent liabilities éSegttember 30, 20285 per Ind AS 3
I Provisions, Contingent Liabilities and Contingéssets

(7 in
Particulars As of September 30, 2020
Corporate guarantee provided to a bank towards partnersh
agreement 7.50
Demand for income tax 3.82
Total 11.32

For further detail s oFinamial Statemenisbaginningon gage202 a b

Summary of related
party transactions

The details ofelated party transactions of our Company forgixemonth period ended September
2020 and for the Financial Years endiéarch 31,2020,2019and2018 as per Ind AS 2#Related Part
Disclosures read with SEBI ICDR Regulatiare sebutin the table below:

(" in million)
For the six
month For the
period For the year For the
ended year ended ended year ended
September | March 31, March March 31,
Name of Related Party Nature 30, 2020 2020 31, 2019 2018
Aavishkaar Venture - 600.00 595.52 4.26
Management Services
Private Limited
Intellectual Capital - 700.00 - 123.54
Advisory Services Private .
Limited Issue of equity
Aavishkaar Capital . shan_as - - 1,054.48 -
Advisors LLP (including
premium)
Aavishkaar Goodwell India - - - 101.28
Microfinance Development
Companyll Limited
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Aavishkaar Venture - - 1,500.00 -
Management Services Loan taken
Private Limited
Jain Sons Finlease Limited - - - 59.78
Jain Sons Finlease Limited - 0.45 26.81 32.52
Aavishkaar Venture . - - 1,500.00 -
: Loan repaid
Management Services
Private Limited
Tribetech Private Limited Security deposit 0.04 5.28 1.43 1.06
received
Tribetech Private Limited Security deposit 0.29 4.97 2.95 -
invoked
Jain Sons Finlease Limited Portfolio - - - 1.20
buyout
Jain Sons Finlease Limited Purchase of - - - 475
property, plant
and equipment
Jain Sons Finlease Limited - 0.01 1.61 8.12
Aavishkaar Ventqre Interest paid - - 17.52 -
ManagemenServices
Private Limited
Tribetech Private Limited 0.03 2.17 5.55 1.59
Andromeda Sales And 1.83 3.23 - -
Distribution Private Limited
Aavishkaar Venture Professional/ 0.46 1.76 3.16 0.57
Management Services business
Private Limited support fees
Intellecap Advisory 5.45 3.70 0.69 3.58
Services Private Limited
Jain Sons Finlease Limited - - - 0.10
Tribetech Private Limited - 0.04 0.30 0.17
Intellgcap Adwsory _ Reimbursement 0.17 0.33 0.26 0.27
Services Private Limited of expenses
Aavishkaar Venture : - 0.05 0.37 0.03
) paid
Management Services
Private Limited
Anudip Foundation CSR expenses - - - 0.90
Tribetech Private Limited - 0.09 0.43 -
Jain Sons Finlease Limited 0.12 0.03 - -
IntellectualCapital 0.10 0.10 0.06 -
Advisory Services Private | Reimbursement
Limited of cost received
Aavishkaar Venture - 0.15 0.25 -
Management Services
Private Limited
Intellecap Advisory 0.09 0.30 - -
Services Private Limited
Tribetech Private Limited Other income - 0.31 - -
AavishkaaVenture 0.01 - - -
Management Services
Private Limited
Directors Direct_or‘§ 5.00 6.00 10.00 -
Commission
Manoj KumarNambiar 5.53 17.63 13.98 11.25
Milind R Nare 3.60 10.38 8.21 6.89
Ranjan Das Remuneration 2.25 0.42 - -
Anirudh Singh G Thakur 2.50 7.06 5.57 1.99
Vanita Mundhra - - - 0.53
For details of the r EihaaclalSttenpertd Relatedt Pary dransaction

beginningon page202

Details of all
financing
arrangements
whereby the
Promoters,
members of the
Promoter Group,

Our Promoters, members of our Promoter Grddipectors of our Promotergur Directors and the|
relatives have not financed the purchase by any person of securities of our Compaiiyaotlie the
normal course of the business of the financing entity during the period of six months imm¢
preceding the date ofithDraft Red Herring Prospectus.
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Directors of our
Promoters, our
Directors and their
relatives have
financed the
purchase by any
other person of
securities of the
Company other
than in the normal
course of the
business of the
financing entity
during the period of
six months
immediately
preceding the date
of this Draft Red
Herring Prospectus

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

Other than as describdsklow;, our Promoters and the Selling Shareholders have not acquire
specified securities of our Company in the year immediately preceding the date of this Draft Red
Prospectus.

Our Promoter, AVMS, was allotted 952,380 Equity Shares, on a preferential basis on February
at a weighted average price @10.

Average cost of
acquisition of
Equity Sharesfor
our Promoters and
the Selling
Shareholders

The average cost of acquisition of Equity Shdoe®ur Promotesis asset out below

Name of the Promoters

Number of Equity Shares

Average cost of acquisition per
Equity Share (in )

AVMS

24,763,774

119.42

I-Cap

16,472,144

106.02

The averageost of acquisition of Equity Sharfw the Selling Shareholdeis asset out below

Name of the Other Selling
Shareholders

Number of Equity Shares

Average cost of acquisition per
Equity Share (in )

AG Il 18,539,529 45.68
Maj Invest 15,401,267 86.11
MSDF 3,270,98( 20.06
Tano 16,914,279 35.43
TR Capital 9,718,722 115.23

Size of the prelPO
placement and
allottees, upon
completion of the
placement

Our Company mayin consultation with the BRLMs consid&suing securities on a private placem
basis for cash consideration aggregating up 1o, &ilidh. The PrelPO Placement shall be undertal
at the discretion of our Company and the Selling Shareholders and the pricesetuhidesallotted
pursuat to the PrdPO Placement shall be determined by our Company, in consultation with the B
If the PrelPO Placement is completed, the amount raised pursuant to the@felacement will b
reduced from the Fresh Issue, subject to compliance withIR(®(b) of the SCRR. Details of the P
IPO Placement, if undertaken, shall be included irRH® to be filed with the RoC

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

Our Company has not issued any Equity Shares in the onenyeadiately precedinthe date of this
Draft Red Herring Prospectus, for consideration other than cash.

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

Our Company has not sptit consolidated its Equity shares in three yeaimmediately precedinthe
date of this Draft Red Herring Prospectus
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

Al references thi Driaft Red Heaing Pospectusaare noghe Rapublic of bmbkts territories

and possessions and all references herein to the AGovel
or the fAState Gover nment O traorstatet as applicablel @ o vreerfnenreenntg eosf tlon dti
AUSA® the fiUnited StatesoO aandetsterdoriestare pddsessibnsd St at es of

Unless otherwise specified, any time mentioned in this Draft Red Herring Prospectus imimnStahdard Time
( I8TO )Unless indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar
year.

Unless stated otherwise, all references to page numbers in this Draft Red Herring Prospectus are to the page numbe
of this Draft Red Herring Prospectus.

Financial Data

Our Co nmipnancigl Bemicommences on April 1 of the immediately preceding calendar year and ends on March
31 of that particular calendatear, so all references to a particuRinancial Yearor Fiscal Year unless stated
otherwise, are to the #onth period commencing on April 1 of the immediately preceding calendar year and ending
on March 31 of thaparticular calendayear.

Unless the context requires otherwise, the financial informati¢inis Draft Red Herring Prospectus is derived from

the restated summargtatemenbf assets and liabilitiesf the Companyson and for the skmonth period ended

September 30, 202&nd as on and for tHénancial Years endedlarch 31, 2020March 31,2019 andMarch 31,

2018 and the restated statement of profit and {0®duding other comprehensive incona)d restated statement of

cashflows and changes in equifpr the sixmonth periodended September 30, 2020 and for Fieancial Y ears

ended March 31, 2020, March 31, 2019 and March 31, 20#l8he summary statement of significant accounting

policies, and other explanatory informatiofithe Companypreparedy the Companyn accordance with the SEBI

ICDR Regulationspursuant to theEBI Act, to the extent applicabnd the Guidance Note on Reports in Company
Prospectuses (Revised 2018sued bythe ICAI. For furt herFinanod statemmantsi b e gi saeng ol
page 202

Ind AS, U.S. GAAP and IFRS diffein certain signifiant respects from other accounting principles and standards
with which investors may be more familiar. We have not made any atteragplain those differences quantify

ther impact on the financial data included in this Draft Red Herring Prospectudprwe provide a reconciliation of

our financial statements to those of IFRSany other accounting principles or standatfisie were to prepare our
financial statements in accordance with such other accounting principles, our results of opdretiarial €ondition

and cash flows may be substantially different. Prospective investors should consult their own professional advisers
for an understanding of the differences between these accounting principles and those with which they may be more
familiar. The degree to which the financial information included in this Draft Red Herring Prospectus will provide
meaningf ul information is entirely dependent on the re
practicesInd AS, the Companies Act and the SEBI ICDR Regulatigksy reliance by persons not familiar with

these accounting principlesid regulationsn our financial disclosures presented in this Draft Red Herring Prospectus
should accordingly be limited.

All figures in decimals (including percentages) have been rounded off to one or two decimals. However, where any
figures may have been sourced from tipatty industry sources, such figures may be rousaieth such number of
decimal points as provided in such resfive sourcedn this Draft Red Herring Prospectd,the sum or percentage
change of certain numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a
column or row in certain tables may not conform exactly tatdked figure given for that column or row. Any such
discrepancieare due to rounding off.
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The restated financial informatias at andor the sixmonthperiodended September 30, 2020 is not indicative of
full year results and accordingly, such fineénformation is not comparable to the restated financial information for
the Financial Years ended March 31, 2020, March 31, 2019 and March 31, 2018

Unless stated or the context requires otherwise, any percentage amoutisslasedin fiRisk Factors , Ourfi

Busines8 aMand@égement 6s Discussion and Anal ysi s okedinnikgi nanci a
on pages 24136and280, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on

the basis of the Restated Finandidbrmation

We use a variety afon-GAAP financialand operational performangwlicators to measure and analyze fmancial

and operationaperformanceand financial conditiorfrom period to period, and to manage our busingbgse
financialand operational performanawlicators are defined by our managenserd are presented, along with a brief
explanation, iMiSelected Stastical Informatiord beginningon page816. These financiahnd operational performance
indicatorshave limitations as analytical toolSee fiRisk Factorsi We have in this Draft Red Herring Prospectus
included certain nofGAAP financial measures arzkrtain other selected statistical information related to our
operations and financial performance. These /G®®AP measures and statistical information may vary from any
standard methodology that is applicable across the financial services industry eaefibth, may not be comparable

with financial or statistical information of similar nomenclature computed and presented by other financial services
companiegon paged3. As a result, these financial and operational performance indicators should nosiokeeh

in isolation from, or as a substitute for, analysis of our historical financial performance, as reported and presented in
our Restated Financidhformation included in this Draft Red Herring Prospectus. Further, these financial and
operational pgormance indicators are not defined unttet AS, and therefore, should not be viewed as substitutes

for performance or profitability measures unttet AS. While these financial and operational performance indicators
may be used by other companies opagain thefinancial services industiiy India, they may not be comparable to
similar financial or performance indicators used by other companies. Other companies may use different financial or
performance indicators or calculate these ratios differeatiy, similarly titted measures published by them may
therefore not be comparable to those used by us.

Currency and Units of Presentation

All referencestdioor A Rupeesodo or ARs. 0 are to Indian Rupees, the
Alreferences to AUS$0 or fAUSDO are to United States Dol
Certain numerical information has been presented in th
represents one millionnd 1,000,000,000 represents one billiblowever, where any figures that may have been

sourced from thirgparty industry sources are expressed in denominations other than millions, such figures appear in

this Draft Red Herring Prospectus expressed in daclominations as provided in their respective sources.

Exchange Rates

This Draft Red Herring Prospectus contains conversions of certain other currency amounts into Indian Rupees that
have been presented solely to comply with the SEBI ICDR Regulatioese onversions should not be construed

as a representation that these currency amounts could have been, or can be converted into Indian Rupees, at any

particular rate or at all.

The tablebelowsets forth, for the dates indicated, information with resfiethe exchange rate between the Rupee
and the respective foreign currencies

Exchange rate as on
September 30, 2020 March 31, 2020 March 31, 2019* March 31, 2018**
Currency () 0 Q) 0
1 USD 73.80 75.39 69.17 65.04

(For information until March 31, 2018, the source is RBI Reference Rate as available on https://www.rbi.org.in/ wheréasrfation post
March 31, 2018, the source is FBIL Reference Rate as available on https://www.fbil.org.in/)
Note: Exchange rate i®unded off to two decimal places
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* Exchange rate as at March 29, 2019, as RBI reference rate is not available for March 31, 2019 and March 30, 2019 bemgan&and
Saturday, respectively.

** Exchange rate as at March 28, 2018, as RBI reference rate is not available for March 31, 2018 being a Saturday and Rizt8hadd,
March 29, 2018 being public holidays.

Industry and Market Data

Unless stated otherwise, industry and market data wnstsi Draft Red Herring Prospectus have been obtained or

derived from publicly available information as well as industry publications and sosuchsas a report dated
February2021andtitled findustry Report on Microfinance industry, Mumbéit ICRISIE Reportd) t hat has be
prepared bYCRISIL Researcha division of CRISIL Limited @RISIL 6 ,)which report has been commissioned by

our Company for the purposes of confirming our understanding of the industry in connection v@fiethend a

report titledfiMicrometer (issue no. 25,29,33 & 83)t WMEINReportdo) t hat has been prepare
I nstituti aikFIBloNet wor k (@

Industry publications generally state that the information contained in those publications has been fbmined
sources believed to be reliable but that their accyradgquacycompletenessr underlying assumptiorare not
guaranteed and their reliability cannot be assured. Although we believe that industry and market data used in this Draft
Red Herring Prgzectus is reliable, it has not been independently verifissubyCompanyour Directorspur KMPs,

our Promotersthe Selling Shareholderdie BRLMs or any of theirespectiveaffiliates or advisors. The data used in

these sources may have been reclieskby us for the purposes of presentation. Data from these sources may also not
be comparabldndustry sources and publications are also prepared based on information as of specific dates and may
no longer be current or reflect current trends. Indusityces and publications may also base their information on
estimates and assumptions tirety prove to be incorrect. The extent to which the industry and market data presented

in this Draft Red Herrin r o s pect us i s meani ngf uiliaritydwitlp &d uhderstariogof, t he r e
the methodologieased in compiling such information. There are no standard data gathering methodologies in the
industry in whichour Company conducts business and methodologies and assumptions may vary widely among
different marketind industry sourceSuch data involves risks, uncertainties and numerous assumptions and is subject
to change based on various factors, including those disdliegiisk Factors beginningon page 24Accordingly,

no investment decision shld besolelymade on the basis of such information.

CRISIL has requested the following disclaimer for inclusion of the information ICRKSIL Report in this Draft
Red Herring Prospectus

ACRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report
(Report) based on the Information obtained by CRISIL from sources which it considers reliable (Data). However,
CRISIL does not guarantee the aey, adequacy or completeness of the Data / Report and is not responsible for

any errors or omissions or for the results obtained from the use of Data / Report. This Report is not a recommendation

to invest / disinvest in any entity covered in the Regadtno part of this Report should be construed as an expert

advice or investment advice or any form of investment banking within the meaning of any law or regulation. CRISIL
especially states that it has no liability whatsoever to the subscribers / tissrsmitters / distributors of this Report.

Without limiting the generality of the foregoing, nothing in the Report is to be construed as CRISIL providing or
intending to provide any services in jurisdictions where CRISIL does not have the necessasgiqeramd/or

registration to carry out its business activities in this regard. Arohan FinaSzaviced.imited will be responsible

for ensuring compliances and consequences ofaoompliances for use of the Report or part thereof outside India.
CRISILReearch operates independently of, and does not hayv
Division / CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which may, in their regular operations, obtain
information of a confidential nature. Theéews expressed in this Report are that of CRISIL Research and not of

CRI SI'L6s Ratings Division / CRI'S. No part of this Repor
prior written approval 0

For details of risks in relation to the indysteport, seéRisk Factord We haveommissioned third party industry

reports which habeen used for industry related data in this Draft Red Herring Prospectus and such datat ha
been independently verifiedbyous on page 44
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In accordance with he SEBI | C D MBasR éoffer Rxited begineingon fbaged2 includes information
relating to our peer group companies. Such information has been derived from publicly available sources, and neither
we nor the BRLMs have independently verifiedtls information.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain ford@oking statementsAll statements contained in this
Prospectus that are not statemeaksnof sThasesferwaedookimgb . f act

statements generally can be identified by words or phra
Ai ntendod, MfAobj ectipv ® @lossdeqgdk, atn@wq , ffplriok eelcyt ®,, @ wiodothegr, A wi | |

words or phrases of similar import. Similarly, statements that dessmib€ompan§ sxpected financial condition,
results of operations, business, prospesttategies, objectives, plans or goals are also forleaidng statements.

All forward-looking statements arfgased on our current plans, estimates, presumptions and expectations and are
subject to risks, uncertainties and assumptions alngu€ompanythat could cause actual results to differ materially
from those contemplated by the nedet forwardlooking statement.

Actual results may differ materially from those suggested by the forleaking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pgertiaining

industry in which our Company operates and our ability to respond to them, our ability to successfully implement our
strategy, our growth and expansion, technological changes, our exposure to market risks, general economic and
political conditionsm India and globallywhich have an impact on our business activities or investments, the monetary

and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates,
equity prices or other rates or prigehe performance of the financial markets in India and globally, changes in laws,
regulations and taxes, changes in competition in our industry, incidence of natural calamities and/or acts of violence.
Important factors that could cause actual resulthfter materially fromour Compang s expect ati ons i ncl
not limited to, the following:

1 our inability to control the levels of ngmerformingassetsand insufficiency of our impairment of financial
instrument allowance

1 anydisruption in our fading sources
1 our vulnerability to interest rate risk an inability to manage our interest rate risk
1 any mismatches between our assets and liabilities
1 any changes in regulations to which we are subject or failure or delay in obtaining necessary perowvesapp
licenses or registrations
91 our inability to comply with stringent regulatory requirements and prudential norms
I adverse changes in the conditions affectimgregions in which we operate
1 impact of the COVID19 pandemic or any future pandemic or wgigkad public health emergency on our
business, financial condition and results of operations
Certain i nfindustmaOverviedm , OuriiBusines3 aMdndgement 6s Di scussion a

Financial Condition and Results of Operatiornseginningon paged402, 136and280, respectively, of thiBraft Red
Herring Prospectus have been obtained from@RESIL Report preparedytlCRISIL, which has been commissioned
by our Company.

For further discussion of factors that could cause the actual resdiffer from the expectations, séiReisk Factors |,

fiOur Business aMdndgement 6s Discussion and Analysis of Finar
beginningon pagef4, 136and 280, respectively. By their nature, certain market risk discksare only estimates

and could be materially different from what actually occurs in the future. As a result, actual gains or losses in the

future could materially differ from those that have been estimated.

We cannot assure investors that the expectaéfiected in these forwafldoking statements will prove to be correct.
Given the uncertainties, investors are cautioned not to place undue reliance on suchlémkiagdstatements and
not to regard such statements as a guarantee of future performance

Forwardlooking statements reflect the current viewsoof Companyas on the date of this Draft Red Herring
Prospectus and are not a guarantee of future performéiitee s e st at ements are based on
and assumptions, which in turn are based on currently available information. Although we believe the assumptions
upon which these forwasoking statements are based are reasonable, any of thesgtsssmould prove to be
inaccurate, and the forwatdoking statements based on these assumptions could be inddmeetofour Company

our Directorsour KMPs,our Promotersthe Selling Shareholdere Syndicateor any of their respective affiliage

has any obligation to update or otherwise revise any statements reflecting circumstances arising after the date hereof
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or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition. In
accordance with the EBI requirements,our Companywill ensure that investorare informed of material
developments from the date of the Red Herring Prospectus untiflatee of Allotment Each of theSelling
Shareholders will, severally and not jointly, ensure that inveatersiformed of material developmeirtgelation to

the statements and undertakings confirmed by such Selling Sharefinotdeéhe date of the Red Herring Prospectus
until thedate of Allotment
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SECTION II: RISK FACTORS

Aninvestment in our Equity Shares involves a certain degree of risk. You should carefully consider all the information

in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before making an
investment in our Equity Shes. The risks described below are not the only ones relevant to us or our Equity Shares

or the industry in which we operate or to India. Additional risks and uncertainties not presently known to us or that

we currently deem immaterial may also impair ousiness, results of operations, financial condition and cash flows.

If any of the following risks, or other risks that are not currently known or are currently deemed immaterial actually

occur, our business, results of operations, financial condition asth éows could suffer, the trading price of our

Equity Shares could decline, and you may lose all or part of your investment. To the extent that thel@OVID
pandemic adversely affects our business and financial results, it may also have the effgtitefihgimany of the

ot her risks described in this section. Prospective 1in
Businesso, fiSelected Statistical I nformationod, Al ndust
Financial Condition and Res| t s o f Oper at i306n19Xand@80, reppedaivelg of, a8 eell as the

financial, statistical and other information contained in this Draft Red Herring Prospectus.

Prospective investors should pay particular attention to éloe that our Company is incorporated under the laws of

India and is subject to a legal and regulatory environment which may differ in certain respects from that of other
countries. This Draft Red Herring Prospectus also contains ford@olling statementghat involve risks,

assumptions, estimates and uncertainties. Our actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including the considerations described below and elsewhere

in this Draft Red Herring Prostheokusg Botamtemenhhsd daet piha

Unless stated otherwise, industry and market data used in this section have been obtained or derived from publicly
available information as well as ingtry publications and sources such as the CRISIL Report that has been prepared
by CRISIL, which report has been commissioned by our Company for the purposes of confirming our understanding
of the industry in connection with the Offer.

Unless specifiedroquantified in the relevant risk factors below, we are not in a position to quantify the financial or
other implications of any of the risks described in this section. In making an investment decision, prospective investors
must rely on their own examinaih of our Company and the terms of the Offer including the merits and risks involved.
You should consult your tax, financial and legal advisors about the particular consequences to you of an investment
in our Equity Shares. Unless otherwise indicated mmtext requires otherwise, the financial information included
herein is derived from our Restated Financial Information for Fiscals 2018, 2019 and 2020 and the six months ended
September 30, 2020, included in this Draft Red Herring Prospectus.

INTERNAL RI SK FACTORS

1. If we are unable to control the level of neperforming assetsffNPAD) in the future, or if our impairment of
financial instruments allowance is insufficient to cover future loan losses, our financial condition and results
of operations woulthe materially and adversely affected.

Microfinance loans are unsecured and are susceptible to various operational and credit risks which may result in
increased levels of NPAs. We are primarily focused on providing financial inclusion and related products in non

urban and low income areas imdia to individuals who have limited, or no, access to financial services. There may

be uncertainty as to the customersd ability to repay t|I
agreements.

Our customers may have inadequateop of income, or minimal or no credit history or credit bureau data. Our
customers and their businesses are also susceptible to deteriorating economic conditions or other economic, social or
political developments in India or to natural disasters oaugiiini areas where they live. Our customers may also
borrow additional loans from other creditors and may be unable to repay us when faced with competing repayment
obligations. Moreover, there is no precise method for predicting loan and credit losseforéh¢inere can be no
assurance that our risk management frameworks will effectively anticipate such losses or that our reserves will be
sufficient to cover our actual losses. If we are unable to control or reduce the level of our NPAs, our financial
condtion and results of operations would be materially and adversely affected.
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As of SeptembeB0, 2020, our gross NPA was 2%43while our net NPA was 0.00%. The amount of our reported
NPAs may increase in the future as a result of growtiorrrepaymentf loans by customerand also due to factors
beyond our control, such # impact of COVIBD19 orany future RBI standstill on NPAs as a result of a moratgrium
along with overextended member credit of which we are unawkig. further detail,see *- The COVID19
pandemic, or any future pandemic or widespread public health emergency or outbreak of disease, could materially
and adversely impact our business, financial condition, cash flows and results of opérationa 2%Cugcerrent
impairment offinancial instruments allowance may be inadequate to cover any increase in the amount of NPAs or
any future deterioration in the overall credit quality of our total loan portfolio. In such instances, we may be required
to increase our impairment of finaatinstruments allowance, which would adversely affect our financial condition
and results of operations.

We anticipate material increases in our impairment of financial instruments allowatigecurrent Fiscal due to
losses arising frorthe COVID-19 pandemic and of local unrest in certain of the Low Income States in which we

operate, particularly Assam. For details of the impact ofthe C&V@ pandemi ¢ on our Company

and asset c | BmascialfSiatensends oonn, psaEgedetdi’s ®f2he impact of the impact of local
unrest on our b u s-iArmsignificant pontidn ofoorfoank ard to castomerslocdted in Low Income
States, including West Bengal, Assam, Bihar and Odisha and any adverse changes in tioesafféicting these
regions including local unrest, may have an adverse effect on our business and results of operations2& a g e

Under our JLG model, loans are provided to individual customers but the group guarantees the repayment of loans.
This means that if a customer is unable to repay his/her loan, other members of the same JLG are responsible for
making such repayment on his/her behalf. However, there can be no assurance that JLG members will pay on behalf
of other members. Moreover, our rislanagement controls may not be sufficient to prevent future losses on account

of customer defaults, or to effectively control and reduce the level of the impaired loans in our total loan portfolio.

In such instances, our business, results of operatioasidial condition and cash flows would adversely be affected.

For furt hewurBdsmesaOur, Qpeer dt ioopageld5 Model O

2. Our business requires funds regularly, and any disruption in our funding sources would have a material
adverseeffect on our business and cash flows.

As a microfinance institution, our liquidity and ongoing profitability are largely dependent upon our timely access to,
and the costs associated with, rai sing f untgosigh aOur

combination of noftonvertible debentures, term loans and subordinated debt, working capital and revolving credit
facilities, external commercial borrowings and assigning or securitising a portion of the receivables from our loan

Co

portfoliotobank and ot her financi al institutions. Qur Companyo

and will continue to depend, on our ability to access diversified, relatively stable awd$b¥unding sources.

As of September 30, 2020, ofourdua ndi ng borrowings of 46.69 billion,
were 25.83 billion. In order to make these payments, we may either need to refinance this debt, or alternatively, raise
equity capital or generate sufficient revenue toedtie debt. There can be no assurance that we will be able to arrange
for refinancing on terms that are commercially better than those available previously, or at all, or that our business
will generate sufficient cash to enable us to service our exidéhts or to fund other liquidity needs.

Our ability to borrow funds on acceptable terms and refinance existing debt may also be affected by a variety of
factors, including our performance, credit ratings, the regulatory environment and government policy initiatives in
India, liquidity in the crdit markets, the strength of the lenders from whom we borrow, the amount of eligible
collateral and accounting changes that may impact calculations of covenants in our financing agreements. An event
of default, a significant negative ratings grading bgting agency, an adverse action by a regulatory authority, or a
general deterioration in prevailing economic conditions that constricts the availability of credit may increase our cost
of funds and make it difficult for us to access financing in a-effettive manner. A disruption in sources of funds

or any increase in the cost of funds as result of any of these factors, would have a material adverse effect on our
liquidity and financial condition.

The capital and lending markets are highly volatile@ntaccess to liquidity could be adversely affected by prevailing
economic conditions. These conditions may result in increased borrowing costs and difficulty in accessing funds in a
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costeffective manner. Changes in economic and financial conditionsntinamng lack of liquidity in the market

could make it difficult for us to access funds at competitive rates. As a financial services company, we also face certain
regulatory restrictions on our ability to raise money from international markets whichurtfagr fconstrain our ability

to raise funds at attractive rates. If we are unable to obtain adequate financing or financing on terms satisfactory to us,
as and when we require it, our ability to grow or support our business and to respond to busieesgeshadiuld be

limited and our business prospects, financial condition and results of operations would be materially and adversely
affected.

3. Ourfinancial performance is vulnerable to interest rate risk, and an inability to manage our interest rate risk
may have a material adverse effect on our net interest income.

Our results of operations depend substantially on the level of our net interest income, which is the difference between

our interest income and interest expense. Being adepnsit taking NBFCwe are exposed to greater interest rate

risks as compared to banks or deposit taking NBBosne of our liabilities carry fixed rates of interest and others

are |inked to the respective banksd bencARE7T46gr i me | e
our total borrowings were at fixed rates at153% were at floating rated\ll of our total advances were at fixed

rates as of September 30, 2020. For further detailsiFSeancial Statemenésbeginningon page 202

Any change in interest rates would affect our interest expenses on our floating -inéenéisg liabilities as well as

our net interest income and net interest margins. Any increase in our cost of funds may lead to a reduction in our net
interest margingr require us to increase interest rates on loans disbursed to customers in the future to maintain our

net interest margin. For Fiscals 2018, 2019 and 2020, and the six months ended September 30, 2020, our finance
costs were 1. 24 3bi8I2] iban,l i oxn.,,55 nkdi I 12i.03n8, bil |l i on, respe
interest margirreduced froml12.49%to 11.49%to 11.89% ando 11.11%, respectively. For further detaidge

fiFinancial Statemenésheginningon page 202

Risks we face from imeasing interest rates include:

1 increases in the rates of interest charged (where floating rates are typically used) on certain financing products
in our borrowing portfolio, which would result in increase in interest payout for such loans, would adversely
affect our net interest margin.

1 availing new loans at higher interest rates;
T reductions in the volume of | oan disbursements as a |
paymentsand

1 inability to raise low cost funds as compatedsome of our competitors, who may have access to lower cost
deposits or borrowings

Interest rates are highly sensitive and fluctuations thereof are dependent upon many factors which are beyond our
control, including the monetary policies of the RBé&regulation of the financial services sector in India, domestic

as well as international economic and political conditions, inflation and other factors. In the event of an increase in
the interest rates that we are required to pay on our borrowingsanmetcassure you that we will be able to pass

such increased costs to our customers. Further, to the extent that our borrowings are linked to market interest rates
which increase, or to the extent that we are unable to supplement our sources of ligtidigrrowings from

lenders, we may have to pay interest on our borrowings at a higher rate.

In addition, the value of any interest rate hedging instruments we may enter into in the future may be affected by
changes in interest rates. Our inability téeefively and efficiently manage interest rate variations could adversely
affect our result of operations and profitability. Interest rates are typically correlated with inflation rates, as the RBI
has historically sought to mitigate rising inflation bysmag interest rates.

There can be no assurance that we will be able to adequately manage our interest rate risk in the future, which could

have an adverse effect on our net interest income and margins, which could in turn have a material advense effect o
our business, financial condition and results of operations.
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4. We may face asséiability mismatches which would expose us to interest rate and liquidity risks that
could have a material and adverse effect on our business, financial condition and results of operations.

Assets and | i alALM d whiclerspresentsa sitaation Whersthe (firfancial terms of institutional assets
and liabilities do not match, are a key financial parameter. We cannot assure you that we will be able to maintain a
positive ALM. We face liquidity risk due to varying periodssowhich our assets and liabilities mature. As is typical

for NBFCs, part of our funding requirement is met through short term borrowing sources such as revolving term loans
and cash credit facilitie$lowever, each of our financial assets has varyingagestenre, average yield and average
maturity. Though we pay careful attention to the maturity of liabilities while creating financial assets, it may happen
that maturity of assets do not match the liabilities. Consequently, our inability to raise ¢uettiefacilities or renew

our existing facilities in a timely and cost effective manner or at all, may lead to mismatches in our assets and liabilities
which in turn may adversely affect our operations, financial performance and cash flows. Furthatchas between

our assets and liabilities are compounded in case the assets are restructured and we ndbd tugfiomerbonger

tenure loans. Further, if competition forces us to provide longer tenure loans to the customers, this may also adversely
affect the ALM gap. For more information onFinarciel ALM of
Statementsbeginningon page 202

5. Our loan portfolio may no longer continue to be classified as priority sector lending by the RBI.

The RBI currently mandates domestic scheduled commercial banks (excluding regional rural banks and SFBs) and
foreign banks with 20 branches and above, operating in India, to maintain an agg@e@aof adjusted net bank

credit or credit equivalent ampuof ofFfb al ance sheet exposur e, whi chever i s
These include advances to agriculture, micro, small and medium enterprises, export, credit and other sectors where
the Government seeks to encourage flow of credit foeldgwmental reasons. Banks in India that have traditionally

been constrained or unable to meet these requirements directly have instead relied on institutions such as us that are
focused on microfinance lending to help them meet their priority sector tetadipets.

In the event that the laws relating to priority sector lending as applicable to the banks undergo a change, or if any part
of our loan portfolio is no longer classified as a priority sector lending by the RBI, our ability to raise resowades bas

on priority sector advances would be hampered, which may adversely affect our financial condition, results of
operations and/or cash flows.

6. The security of our IT systems may fail and adversely affect our business, operations, financial condition
and reputation.

We are dependent on the effectiveness of our information security policies and procedures, and our capabilities to
protect our IT systems and the data such systems contain or transmit. An external information security breach, such
as a hackeattack, fraud, a virus or worm, or an internal problem with information protection, such as failure to control
access to sensitive systems, could materially interrupt our business operations or cause disclosure or modification of
sensitive or confidentiahformation. Our operations also rely on the secure processing, storage and transmission of
confidential and other information in our computer systems and networks. Our computer systems, software and
networks may be vulnerable to unauthorised access, dempinuses or other cybeattacks or events that could
compromise the integrity and security of our data. Although we maintain procedures and policies to protect our IT
systems, such as network security devices, datalyadatisaster recovery and busigesntinuity systems, any failure

of our IT systems could result in business interruption, material financial loss, regulatory actions, legal liability and
harm to our reputation. Further, any delay in implementation or disruption of the functioningl®fsystems could

disrupt our ability to track, record and process financial information or customer repayments, manage creditors/debtors
or engage in normal business activities. We experienced a security breach in respect of our backup server on November
4, 2019. No customer related data was lost and we informed the RBI on November 6, 2019.

We have upgraded our technology systems and are currently using a core banking system for our loan management to
improve operational efficiency. However, any technprablems or disruptions in functioning may adversely impact

our business, financial condition and results of operations. We are dependent on various external vendors for the
implementation of aspects of our IT operations, including infrastructure andidra;dnetworking, managing our
datacentre and backip support for disaster recovery. We are therefore exposed to the risk that external vendors or
service providers may be unable to fulfil, or are delayed in fulfilling, their contractual obligationgdowi be
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subject to the risk of fraud or operational errors by t
business continuity and data security systems prove to be inadequate or fail to perform. Any of these developments
could materially and adversely affect our business, results of operations, financial condition and reputation.

In addition, the future success of our business will depend in part on our ability to respond to technological advances
and to emerging industrytamdards and practices on a eeffective and timely basis. The development and
implementation of new technology could present risks. There can be no assurance that we will successfully implement
new technologies effectively or adapt our technology astkays to meet customer requirements or emerging industry
standards. If we are unable to advance and scale our techwaslabled infrastructure, we may be unable to
effectively utilise our technology platform as a business resource, maintain consiséémofesustomer service,
enhance our operational efficiency, and create scalable advantages for our organisation. In addition, if we are unable
to introduce and integrate new information technology systems across our business to ensure that our technology
remains advanced and our business remains scalable, our business could be adversely affected.

7. A significant portion of our loans are to customers located in Low Income States, including West Bengal,
Assam, Bihar and Odisha and any adverse changes in ¢beditions affecting these regions including
local unrest, may have an adverse effect on our business and results of operations.

West Bengal, Assam, Bihar and Odisha constituted 77.16% of our total GLP as of September 30, 2020. Any local
unrest, local atvism, natural disasters, public health emergencies or legislative action focused on the microfinance
industry in these states could impache Companyés business model and coll ec
materially adverse impact on the Compamlight of the high loan portfolio concentration in these states.

Two of the 17 states in which we operate, West Bengal and Assam, constitutes 46.96% of our overalutdafM

which Assam constituted 19.73% as of September 30, 2020. In late 201® wtherlocal unrest in Assam which
impacted microfinance activities. The repayment ability of certain customers was affected while other customers
sought to avoid repayment citine local unrestOur recoveries in Assam consequently were adversely affecte
leading to highePAR valuesin Fiscal 2020West Bengal and Assam states also are expected to have state assembly
elections in the calendar year 2021. During the period when elections are conducted microfinance operations in areas
of West Bengal and Aasn could be adversely impacted by political uncertainty.

On December 30, 2020, the Assam | egislative assembly ul
(Regul ation of Mo ney Assam Bilio nThe Asdaim Bill aims 208g2late mofely leradingf

activities ofMFIsormoney | endi ng agenc MensylLendersopperatingiinstre statédsros (t he i
the date of filing this Draft Red Herring Prospectus, the bill has not been enacted and has not taken effect. We are
therefore unsure of the potential impact this bill could have on our business, or on the microfinance industry more
broadly, in the state of Assam. For further detailsfisgghanging laws, rules and regulations and legal uncertainties,

including adverse guication or interpretation of corporate and tax laws, may adversely affect our business,
prospects and results of operations o n 44 a g e

In addition, there is an ongoing farmersd protmst in n
passed by the Parliament of India in September 2020. The farmer unions and their representatives have demanded that
the laws be repealed. Suphotestsmay spread to any location in which we operate, economic activity in those
geographies may be affedtand income generation by our customers may swffach would impact our collection

efficiency.

We are dependent on domestic, regional and global economic and market conditions. Our performance, growth and
market price of our Equity Shares are and iéldependent to a large extent on the health of the Indian economy.
Demand for our products may be adversely affected by an economic downturn in domestic, regional and global
economies. There have been periods of slowdown in the economic growth ofHodmmic growth in India is

affected by various factors including domestic consumption and savings, balance of trade movements, namely export
demand and movements in key imports, global economic uncertainty and liquidity crisis, volatility in exchange
currency rates, and annual rainfall which affects agricultural production. Consequently, any future slowdown in the
Indian economy could harm our business, results of operations, financial condition and cash flows. Also, a change in
the government or a changethe economic and deregulation policies could adversely affect economic conditions
prevalent in the areas in which we operate in general and our business in particular and high rates of inflation in India
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could increase our costs without proportionabetyeasing our revenues, and as such decrease our operating margins.

These developments could lead to continued political or economic instability indndiadverse effects on our
business and future financial performance. Acts of violence or conflict also may adversely affect markets and
economic growth both globally and in India and have other consequences that could have an adverse effect on our
business, cash flows, results of operations and financial condition.

8. We assign or securitise a portion of our loan receivables to banks and other institutions. Any deterioration
in the performance of any pool of receivables assigned may adversely impact camdial performance.

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

credit enhancements fgecuritisatiortransactions by way of fixed deposits or corporate guarantees. Such deposits
would be liquidated or suajuarantees would be invoked in the event and to the extent of any shortfall in the collection

of receivables. This may also adversely impact our relationship with our lenders and our ability to undertake such
partial recourse transactions as welbas reputation and prospects.

Any change in the statutory and/or the regulatequirements in relation to assignments or securitisations by financial
institutions, including the guidelines prescribed by the RBI and the Government of India, also could ddwer sm
impact on our ability to conduct assignment or securitisation transactions.

9. The COVID-19 pandemic, or any future pandemic or widespread public health emergency or outbreak of
disease, could materially and adversely impact our business, finareoaldition, cash flows and results of
operations.

The COVID19 pandemic has had, and any future pandemic or widespread public health emergency could have,
repercussions across regional and global economies and financial markets. The outbreak cflZ®@Vihmany
countries, including India and the United States, has significantly and adversely impacted economic activity and has
contributed to significant volatility and negative pressure in financial markets, and it is possible that the outbreak of
COVID-19 will cause a prolonged global economic crisis, recession or depression, despite monetary and fiscal
interventions by governments and central banks globally.

The World Health Organization declared the outbreak of CG1AD0 be a public health emergencyirdérnational

concern on January 30, 2020, and a global pandemic on March 11, 2020. d9\ém global health concerns
relating to this pandemic have had a severe negative impact on, among other things, financial markets, liquidity,
economic conditions ahtrade and could continue to do so or could worsen for an unknown period of time, that could

in turn have a material adverse impact on our business, cash flows, results of operations and financial condition,
including liquidity and growthOn March 24, 820, the Government of India ordered a national lockdown in response

to the spread of COVIRL9, which commenced on March 25, 2020. All of our business premises were closed from
March 25, 202Quntil April 19, 20200ur branches started-opening post announcementapartial relaxation for
essential services, including microfinarare April 15, 2019We started to reopen our branches in stages depending

on the level of restrictions (based on classifications ofasther and green zones) to contain COMMD applicable

to the district in which each branalas located. During the countrywide lockdown in India from March 25, 20@i0

our operationsvere fullyresumed, our business was impacted, our disbursemergsederced, and we were unable

to conduct normal business activities, such as collecting repayments from our customers or sourcitgardinon

new customersEven thoughhie countrywide lockdown was relax@dmid-April 2020bour cust omer sd bus
and their repayment behaviour did not return to normal at that time.

Although most of the restrictions have now been eased, there can be no assurance that further restrictions will not be
introduced. Our customers may default on repayments on accountpEnsion of business activities arising from
restrictions and our NPAs may increase in consequence. Further, we may be required to quarantine employees that
are suspected of being infected with COVIB, as well as othemgho have come into contact withdse employees,

which could have an adverse effect on our business operations. If our inorganic partners who undertake sourcing and
collecting activities on our behalf are affected by COMI®Q) this may affect our ability to dpoard new customers
throughthem or the rate at whidhey collect repaymenfsom customers.
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The RBI, pursuant to its circulars dated March 27, 2020, April 17, 2020 and May 23, 2020 announced certain
regulatory measures, including, among others, to mitigate the burden of détihgdsought about by disruptions

on account of the COVIEL9 pandemic and to ensure the continuity of viable businesses. In furtherance of these
circulars, lending institutions were permitted to grant a moratorium of three months in respect of alterinédo,

from March 1, 2020 until May 31, 2020), which was subsequently extended for a further period of three months (i.e.,
until August 31, 2020). In line with these requirements, we provided a moratorium of six months on the payment of
all principal anounts and/or interest, as applicable, falling due between March 1, 2020 and August 31, 2020 to eligible
borrowers, resulting in a decline in our collections during such periodiNbE®agemerds Discussion and Analysis

of Financial Condition and Results @perationsi Significant FactorsAffecting our Results ofOperationsi
Government Policy and Regulatibion page 283For details of the impact of the COVAD® pandemic, including

our Companyds provi si énmelatioyto themaratositsnsperivd, sed-imancsli Sfaterneals i o n
beginningon page202 These and any otheneasures taken by the RBI and other authorities that regulate our
operations may impact our business, operations and financial performance. For instance, the Suptevhin@ia

( $upreme Courtd ) pursuant to an interim order p aswmyeadtdie on var
classification of any account as NPA, which were standard as of August 31, 2088teartied the moratorium period
introduced bythe RBI until appropriate decisions have been taken. The matter is currently peidiceythese
customers are not reported as NPA in the credit bureau, we may end up funding such customers due to lack of adequate
credit information.Further, the methodogly of computation of interest during the moratorium period is subject to
decision of the Supreme Court, when passed. In the event the moratorium is extended further or if there are adverse
directions on the levy of interest on the borrowings during aenebetd moratorium period, it may adversely impact

our business, operations and financial performance.

Our Statutory Auditors have included an emphasis of matter in their audit report on our financial statements for Fiscal
2020 and the six months ended ®epber 30, 2020vhere attention was drawn towartle uncertainty relating to

effects of theCOVID-1 9 pandemi ¢ 0 noperatioasan@ thenimpaat yoid the impairmeptovision

recognised towards the loan assets outstanding as of September 30, 2020dF®t afF il san cieal ASt at e me
beginningon page202 The full extent to which the COVH29 pandemic, or any future pandemic or widespread

public health emergency impacts our business, operations and financial results will depend on numerogs evolvin
factors that we may not be able to accurately predict, including (i) new information as to the scope, severity, and
duration of the pandemic; (ii) actions taken by governments, busseass individuals in response to the pandemic;

(iii) the effect on astomer demand for and ability to pay for our products; (iv) the impact on our capital expenditure;
(v) disruptions or restrictions on our employeesd and
foreign exchange rates; (vii) anxtended period of remote work arrangements; and (viii) strain opaur t ner s 6
business continuity plans, and resultant operational risk.

India has also experienced outbreaks of diseases in the past. Any future outbreak of disease, health epidemic or
pancemic, such as the COVHD9 pandemic, oany widespread public health emergency may restrict the level of
business activity in affected areas, which may, in turn, materially and adversely impact our business, financial
condition, cash @iws and results ofperations.

10. Thelocationsin which we operate are prone to natural disasters. The occurrence of natural ormaile
disasters may adversely affect our business, cash flows, results of operations and financial condition.

A natural disaster, severe weatkenditions or an accident that damages or otherwise adversely affects any of our
business operations, or our customersd® business operat
financial condition, cash flows and results of operatiomvefe flooding, lightning strikes, earthquakes, extreme

wind conditions, severe storms, wildfires, and other unfavourable weather conditions (including those from climate
change) or natural disasters could damage our branches or other assets, or recglitdg dewn our field operations,

impeding our ability to ofiboard new customers or collect repayments from our existing customers. In turn, this could
decrease our revenues from operations. Catastrophic events such as explosions, terrorist actsioilather
occurrences could result in similar consequences or in personal injury, loss of life, environmental danger or severe
damage to or destruction of our branches or field actiwv
busines®perations. Any of these events could have an adverse effect on our business, financial condition, cash flows,
results of operations and prospects.
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Some of the states in which we operate are prone to natural disestdrave suffered these in recentrgeacluding

floods in Assam and Bihar and cyclones in Odisha and West Bengal. Consequently, if a flood, cyclone or other natural
disaster occurs in these states, or in any other state in which we operate, our business operations could be disrupted
(inpat or in full) for a period of ti me. I n addition, ou
full) for a period of time, which could negatively i mp
at all. In such instansgour business, financial condition and cash flow could be adversely affected.

11. Our successlepends 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 upon our ability to manage key issues such as selecting and retaining
our management team and key personnel, developing managerial experience, upskilling our employees, addressing
emerging workforce challges, and ensuring a high standard of customer service. In order to be successful, we must
attract, train, motivate and retain experienced investors and industry and management professionals, and highly skilled
employees, especially branch managers andugtagkecutives who are instrumental to the success of our business

and on whom our business model heavily relies. We compete with several other banking and other financial
institutions for such personnel and no assurance can be given that we will besfslidnekiring or retaining
appropriately qualified people. If we cannot hire or retain appropriately qualified people, our ability to expand our
business could be impaired and our revenue could decline.

Recruiting new employees who require trainingotat to our business and business operations, as well as providing
training to our existing employees on our internal policies, procedures, controls and risk management frameworks,
could be costly, in terms of time, money and resources. However, failtreertomotivate and retain our employees
properly could also result in an increase in employee attrition rates, require additional hiring, erode the quality of our
customer service, divert management resources, and impose significant costs on our. business

Hiring and retaining qualified and skillemployeess critical to the future of our business and our business model,
which depends on our credippraisal and our peopled operations. The RBI has in its past inspection reports made
observations imelation to the poor attrition rates of our Company. Moreover, availability of experienced employees
in the microfinance sector can be limited. Our inability to attract and retain talented professionals, or the resignation
or loss of key management persehmmay have an adverse impact on our business and future financial performance.

12. We may be required to increase our capital adequacy ratio which may result in changes to our business and
accounting practices that would harm our business and results ofratien.

We are subject to regulations prescribed by the RBI. We are also required to maintain a minimum capital adequacy
ratio of 15.00% in relation to our aggregate figkighted assets and risk adjusted value obaffince sheet items.

Our capital adegpacy ratio computed on the basis of applicable RBI requirements was 24.80% in Fiscal 2020 as
compared to 23.60% in Fiscal 2019. Out of the total capital adequacy ratio, Tier | capital comprised 19.93% as of
March 31, 2020 as compared to 18.41% as of Maigt2019. As of September 30, 2020, our total capital adequacy
ratio was 25.78% and our Tier | capital comprised 21.01%.

The RBI may in future prescribe a higher capital adequacy ratio which may require us to increase our equity capital.
This may not bgossible within the prescribed time limit or at all, which may in turn force the Company to draw on

its risk weighted assets. The RBI may also in the future require compliance with other prudential norms and standards,
which may require us to alter our lnesss and accounting practices or take other actions that could adversely affect
our business and operating results.

13. Any downgrade in our credit ratings could increase our finance costs and adversely affect our business,
results of operations, financiatondition and cash flows.

The cost and availability of capital depends in part on our 4eort and longerm credit ratings. Credit ratings

reflect the opinions of rating agencies on our financial strength, operating performance, strategic position and ability
to meet our oblig&wns. Any downgrade in our credit ratings could weaken our relationships and negotiating power
with our lenders, increase the average cost of borrowing, and cause our lenders to impose additional terms and
conditions or charge higher premiums in respe@anyf financing or refinancing arrangements that we enter into in
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the future. As othe date of this Draft Red Herring Prospectus have dual Credit ratings from CARE and ICRA
as petthe following table:

Instrument Rating Agency Rating
Longterm Bankfacilities CARE/ICRA A-
Non-convertible debentures CARE/ICRA A-
Unsecured subordinated Tier Il debt CARE A-

Any downgrade in our credit ratings could increase borrowing costs and adversely affect our business, results of
operations, financial conditiaand cash flows.

14. AsanNBFC,nonc omp |l i ance with the RBI&s observations made d
us topenaltiesandrestrictionswhich could have a material and adverse effect on us.

As an NBFC, we are subject to periodispectiors by the RBI under Section 45N of the RBI Act, pursuant to
which the RBI inspects our books of accounts and other records for the purpose of verifying the correctness or
completeness of any statement, information or particulars furnished tBthe R

In certain of its past inspection reports, tR8l has made observations in relation to, among others: (i)
discrepancies in our loan policies and loan terms not in accordance with applicable directions; (ii) inadequate
management and training of eropkes, and poor attrition rates; (iii) modifying existing, or establishing new,

policies, procedures and frameworks, including on KYC, -anb n e y |l aundering (AAMLO) ,
management, liquidity, contingency funding plans, currency fluctuatiom, identifying and combating

suspicious transactions; (iv) inadequate compliance monitoring systems and controls;-¢@mmiance with

requirements of the RBI or other legislation, regulations or schemes applicable to NBFCs, including in relation to

our status as an NBR®IFI, or inaccuracies or inconsistencies in reporting disclosure requirements; (vi) issues
pertaining to the accounting treatment of qualifying
and monitoring of accounts; (Vjiilapses in grievance redressal; and (ix) concentration of its loan portfolio in West

Bengal and Assam. Weave submittedh r e s p o n s e latesbsuperhisory Rtid igsised in relation to its

most recent inspection of the Company.

We believethatw have responded satisfactorily to the RBIO&6s o
and when required. However, in some instances the RBI asked us to resubmit responses and, in some instances,
commented in successive inspections that we ldaddressed observations pursuant to previous inspections.

There can be no assurance that the RBI or any other regulatory authority will not make similar or additional
observations in the future or that we will be able to respond to all such queriesdatigfaction of the RBI or

such other authorities.

In the event that we are unable to satisfactorily address the observations of the RBI or are unable to comply with
any specified RBI requirements, for any reason, we may be subject to monetary saaatiomay also be
restricted in our ability to conduct our business. Any such outcome would have a material and adverse effect on
our business, financial condition and reputation. In the event of or to the extent that any grave deficiencies are
found in tke future, which we are unable to rectify, any levy of fines or penalties against us, or the suspension or
cancellation of our registration with the RBI, our reputation, business, prospects, results of operations, financial
condition, and the trading priad our Equity Sharewould be adversely affected

15. We are subject to stringent regulations governing the banking and financial services industry in India.
We may fail to obtain, maintain or extend our statutory and regulatory approvals to operate or expand
our business in a timely manner or at all, or to comply with the terms and conditions of our existing
regulatory approvals and licenses, which may impede our operations.

We are registered with and obwsinesss regulatedoy theRBI asan NBFGMFI. As a registered NBFR®IFI, we
are subject tostringent microfinance lendinguidelines We therefore require certain statutory and regulatory
approvals, sanctions, licenses, registrations and permissions for operating and expanding our bediagssted/
applied to the RBI to obtain their approval in connection with the Offer, including for th®®rlacementn the
past, RBlhas not acceded to our request for approval for change paabup capitaby more than 26%-or details,
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se®t her Regul at or y a nod pa§eB3a tnthe evenysuch approvhl & sal receiged in time or

is rejected, the Company may not be able to complete the Offer in a timely manner or at all. We may not receive or
be able to renew such appravah the time frames anticipated by us, or at all, which could adversely affect our
business. If we do not receive, renew or maintain the regulatory approvals required to operate our business, it may
have a material adverse effect on the continuity obosiness and may impede our effective operations in the future.

Applicable laws and regulations impose numerous requirements on us, including those relating to asset classification
and prescribed levels of capital adequacy, reserves and provisioningwBhend 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. Tisesedaagulations can be
amended, supplemented or changed at any time such that we may be requedssbignour activities and incur
additional expenses to comply with such laws and regulations, which could adversely affect our business and our
financid per f or manc eKeyFegu ldettiad A ssonpagek6bP dil i ci es 0

We also are required to maintain certain statutory and regulatory permits and approvals for our business. From time
to time, we will be required to renew such permits and appscaadl obtain new permits and approvals for any
proposed operationBor example, we have applied for renewals of the shops and establishment registration for certain
of our branchesThere can be no assurance that the relevant authorities will issue sarghgiermits or approvals in

the timeframe anticipated by us, orat.dl o r d et Government andeGtherfApprovals o n 33ba g e

Our Company is also required to make various filings with the RBI and other relevant authorities pursuant to the
provisions of RBI regulations, the Companies Act and other regulatixnsCompany has in the past been delayed

in reporting inward remittances in relation to the issuance of certain Equity Shares, and has paid a compounding fee
to the RBI for such delay. Forur t h er  @uetstaading lstigatien anel Mdierial Developmeints o n 326.a g e

16. The financing industry is becoming increasingly competitive with significant presence of NBFCs, public
and private sector banks that have extensive branch networks,@hér financial services companies.

Our primary competition historically has been banks (including SFBs) and other NBFCs. These financial institutions,
particularly the larger ones, could compete with us for business as well as procurement of fungetitivvorates.

In addition, the RBI has set out guidelines applicable to microfinance institutions which restrict the number of
microfinance institutions that can extend loans to the same borrower and also limit the maximum amount of loan that
can be etended. The presence of microfinance institutions in India is not uniform; certain regions have a concentration
of a large number of microfinance institutions while other regions have very few or even no microfinance institution.
In any particular regiorthe level of competition depends on the number of microfinance institutions that operate in
such region.

Our ability to compete effectively will largely depend on our ability to maintain our margin. Our margins depend on
our ability to raise lowcost furding in the future combined with our ability to decrease our operating expenses. Many

of our competitors are large institutions, which may have larger customer bases, funding sources, branch networks
and capital compared to us. Certain competitors may dre fitexible than we are and betmusitioned to take
advantage of market opportunities. As a result of increased competition, loans are becoming increasingly standardised
and terms such as variable (or floating) rate interest options, lower processnarid monthly reset periods are
becoming increasingly common. Furthermore, the spread between the lowest and the highest rate of interest offered
by various lenders continues to reduce. This competition may intensify further as a result of regulagey ahd

market liberalisation. These competitive pressures affect the industry in which we operate as a whole, and our future
success will depend to a large extent on our ability to respond in an effective and timely manner to these competitive
pressuresThere can be no assurance we will be able to react effectively to these or other market developments or
compete effectively with new and existing peers in the increasingly competitive finance industry.

Competition in our industry also depends on, among other things, the evolution of government policies relating to the
industry, the entry of new participants, and the extent to which there is a consolidation among banks and financial
institutions in Indialncreasing competition may have an adverse effect on our net interest margin and other income,
and, if we are unable to compete successfully, our market share may decline.
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17. We may not be able to manage future growth or restructuring effectively, includgngwing our branch
network, which may have an adverse impact on our business and financial condition.

We have experiencedeady growth and were the the largest NB#El in Eastern Indiandfifth largest NBFCMFI

in Indiabased on GLP asf September 30, 2020 (Source: CRISIL Report). Our growth strategy primarily includes
leveraging the operational strengths and deepening customer connections including via our partnerships with small
MFlIs in India, continuing to expand and diversify our pretdportfolio and service offerings, growing our operations

and network, and focussing on expanding our footprint in the financially underpenetrated and Low Inconire States
India.

Although our growth initiatives have contributed to our financial resultscent years, there can be no assurance that

our growth strategy will continue to be successful. Our ability to sustain and manage growth depends primarily upon
our ability to manage key issues such as maintaining and leveraging our relationshipg witlestors and lenders,
leveraging our inorganic partnerships to maximise our operational efficiency and close customer relationships,
selecting and retaining skilled personnel, gaining market share in select locations, maintaining and appropriately
upgrading our technology platforms, introducing and successfully implementing more efficient operational processes,
increasing our product and service offerings, ensuring a high standard of customer service, and successfully integrating
and managing any acqead businesses. Sustained growth also puts pressure on our ability to effectively manage and
control historical and emerging risks. Our inability to effectively manage any of these issues may adversely affect our
business growth and, as a result, impacthusiness, prospects, financial condition and results of operations.

We have in the past grown and may continue to grow through mergers and acquisitions. The process of integrating
such acquired businesses involves various risks, including diversioaof mmg e ment 6 s attenti on,
from operating a significantly larger and more complex organisation involving assimilation of different practices and
personnel and unanticipated costs and expenses association with any undisclesemhpiiamceor potential

liabilities. If we fail to integrate any businesses that we may acquire in the future, manage the growth in our business
pursuant to such acquisition, or realise anticipated cost savings, synergies or revenue enhancements associated with
suchacquisitions, our ability to compete effectively in the market, our business, financial condition and results of
operations could be materially adversely affected.

In recent years, we have increased the scope of our branch network. A conseqagpaadihg our branch network

is that we may be exposed to certain additional risks, includindifficulties arising from operating a larger and

more complex organisatiolii) the failure to efficiently and optimally allocate management, technologytied
resources across our branch netwdik) the failure to manage thirplarty service providers in relation to any
outsourced servicegjv) difficulties in the integration of new branches with our existing branch netwajk;
difficulties in supervsing local operations from our centralised locatidag; difficulties in hiring skilled personnel

in sufficient numbers to operate the new branches locally and management to supervise such operations from
centralised locationgyii) the failure to compe effectively with competitorgyiii) the failure to maintain the level

of customer service in the new branches, which may adversely affect our brand and readiifficulties arising

from coordinating and consolidating corporate and adminigérédinctions, including integration of internal controls

and procedures; ar(d) unforeseen legal, regulatory, property, labour or other issues. We cannot assure you that we
will be successful in achieving our target benchmark level of efficiency andgiindgtuin our operations and across

our branch net wor k OurBusines¥ Business Strategiegdcasion gsowingsoar dusifiess in
financially under penaetpagdd43ed Low I ncome Stateso

We have divested part of our MSME lendingsiness (to an entity forming part of the Aavishkaar Group) and plan
to gradually exit that busie s s . For f u Histineand Gkrtain €ordoraite Madtaddeegirfningon page

169 If we do not effectively separate our branch network, IT systemployees and customers from gaat of the
MSME lending businesthat has been divestear if we have residual liability pertaining to a high level of customer
defaults under the MSME loan portfolio, our business, financial condition and resultsafiops could be materially
and adverselgffected.

18. Our business requires us to deal with large volumes of small value cash transactions exposing us to
operational risks including fraud, petty theft, embezzlement, or other misconduct.

We are exposed toperational risks, including fraud, petty theft, embezzlement, or other misconduct by employees
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or other third parties, as we handle a large volume of small value cash transactions. These risks are compounded due
to our business model, which involves egiaamount of delegation of power and responsibilities to our employees

and third parties. Given the high volume of transactions processed by us, certain instances of fraud and misconduct
may go unnoticed before they are discovered and rectified, if.alf alle discover instances of fraud, theft or
misconduct, and pursue the crime to the full extent of the law or with our insurance providers, there can be no
assurance that we will recover the amounts in part or in full.

In Fiscals 2018, 2019 and 202@dafor the six months ended September 30, 2020, the total amount of fraud due to

cash embezzl ement or theft was 3.75 million, 6. 75 mi
total amount of loans given against fictitious documents durit he same peri ods was nil , 0
million, respectivelyFor detail s related to FI R®utstanding dtigationandonnect i

Material Developments begi nni3d6g on page

While we maintain an internal augitocess to ensure that all internal policies and procedures are followed, generate
data and analyse such data to monitor financial and operational performance, and report deviations from our internal
protocols to our operations staff and management tdeare tan be no assurance that we will be able to completely
eliminate these operational risks. We have also integrated a large portion of our business operations with technology
based tools and platforms to minimise the amount of cash handled, our degeaddechnology and automated
systems to record and process transactions may further increase these operational risks. Fraud, petty theft,
embezzlement, or other misconduct may result from technical system flaws or employee tampering or manipulation
of those systems, which can be difficult to detect. Fraud, petty theft, embezzlement, or other misconduct could
adversely affect our operations and our financial position.

19. There are outstandng legal procealings involving our Company, Promoters, and Directors. Any adverse
outcomein such legd proceedngsmay affect our business results of operations and financial condition.

There are outstanding legal proceedings involving our Company, Promoters and Directors which are pending at
different levels of adjudication before various courts, tribunals and other authorities. Such proceedings could divert

t he manage me rehtibrsandtconsuee faandial rasources in their defence or prosecution. The amounts
claimed in these proceedings have been disclosed to the extent that such amounts are ascertainable and quantifiable
and include amounts claimed jointly and severally. Anfauourable decision in connection with such proceedings,
individually or in the aggregate, could adversely affect our reputation, business, financial condition and results of
operations.

The summary of such outstanding material legal proceedingses @éte of this Draft Red Herring Prospectus is set
out below:

Total amount involved
Nature of cases No. of cases (_i million)»

Litigation involving our Company
Against our Company

Material litigation NIL NIL
Criminal cases 2 Not quantifiable
Action taken by statutory and regulatory authorities NIL NIL
Taxation cases 3 3.82
By our Company
Material litigation NIL NIL
Criminal cases 244 (including 177 criminal| 23102*( i ncl udi ng
complaints under Section 138 in respect of criminal complaint
the Negotiable Instruments Ac| under Section 138 of th
1881, as amended Negotiable Instruments Act, 188
as amaded)

Litigation involving our Directors
Against our Directors

Material litigation NIL NIL
Criminal cases 1 Not quantifiable
Action taken by statutory and regulatory authorities NIL NIL
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Total amount involved

Nature of cases No. of cases (i million)~
Taxation cases NIL NIL
By our Directors
Material litigation NIL NIL
Criminal cases NIL NIL

Litigation involving our Promoters
Against our Promoters

Material litigation NIL NIL

Criminal cases NIL NIL

Action taken by statutory and regulatory authorities NIL NIL

Taxation cases 1 1.15

By our Promoters

Material litigation NIL NIL

Criminal cases NIL NIL
ATo the extent ascertainable
* This amount includesanamounfo6 . 01 mi I Il i on for a criminal complaint filed by Intel
and Material DevelopmentsLitigation Involving our CompanyCr i mi nal proceedi ngs 3%y Our Companyo on p

We cannot assure you that anytlidse matters will be settled in favour of our Company, Promoters and Directors,
respectively, or that no additional liability will arise out of these proceedings. An adverse outcome in any of these
proceedings could have an adverse effect on our busfiress;ial position, prospects, results of operations and our
reputation. F o rOut$tanding hitegationdhred tMatéribl ®evelopraeits @ n 336.a g e

20. Loans due within two years account for almost all of our loan portfolio, and a significeeduction in short
term loans may result in a corresponding decrease in our portfolio and financial position.

Most of the loans that we issue have a term of 12 to 24 months. The relativeliestmoniature of our loans means

that the sustainability of edoan portfolio is less certain than if a larger portion of our loans had longer maturity. As
our customers may choose not to obtain new or additional loans from us, upon maturity of their existing loans, if
competition in the market increases. In sudtances, our portfolio would run down and hence our resultant income
would be adversely affected.

21. If we are unable to measure or verifyustomercredit-worthiness or repayment ability data and information,
or if any misleading or inaccurate data anformation is provided, our busiess may be adversely impacted.

We provide loans to financially underserved customers based on theirwoettiiness and repayment ability. We
measure and verify a -worthingspand repaymesbilitybysréviewire théircredit histodyi t
using credit bureau data. However, our customers are oftettiffiestoan seekers for whom there is no available
credit history or credit bureau data. Unlike certain developed economies, a nationwide credibhlyrdscome
operational in India in 2004, so there is less financial information available about individuals or SMEs. This means
that it is often difficult to analyse the credit risk of a prospective customer. Our customers are also, generally, not
finandally literate and have a lo¥evel of education, which means they often do not havealate business records,

if at all. This also means that measuring and verifying their eveafithiness and repayment ability may be difficult.

If we are unable to nasure or verify such data and information, or if any misleading or inaccurate data or information
is provided, our business may be adversely impacted.

22. If any new products we launch are unsuccessful, it could harm our reputation and adversely affect our
results of operations.

As part of our growth strategy, our Company from time to time introduces new product offerings. For example, we
have introduced productshelp our customers gain access to increased credit based on their past credit record as well
as in the wake of the COVHD9 pandemicWe may incur costs in the future when expanding our product range and
cannot guarantee that any new products will be successful. If any new products are unsuccessful, we may lose any or
all of the investments thateAhave made in promoting them, and, consequently, our reputation and results of operations
could be adversely affected.
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23. If the third parties with whom we engage do not perform, fail to comply with any obligation under their
agreements, or do not adhere to quality and standards requirements, our business may be adversely affected.

We rely on third parties to provide certain panedit products which we crosell to our customers. If any of these

third parties do not perform, fail to comply with any obligation under their agreements, or do not adhere to applicable
quality and standds requirements, our customers may be dissatisfied, we may be unable tgelirpssducts as
anticipated, and our business may be adversely affected. In turn, such events may also adversely impact the percentage
of our noninterest income as comparedthe total income of our business.

In addition we rely on our inorganic partnémssourcingcustomersand collecting loan repaymerdasd providers of
services under tiaps (such as insurance products) to perform and comply with their respectivaaidi¢gaus under
their agreements. If for any reason these third parties are unablestttin our business, financial condition and
results of operations may be adversely affected.

24. We areyet to obtain consent from some of our lenders for the Offedaare subject to certain conditions and
restrictions in terms of our financing arrangements, which restrict our ability to conduct our business and
operations in the manner we desird/e have not been, and may continue to not be, in compliance with certain
financial covenants under certain of our financing agreements.

As of December 31, 2020, 0 3176 billmu. We willcontinuentg inchiraadditianali n g s
indebtedness in the future. Our level of indebtedness has important consequences to us, such as:

increasing our vulnerability to general adverse economic, industry and competitive conditions;
limiting our flexibility in planning for, or reacting to, changes in our business and the industry;
affecting our credit ratings;

availing new loans at higher interest rates

limiting our ability to borrow additional amounts in the futuaed

increasing our finance costs.
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Ourfinancing agreements contain restrictive covenants that require us to obtain prior approval from our lenders for,
among other things:

effecting any change in our capital structure;
amendments to the memorandum and articles of association of the Company;
formulating any scheme of amalgamation or reconstruction;
change in the management of the Company, including changes in the composition of the board of directors and
the key managerial personnel of the Company or making any drastic change in our managenpent
constitution;
1 investment by way of share capital or extending loans or advances or placing deposits with any other entity
(including our group companies and associate companies);
1 approaching the capital markets for mobilising additional resoumctée form of equity, including by taking
steps (such as obtaining the necessary regulatory approvals) to list the Equity Shares on the Stock Exchanges;
9 declaration of dividend and distribution of profits;
1 change in our business; and
1 making anypre-payment of principal amounts due under our borrowing facilities.

E

Our Company has entered into several types of borrowing facilities of varying terms and tenures from lenders. For
det ai Fs phasee aii lomphgdy8 @udCompasysought tbtain the relevant consent in relation to

the Offer, from the respective lenders in advance of the date of this Draft Red Herring Prospectus. While we have
obtained lender consents from most of our lenders, however, as of the date of this Draft RepR1espectus, we

are yet to receive consent from certain of our lenders. Our Company proposes to obtain such consents prior to filing
the Red Herring Prospectus with the RoC. Undertaking any of the above including the Offer without such consents
constitues a default under the relevant financing documents
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In addition, on account on the impact of the COMI® pandemic on our business, our Company has in the past not
been in compliance, and may continue to be-cmmpliant, with certain financial covenanisder certain of its
financing agreements with lenders, includPgR30, PAR60, PAR90, Gross NPA and interest coverage ratio at an
agreed levelAs of the date of this Draft Red Herring Prospectus, none of our lenders have issued any notice of default
or required us to repay any part of our borrowings on account of mutbompliance However, there can be no
assuranc¢hat ourlenders will notin the futureseek to enforce their rights in respect of any past, present or future
breaches or that we witle able to obtain any waivers from any or all lend@rkile we have obtained waivers for

any breaches or necompliance with loan covenants in the past from certain lenders or paid penal interest to certain
other lenders, we are yet to obtain waivers fiatirer lenders in connection with the above-4gomplianceln the
absence of waivers for any neompliance of the covenants, we may continue to be in default of the covenants and
our lenders have the right to, among others, declare all amounts outgtandier the relevant loan agreements
immediately due and payable together with accrued and unpaid irfteinést could result in up to all our outstanding
borrowings becoming due and payalde)o convert the loans into equity shares.

Such norreceiptof consent and/or necompliances with loanovenants by the Compamyould constitute an event

of default under the relevant financing agreements whilid furthertrigger crosslefaults under other loan
agreementsand wouldentitle the respective lendeto declare a default against our Company and enforce remedies
under the terms of the financing documents, that include, among others, acceleration in repayment of the amounts
outstanding under the financing documents, the right to convert the loaaqimity, enforcement of any security
interest created under the financing documents, and taking possession of the assets given as security in respect of the
financing documents. A default by our Company under the terms of any financing document maygalsa tioss

default under some of the other financing documents of our Company, or any other agreements or instruments of our
Company containing a crosiefault provision, which may individually or in aggregate, have an adverse effect on our
operations, ihancial position and credit rating. If the lenders of a material amount of the outstanding loans declare
an event of default simultaneously, our Company may be unable to pay its debts when they fall due

25. We are subject to credit, market and liquiditysks including in respect of our residual MSME lending
business. If any such risk were to materialise, our credit ratings and our cost of funds may be adversely
affected.

We may not be able to effectively mitigate our risk exposures in particular nezrkiebnments or against particular

types of risks. Our revenues and market 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. Ouaeaddpgadent

upon our effectiveness in managing credit quality and risk concentrations, the accuracy of our valuation models and
our critical accounting estimates and the adequacy of our allowances for impairment of financial instruments. To the
extent hat our assessments, assumptions or estimates prove inaccurate or are not predictive of actual results, we could
incur higher than anticipated losses. The successful management of credit, market and operational risk is an important
consideration in managynour liquidity risk because it affects the evaluation of our credit ratings by rating agencies.

We also are exposed to credit risk arising from the risk of default angbayoment by borrowers and other
counterparties under otgsidual MSME lending busessWe have divested part ofir MSME lending businegto

an entity forming part of the Aavishkaar Group) and plan to gradually exit thatelsgsiFor further details, see
fiHistory and Certain Corporate Mattavyeginningon pagel69. As of September@® 2020, the total portfolio
outstanding of our MSME customers wds806.40million. Certain of our MSME borrowers may be dependent on
receiving timely payment from their customers for the services that they provide in order to repay the principal and
interest on the loans we provide to them. As such, any material delay in receipt of payment from their customers for
any reason could adversely affect the ability of our borrowers to meet their obligations to us. There also can be no
assurance that optanneal exit from our MSME lending business will occur in a timely manner or will not require
additional approvals beyond those we anticipate curreftisther our revenues will be negatively impacted to the
extent oftherevenues fronour MSME lendingbusinessowing to the divestment

26. An inability to develop or implement effective risk management frameworks could expose us to
unidentified risks or unanticipated levels of risk.

While we have implemented various risk management frameworks, there canassurance that such frameworks
will be effective in identifying or addressing all possible risks or levels of risk, including risks associated wittyliquidit
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interest rates, credit, currency and exchange rate fluctuations, operations, and teodnieghlamatters, that we
encounter in our business and operations. In addition, there can be no assurance that our risk management frameworks
are as comprehensive as those implemented by other financial institutions, which could expose us to mae risks th
our competitors.

Our risk management frameworks are based, among other considerations, on historical market behaviour, information
regarding borrowers, and market knowledge. The effectiveness of our risk management is therefore limited by the
quality and timeliness of available data. Consequently, our frameworks may not predict future risk exposures that
could vary from or be greater than that indicated by historical measures. In addition, risk related data and information
available to us may not be arate, complete, upp-date or properly evaluated. Our risk management frameworks
may also not be fully effective in mitigating risks in all market environments or against all types of risk, including
risks that are unidentified or unanticipated. Someuwnfrisk management systems are not automated and are subject

to human error.

Our risk management frameworks are also influenced by applicable law, regulations and policies of the Government
of India. If there is any development by the Government of limdapplicable law, regulations or policies, our risk
management frameworks may be inadequate or ineffective in addressing risks that arise as a consequence of such
changes and in turn this could adversely affect our business and operations. Furthef, @amesk management
strategies may not be effective in a difficult or less liquid market environment, where other market participants may
be attempting to use the same or similar strategies to deal with difficult market conditions. In such circunitstances
may be difficult for us to reduce our risk position due to the activity of other market participants.

27. Our inability to protect or use our intellectual property rights may adversely affect our business.

Our name and trademarks are significant tobuginess and operations and any use by third parties could adversely
affect our reputation, which could in turn adversely affect our financial performance and the market price of the Equity
Shares. We have applied for posgistration changes in our traderk, in relation to our current trademark and logo

(i.e., as used on the cover page of this Draft Red Herring Prospectus) under the relevant class. For details, see
iGover nment and o@pabee3b Approval so

It is possible that third parties may comyotherwise infringe on our rights, which may have an adverse effect on our
business, reputation, results of operations, cash flows and financial condition. We may not be able to prevent
infringement of such trademarks and a passifigaction may not mvide sufficient protection until such time the
applicable registrations are granted. We may also be susceptible to claims from third parties asserting infringement
and other related claims. If such claims are raised in the future, these claims couloh resstly litigation, divert
management 6s attention and resources, and may subject
an adverse effect on our business, results of operations and financial condition.

28. Our Promoters, Directorsaand key management personnel may have interests other than reimbursement of
expenses incurred and normal remuneration or benefits.

Our Promoters, Directors and key management personnel may be interested in our Company to the extent of the
Equity Shares atior employee stock options held by them in our Company, and any dividends, bonuses or other
di stributions on such Equity Shar e€sa.piRarl fGupagede rurdet ai

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

As of the date of this Draft Red Herring Prospectus, some of our Directors n&hel\Ram MeenaMatangi
Gowrishankar, Dinesh KumaWlittal, Vineet Chandra Raand Kasper Svarrehave interests in entities that are
engaged in businesses similar to o@smmercial transactions in the future between us and related parties may result
in conflicting interests which could have an adverdecefon our operations. Further there is no assurance that our
Directors will not provide competitive services or otherwise compete in business lines in which we are already present
or will enter into in future. Such factors may have an adverse effedteoresults of our operations and financial
condition.
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30. We may not be able to detect morlayindering and other illegal or improper activities fully or on a timely
basis, which could expose us to additional liability and harm our business or reputation.

We are required to comply with applicable AML and datrorism laws and other regulations in India. In the ordinary
course of our operations, we run the risk of failing to comply with the prescribed KYC procedures and the consequent
risk of fraud and monelaundering by dishonest customers and assessment of penalties or imposition of sanctions
against us for such compliance failures despite having implemented systems and controls designed to prevent the
occurrence of these risks. Although we believe thathave adequate internal policies, procedures and controls in
place to prevent and detect any moieyndering activity and ensure KYC compliance, there can be no assurance
that these will be effective in all instances. We may accordingly be subjectutatogg actions including imposition

of fines and other penalties by the RBI and other relevant governmental authorities to whom we report.

If any party uses or attempts to use us for money laundering or any other illegal or improper purposes and such
attempts are not detected or reported to the appropriate authorities in accordance with applicable law, our reputation
could suffer and our buséss, financial condition, reputation and results of operations could be materially and
adversely affected.

31. Our results of operations could be adversely affected by any disputes with our employees or our customers.

As of the date of this Draft Rederring Prospectus, our Company did not have any labour union. However, there can
be no assurance that our employees will not unionise in the future. If the employees unionise, it may become difficult
to maintain flexible labour policies, and could resalhigh labour costs, which could adversely affect our business
and results of operations.

While we believe that we maintain good relationships with our employees, there can be no assurance that we will not
experience future disruptions to our operatidaog to disputes or other problems with our work force, which may
adversely affect our business and results of operations. While we also believe that we maintain good relationships
with our customers, there can be no assurance that we will not experiameedigruptions to our operations and
results due to legal disputes or other problems with our customers, which could adversely affect our business and
results of operations.

32. Misconduct by our employees, or our customers, could adversely affect our agpntand our results of
operations, among others.

In the past, we have been subject to misconduct by our employees. Misconduct by our employees could include
binding us to transactions that exceed authorised limits or present unacceptable risksadingameauthorised or

unlawful activities from us. Employee misconduct could also involve the improper use or disclosure of confidential
information, sexual harassment and other offences, which could result in regulatory sanctions and serious reputational
or financial harm. It is not always possible to deter misconduct by employees and customers and the precautions we
take and the systems we have implemented to prevent and deter such activities may not be effective in all cases. Any
instances of such miscduct could adversely affect our reputation, business, results of operations and financial
condition.

33. Our insurance coverage may not adequately protect us against losses and successful claims that exceed
our insurance coverage could harm our results of apéons and diminish our financial position.

We maintain such insurance coverage of the type and in amounts that we believe is adequate for our operations. For
further details, se@Our Business Insuranc® o n 15BaQureinsurance policies, howevenay not provide

adequate coverage in certain circumstances and are subject to certain deductibles, exclusions and limits on coverage.
We maintain general liability insurance coverage, including coverage for errors or omigéenannot, however,
assureyou that the terms of our insurance policies will be adequate to cover any damage or loss suffered by us or that
such coverage will continue to be available on reasonable terms or will be available in sufficient amounts to cover one
or more large claims rahat the insurer will not disclaim coverage as to any future claim. 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 accelgtéerms.
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A successful assertion of one or more large claims against us that exceeds our available insurance coverage or changes
in our insurance policies, including premium increases or the imposition of a larger deductibknsurance
requirementcould adversely affect our business, financial condition and results of operations.

34. Our business is subject to seasonality, which may contribute to fluctuations in our results of operations
and financial condition.

Our business is subject to seasonaditywe typically see higher borrowings by our customers during the third
and fourth quarter of each financial year. We also typically have higher drawdowns under our facilities in the
third and fourth quarters of each fiscal. Accordingly, our results efaipns in one quarter may not accurately
reflect the trends for the entire fiscal and may not be comparable with our results of operations for other quarters.

35. We may face difficulties and incur additionaxpense# operating in norrurban areas, wherénfrastructure
may be limited

A significant number of our customers are located in Low Income States angbamareas in India, which may

have limited infrastructure, particularly for transportation, electricity and internet bandwidth. We may also fac
difficulties in conducting operations, transporting our personnel and equipment and implementing technology
measures in such areas. There may also be increased costs in conducting our business and operations, implementing
security measures and expandmg reach. We cannot assure you that such costs will not be incurred or will not
increase in the future as we expand our business huram markets and such increased costs could adversely affect

our profitability.

36. We utilise the services of certainitidl parties for oursupport functions Any deficiency or interruption in
their services could adversely affect our business and reputation.

We engage third party service providers from time to timesdport functionparticularly technology services.

Our ability to control the manner in which services are provided by third parties is limited. We may be held liable
on account of any deficiency of services on the part of such service providers. We cannot assure you that we will
be successful in continuing receive uninterrupted and quality services from third parties. Any disruption or
inefficiency in the services provided by third parties could affect our business and reputation.

37. All our premises are on lease. Nerenewal or dispute with lessor may lead to disruption of business and
cost associated with shifting of branch office.

We have entered into lease agreements for all our premises including the Registered and Qiffjperattour
Company. There can be no assurance that we will be able to renew these leasing arrangements at commercially
favourable terms, or at all. If we are unable to renew all or any of our leasing arrangements, it may cause disruptions
in our busines and we may incur substantial costs associated with shifting of our offices, all of which may adversely
affect our operations and financial condition.

38. Any increase in or realisation of our contingent liabilities could adversely affect our financial cdiwah.

As of September 30, 2020, our Restated Financial Information disclosed and reflected the following contingent
liabilities and commitments:

Particulars (in = million)
Corporate Guarantee provided to a bank towards partnership agreement 7.50
Demand for income tax received from income tax authorities 3.82
Total 1132

If at any time we are compelled to pay all or a material proportion of these contingent liabilities, it would have a
material and adverse effect on our business, future financial performance and results of odevafianiser details,
s e Einaficial Satementdbeginningon page202
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39. We have had negative net cash flows from operations in the past and may continue to have negative cash

flows in the future.

The following table sets forth our cash flow for the periods indicated:

(i n mi Il lion
Particulars As on September Fiscal 20 Fiscal 20D Fiscal 208
30, 2020

Net cash(used ir) operating activities (89.27) (7,614.03 (13,085.90 (10,576.37
Net cash (used in) investing activities (9.66)

' (47 .45) (55.11) (33.81)
Net cash generated frofinancing 4,689.38 12,807.26 13,293.26 10,350.68
activities

Negative cash flows over extended periods or significant negative cash flows in the short term, could materially impact

our ability to operate our business and implement our growth plan$. BEar t h e r

andafmagement 6s
202and280, respectively.
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40. Our Company has issued Equity Shares during the preceding one year at a price that may be below the Offer

Price.

In the preceding one year from the date of this Draft Red Herring Prospectus, our Company has issued Equity Shares,
at a price that may bewer than the Offer Price. The price at which Equity Shares have been issued by our Company
in the preceding one year is not indicative of the price at which they will be issued or traded. For more information,

s e Eapifal Structuré

on6®page

41. Some of our corporate records and regulatory filings, including those relating to allotments of our Equity
Shares in the past are not traceable.

Certain corporate records of and regulatory filings made by our Company, including those in relationnto(gerta
changes to the authorised share capital of our Company; (ii) allotments of Equity Shares by our Company; and (iii)
changes to the Memorandum of Association of our Company, are not traceable. In particular, corporate records and
regulatory filings in relation to allotments of Equity Shares since the date of incorporation of our Company until 2006
are not available. Such untraceable corporate records and requisite filings required to be made with regulatory
authorities pertain to actions includingtimot limited to:

Li

® allotment of 242,200 Haqty Shares between September 2891 and September 22, 1993;

(i) allotment of 757,800 Haqty Shares between September 2393 and October 31, 1994;

(i) allotment of 124,50&quity Shares between Novemberl®94 and Sepmber 28, 2001;

(iv) change in name of our Company to O6ANG Resources
company to a public limited company pursuant to resolution passed by our Shareholders on August 14, 1995;
and

(V) increase in our authorizesthare capital since our incorporation until September 30, 1996

We have conducted an extensive search of our records with the RoC. However, we have not been able to retrieve such
documents, and accordingly, have relied on other documents, including aetuat filed by our Company for
corroborating the share capital history and relevant corporate actions of our CoAutditignally, we are also unable

to trace certain other documemstsch aghe board resolutions for the amendments made to the Moleibadard

meetings held on July 31, 2012, September 19, 2013 and March 10ardDashareholders resolution for allotment

of shares on October 4, 2013

We cannot assure you that the above form filings and resolutions will be available in the futulsn W¥dam@ot assure
you that we will not be subject to any penalty imposed by the regulatory authorities in this respect.
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42. The trading in our NCDs may be limited or sporadic, which may affect our ability to raise debt financing in
future.

Our NCDs ardisted on the debt segment of the BSE. Trading in our NCDs has been limited and we cannot assure
you that the NCDs will be frequently traded on the BSE or that there would be any market for the NCDs. Further, we
cannot predict if and to what extent a setamy market may develop for the NCDs or at what price the NCDs will
trade in the secondary market or whether such market will be liquid or illiquid.

43. Wehave in this Draft Red Herring Prospectus included certain r@AAP financial measures and certain
other selected statistical information related to our operations and financial performance. TheseG®AAP
measures and statistical information may vary from any standard methodology that is applicable across the
financial services industry, and therefore, manpt be comparable with financial or statistical information of
similar nomenclature computed and presented by other financial services companies.

Certain norGAAP financial measures and certain other statistical information relating to our operatidimaaaial
performance have been included in this section and elsewhere in this Draft Red Herring Prospectus. We compute and
disclose such neBAAP financial measures and such other statistical information relating to our operations and
financial performace as we consider such information to be useful measures of our business and financial
performance. For fSalectechSatistical informationa b n 816 dlpseex@GAAP financial

measures and other statistical and other informaétating to our operations and financial performance may not be
computed on the basis of any standard methodology that is applicable across the industry and therefore, may not be
comparable to financial measures and statistical information of similar mtatwe that may be computed and
presented by other NBFCs and financial services companies.

44, We have in the past entered intelatedparty transactions and will continue to do so in the future, which may
potentially involve conflicts of interest with the equity shareholders.

We have entered into certain transactions with related parties and may continue to do so Fofufletait of related

party transactions entered into by our CompRnancialdur i ng
Statements Related Party Transactiondeginning on page 20For a summary of such related party transactions,

s e OffefiDocument SummaiySu mmar y of r el at éeginmngonpageldt r ansacti onso

While we believe that all/l such transactions have been
reasonable terms, we cannot assure you that we could not have achieved more favourable terms had such transactions
been entered into with udeted parties. It is likely that we will enter into related party transactions in the future.
Although all related party transactions that we may enter into will be subject to Audit Committee or Board or
shareholder approval, as necessary under the Coegpawct, 2013 and the SEBI Listing Regulations, we cannot

assure you that such transactions, individually or in aggregate, will not have an adverse effect on our financial
condition and results of operations or that we could not have achieved more faarédemaisl if such transactions had

not been entered into with related parties.

45. We may beslassifiedas a passive foreign investment company, or PFIC, for United States federal income tax
purposes, which could subject United States investors in our Equity Shares to materially adverse United States
federal income tax consequences

A foreign corporation Wil be a PFIC in any taxable year in which, after taking into account the income and assets of

the corporation and certain -sbhbeugharuksesparsutheéertooip
gross income i s Tfatdeass50.0000mf the averagmeldie odits asgets is attributable to assets which
produce passive income or are held for the production of passive income. The Company does not believe that it should

be treated as, and does not expect to become, a PFtCHfoge Uni t ed St atesd feder al i nc
Companyb6s possible status as a PFIC must be deter mi ne«
determination will depend in part on whether the Company continues to earn substantidgsarhoperating income,

as well as on the market valwuation of the Companyds ass
and the proceeds of the Offer. If the Company were to be treated as a PFIC, U.S. holders of Equity Shares would be
required (i) to pay a special U.S. addition to tax on certain distributions and gains on sale and (ii) to pay tax on any

gain from the sale of Equity Shares at ordinary income (rather than capital gains) rates in addition to paying the special
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addition totax on this gain.

46. We havecommissioned ahird party industry report which has beenused for industry related data in this
Draft Red Herring Prospectus and such data haset been independently verified by us.

We havecommissioned a third party industrgport which has been uség us for the purpose of confirming our
understanding of the industry in connection with the Offer, for industry related data that has been disclosed in this
Draft Red Herring Prospectus.

The report uses certain methodolodgi@s market sizing and forecasting. We have not independently verified such
data and therefore, while we believe the data to be true, we cannot assure you that it is complete or reliable.
Accordingly, investors should read the industry related disclostinisibraft Red Herring Prospectus in this context.

Industry sources and publications are also prepared based on information as of specific dates and may no longer be
current or reflect current trends. Industry sources and publications may also basefdh®miation on estimates,
projections, forecasts and assumptions that may prove to be incorrect. While industry sources take due care and caution
while preparing their reports, they do not guarantee the accuracy, adequacy or completeness of therditglyicc
investors should not place undue reliance on, or base their investment decision solely on this information.

EXTERNAL RISK FACTORS

47. Changing laws, rules and regulations and legal uncertainties, including adverse application or
interpretation of corporate and tax laws, magdverselyaffect our business, prospects and results of
operations.

The regulatory and policy environment in winizve operate is evolving and subject to change. Our business and
financial performance could be adversely affected by unfavourable changes in or interpretations of existing, or the
promulgation of, new, laws, rules and regulations applicable to us atisiness. In such instances, and including

the instances mentioned below, our business, results of operations and prospects may be adversely impacted, to the
extent that we are unable to suitably respond to and comply with any such changes in apphicaideplalicy. Any

political instability in India, such as corruption, scandals and protests against certain economic reforms, which have
occurred in the past, could slow the pace of liberalisation and deregulation. The rate of economic liberalisation could
change, and specific laws and policies affecting foreign investment, currency exchange rates and other matters
affecting investment in India could change as well.

The Government of India implemented a new law relating to social security and wagesmi&ez[2020, the Code

for Soci al Security, whi c hSodakSkcargy Cedef) e c tT hfirso moAmr iwli 11, i 2
employee expenses and, in turn, could impact the profitability of our Company. Under the Social Security Code, a
newconcept of deemed remuneration has been introduced, such that where an employee receives more than half (or
such other percentage as may be notified by the Central Government), of their total remuneration in the form of
allowances and other amounts that aot included within the definition of wages under the Social Security Code, the

excess amount received shall be deemed as remuneration and accordingly be added to wages for the purposes of the
Social Security Code and the compulsory contribution to bedre t owar ds t he empl oyeesd p
immediate consequence, the Social Security Code could increase the financial burden on the employer, which may
impact profitability.

On December 30, 2020, the Assam legislative assembly unanimously pass@dsam Bill which aims teegulate

money lending activities dfloney Lenders operating in the stafes on September 30, 2028ssam constituted

19.73% of our total GLPThe Assam Bill, among otherzrovides that: (i) all Money Lenders must register themselves

and disclose all the details as specified in the Assam Bill; (i) the registration shall only be valid for two years, and
must be renewed by the Money Lenders to continue operations in thefsdaisam; (iii) the registration of the Money

Lenders may be cancelled by the authority at any time, either of its own accord or on receipt of a complaint from a
borrower. As at the date of filing this Draft Red Herring Prospectus, the bill has no¢teeted and has not taken

effect. We are therefore unsure what impact this bill could have on our business, or the microfinance industry more
broadly, in the state of Assam. We are also unsure whether other state legislative assemblies, in partcstateis th

in which we operate in I ndia, may table similkey bills
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Regulations and Policiés on p.age 160

Further, the RBI has released a di scubB-Csi AScplalRased t i tl e
Approacho dated January 22, 2021 and has requested put
discussions for the proposed revisions to the existing regulatory framework applicable to NBFCs. If the discussion

paper reslts in revised regulations and a new regulatory framework for NBFCs, the Company will need to abide by

these, and our Company may incur increased costs relating to compliance with the new requirements. Any additional
compliances in relation to listing, qmwrate governance and disclosure requirements as discussed in the
aforementioned discussion paper, may lead our Company to incur increased costs and other burdens relating to
compliance with the new requirements, which may also require significant magwtgéene and other resources, and

any failure to comply may adversely affect our business, results of operations and prospects. For further details on the

di scussi oieyRagelat sersdnpageléPol i ci eso

In November 2016, the Indian goweme nt announced the demonetisation of b
Around 86.00% of Indian currency in terms of value was removed from circulation. The GLP of the MFI industry fell
significantly alongside disbursements. NBMEFIs and SFBs observesignificant deterioration in their asset quality

as a result. (Source: CRISIL) Demonetisation also impacted our results of operations and our Company recorded
impairment charges driven primarily by such impact.

The application of various Indian tax lawsles and regulations to our business, currently or in the future, is subject

to interpretation by the applicable taxation authorities. For instance, the Government of India implemented a
comprehensive nati on@dT0 )goroagi freorfrdmw kitg ir, 204 Tahatcombiaes taxgsiand

levies by the central and state governments into a unified rate structure. Several provisions of the GST regime are
currently ambiguous and there can be no assurance that future clarifications by the Gavefrhmdénon the GST

regime would be favourable to us. If such tax laws, rules and regulations are amended, new adverse laws, rules or
regulations are adopted or current laws are interpreted adversely to our interests, the results could increase our tax
payments (prospectively or retrospectively) and/or subject us to penalties. The Generaloldaince Rules

(@BAARO) al so became effective from April 1, 2017. The t
to an arrangement could result in déwiitax benefit amongst other consequences. In the absence of any precedents

on the subject, the application of these provisions is uncertain and may or may not have an adverse tax impact on us.
Furthermore, changes in capital gains tax or tax on capétedet transactions or the sale of shares could affect investor

returns. As a result, any such changes or interpretations could have an adverse effect on our business and financial
performance. For further d-iYsuwcmag b dulgeot todndiandexgs iarisiagloutgfai ns t
capital gains on the sale of the Equity Shareso n 48 a g e

There can be no assurance that the Government of India will not implement new regulations and policies requiring us
to obtain approvals and licences frdaite Government of India or other regulatory bodies, or impose onerous
requirements and conditions on our operations. Any such changes and the related uncertainties with respect to the
applicability, interpretation and implementation of any amendment aigehi@ governing laws, regulation or policy,
including by reason of an absence, or a limited body, of administrative or judicial precedent in the jurisdictions in
which we operate may be time consuming as well as costly for us to resolve and may impaltiitiyeof our current

business or restrict our ability to grow our business in the future. It may also have a material adverse effect on our
business, financial condition, cash flows and results of operations. In addition, we may have to incuruegpeadit
comply with the requirements of any new regulations, which could materially harm our results of operations or cash
flows. Any unfavourable changes to the laws and regulations applicable to us could also subject us to additional
liabilities.

We areunable to determine the impact of any changes in or interpretations of existing, or the promulgation of, new,
laws, rules and regulations applicable to us and our business. If that was to occur it could result in us, our business,
operations or group strture being deemed to be in contravention of such laws and/or may require us to apply for
additional approvals. We may incur increased costs and other burdens relating to compliance with such new
requirements, which may also require significant managetimeatand other resources, and any failure to comply

may adversely affect our business, results of operations and prospects. Uncertainty in the applicability, interpretation
or implementation of any amendment to, or change in, governing law, regulatiolicgr mcluding by reason of an
absence, or a limited body, of administrative or judicial precedent may be time consuming as well as costly for us to
resolve and may impact the viability of our current business or restrict our ability to grow our birsthedsiture.
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48. Recent global economic conditions have been challenging and continue to affect the Indian market, which
may adversely affect our business, financial condition, results of operations and prospects.

The Indian economy and its securities markets are influenced by economic developments and volatility in securities

mar kets in other countries. l nvestorso®6 reactions to dev

price of securities ofompanies located in other countries, including Indize ®ngoing COVIB19 pandemic has

caused an economic downturn in several major economies and generated volatility in, and general adverse impact on,
the global securities markets, including in Indiather, it is not possible for us to predict the extent and duration of

this volatility and adverse impact on the global or Indian securities markets, including any possible impact on our
Equity Shares. For further discussion on COMIf) see - The COVD-19 pandemic, or any future pandemic or
widespread public health emergency or outbreak of disease, could materially and adversely impact our business,
financial condition, cash flows and results of operatidonso n 2%Negptve economic developmentsch as rising

fiscal or trade deficits, or a default on national debt, in other emerging market countries may also affect investor
confidence and cause increased volatility in Indian securities markets and indirectly affect the Indian economy in
general. Ay worldwide financial instability could also have a negative impact on the Indian economy, including the
movement of exchange rates and interest rates in India and could then adversely affect our business, financial
performance and the price of our Equitigares.

Large budget deficits and rising public debts in recent years, for example in Europe have, triggered sovereign debt
finance crises that resulted in the bailouts of European economies and elevated the risk of government debt defaults,
forcing govenments to undertake aggressive budget cuts and austerity measures, in turn underscoring the risk of
global economic and financial market volatility. Financial markets and the supply of credit could continue to be
negatively impacted by ongoing concernsraunding the sovereign debts and/or fiscal deficits of several countries

in Europe, the possibility of further downgrades of, or defaults on, sovereign debt, concerns about a slowdown in
growth in certain economies and uncertainties regarding the staititoverall standing of the European Monetary
Union. Increased budget deficits and the incurrence of additional public debt in Europe and other developed markets
as a result of the COVH29 pandemic may exacerbate these risks and uncertainties.

Further deterioration in the global economy as a result of CO¥®Dor otherwise, or the perception that such
deterioration could occur, may continue to have an adverse effect on global economic conditions and the stability of
global financial markets, and may sifjcantly reduce global market liquidity and restrict the ability of key market
participants to operate in certain financial markets. Any of these factors could depress economic activity and restrict
our access to capital, which could have an adverset@ffeour business, financial condition, cash flows and results

of operations and reduce the price of our Equity Shares. Any financial disruption could have an adverse effect on our
business, future financi al p e r df aur EQuityShares. shar ehol der s

49. Any downgrading of I ndi ads debt rating by an interna

our business and financial performance.

I n d soaedefgn debt rating could be downgraded due to various factors, including changes in tax or fiscal policy or

a decline in Indiabés foreign exchange reserewsiersto whi ch

I ndi ads cr e dnationarratingiagegces niay advensdlyeaffect our ratings, terms on which we are able to
raise additional finances or refinance any existing indebtedness. This could have an adverse effect on our business
growth and financial performance, ability to obtéinancing and the price of the Equity Shares.

50. Financial difficulty and other problems in certain financial and other nehanking financial institutions in
India could materially adversely affect our business and the price of our Equity Shares.

We are exposed to the risks of the Indian financial system. The financial difficulties faced by certain Indian financial
and norbanking financial institutions could materially adversely affect our business because the commercial
soundness of many finantiastitutions may be closely related as a result of credit, trading, clearing or other
relationships. Such fAsystemic risko, may materially
agencies, banks, NBFCs, securities firms and excharigfes/hich we interact on a daily basis. Any such difficulties

or instability of the Indian financial system in general could create an adverse market perception about Indian
financial institutions and banks and materially adversely affect our businesta@sactions with these financial
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institutions and other nebanking financial institutions expose us to various risks in the event of default by a
counterparty, which can be exacerbated during periods of market illiquidity

RISKS RELATING TO THE OFFER A ND THE EQUITY SHARES

51. Our Equity Shares have never been publicly traded, and may experience price and volume fluctuations
following the completion of the Offer. Further, our Equity Shares may not result in an active or liquid market
and the price of our Equity Shares may be &tile and you may be unable to resell your Equity Shares at or
above the Offer Price or at allThe Offer Price is also not indicative of the market price of the Equity Shares.

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market may not develop
or be sustained after the Offer. Listing and quotation does not guarantee that a market for our Equity Shares will
develop or, if develped, does not guarantee the liquidity of such market for the Equity Shares. Investors might not be
able to rapidly sell the Equity Shares at the quoted price if there is no active trading in the Equity Shares. The Offer
Price of the Equity Shares has beetermined by our Company and the Selling Shareholders in consultation with the
BRLMs through the Book Building Process. The Offer Price will be based on numerous factors, including certain
gualitative and quantitative factors, the basic and diluted eprpier share, price earnings ratio in relation to the offer

price per equity share of the face value, comparison with listed industry peers, if any, and return on net worth as
described undefiBasis for Offer Pricé beginningon paged2 and may not be indative of the market price for the

Equity Shares after the Offer.

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors, some of
which are beyond our control:

i quarterly variations in our results operations;

i results of operations that vary from the expectations of securities analysts and investors;

i results of operations that vary from those of our competitors;

i changes in expectations as to our future financial performance, including finastomadtes by research
analysts and investors;

i a change in research analystsdéd recommendati ons;

i announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations or
capital commitments; announcements by third partiegjovernmental entities of significant claims or
proceedings against us;

i developments relating to our peer companies in our industry;

i new laws and governmental regulations applicable to our industry;

i additions or departures of key management personnel;

i changes in exchange rates;

i speculative trading in the Equity Shares;

1 investor perception of us and the industry in which we operate;

1 the publicdbs reaction to our press releases and adve

1 changes in the price of conventional and renewabhézgy;

i fluctuations in stock market prices and volume; and

i general economic and stock market conditions.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares. The market
price of the Equity Shasemay decline below the Offer Price and investors may not be ablsétl Equity Shares at
or above the Offer Price resulting in a loss of all or part of the investment.

52. Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flows,
capital requirements capital expenditures and restrictive covenants of our financing arrangements.

We have not paid any dividends on our Equity Shamethe last three Fiscal®ur ability to pay dividends in the

future will depend on our earnings, financial condition, cash flows, capital requirements and restrictive covenants of
our financing arrangements. Any future determination as to the dectagatd payment of dividends will be at the
discretion of our Board in accordance with applicable law, and subject to approval of shareholders. The quantum of
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dividend to be distributed, if any, will depend on a number of factors, including profit earriad the current

financial year, overall financial conditions, cash flows, capital requirements, business prospects and expansion plans,
cost of raising funds from alternative sources, restrictive covenants under our financing arrangements, money market
conditions, and macreconomic conditions. We cannot assure you that we will be able to pay dividends at any point

in the future. We may also decide to retain all of our earnings to finance the development and expansion of our business
and, therefore, may haleclare dividends on our Equity Shares. For further detaildiBie&glend Policy on page
201

53. You may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under the current Indian tax laws and unless specifically exempted, capital gains arising from the sale of equity shares

in an Indian company are generally taxable in India. However, any gain realised on the sale of listed equity shares on
before March 312018 on a stock exchange held for more than 12 months will not be subject to capital gains tax in

I ndia if Secur iSTT0es iTsr prad ac toinon hteaxs a(lfe transaction and
Act, 2017, STT had been paid aettime of acquisition of such equity shares on or after October 1, 2004, except in

the case of such acquisitions of equity shares which are not subject to STT, as notified by the Central Government
under notification no. 43/2017/F. No. 370142/09/201FPL on June 5, 2017. However, the Finance Act, 2018, has

now |l evied taxes on such |l ong term capital gains excee
April 1, 2018, while continuing to exempt the unrealised capital gains earned apuiaryl 31, 2018 on such equity

shares subject to specific conditions. Accordingly, you may be subject to payment of long term capital gains tax in
India, in addition to payment of STT, on the sale of any equity shares held for more than 12 months. 8& T will

levied on and collected by a domestic stock exchange on which the equity shares are sold.

Further, any gain realised on the sale of listed equity shares held for a period of 12 months or less will be subject to
short term capital gains tax atimdia. Capital gains arising from the sale of equity shares will be exempt from taxation

in India in cases where an exemption is provided under a treaty between India and the country of which the seller is a
resident. Generally, Indian tax treatiesdolnést mi t | ndi aés ability to i mpose tax
of other countries may be liable for tax in India as well as in their own jurisdictions on gains arising from a sale of
equity shares.

54. Investors will not be able to sell immedely on an Indian stock exchange any of the Equity Shares they
purchase in the Offer.

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must be
completed before the Equity Shares can be listedteading in the Equity Shares may commence. Investors' book

entry, or 6dematdéd accounts with depository participant
within one working day of the date on which the Basis of Allotment is apgdrbyethe Stock Exchanges. The
Al l ot ment of Equity Shares in this Offer and the credi

depository participant could take approximately six working days from the Bid Closing Date (or such otltcaperi

prescribed under applicable laws) and trading in the Equity Shares upon receipt of final listing and trading approvals

from the Stock Exchanges is expected to commence within six working day of the Bid Closing Date (or such other
period as prescribeshder applicable laws). There could be a failure or delay in listing of the Equity Shares on the

Stock Exchanges. Any failure or delay in obtaining the approval or otherwise any delay in commencing trading in the
Equity Shar es wo ullitgto dispasd aof their Equity Shames There cald be adassurance that the
Equity Shares will be credited to investorsd demat acco
the time periods specified in this risk factor. We could aksrequired to pay interest at the applicable rates if allotment

is not made, refund orders are not dispatched or demat credits are not made to investors within the prescribed time
periods.

55. Foreigninvestors are subject to foreign investment restrictsaunder Indian law, which could limit our ability
to attract foreign investors and our ability to raise foreign capital may be constrained by Indian law, which in
turn could adversely affect the market price of the Equity Shares.

Foreign investment in Indian securities is subject to regulation by Indian regulatory authOrities.the foreign

exchange regulations currently in force in India, transfers of shares betweeasit@nts and residents are freely
permitted (subject t@ertain exceptions) if they comply with the pricing guidelines and reporting requirements
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specified by the RBI. If the transfer of shares is not in compliance with such pricing guidelines or reporting
requirements or falls under any of the exceptions medeto above, then a prior regulatory approval will be required.
Additionally, shareholders who seek to convert the Rupee proceeds from a sale of shares in India into foreign currency
and repatriate that foreign currency from India will require a no dbjeot a tax clearance certificate from the Indian
income tax authorities. Additionally, the Government of India may impose foreign exchange restrictions in certain
emergency situations, including situations where there are sudden fluctuations in mtesestr exchange rates,

where the Government of India experiences extreme difficulty in stabilising the balance of payments, or where there
are substantial disturbances in the financial and capital markets in India. We cannot assure investors thakdny req
approval from the RBI or any other governmental agency can be obtained on any particular terms or at all. Further,
the Government of India on April 22, 2020 amended the FEMA-8i&ht Instruments Rules pursuant to which any
investment into India by aentity of a country which shares a land border with India, or the beneficial owner of an
investment into India who is situated in or is a citizen of any such country, shall require the approval of the Government
of I ndi a. F o r Restritiandoenr Fdoertea iglns ,Owsneeer sih bgginnmdon dage3¥9. an Secur

As an Indian company, we are also subject to exchange controls that regulate borrowing in foreign currencies. Such
regulatory restrictions limit our financing sources and could constrain our ability to obtain financing on competitive
terms and refinance isting indebtedness. In addition, we cannot assure you that any required regulatory approvals
for borrowing in foreign currencies will be granted to us without onerous conditions, or at all. Limitations on foreign
debt may have an adverse effect on ouirtass growth, financial condition and results of operations.

56. Any future issuance of Equity Shares may dilute your shareholding and sales of the Equity Shares by our
Promoters or other significant shareholders may adversely affect the trading price dEthuéty Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by our
Company, including a primary offering or through the
shareholdings in the Cgrany. Any future issuances of Equity Shares or the disposal of Equity Shares by our
Promoters or other significant Shareholders or the perception that such issuance or sale may occur may adversely
affect the trading price of the Equity Shares, which may l® other adverse consequences including difficulty in

raising capital through offering of the Equity Shares or incurring additional debt. We cannot assure you that we will

not issue further Equity Shares or that the shareholders will not disposedgk pleotherwise encumber the Equity

Shares held by them. Any future issuances could also dilute the value of your investment in the Equity Shares.

57. Certain of our existing Shareholders together may be able to exert significant influence over our Company
after completion of the Offer, which may limit your ability to influence the outcome of matters submitted for
approval of our Shareholders.

Following the completion of the Offer, our Promoters will continue to hold more than 20.00% of c@ffevdEquity

Share capital. Certain other Shareholdeayalso continue to hold more than 10.00% of our jaf$&r Equity Share

capital. Suchshareholdings to be held by our Promoters and certain significant shareholders could limit your ability
to influence corporate matters requiring shareholder approval especially the resolutions which are required to be
approved by way of special resolutiohg the Shareholders under the provisions of the Companies Act. Any
consequent delay or naaceipt of shareholder approval for such matters could adversely affect our business. In
addition, following the completion of the Offer and subject to the appaivatiareholders by special resolution after

the successful completion of the Offer, AVMSCap, AGII, Tano, Maj Invest and TR Capital will each have the

right to appoint one ndmexecutive nominee director on the Board until such time that such shareboidinues to

hold 5.00% of the issued and paid share capital of our Company, on an as adjusted basis. For further details on
their shareholding and t heir CapitagSirticturé o a HigtgryganchQertamo mi n e e
Corporate Matter® o n 68 and169srespectively

58. Rights ofshareholdersunder Indian law may be more limited than under the laws of other jurisdictions.

I ndian | egal principles and the wvalidity ofes,aarporate
sharehol dersd rights may differ from those that woul d e
under I ndian | aw may not be as extensive as sharehol de
Investors mg have more difficulty in asserting their rights as shareholders of our Company than as shareholders of a
corporation in another jurisdiction.
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59. Fluctuation in the exchange rate of the Rupee and other currencies could have an adverse effect on the value
of our Equity Shares, independent of our operating results.

Our Equity Shares will be quoted in Rupees on the Stock Exchanges. Any dividends, if declaaggkdh of our

Equity Shares will be paid in Rupees and subsequently converted into the relevant foreign currency for repatriation,
if required. Any adverse movement in exchange rates during the time that it takes to undertake such conversion may
reducelie net dividend to investors. In addition, any adverse movement in exchange rates during a delay in repatriating
the proceeds from a sale of Equity Shares outside India, for example, because of a delay in regulatory approvals that
may be required for theake of Equity Shares may reduce the net proceeds received by shareholders.

The exchange rate of the Rugess changed substantially in the last two decades and could fluctuate substantially in
the future, which may have a material adverse effect onahe wf the Equity Shares and returns from the Equity
Shares, independent of our operating results.

60. Investors may have difficulty enforcing foreign judgments against us or our management.

We are a limited liability company incorporated under the laws of India. The majority of our directors and key
management personnel are residents of India and all of our assets are located in India. As a result, it may not be
possible for investors to effeservice of process upon us or such persons outside of India, or to enforce judgments
obtained against such parties outside of India.

Recognition and enforcement of foreign judgments is provided for under Section 13 afdhef Civil Procedure,

1908 ( @PCo Yn a statutory basis. Section 13 of the CPC provides that foreign judgments shall be conclusive
regarding any matter directly adjudicated upon, except: (i) where the judgment has not been pronounced by a court of
competent jurisdiction; (ii) wherie judgment has not been given on the merits of the case; (iii) where it appears on
the face of the proceedings that the judgment is founded on an incorrect view of international law or a refusal to
recognise the law of India in cases to which such saapplicable; (iv) where the proceedings in which the judgment

was obtained were opposed to natural justice; (v) where the judgment has been obtained by fraud; and (vi) where the
judgment sustains a claim founded on a breach of any law then in forcéainUnder the CPC, a court in India shall,

upon the production of any document purporting to be a certified copy of a foreign judgment, presume that the
judgment was pronounced by a court of competent jurisdiction, unless the contrary appears on reevet, Hioder

the CPC, such presumption may be displaced by proving that the court did not have jurisdiction.

Among others, the United Kingdom, Singapore, the United Arab Emirates and Hong Kong have been declared by the
Government of India to be reciproosy territories for the purposes of Section 44A of the CPC. Section 44A of the
CPC provides that where a foreign judgment has been rendered by a superior court, within the meaning of that Section,
in any country or territory outside of India which the GahtGovernment has by notification declared to be in a
reciprocating territory, it may be enforced in India by proceedings in execution as if the judgment had been rendered
by the relevant court in India. However, Section 44A of the CPC is applicabléoomignetary decrees not being of

the same nature as amounts payable in respect of taxes, other charges of a like nature or of a fine or other penalties.

We have been advised by our Indian counsel that the United States and India do not currenthebgvpraviding

for reciprocal recognition and enforcement of judgments, other than arbitration awards, in civil and commercial
matters. Therefore, a final judgment for the payment of money rendered by any federal or state court in the United
States on civViliability, whether or not predicated solely upon the federal securities laws of the United States, would
not be enforceable in India. However, the party in whose favour such final judgment is rendered may bring a hew suit
in a competent court in India $&d on a final judgment that has been obtained in the United States. The suit must be
brought in India within three years from the date of the judgment in the same manner as any other suit filed to enforce
a civil liability in India.

It is unlikely that acourt in India would award damages on the same basis as a foreign court if an action was brought
in India. Furthermore, it is unlikely that an Indian court would enforce a foreign judgment if that court was of the view
that the amount of damages awarded @xcessive or inconsistent with public policy or Indian practice. It is uncertain

as to whether an Indian court would enforce foreign judgments that would contravene or violate Indian law. However,
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a party seeking to enforce a foreign judgment in Inslie@guired to obtain approval from the RBI to execute such a
judgment or to repatriate any amount recovered.

61. Holders of Equity Shares may be restricted in their ability to exercise-gmeptive rights under Indian law
and thereby may suffer future dilutiof their ownership position.

Under the Companies Act, a company having share capital and incorporated imustisffer its holders of equity

shares premptive rights to subscribe and pay for a proportionate humber of equity shares to maintain their existing
ownership percentages before the issuance of any new equity shares, unlessnipgipesrights haveden waived

by adoption of a special resolution by our Company. However, if the laws of the jurisdiction the investors are located

in do not permit them to exercise their f@ptive rights without our filing an offering document or registration
statement \th the applicable authority in such jurisdiction, the investors will be unable to exercise theinjige

rights unless our Company makes such a filing. If our Company elects not to file a registration statement, the new
securities may be issuedtomst odi an, who may sell the securities for |
receives on the sale of such securities and the related transaction costs cannot be predicted. In addition, to the extent
that the investors are unable to exercigegmptive rights granted in respect of the Equity Shares held by them, their
proportional interest in our Company would be reduced.

62. QIBs and Non-Institutional Bidders are not permitted to withdraw or lower their Bids (in terms of quantity of
Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI Regulations, QIBs and INwstitutional Bidders are not perratl to withdraw or lower their

Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual
Bidders can revise their Bids during the Bid/Offer Period and withdraw their Bids until Bid/Offer Closiag\ihile

our Company is required to complete Allotment pursuant to the Offer within six working days from the Bid/Offer
Closing Date (or such other period as prescribed wunder
invest in the Equit Shares, including material adverse changes in international or national monetary policy, financial,
political or economic conditions, our business, cash flows, results of operation or financial condition may arise
between the date of submission of thed&ind Allotment. Our Company may complete the Allotment of the Equity
Shares even i f such events occur, and such events | imit
to the Offer or cause the trading price of the Equity Shardedline on listing.

63. Our Company will not receive any proceeds from the Offer for Sale portion. The objects of the Fresh Issue
for which the funds are beingaised have not been appraised by any bank or financial institutions. Any
variation in the utilisaion of our Net Proceeds as disclosed in this Draft Red Herring Prospectus would be
subject to certain compliance requirements, i ncludi nc¢

The Offer includes an offer for sale of up6,055,89F quity Shares by the Sellindi&eholders. The proceeds from

the Offer for Sale will be paid to Selling Shareholders and we will not receive any such proceeds. Our Company
intends to primarily use the Net Proceeds of the Fresh Issue for augmenting its capital base to meet fulture capita
reqguirement s ,h Objacts ofdhe ©ffdr ioneB& aigre

Such intended use of proceeds has not been appraised by any bank or financial institution. Our Company will appoint

a monitoring agency for monitoring the utilisation of the Net Proceeds. Any variation in the objects of the Fresh Issue
would require sharehl der sdé approval and may involve considerable
eventuality it may adversely affect our operations or business.

Further, our Promoters or controlling shareholders would be required to provide an exit oppturtheishareholders

who dissent with our proposal to change the objects of the Offer, at a price and in the manner as specified in Sections
13(8) and 27 of the Companies Act, 2013 and the SEBI ICDR Regulations. Additionally, the requirement on the
Promotrs or controlling shareholders to provide an exit opportunity to such dissenting shareholders may discourage
the Promoters or our controlling shareholders from undertaking steps for the variation of the proposed utilisation of
our Net Proceeds, even ifduvariation is in our interest. Further, we cannot assure you that our Promoters or the
controlling shareholders will have adequate resources at their disposal at all times to enable them to provide an exit
opportunity to the dissenting shareholders atgfice specified in the SEBI ICDRegulations
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SECTION llI: INTRODUCTION

THE OFFER

The details of the Offer adisclosed below

Of fer of Equity ShCeacks of |Up t &quify SHares aggregatingupto [ 6] mi |
Of which
Fresh Issué) Up to [6] Equity Shares aggregatingup to 8,500 million
Offer for Sale® Up t027,055,89F quity Shares aggregatingupto [ 0 ]
million
Including
Employee Reservation Portién [Up to[ 6Ejquity Sharesiggregatingoupto [ 61  mi |
Accordingly
Net Offer [lUp to [®8] Equity Shares
Of which
(A) QIB Portior® [ Not more thard 5Ejquity Shares
Of which
Anchor Investor Portion Up to [06] Equity Shares
Net QIB Portion(assuming Anchor Investor [[ 6] Equi ty Shares
Portion is fully subscribed)
Of which
Mutual Fund Portion [ O6Hquity Shares
Balance for all QIBs including Mutual |[ OHquity Shares
Funds
(B) NonInstitutional Portiof) Not | es EquityShams [ 0 ]
(C) Retail Portioff) Not | e s EquityShams [ 0 ]
Pre and PostOffer Equity Shares |
Equity Shares outstanding prior to the Offer (as on the dg 120,177,30Fquity Shares
this Draft Red Herring Prospectus)
Equity Shares outstanding after fDéer [ 0] Equity Shares
Use of Proceeds by our Company For details of the use of proceeds from the Fresh Issue, s¢
fiObjects of the Offéer begi Nnni8& g on pag
Our Company will not receive any proceeds from the Offe
Sale.

(1) TheFresh Issudas been authorized by a resolutitatedJanuary 15, 202passed byur Boardand a special resolutiogatedJanuary
22, 2021passed byur ShareholdersOur Company may consider a PiHeO Placementaggregatingupto™ 1,500 million in
consultation withthe BRLMsprior to the filing of the Red Herring Prospectus with the REt PrelPO Placement shall be undertaken
at the discretion of our Compaayd the Selling Shareholdeaad the price of theecuritiesallotted pursuant to the Pf#*O Placement
shall be determined by our Company, in consultation with the BRIfMMBe PrelPO Placement is completed, the amount raised
pursuant to the PrPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. Details
of the PrelPO Placement, if undertaken, shall be included in the Red Herring Prospectus.
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(©)

4)

(©)

The details of authorization by each Selling Sharehddggroving their participation in th®ffer for Sale aras set out below:

Number of Offered
S. No. | Name of the Selling Sheeholder | Date of board resolution | Date of consent letter Shares

1. Maj Invest February 12, 2021 February 12, 2021 1,925,158

2. MSDF February 11, 2021 February 12, 2021 2,191,557

3. Tano January 18, 2021 February 12, 2021 9,302,853

4. AG I February 9, 2021 February 12, 2021 12,421,484

5. TR Capital February 9, 2021 February 12, 2021 1,214,840
The maxi mum Bid Amount under the Employee Reservation Portion b
initial AllotmenttoanE|l i gi bl e Empl oyee in the Employee Reservation Portion
subscription in the Employee Reservation Portion after the initial allotment, such unsubscribed portion may be Allotted on a
proportionate basistolEi gi bl e Empl oyees Bidding in the Employee Reservation
the total Al l ot ment to an EI.Thg ursubsribétimartiomn ifyamye in theo EmpleyeecReserdatiomg ~ 50 0

Portion shall be dded back to the Net Offer.

Subjectto valid Bids being received at or above the Offer Price, wsdescription, if any, in any category, except the QIB Portion,
would be allowed to be met with spgiler from any other category or combination of categories of Bidders at the discretion of our
Companyin consultation with the BRLMs and the DesignatedtiSExchange. In case of unemrbscription in the Offer, the Equity
Shares in the Fresh Issue will be issued prior to the sale of Equity Shares in the Offer fim 8edeevent of achieving aforesaid
minimum subscription, however, there is unglebsciption in achieving the total Offer size, the Equity Shares will be allotted in the
following order: (i) such number of Equity Shares will first be Allotted by our Company such that 90% of the Fresh lesuésport
subscribed; (ii) upon (i), all the EquitShares held by the Selling Shareholders and offered for sale in the Offer for Sale will be Allotted
(in proportion to the Offered Shares being offered by each Selling Shareholder); and (iii) once Equity Shares havetbders Aot

(i) and (ii) above such number of Equity Shares will be Allotted by our Company towards the balance 10% of the Fresh Issue portion
S e derris of the Offéir Minimum Subscriptiod begi nni3B7g on page

Our Companyand the Selling Shareholdensay, in consultation witthe BRLMs, allocate up to 60% of the QIB Portion to Anchor
Investors on a discretionary basisaccordance with the SEBI ICDR Regulatiofise QIB Portion will be accordingly reduced for the
shares allocated to Anchor Investors. @hid of the Anchor laestor Portion will be reserved for domestic Mutual Fuoidly, subject

to valid Bids being received from domestic Mutual Funds at or above the Anchor Ir@#stdtrice. Incaseof undersubscriptionor
nontAllotmentin the Anchor Investor Portion, the remaining Equity Shares will be added back Meti@@B Portion.Se e A Of f er
Pr o c e Heginningon page362

Allocation to Bidders in all categories, except the Retail Portion and the Anchor Investor Portiorslifsdintye made

on a proportionate basis, subject to valid Bids being received at or above the OffeasPapplicableAllocation to

Retail IndividualBiddersshall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the
Retail Portion, and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis. Allocation
to Anchor Investors shall be on a discretionary basis in accordance with the SEBI ICDR RegHatidogther

details, se AOffer Stuctured , Teris of the Offér  af@fter Proceduré b egi nni B53 352and362 g e s
respectively.
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SUMMARY OF FINANCIAL INFORMATION
The following tables set forth summary financial information derived from the Restated Firafariadation The

summary financi al information presented below should

AiManagement 6s Discussion and Anal ysi so obde grii mminncg ad n Cmpang
and 280Q respectively.

(Remaindepf the page has been intentionally left blank)
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Restated Statement of Assets and Liabilities

Particulars

Assets

Financial assets

Cash and cash equivalents
Other bank balances
Trade receivables

Loans

Investments

Other financial assets
Total financial assets

Non-financial assets

Current tax assets (net)

Deferred tax assets (net)

Property, plant and equipment
Intangible assets under development
Intangible assets

Right of use asset

Other norfinancial assets

Total non-financial assets

Total assets

Liabilities and equity
Liabilities
Financial liabilities

Payables
Trade payables

- Total outstanding dues of micemterprises and small

enterprises

- Total outstanding dues of creditors other than micro

enterprises and small enterprises

Otherpayables

- Total outstanding dues of micro enterprises and sme

enterprises

- Total outstanding dues of creditors other than micro

enterprises and small enterprises

Debt securities

Borrowings (other than debt securities)
Subordinated liabilities

Other financial liabilities

Total financial liabilities

Non-financial liabilities
Current tax liabilities (net)
Provisions

Other norfinancial liabilities

As at
September 30, 2020

11,476.28
1,817.45
16.85
43,862.83
133.11
57,306.52

38.10
534.25
57.91
2.33
45.52
63.24
83.30
824.65

58,131.17

6,578.71
37,977.05
2,138.04
720.21
47,414.01

208.90
164.02
191.58

55

As at
March 31, 2020

6,885.83
1,516.56
53.20
43,471.91
212.26
52,139.76

41.07
352.76
64.91
0.48
53.88
74.03
81.32
668.45

52,808.21

39,834.10
2,097.03
903.18
42,834.31

4.43
142.30
200.86

(Amounts in
As at As at
March 31, 2019 March 31, 2018
(Proforma)
1,740.06 1,587.81
881.88 658.33
56.63 21.92
35,152.16 20,384.55
0.33 0.52
361.32 103.04
38,192.38 22,756.17
32.40 0.84
36.47 69.84
60.10 49.92
0.53 -
57.04 53.41
64.57 40.25
87.48 66.27
338.59 280.53
38,530.97 23,036.70
624.59 1,169.46
27,758.78 16,034.11
1,851.52 1,497.60
1,042.65 381.86
31,277.54 19,083.03
52.37 26.19
229.49 108.85



Total non-financial liabilities
Total liabilities

Equity

Share capital

Other equity

Total equity

Total liabilities and equity

564.50

47,978.51

1,111.71

9,040.95

10,152.66

58,131.17
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347.59

43,181.90

1,103.21

8,523.10

9,626.31

52,808.21

281.86

31,559.40

1,026.74

5,944.83

6,971.57

38,530.97

135.04

19,218.07

884.65

2,933.98

3,818.63

23,036.70



Restated Statement of Profit and Loss

(Amounts in

Particulars

Six months period ended
30 September 2020

Year ended
March 31, 2020

Year ended
March 31, 2019

Year ended

March 31, 2018

(Proforma)

Revenue from operations
Interest income 4,913.78 8,614.63 5,848.38 3,096.79
Fees and commission income 41.88 252.52 198.44 129.27
Net gain on deecognition of financial instruments - 332.48 426.96 -
Other operating income 4.22 18.37 14.84 4.63
Total revenue from operations 4,959.88 9,218.00 6,488.62 3,230.69
Other income 114.05 127.06 27.31 48.02
Total income 5,073.93 9,345.06 6,515.93 3,278.71
Expenses
Finance costs 2,376.42 3,822.01 2,547.85 1,241.26
Impairment on financial instruments 633.47 1,558.79 368.43 483.35
Employee benefits expenses 938.93 1,570.08 1,172.58 688.31
Depreciation and amortisation 33.96 66.96 52.72 40.27
Other expenses 276.05 651.36 602.98 351.21
Total expenses 4,258.83 7,669.20 4,744.56 2,804.40
Profit before tax 815.10 1,675.86 1,771.37 474.31
Tax expenses:

- Current tax 333.28 752.08 458.52 202.60

- Deferred tax expense/(credit) (143.82) (344.23) 46.99 (37.04)

- Excess tax provisions written back - - (10.54) (1.00)

189.46 407.85 494.97 164.56

Profit for the period/year 625.64 1,268.01 1,276.40 309.75
Other comprehensive income (OCI)
(A) Items that will not be reclassified to profit or loss

Re-measuremeribsson defined benefit plans (13.41) (57.61) (11.61) (5.31)

Fair value of equity instruments - (0.33) - (0.02)

Income taxrelated to these items 3.38 14.58 4.06 1.86
Sub-total (A) (10.03) (43.36) (7.55) (3.47)
(B) Items that will be reclassified to profit or loss

Fair valuation of financial assets (136.24) 168.93 (29.94) -

Income tax related to these items 34.29 (42.52) 10.46 -
Sub-total (B) (101.95) 126.41 (19.48) -
Total other comprehensive income (A + B) (111.98) 83.05 (27.03) (3.47)
Total comprehensive income 513.66 1,351.06 1,249.37 306.28
Earnings per equity share (face value

Basic earnings per share 5.75 12.07 14.05 3.52

Diluted earnings per sha 5.74 12.05 14.02 3.51
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Restated Statement of Cash Flow

(Amounts in

Particulars

For the period

Year ended

Year ended

Year ended

April 01, 2020 to March 31, 2020 March 31, 2019 March 31, 2018
September 30, 2020 (Proforma)
Cash flow from operating activities
Profit before tax 815.10 1,675.86 1,771.37 47431
Adjusted for:

Depreciation and amortisation 33.96 66.96 52.72 40.27

Interest on lease liability 3.88 7.43 4.53 4.73

Impairment on financial instruments 633.47 1,558.79 368.43 483.35

Gain on sale of portfolio throughssignment - (407.37) (504.07) -

(including unwinding)

Gain on sale of investments - - - (21.07)

Gain onsale of property, plant and equipment - - - (0.15)

Expenses on employee stock option scheme 12.69 26.54 10.48 4.02

Effective interest rate adjustment on financial 59.67 139.99 117.64 (7.52)

instruments (including interest accrued)

Liabilities writtenback - - - (0.40)
Operating profit before working capital 1,558.77 3,068.20 1,821.10 977.54
changes
Working capital adjustments:

(Increase)/decrease in assets

Loans (1,103.22) (9,709.60) (15,161.57) (11,599.57)

Trade receivables 36.35 3.43 (34.71) (17.84)

Other bank balances (300.89) (634.68) (223.55) 71.06

Other financial assets 22.05 557.49 246.17 12.90

Other norfinancial assets (2.31) 5.07 (25.80) (43.34)
Increase/(decrease) in liabilities

Other financial liabilities (173.21) (155.25) 636.78 134.92

Provisions 8.31 32.31 14.57 9.94

Other norfinancial liabilities (9.29) (24.68) 120.64 76.35
Cash generated from/(used in) operating 36.56 (6,857.71) (12,606.37) (10,378.04)
activities
Income taxes paid (net) (125.83) (756.33) (479.53) (198.33)
Net cash (used in) operating activities (A) (89.27) (7,614.04) (13,085.90) (10,576.37)
Cash flow from investing activities
Purchase of property, plant and equipment (6.00) (32.01) (36.10) (41.46)
Purchase oihtangible assets and intangible asse (3.66) (15.44) (19.19) (13.78)
under development
Purchase of investments - - - (17,271.70)
Proceeds from sale of investments - - 0.18 17,292.77
Proceeds from sale of property, plant and - - - 0.36
equipment
Net cash (used in) investing activities (B) (9.66) (47.45) (55.11) (33.81)
Cash flow from financing activities
Proceeds from issue of equity shares (including - 1,300.00 1,934.53 1.00
premium)

Share issue expenses - (22.86) (43.02) -
Proceedd$rom debt securities 6,480.42 - - -
Repayment of debt securities - (610.00) (530.02) (440.48)
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Proceeds from borrowings other than debt
securities

Repayment of borrowings other than debt
securities

Proceeds from subordinated debt

Payment of lease liabilities

Net cash generated from financing activities (C)

Netincrease/(decrease) in cash and cash
equivalents (A + B + C)

Cash and cash equivalents at the beginning of
the period/years

Cash and cash equivalents at the end of the
period/years

Components of cash and cash equivalents

Cash on hand
Balances and deposits with banks

16,787.36 31,864.26 80,668.43 14,990.91
(18,564.76) (19,939.81) (69,067.72) (5,338.64)
- 241.82 34531 1,150.00

(13.64) (26.15) (14.25) (12.11)
4,689.38 12,807.26 13,293.26 10,350.68
4,590.45 5,145.77 152.25 (259.50)
6,885.83 1,740.06 1,587.81 1,847.31
11,476.28 6,885.83 1,740.06 1,587.81
33.24 36.53 43.88 46.90
11,443.04 6,849.30 1,696.18 1,540.91
11,476.28 6,885.83 1,740.06 1,587.81
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GENERAL INFORMATION

Registeredand Corporate Office of our Company

Thedetailsof the Registerednd Corporat©ffice of our Companyreasdisclosedelow

Arohan Financial Services Limited

PTI Building, 4" Floor
DP9, Sectol5, Salt Lake
Kolkata 700 091

West Bengallndia

Corporate Identity Number: U74140WB19211C053189

Registration Numbe053189

Address of theRoC

Our Company is registered with the Re@uatedat theaddresglisclosedelow

Registrar of Companies, West Bengal

Nizam Palace

2" MSO Building, 29 Floor
234/4, A.J.C.B. Road
Kolkata 700 020

West Bengalindia

Board of Directors

As onthe date of this Draft Red Herring Prospecths,composition obur Boardis asdisclosed below

Director

S. No. Name Designation DIN Address
1. DineshKumar Mittal Non-Executive Independenj 00040000 B-71, Sector 44, Gautam Buddha Nag
Chairman Noida 201 301, Uttar Pradesh, India
2. Manoj Kumar Nambiar Managing Director 03172919 8, Godavari, SecteB, Vashi
Navi Mumbai, Vashi, Thane 400 703
Maharashtralndia
3. Vineet Chandra Rai Non-Executive ~ Nomineg 00606290 F 1705/06 Whisping Palm Eclusive
Director Lokhandwala Complex, Kurli Road
Kandivali (East), Mumbai 400 101
Maharashtra, India
4. Wilhelmus Marthinus Marial Non-Executive ~ Nomineg 02142559 Vogelenzangseweg 18, 2111 HR
van der Beek Director Aerdenhout, Amsterdam, Netherlands
5. Anurag Agrawal Non-Executive Nominee 02385780 Flat no. 1403
Director Angelica Mahindra Eminente
SV Road, Goregaon West
Mumbai 400104, Maharashtra, India
6. Piyush Goenka Non-Executive Nominee 02117859 2803, Tower 5, Crescent Bay
Director Jerbai Wadia Road, Parel
Mumbai 400 02, Maharashtra, India
7. Shi Ram Meena Non-Executive Nominee 08452187 C-3/72, Chitrakoot Scheme
Director Near Gandhi Path/aishali Nagar
Jaipur302021, Rajastharindia
8. Kasper Svarrer Non-Executive Nominee 07252475 Sankt Thomas Alle 10, 4 Tv
Director 1824 Frederiksberg C, Denmark
9. Paul Gratien Robine Non-Executive Nominee 07828525 Flat C,35/F, Block 2, Estoril Court
Director 55 Garden Road, Hor§png
10. Sumantra Banerjee Non-Executive Independen 00075243 2C, Alipore Avenue
Director Kolkata 700 027, West Bengal, India
11. Rajat Mohan Nag Non-Executive Independen 07083831 B-3/602, World Spa West, Sector 30
Director Gurugram 122 0QMHaryana, India
12. Matangi Gowrishankar Non-Executive Independenj 01518137 E-1001/1002, Maestros

Salunke Vihar Road, Wanwadi
Pune 411 040, Maharashtra, India
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For further details of ouBoard seefiOur Managemeiitbeginningon pagel75.
Company Secretary and Compliance Officer

Anirudh Singh G. Thakur

PTI Building, 4" Floor

DP9, Sectobb, Salt Lake
Kolkata 700 091

West Bengallndia

Tel: +9133 4015 6000
E-mail: compliancéarohan.in

Filing of this Draft Red Herring Prospectus

A copy of this Draft Red Herring Prospectus has beaniledto the SEBIat cfddil@sebi.gov.in, in accordance with

the instructions issued by the SEBI on Marichivisiandf, 2020,
Issues and Listing CFDO .

A copy of the Red Herring Prospectus, along withrtiaerial contracts and documents required to be filed under

Section 32 of th€ompanies Actvould be filed with the RoC and a copy of the Prospectus shall be filed under Section

26 of theCompaniedAct with the RoC.

Book Running Lead Managers

Edelweiss Financial Service&imited ICICI Securities Limited

6" Floor, Edelweiss House ICICI Centre

Off C.S.T. Road, Kalina H T Parekh Marg, Churchgate

Mumbai 400 098 Mumbai 400 020

Maharashtra, India Maharashtra, India

Tel: +91 22 4009 4400 Tel: +9122 2288 2460

E-mail: arohan.ipo@edelweissfin.com E-mail: arohan.ipo@icicisecurities.com
Website:www.edelweissfircom Website:www.icicisecurities.com

Investor Grievance |Dcustomerservice.mb@edelweissfin.cc Investor Grievance IDcustomercare@icicisecurities.co
Contact persoriNishita John / Amitkumar Singh Contact persori/aibhav Saboo / Anurag Byas
SEBI Registration No.: INM0000010650 SEBI Registration NoINM000011179

Nomura Financial Advisory and Securities SBI Capital Markets Limited

(India) Private Limited 202, Maker Tower OE®
Ceejay House, Cuffe Parade

Level 11 Plot F, Shivsagar Estate Mumbai 400 005

Dr. Annie Besant Road, Worli Maharashtra, India

Mumbai 400018 Tel: +9122 2217 8300

Maharashtra, India E-mail: arohan.ipo@sbicaps.com

Tel: +91224037 4037 Website:www.sbicaps.com

E-mail: arohanipo@nomura.com Investor Grievance IDnvestor.relations@sbicaps.con
Website: Contact persorGaurav Mittal/ Janardhan Wagle

www.nomuraholdings.com/company/group/asia/india/index SEBIRegistration Na.INM000003531
mi

Investor Grievance IDnvestorgrievance;m@nomura.com

Contact persor¥ishal Kanjani / Sandeep Baid

SEBI Registration Na.INM000011419
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Syndicate Members
[ 0]
Legal Advisers to our Company as to Indian Law

S&R Associates

One Indiabulls Centre, 1403 Tower 2B
841 Senapati Bapat Marg, Lower Parel
Mumbai400 013

Maharashtralndia

Tel: +9122 43028000

Legal Advisers to theBRLMs as to Indian Law

Trilegal

Peninsula Business Park
17" Floor, Tower B
Ganpatrao Kadam Marg
Lower Parel (West)
Mumbai 400 013
Maharashtralndia

Tel: +9122 4079 1000

Legal Advisers to theBRLMs as to International Law

Herbert Smith Freehills LLP
50 Raffles Place

#2401 Singapore Land Tower
Singapore 048 623

Tel: +656868 8000

Legal Advisers to theSelling Shareholdersas to Indian Law

J. Sagar Associates

Vails House, 18 Sprott Road
Ballard Estate

Mumbai 400 001

Tel: +91 22 4341 8600

Statutory Auditors of our Company

Walker Chandiok & Co LLP

10C, Hungerford Street,'Floor

Kolkata 700 017

West Bengal, India

Tel: +91 33 4050 8000

E-mail: ManishGujral@walkerchandiok.in
Firm Registration No.001076N/N500013
Peer Review No011707

There havdeen no change in our auditors in the last three years.
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Registrar to the Offer

Link Intime India Private Limited
C-101, 247 ParkistFloor

L.B.S. Marg, Vikhroli West

Mumbai 400 083

Maharashtra, India

Tel: +91 22 4918 6200

E-mail: arohan.ipo@linkintime.co.in
Website: www.linkintime.co.in

Investorgrievancee-mail ID: arohan.ipo@linkintime.co.in

Contact persorShanti Gopalkrishnan
SEBI Registration Na.INR000004058

Banker(s) to theOffer
Escrow Collection Bank(s)
[ 0]

Refund Bank(s)

[ 6]

Public Offer Bank(s)

[ 0]

Sponsor Bank

[ 0]

Bankers to our Company

Axis Bank Limited

Rural Lending Depantent
Building No. 1, Gigaplex

6™ Floor, Plot. No. I.T. 5, MIDC
Airoli Knowledge Park, Airoli
Navi Mumbai 400 708
Maharashtra, India

Tel: +9196190 03155

E-mail: aashish.bansal@axisbank.com
Website:www.axisbank.com
Contact persomashish Bansal

IDFC First Bank

C-32 G Block, 4 Floor

Naman Chambers

BKC, Mumbai 400 051

Maharashtra, India

Tel: +91227132 5500

E-mail: Pallavi.surti@idfcfirstbank.com
Website:www.idfcfirstbank.com
Contact persarPallavi Surti

ICICI Bank Limited

3A Gurusaday Road

Kolkata 700 019

West Bengal, India

Tel: +9199113 90636

E-mail: an.saxena@icicibank.com
Website:www.icicibank.com
Contact personAnkit Saxena

State Bank of India

5™ Floor, Gagandeep Building
50A Gariahat Road

Kolkata 700 019

West Bengal, India

Tel: +91 96747 12648

E-mail: sbi.04140@sbi.co.in
Website: Nil

Contact persortdirak Choudhury
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Designated Intermediaries
SCSBs

Thebanks registered witthhe SEBI, which offer the facility of ASBA services, (i) in relation to ASBA, where the Bid
Amount will be blocked by authorising an SCSB, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=ysdd=34 and updated from time to time

and at such other websites as may be prescribed by SEBI from time to time, (ii) in relR&daitindividual Bidders

using the UPI Mechanism, a list of which is available on the website of SEBI at
sebi.gov.in/selweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=40 or such other website as updated from
time to time.

Applications through UPI in the Offer can be made only through the SCSBs mobile applications (apps) whose name
appears on the SEBI websit list of SCSBs and mobile application, which, are live for applying in public issues
using UPI mechanism is provided as Annexure O6Ad to thi
dated July 26, 2019. The list is available on the website of  SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and updated from time to time

and at such other websites as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Inve}tsubmitted to a member of the Syndicate, the list of branches

of the SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of Bid cum Application
Forms from the members of the Syndicate is available on the website of the SEBI
(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 the SEBI at www.sebi.giovsebiweb/other/OtherAction.do?doRecognised=yes as updatedifinem

to time.

Registered Brokers

Thelist of the Registered Brokers eligible to accept ASBA forms, including details such as postal address, telephone
number and -enail address, is provided on the websites of the BSE and the NSE at
www.bseindia.com/Markets/Publiclssues/brokercentres_new2aspx and
https://www1.nseindia.com/products/content/equities/ipos/ipo_mem_terminaldespectively, as updated from
timeto time

RTAs

Thelist of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, dlephone number and-meail address, is provided on the websites of Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
www.hseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updéitee tamtme.

CDPs

Thelist of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name
and contact details, is provided on the websites of BSE at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and on  thebsitave of NSE  at
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, as updated fitontiree

Credit Rating

As theOffer is of Equity Shares, the appointment of a credit rating agency is not required.
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IPO Grading

No credit rating agency registered with the SEBI has been appointed in respect of obtaining gradir@ffer. the
Debenture Trustees

As theOffer is of Equity Shares, the appointment of trustees is not required.

Monitoring Agency

In terms of Regulatiod1 of the SEBI ICDR Regulations, our Company will appoint a monitoring agency for the
Fresh Issugrior to the filing of the Red Herring Prospectuish the RoC The requisite details shall be includad

the Red Herring Prospectus.

Appraising Agency

The objects of th©ffer for which the Net Proceeds will be utilized have not been appraised by any agency.

Green Shoe Option

No green shoe option is contemplated under the Offer

Experts

Except as stated belpwur Company has nobtained any expert opinions

Our Company has received written consent from the Statutory Auditamsely, Walker Chandiok & Co LLP,
Chartered Accountant) include its name as required under@uempanies Acin this Draft Red Herring Prospectus

and aspant @ as defi ned uGordpanies Al cespecd of the2répdrBof theoStatutbrir e
Auditors on the RestateBlinancial Information datedFebruary 10, 2025and thestatement of tax benefitkated
February 12, 20274ncluded in this Draft Red Herring Prospectus and such consent has not been withdrawn until the
filing of this Draft Red Herring Prospectus with the SEBI.

In addition, our Company has received written consktéd Februaryl3, 2021 from KGRS & Co., Chartered
Accountants, to include its name as an independent chartered accountant under Section 26(5) of the Companies Act
and as an fAexperto as defined und e cert@mpetatiomannd hdgndaB ) of
data being certified by ignd a written consent dated January 12, Z6@h MFIN for inclusion of its nameinder
Section 26(5) of the Compani eSectidrc2(38)afthd Companiesict ifi mspgce r t 0
of certain indusy dataprovided in the MFIN Report

Inter -se Allocation of Reponsibilities between the BRLMs

The table below sets forth tivger-seallocation of responsibilities for various activities among the BRLMs.

S. No. Activity Responsibility Co-ordinator

Capital structuring, positioning strategy and due diligence of the Con BRLMs Edelweiss
including its operations/management/business plans/legal etc. Dratftin
design of the Draft Red Herring Prospectus, Red Herring Prosp
1. Prospectus, abridged prospectus dhel Bid cum Application FormThe
BRLMs shall ensure compliance with stipulated requirements and comyg
of prescribed formalities with the Stock Exchanges, RoC and SEBI incl
finalisation of Prospectus and RoC filing

2. Drafting andapproval of all statutory advertisement BRLMs Edelweiss
Drafting and approval of all publicity matemalother than statuto BRLMs ICICI Securities
3. advertisemerstas mentioned above including corporate advertising, broc
etc. and filing of media compliance report
4 Appointment of Intermediges - Registrar to the Offer, dvertising agency, BRLMs SBI Caps

Printers, Banker to the Offer, Monitoring Agency and other intermedi
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S. No. Activity Responsibility Co-ordinator

including coordination of all agreements to be entered into with
intermediaries

5. Preparation of road show presentation and frequently asked question BRLMs Nomura
International Institutional marketing of the Offer, which will coviater alia: BRLMs Nomura
1 Institutional marketing strategy;
6. 1 Finalizing the list and division afternational investors for orte-
one meetings; and
1 Finalizing international road show and investor meeting sched
Domestic Institutional marketing of the Offer, which will covieter alia: BRLMs EdelweissICICI
1 Institutional marketing strategy; Securities
7. 1 Finalizingthe list and division of domestic investors for dnene
meetings; and
1 Finalizing domestic road show and investor meeting schedule
Retail marketing of the Offer, which will coventer alia, BRLMs EdelweissICICI
1 Finalising mediamarketing and public relations strategy; Securities
1 Finalising centres for holding conferences for brokers, etc.;
8. 1 Follow-up on distribution of publicity and Offer material includi

the Bid cum Application Formthe Prospectus and deciding on
quantum of the Offematerial; and
1 Finalising collection centres
Non-Institutional marketing of the Offer, which will cover, inter al BRLMs SBI Caps
9. formulating marketing strategies for Ndnstitutional Bidders andfinalize
media and public relatiorstrategy
Coordination with StoclExchanges for book building software, bidd BRLMs SBI Caps
10. terminals, mock trading, payment of 1% security deposit, anchor coordi
andintimation of anchor allocation
11. Managing the book arfihalization of pricing in consultation with the Compa BRLMs Edelweiss
Post Issue activities, which shallwolve essential follovup with Banketo the BRLMs ICICI Securities
Offerand SCSBs to get quick estimates of collection and advising our Co
about the closure ahe Offer, based on correct figures, finalisation of the b
of allotment or weeding out of multiple applications, listing of instrumg
dispatch of certificates or demat credit and refunds, payment of STT on
12. of the Selling Shareholders and otioation with various agencies connec
with the postissue activity such as Registrar to @ffer, Bankers to th®ffer,
SCSBs including responsibility for undervimig arrangements, as applicable

Coordinating with Stock Exchanges and SEBI for release of 1% security d
post closure of th®ffer

Book Building Process

Book Building, in the context of th©ffer, refers to the process of collection of Bftsm Bidderson the basis of the

Red Herring Prospectus and the Bid cum Application Fenmasthe Revision Formithin the Price BandThe Price

Bandand the minimum Bid Lot sizeill be decided by our Comparand the Selling Shareholdeis consultation

with the BRLMs, andshallbe advertisediff 6] edi ti ons o fdailyrhewsmapd érs h[ d]a,t i [od]al e
the Hindi nationatlailyn e ws paper [ 0] and [déilyn ewlspgdmpers [0d] t(hke Bgealgial b
language of West Bengal, wherardRegisterecand Corporatéffice is located) each with wide circulatigrand

advertised at leastvo Working Days prior to the Bi@ffer Opening Dateand shall be made available to the Stock

Exchanges to upload on their respective wehsltasOffer Priceshallbedeterminedy our Companwynd the Selling
Shareholdersn consultation with the BRLMs, after the B@ifer Closing Date.

All Bidders, except Anchor Investors, are mandatorily required to use the ASBA process for participating in
the Offer by providing details of their respective ASBA Account in which the corresponding Bid Amount will
be blocked by SCSBs. In addition to this, thé&Retail Individual Bidders may participate through the ASBA
process by either (a) providing the details of their respective ASBA Account in which the corresponding Bid
Amount will be blocked by the SCSBs; or (b) through the UPI MechanismAnchor Investors are not permitted
to participate in the Anchor Investor Portion through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs Bidding in the QIB Portionand NortInstitutional

Bidders bidding in the Non-Institutional Portion are not allowed to withdraw or lower thesize of their Bids (in
terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail IndividuaBidders and
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Eligible Employees Bidding in the Employee Reservation Portiogan revise their Bids during the BidOffer

Period and withdraw their Bids until the Bid/Offer Closing Date. Further, Anchor Investors cannot withdraw
their Bids after the Anchor Investor Bid/Offer Period. Allocation to the Anchor Investors will be on a
discretionary basis.SeefiOffer Structured  a ©ffler Hiocedur® beginningon pages358and 362, respectively.

The Book Building Process is in accordance with guidelines, rules, regulations prescribed by SEBI, which are
subject to change from time to time. Bidders are advised to make their own judgment about an investnt
through this process prior to submitting a Bid.

lllustration of Book Building and Price Discovery Process

For an illustration of the Book Building Process and the price discovery proce@®ffard>rocedur® beginningon
page 362

Underwriting Agreement

After the determination of th@ffer Price and allocation of Equity Shares, but prior to the filing of the Prospectus

with the RoC, our Compamgnd the Selling Shareholddrgend to enter into an Underwriting Agreement with the
Underwriters forthe Equity Shares proposed to be offered througlOffer. The Underwriting Agreement is dated

[6]. Pursuant to the terms of the Underwriting Agreemer
be subject to conditions specified tHare

The Underwriters have indicated their intention to undensrtitthnumber of Equity Sharessdisclosed below

(This portion has been intentionally left blank and will be filled in before the Prospectus is filed with the RoC)

Name, Address Telephone Numberand E-mail Addressof Indicative Number of Equity Shares Amount Underwritten
the Underwriters to be Underwritten ( in million)
[ 6] [ 6] [ 6]

The abovementioned underwriting commitments are indicative and will be finalized after determinatio®féthe
Price and Basis of Allotmerind the allocationsubject taand in accordance witihe provisions of the SEBI ICDR
Regulations.

In the opinia of our Board (based on representations made to our Company by the Underwriters), the resources of
each of the abovementioned Underwriters are sufficient to ettadabeto discharge their respective underwriting
obligations in full. The abovementioned lardriters are registered with the SEBI under Section 12(1) of the SEBI

Act or registered as brokers with the Stock Exchange(s). Our B®®dCommittee at it s meeti ng hel
accepted and entered into the Underwriting Agreement mentioned ab&ehalf of our Company.

Notwithstanding the above table, the Underwriters will be severally responsible for ensuring payment with respect to
Equity shares allocated to Bidders procured by them in accordance with the Underwriting Agreement.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting comndisokrsed
in the table above.
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CAPITAL STRUCTURE

t hi

Our Companyds share capital, as ondisclosedbdlent e of
(_except share data)
Aggregate Value at Face Aggregate Value at
S. No. Particulars Value Offer Price”
A AUTHORIZED SHARE CAPITAL
160,000,00Equity Sharesf face value of 10 each 1,600000,000 -
B ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE THE OFFER
120,177,30Fquity Sharesf face value of 10 each 1,201,773,030 -
C PRESENT OFFER

Of fer of up to [0] Eqidfy mEhdies aggregating up

which includes

FreshIssue ofupfo6] Equifty Shar [ 6 Up to 8,500 million
Offer for Sale of up t@7,055,89Fquity Shared 270,558,930 [ 6
The Offer includes
Employee Reservation Portion of up[tadEquity [ © [ o
Share§)
NetOffert o t he public of [ © [ ©
D ISSUED, SUBSCRIBED ANDPAID-UP CAPITAL AFTER THE OFFER ¥
[ 0] E g u iotface valheafrl@ each [ © -
E SECURITIES PREMIUM ACCOUNT
Before the Offer 7,139.08million
After the Offer [ 6
* To be included upon finalisation of Offer Price

(1) TheFresh Issue has beenthaorized by a resolution datehnuary 15, 202passed by our Boarand a special resolution datednuary 22,
2021 passed by our Shareholde@ur Company magonsider a PrdPO Placementaggregating uptd 1,500 million,in consultation with the
BRLMsprior to the filing of the Red Herring Prospectus with the RoC. Thelf@ePlacement shall be undertaken at the discretion of our
Companyand the Selling Sharelters and the price of theecuritiesallotted pursuant to the Pf#PO Placement shall be determined by our
Company, in consultation with the BRLNfsthe PrelPO Placement is completed, the amount raised pursuant to thEPRr&lacement will be
reducedfrom the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. Details of ff@ Ptacement, if undertaken, shall be

included in the Red Herring Prospectus.

(2) Each of the Selling Shareholders confirms thatEquity Shares to be offereddmchSelling Shareholder in the Offer for Sale have been held
by them for a period of at least one year prior to the date of filing of this Draft Red Herring Prospectus and are agcelidibtg# for being
offeredfor sde in the Offer for SaleF-or details on the authorizations by the Selling Shareholders, in relation to the OffeneceSha

Of ferd an page 52

(3) The Employee Reservation Portion shall not exceed 5% of oufiestpaidup Equity Share capital

see

(4) In addition to the PréPO Placement described in this DRHP, in ordemt@menits capital base our Company may also consider raising
capital through a further issue of securitiaggregating to up t61,500 million, in one or more tranches, framon-promoters after the date of

this DRHP but prior to filing of the RHP with the RdQetails of such further issue, if undertaken, shall be included in the RHP to be filed with

the RoC.
Notes to Capital Structure
1. Share Capital History of our Company

€)) The history of the equity share capital of our Comparmjsslosed below
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Issue

Price
Number of per Cumulative Cumulative
Equity Face | Equity Number of Paid-up Equity
Date of Shares Value | Share Nature of Reason for/Nature of Equity Share Capital
allotment Allotted () () Consideration Allotment Shares ()

September 27, 200 10 10 | Cash Subscription to 200 2,000
1991 Memorandum of

Associatiof”
From September 28, 1991 to September 22, 1993, 242,000 Equity Shares were issued at a fi 242,200 2,422,000
of 10 eack”
From September 23, 1990 October B, 1994, 757,80@&quity Shares were issued at a face valug 1,000,000 10,000,000

10 eacH¥”
FromNovember 11994 to September 28, 2001, 124,5@fiity Shares were issued at a face valu 1,124,500 11,245,000
10 eacH”

December 16, 375,500 10 10 | Cash Preferential allotmeftt 1,500,000 15,000,000
2006
September 27, 500,000 10 10 | Cash Preferential allotmefft 2,000,000 20,000,000
2007
July 4, 2008 2,580,100 10 25" | Cash Preferential allotmefit 4,580,100 45,801,000
February 14, 130,000 10 10 | Cash Rights issu@® 4,710,100 47,101,000
2009
June 23, 2010 2,966,666 10 50 | Cash Preferential allotmefit 7,676,766 76,767,660
June 23, 2010 400,000 10 37.50 | Cash Preferential allotmefif) 8,076,766 80,767,660
June 23, 2010 1,700,000 10 10 | Cash Preferentiabllotment'? 9,776,766 97,767,660
September 10, 20,807,645 10 12.89 | Cash Preferential allotmefi®) 30,584,411 305,844,110
2012
March 30, 4,102 10 12.86 | Cash Preferential allotmefif) 30,588,513 305,885,130
2013
September 26, 9,178,312 10 20.39 | Cash Preferential allotmefit) 39,766,825 397,668250
2013
September 27, 11,487 10 20.39 | Cash Preferential allotmefi®) 39,778312 397,783120
2013
October 4, 1,523,189 10 | 20.39| Cash Preferential allotmefif) 41,301,501 413,015,010
2013
March 31, 193,949 10 12.89 | Cash Preferential allotmefit) 41,495,450 414,954,500
2014
June30, 2014 67,553 10 16.23 | Cash Preferential allotmefif) 41,563,003 415,630,030
November 29, 30,807 10 16.23 | Cash Preferential allotmeff) 41,593,810 415,938,100
2014
March 30, 9,176,660 10 32.69 | Cash Preferential allotmeff) 50,770,470 507,704,700
2015
March 30, 831,793 10 16.23 | Cash Exerciseof warrantg$?? 51,602,263 516,022,630
2015
September 30, 168,207 10 21.20 | Cash Exerciseof warrant$?? 51,770,470 517,704,700
2015
December 19, 9,077,830 10 - | Cash Conversion of CCP&) 60,848,300 608,483,000
2016
January 19, 2,344,736 10 56.61 | Cash Rights issué” 63,193,036 631,930,360
2017
January 27, 7,916,927 10 56.61 | Cash Rights issué® 71,109,963 711,099,630
2017
March 31, 11,452,405 10 84.70 | Cash Preferential allotmef 82,562,368 825,623,680
2017
March 28, (18,067,494) 10 - - Cancellation and 64,494,874 644,948,740
2018 extinguishment of Equity

Shares pursuant to the

Schem§&?
March B, 23,970,479 10 - | Other than cash| Allotment of Equity 88,465,353 884,653,530
2018 Shares pursuant to the

Schem&®
July 3, 2018 600,000 10 130 | Cash Preferentiabllotment?® 89,065,353 890,653,530
Decembeg8, 10,217,288 10 | 146.81 | Cash Preferential allotmef) 99,282,641 992,826,410
2018
March 26, 2,641,275 10 | 162.80| Cash Preferential allotmefi) 101,923,916 1,019,239,160
2019
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Issue
Price
Number of per Cumulative Cumulative
Equity Face | Equity Number of Paid-up Equity
Date of Shares Value | Share Nature of Reason for/Nature of Equity Share Capital
allotment Allotted () () Consideration Allotment Shares ()
March 28, 750,000 10 | 162.80| Cash Preferential allotmef® 102,673,916 1,026,739,160
2019
September 27, 7,647,058 10 | 170.00| Cash Preferential allotmef 110,320,974 1,103,209,740
2019
August 12, 850,000 10 | 170.00| Cash Preferential allotmerit? 111,170,974 1,111,709,740
2020
February 10, 6,958,899 10 | 210.00| Cash Preferential allotmef) 118,129,873 1,181,298,730
2021
February 11, 2,047,430 10 | 210.00| Cash Preferentiahllotment®® 120,177,303  1,201,773,030
2021

N Cash was paid at the time of allotment of the CCPS

(2) Allotment of 100 Equity Shares each to Arun Kumar Goenka and Sunita Goenka pursuant to initial subscription to Septdoer 27,
1991 is the date aficorporation of our Company

(2) The cumulative issued, subscribed and pgidequity share capital as on September 22, 1993, as per the annual return Bl@ddnmpany
with the RoCwas™ 2,422,000 reflectingan allotment of 24200 Equity Sharedbetween September, 2891 and September 22, 1993.

(3) The cumulative issued, subscribed and pgicequity share capital as on October 31, 1994, as per the annual return fitagr Bpmpany
with the RoCwas™ 10,000,000eflectingan allotment of 757,80 Equity Shares between Septemt®r1893 and October 31, 1994.

(4) The cumulative issued, subscribed and pgicequity share capital as on September 28, 2001, as per the annual return Bl@ddnmpany
with the RoCwas™ 11,245,000eflectingan allotment of 124,500 Equity Shares betwRernember 11994 and September 28, 2001.

(5) Allotment of 375,000 Equity SharesBellwether Microfinanc&und Private Limited

(6) Allotment of 500,000 Equityhares tdBellwether Microinance FundPrivate Limited

(7) Allotment of 550,000 Equity Shares to Lok Capital LLC, 550,000 Equity Shaw&iB, 8,100 Equity Shares to Vidyanand Jha, 81,000 Equity
Sharesto Swaminathan Aiyarl,211,000 Equity Shares to Caspian Advisory Private Lindatediusteeto Bellwether Microfinance Trust and
180,000 Equity Shares to Shubhankar Sengupta.

** Allotment to Shubhankar Sengupta was made at face value.

(8) Allotment of 80,000 Equity Shares to Shubhankar Sengupta, 32,100 Equity Shares to Chandan ®AQRaBquity shares to Amit Kumar
Dutta and 7,200 Equity SharesioyantaBakali.

(9) Allotment of 404,354 Equity Shares to Lok Capital LLC, 404,354 Equity Shavi&DiBand 2,157,958 Equity SharesltF.
(20) Allotment of 266,666 Equity SharesSwaminathan Aiyar and 133,334 Equity Shares to Bellwether Microfinance Fund Private Limited
(11) Allotment of 875,000 Equity Shares to Shubhankar Sengupta and 825,0005Eqtetyto Arohan ESOP Trust.

(12) Allotment of 12,569,222 Equity Sharedrttellecash, 4,973,858 Equity SharesAG Il, 6,225 Equity Shares to M5, 2,133,437 Equity
Shares to MSD30,954 Equity Shares tBIF and 193,949 Equity Shares to Manoj Kumar Nambiar

(13) Allotment of 1,000 Equity Shares to Geeta Nambiar, 1,00@yEsjudres to Shree Ravindranathan, 100 Equity Shares jointly to Nalini Agrawal
and Anurag Agrawal, 1,002 Equity Shares to Preeti Jha and 1,000 Equity Shares to Kalpana Bhushan.

(14) Allotment of 9,178,312 Equity Share#\® II.

(15) Allotment of 11,48Fquity Shares to AVMS

(16) Allotment of 150,000 Equity Shares to Swaminathan Aiyarl,373,189 Equity SharesMSDF.

(17) Allotment of 193,949 Equity Shares to Manoj Kuhambiar.

(18) Allotment of 54,043 Equity Shares to Manoj Kumar Nambiarl&sil0 Equity Shares to Shubhankar Sengupta.
(19) Allotment of 30,807 Equity Shares to Madhu Rama Murthy Vishnubhatla.

(20) Allotment of 9,176,660 Equity Share§ &mo.
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(21) Allotment of 831,793 Equity Shares to Intelleagzbn exercisef 831,793warrants

(22) Allotment of 168,207 Equity Sharedrttellecashupon exercisef 168,207 warrants

(23) Allotment of 9,077,830 Equity Shares to Tano upon conversion of 9,176,660 CCPS

(24) Allotment of 130,560 Equity Shares to AVMS, 2,208,090 EdusitesSto Tano, 2,754 Equity Shares to Vidyanand Jha, 17 Equity Shares to
Ayan Chatterjee, 170 Equity ShatesShree Ravindranath, 170 Equity Shares to Kalpana Bhushan, 400 Equity Shares to Somnath Chakraborty

and 2,575 Equity Shares to Lokesh DulalsarfRayon a rights basis

(25) Allotment of 7,818,565 Equity Shares to AVMS and 98,362 Equity Shares to Swaminathamaiggats basis

(26) Allotment of 11,452,405 Equity Shares to Magst

(27) Pursuant to the Schem#8,067,494 Equity Shares held by Intellecasbun Companywere cancelled and extinguished S e e

Certain Corporate Matter§ Details regarding Acquisition or Divestment of Business/Undertakings, Mergers, Amalgamations and Revaluation of

Assetd6 on p.age 172

(28) Pursuant to the Scheme, 23,970,479 Equity Shares were allotted in the following ri@r8f4¢;499 Equity Shares t&lhap, 426,155 Equity
Shares to XMS, 10,127,805 Equity Shares to AG6M,032 Equity Shares to Kartikay Rai, 21,34uify Shares to Aparajita Agrawal, 21,344

AHIi story ar

Equity Shares to Shree Ravindranath, 21,344 Equity Shares to Manju Mary George, 10,672 Equity Shares to Archana K&jt2vafuify,
Shares to Vasu Kangovi, 10,328 Equity Shares to Krishnan Mani, 2,134 Ecaiigs 30 Anas Mohammed, 498,739 Equity Shares to Rajesh
Sachdeval72,033 Equity Shares to Jayesh Arvind Parekh, 71,682 Equity Shares to Sameer Anil Wagle, 57,345 Equity Shares taidadm Arun

Diaz and 100,351 Equity Shares to Kedar Anil Waghe swapatio pursuant to the Scheme was 213.44 Equity Shares for every 100 equity shares
T 10 e ac h(equifalent to 2.£344 EguityaShdres for every one equity share of InteleSash

of

172

(29) Allotmen of 600,00CEquity Shares to Arohan ESOP Trust.
(30) Allotment 08,034,685 quity Shares td\VMSand 7,182,603 Equity Shares Aavishkaar Capital Advisors LLP.

(31) Allotment of 921,375 Equity Shate AVMS 859,950Equity Shareto Maj Invest 429,975 Equity Shasdo Rajesh Sachdeva and 429,975

Equity Shares to TR Capital

(32) Allotment of 750,000 Equity Shares to ArolE8OP Trust.

(33) Allotment of 417,647 Equity Shares toCapand 3,529,411 Equity SharesAYMS

(34) Allotment of 850,000 Equity Shares to Arohan ESOP Trust.

AHIi story a

nd

Certain
Mattersi Details regardingAcquisition or Divestment of Business/Undertakings, Mergers, Amalgamations and Revaluation of Assets p a g e

(35) Allotment of 5,530,329 Equity Shares to ASK Financial Holeingte Limited 476,190 Equity Shares to Kiran Vyapar Limited and 952,380
Equity Shares tdVMS

(36) Allotment of 1,047,430 Equity Shares to Rajesh SachdevaG2®j0DO Equity Shares to Arohan ESOP Trust.

* Our Company has been unable to trace further corporateread s i n rel ati on t o sut¢ 8omeadfbuodompaatet s .
records and regulatory filings, including those relating to allotments of our Equity Shares in the past are not tbaceable p a g e

(b)

The history of the preference share capital of our Compadiigétosed below

42

Number of Face Issue Price
Date of CCPS Value per CCPS Nature of Reason for/Nature Cumulative
allotment Allotted () () Consideration of Allotment Number of CCPS
March30, 2015| 9,176,660 20 32.69 Cash Preferential allotment 9,176,660

See

As on the date of this Draft Red Herring Prospectus, our Company does not have any authorized, issued,
subscribed or paidp preference share capitall outstanding CCPS of our Company were converted into

Equity Shares on December 19, 20%6.e- Sliare Capital History of Our Compalyy be gi nni ng

71

0

n

pa



2. Issue of Equity Shares at a price lower than the Offer Price in the last one year

Except adlisclosed below, or Companyhas not issued any Equity Shares at a price which may be lower than the

Offer Price duing the period of one year prsting the date of this Draft Red Herring Prospectus

Number of
Equity Shares Face Value | Issue price per Whether part of
Date of Allotment Allotted () Equi ty ¢ ReasonforAllotment Promoter Group
August 12, 2020 850,000 10 170 Preferential allotmefit No
February 10, 2021 6,958,899 10 210.00 Preferential allotmefft Yes partially
February 11, 2021 2,047,430 10 210.00 Preferential allotmefit No

(1) Allotment of 850,000 Equity Shares to Arohan ESOP Trust

(2) Allotmentof 5,530,329 Equity Shares to ASK Financial Holding Pvt. Ltd., 476,190 Equity Shares to Kiran Vyapar Limited and

952,380 Equity Shares BvMS
(3) Allotment of 1,047,430 Equity Shares to Rajesh Sachdeva@d@jaDO Equity Shares to Arohan ESOP Trust

3. Issue of Equity Shares for Consideration Other than Caslor by way of bonus issue

Other than the issue and allotment of Equity Shares pursuant to the Sche@@npany has not issued any
Equity Shares in the past for consideratitimer tharcashor byway of bonus issué-or details othe Equity
p ur s-issue df Equity Sharbesgoursianht@ sehemes sf arengdioent

Shares issued
page 72
4, Issue of Equity Shares out of evaluationreserves

Our Companyhas not issued any Equity Shares out of revaluation ressin@sits incorporatian

5. Issue of Equity Shares pursuant to schemes of arrangement

Our Companyhas not issued any Equity Shares in the pattrms of a scheme of arrangement approved
underSections 394894 of the Companies Act, 1956 or Sections-238 of the Companies Aatxcept as

disclosed below

Number

of Equity Face | Issue price
Date of Shares Value | per Equity Reason for Benefits Accrued to our
Allotment Allotted ( Shar ¢ Allotment Allottees Company
March 28, 23,970,479 10 - Allotment pursuant| Erstwhile Consideration for transfer o
2018 to the Scheme shareholders of undertaking of Intellecash an
Intellecask’ merger thereof with oul

Company pursuant to th

Scheme.

(1)

-SShaee Capital History of Our Compamypn page68 a n d

AHIi story

and

Acquisition or Divestment of Business/Undertakings, Mergers, Amalgamations and Revaluation of Assets1{2a g e

6. Details of Build-up, Contribution and Lock-i n o f

Shares

As on the date of this Draft Red Herring Prospectus, our Promoters4ti¢t@5,920Equity Shares,
constitutingapproximately34.32% of the issued, subscribed and pafshare capital of our Company.
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Company

€) Build-up of our Promotersd Shareholding in our
Issue/
Transfer Nature of Percentage of | Percentage of
Date of Number of Face | Price per Acquisition/ Pre-Offer PostOffer
Allotment Equity Value Equity Nature of Allotment/ Equity Share Equity Share
[Transfer Shares () Share () | Consideration Transfer Capital (%) Capital (%)
AVMS
September 6,225 10 12.89 | Cash Preferential 0.01 [ ©
10, 2012 allotment
September 11,487 10 20.39 | Cash Preferential 0.01 [ ©
27,2013 allotment
November 750,328 10 27.71| Cash Transfer from 0.62 [ o
15, 2016 Manoj Kumar
Nambiar
January 19, 130,560 10 56.61 | Cash Preferential 0.11 [ o
2017 allotment
January 27, 7,818,565 10 56.61 | Cash Preferential 6.51 [ ©
2017 allotment
March 28, 426,155 10 - | Other than cash | Allotment of 0.35 [ ©
2018 Equity Shares
pursuant to the
Scheme
December 3,034,685 10 146.81 | Cash Preferential 2.53 [ ©
28, 2018 allotment
March 26, 921,375 10 162.80 | Cash Preferential 0.77 [ ©
2019 allotment
August 23, 1,795,650 10 146.81 | Cash Transfer from 1.49 [ ©
2019 Aavishkaar
Capital Advisors
LLP
August 27, 1,795,650 10 146.81 | Cash Transfer from 1.49 [ ©
2019 Aavishkaar
Capital Advisors
LLP
August 27, 1,795,650 10 146.81| Cash Transfer from 1.49 [ ©
2019 Aavishkaar
Capital Advisors
LLP
September 1,795,653 10 146.81| Cash Transfer from 1.49 [ ©
12, 2019 Aavishkaar
Capital Advisors
LLP
September 3,529,411 10 170.00 | Cash Preferential 2.94 [ ©
27,2019 allotment
Februaryl0, 952,380 10 210.00| Cash Preferential 0.79 [ ©
2021 allotment
SUB 24,763,774 20.61 [ ©
TOTAL (A)
1-Cap
March 28, 12,354,499 10 - | Other than cash | Allotment of 10.28 [ ©
2018 Equity Shares
pursuant to the
Schem@
September 4,117,647 10 170.00 | Cash Preferential 3.43 [ ©
27,2019 allotment
SuB 16,472,146 13.71 [ ©
TOTAL (B)
TOTAL 41,235,920 34.2 [ ©
(A)+(B)
(1) See fHi story and D&alsregarding AcGuisitign or DisestmentEBusiness/$ndertakings, MefAyeadgamations

and Revaluation of Asséts on 1f2a g e

All the Equity Shares held by our Promoters were fully paicbn the respective dates of acquisition/allotment of
such Equity Shares. None of the Equity Shares held by our Promoters are pledged.
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(b) Details of Pronmodlackisc d Contri buti on
Pursuant to Regulatisrii4and16 of the SEBI ICDR Regulations, an aggregate of at least 20% of the fully
diluted postOffer Equity Share capital of our Company held by our Promoters shall be considered as th
mini mum Promotersd cont r i bnfdrapenodda thrde yeass framethep daterole d t o
Allotment.Ou r P r osheosehatding i excess of 20% shall be locked in for a period of one year from
the date of Allotment
The Equity Shas that are being lockédn ar e not ineligible for comput :
contribution under Regulatiatb of the SEBI ICDR Regulations. In this regard, our Company confirms that:
0] The Equity Shares offered t oWwaveandtbeemacquireddunng Pr o mo t
the three immediately preceding years (a) for consideration other than cash and revaluation of assets
or capitalization of intangible assets, or (b) arising from bonus issue by utilization of revaluation
reserves or unreakd profits of our Company or from a bonus issue against Equity Shares, which
are otherwise ineligible for computation of Pro
(i) TheEquity Shares offered towards mini mum Promote
the Promotersluring the year immediately preceding the date of this Draft Red Herring Prospectus
at a pice lower than the Offer Pricand
(i) The Equity Shares held by our Promoters aresnbject to any pledge
(iv) Our Company has not been formed by the conversion of a partnership firm into a company. All
Equity Sharesheld by our Promoters are in dematerialized form as on the date of this Draft Red
Herring Prospectus.
The details of the Equity Shares of our Promoteckedin as minimum Promoteré contr i buti on a|
below:
Date up
to which
Percentag the
Acl?litigit(i)cf)n e of Post Equity
. Offer Shares
of Equity Equi
. quity are
Shares and Acquisition Share subiect
When Made Face Price per Number of Pre-Offer Canital t LJ k-
Name of | Fully Paid- Nature of Value Equity Equity Shares Equity Share a}f/)' A 0 ir?c
Promoter up Transaction () Share () Locked-in Capital (%) %)
AVMS [ 8] [ 8] [ & [ & [ & [ & [ S[[8]
suB [ & [ 8] 0]
TOTAL [ o
(A
I-Cap [ 6] [[ 03] | [ 9] [ 0] [ & [ & [6][ 8]
SUB [ & [ & [ 8] 0]
TOTAL
o [ 0]
TOTAL - L |1 e
(A)+B) Lo [o [o

"To be completerior to filing of theProspectusvith the RoC.

Our Promotes haveagreed not to sell, transfer, charge, pledge or otherwise encumber in any manner, the
Promoterds contribution from the date of filing the
in specified above, or for such other time as requireceu®EBI ICDR Regulations, except as may be

permitted, in accordance with the SEBI ICDR Regulations.
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(c) Detailsof Share Capital locketh for oneyear

In addition to the Equity Shares proposedtobelocked as part of the mini mum Pro
stated above, as prescribed under the SEBI ICDR Regulations, the entd#qurEquity Share capital of

our Company will be lockeih for a periodof one year from the date of Allotment of Equity Shares in the

Offer except the following: (i) the Equity Shartmt are held by anyCFs, AlF (category | or category Il)

or FVCI subject to the calitions set out in Regulatiory bf the SEBI ICDRRegulationsprovided thasuch

Equity Shares will be lockeih for a period of at least one year from the date of purchase MChRs, AlIF

(category | or category Il) or FVCLii) any Equity Shares held tsligible employees of our Company

(whether curently employees or nptvhich may be allotted to them under the ESOP Schemes prior to the

Offer; and (iii) the Equity Shares transferred pursuant to the Offer for Sale

Further,3,414,524Equity Shares held by Arohan ESOP Trust will be permitted to @esferred to our
employees upon exercise of vested options and such transferred Equity Shares will not be subject to any lock
in in the hands of our employees, subject to the SEBI SBEB Regulations. The Equity Shares received by
employees from Arohan ESORUBt pursuant to exercise of options shall be exempt fromifockder
Regulationl7 of the SEBI ICDR Regulations, subject to the SEBI SBEB Regulations.

(d) Other requirements in respect otkin

Pursuant to Regulatid?il of the SEBI ICDR Regulations, the lockedEquity Shares held by our Promoters
may be pledged only with scheduled commercial banks or public financial institeticasystemically
important NBFC or a housinfijnancecompanyas collateral security fooans granted by such scheduled
commercial bank or public financial institutiasr systemically important NBFC or housing company
provided that specified conditions under the SEBI ICDR Regulations are complied with.

Pursuant to Regulatio?2 of the SEBI CDR Regulations, the Equity Shares held by our Promoters, which
are lockedn in accordance with Regulatidt6 of the SEBI ICDR Regulations, may be transferred to and
among our Promoters and any member of the Promoter Group, or to a new promoter of panyzord

the Equity Shares held by any persons other than the Promatdéch are lockedn in accordance with
Regulationl7 of the SEBI ICDR Regulations, may be transferred to and amsaciy other persons holding
specified securities that are lockedsapject to continuation of the lodk in the hands of the transferee for
the remaining period and compliance with the SEBI Takeover Regulations, as applicable.

(e) Lockin of Equity Shares Allotted to Anchor Investors

Any Equity Shares Allotted to Anchémvestors in the Anchor Investor Portion will be lockador a period
of 30 days from the date of Allotment.
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7. Shareholding Pattern of our Company
The table below presents the shareholding of our Compamiy thiee date of this Draft Red Higrg Prospectus.
Category | Category of |Numbe| Number of |Number|Numbe|Total Number | Shareholding| Number of Voting Rights held in Each | Number of | Shareholding, a§  Number of Number of Shares Number of
0] Shareholder | rof | Fully Paid-up of r of of Equity as a % of Class of Securities Shares a % Assuming | locked-in shares| Pledged or Otherwise| Equity Shares
() Shareh| Equity Shares | Partly | Shares| Shares Held |Total Number (IX) Underlying | Full Conversion Xy Encumbered held in
olders Held Paid-up|Underly (viny of Equity Outstanding| of Convertible (Xl Dematerialized
(1) (v) Equity | ing =(IV)+(V)+ Shares No of Voting Rights Total as g Convertible | Securities (as a|[Number| As a % | Number (a) |As a % of| Form
Shares|Deposit (D) (calculated ag % of Securities | Percentage of (@) |of total total (XIV)
Held ory per SCRR, (A+B+ C)| (including | Diluted Share shares share s
(V) |Receipt 1957) Warrants) Capital) held (b) held (b)
s (VIIl) As a % X) (XN= (VIN+(X)
(D) of (A+B+C2) As a % of
(A+B+C2)
Class: Equity Total
Shares

(A) Promoter and 2 41235920 - - 41,23592( 34.2 41,235920  41,235920Q 34.2 - - - - 41,23592(

Promoter

Group
(B) Public 37 75526859 - - 75,526,859 62.84 75526859 75,526,859 62.84 - - - - 75,526,859
(C) Non - - - - - - - - - - - - -

Promoter-

Non Public
(C1) Shares - - - - - - - - - - - - - -

Underlying

DRs
(C2) Shares held 1 3,414524 - - 3,414524 2.84 3,414524 3414524 2.84 - - - - 3,414524

by Employee

Trusts

Total 40 120177,303 - - 120177,303 10000 120177303 120177303 10000 - - - - 120,177,303
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8. Details of the Shareholding othe major Shareholders of our Company

(1) TheEquity Shareholders holding 1% or more of the padEquity Share capital our Companyandthe
numberof Equity Shares heldy them as on the date of this Draft Red Herring Prospectus are detailed in
the table below:

Percentage othe pre- Offer Equity
S. No. Name of the Shareholder Number of Equity Shares Share capital (%)

1. AVMS 24,763,774 20.61
2. AG I 18,539,52¢ 15.43
3. Tano 16,914,279 14.07
4. I-Cap 16,472,14¢ 13.71
5. Maj Invest 15,401,267 12.82
6. TR Capital 9,718,722 8.09
7. ASK Financial Holdings Pvt. Ltd. 5,530,329 4.60
8. Rajesh Sachdeva 3,589,29¢ 2.99
9. Arohan ESOP Trust 3,414,524 2.84
10. MSDF 3,270,980 2.72

TOTAL 117,614,84¢ 97.87

(2) The Equity Shareholdersho held1% or more of the paidp Equity Share capital afur Company and
the number of Equity Shares held by th&dndays prior to theate of this Draft Red Herring Prospectus
aredetailed in the table below:

Percentage of the preOffer Equity
S. No. Name of the Shareholder Number of Equity Shares Share capital (%)

1. AVMS 23,811394 2142
2. AG Il 18,539,529 1668
3. Tano 16,914,279 1521
4. I-Cap 16,472,144 1482
5. Maj Invest 15,401,267 13.85
6. TR Capital Ill Mauritius 9,718,727 8.74
7. MSDF 3,270,98(¢ 2%
8. Rajesh Sachdeva 2,541,864 229
9. Arohan ESOP Trust 2,414,524 217

TOTAL 109,084,701 98.12

3) The Equity Shareholder&ho held1% or more of the paidp Equity Share capital afur Companyand
the number of Equity Shares held by thene year prior téhe date of this Draft Red Herring Prospectus
aredetailed in théable below

Percentage of the preOffer Equity Share

S. No. | Name of the Shareholder Number of Equity Shares capital (%)
1. AVMS 23,811394 21.58
2. AG I 18,539,524 16.81
3. Tano 16,914,279 15.33
4. 1-Cap 16,472,146 14.93
5. Maj Invest 15,401,267 13.96
6. TR Capital Ill Mauritius 9,718,722 8.81
7. MSDF 3,270,980 2.96
8. Rajesh Sachdeva 2,541,866 2.30
9. Arohan ESOP Trust 1,564,524 1.42

TOTAL 108,234,701 98.10
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4) The Equity Shareholderaho held1% or more of the paidp Equity Share capital @fur Companyand
the number of Equity Shares held by thisvo years prior téhe date of this Draft Red Herring Prospectus
aredetailed in theable below
Percentage of the preOffer Equity Share
S. No Name of the Shareholder Number of Equity Shares capital (%)
1. AGII 18539529 18.67
2. Tano 16,914279 17.04
3. Maj Invest 14541317 14.65
4. I-Cap 12,354,499 12.44
5. AVMS 12,178,005 12.27
6. TR Capital 9,288747 9.36
7. ACALLP 7,182,603 7.23
8. MSDF 3,270,980 3.29
9. Rajesh Sachdeva 2,101,219 2.12
TOTAL 96,371,174 97.07
9. Details of theShareholding of our Directors Key Managerial Personne] Promoter Group and
directors of our Promoter
(1) None of our Directors and KeWanageial Personnel hold any Equity Shaiasour Companyas on the
date of filing of this Draft Red Herring Prospesther than as disclosed below:
Number of Equity Percentage othe pre- Offer | Percentage othe postOffer
S. No. | Name of the Shareholder Shares Equity Share capital (%) of Equity Share Capital (%)
Directors
1. | Sumantra Banerjee | 10,000] 0.01 [0
KeyManagerial Personnel
1. Milind Ramchandra Nare 10,000 0.01 [ ©
2. Prashant Rai 7,500 0.01 [ ©
3. Shirish Chandra Panda 14,000 0.01 [ ©
4. Harshavardhan Patnaik 24,492 0.02 [ ©
Total 65,992 0.05 [ &
For details of employee stock options granted to our Directors or Key Managerial Personifiel, see
Empl oyee StockonPage’l8 on Schemesbo
2) Theaggregate shareholding of daromotersPromoter Group and of the directors of our Promadees
detailed in theable below
Percentage othe pre- Percentage othe post
Number of Equity Offer Equity Share Offer Equity Share
S. No.| Name of the Shareholder Shares capital (%) Capital (%)
Promoters and Promoter Group
1. AVMS 24,763,774 20.61 [ 6
2. I-Cap 16,472,146 13.71 [ §
Directors of the Promoters
1. - - - -
Total 41,235,92( 34.2 [
10. Employee Stock OptionSchemes
(@ Arohan Employee Stock Option Plan201Q as amended BESOP 201 )
Our Board of Directorapproved the Arohan Employ@&t oc k Opti on HSOR201620 10

pursuant taresolution datedanuary 20, 2018nd our Shareholders approved the E2OF0 pursuant to
aresolution dated March 15, 2010. Subsequently, our Board of Diregtpreved theamendment of the
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ESOP2010 pursuant to its resolution dated May 19, 2017 and our Shareholders approzetetiment
of the ESOP2010 pursuant tca special resolution dated August 29, 20Pursuant tathe ESOP201Q
options to acquire Equity Shares may be granted to eligdigloyee® (as defined irthe ESOP2010
including(i) a permanent employee of the Company working inside or outside of India; or (ii) a Director of
the Company; or (iii) an employee as defined in (i) and (ii) above, of one or more subsidiarigs of
Company, if any The ESOP 2010 is compliant with the SEBI SBEB RegulatioriBhe ESOP2010

contemplates that the total number of Equity Shares to be issued pursuant to exercise of options under the

ESOP2010shall not excee®25,000Equity SharesThe ESOP2010 is being implementettirough the

Arohan ESOP Trust.

Details of the ESORO010aredisclosed below

Particulars

Details

Options granted

Financial Year/Period

Total No. of Options
Granted

Financial Year ended 2018

2,771,772

Financial Year endef019

Financial Year ended 2020

During the period April 1, 2020 to September

30,2020

Options vested (including

exercised)

Financial Year/Period

Total No. of Options

Vested
Financial Year ended 2018 52,500
Financial Year ended 2019 2,52,772

Financial Year ended 2020

During the period April 1, 2020 to Sepember
30,2020

Options exercised

Financial Year/Period

Total No. of Options

Exercised
Financial Year ended 2018 52,500
Financial Year ended 2019 78,492

Financial Year ended 2020

During the period April 1, 2020 to Sepember
30,2020

Exerci se

pri c,|

35000 shares: Rs 16.23
17500 shares: Rs 24.77
48492 shares: Rs 40.94
30000 shares: Rs 84.70

Options vested and not

exercised

1,75,280

The total number of Equity
Shares arising as a result of

exercise of options

Financial Year/Period

Total No. of Options

Exercised
Financial Year ended 2018 52,500
Financial Year ended 2019 78,492

Financial Year ended 2020

During the period April 1, 2020 to Sefember
30,2020

Options forfeited or lapsed

Financial Year/Period

Number of options

Financial Year ended 2018

Financial Year ended 2019

24,000

Financial Year ended 2020

During the period April 1, 2020 to Sepember

30,2020
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Particulars

Details

Vesting Period (from date of
grant)

Financial Year/Period

Vesting Period

Financial Year ended 2018

One year (100%

Financial Year 2019

Financial Year ended 2020

During the period April 1, 2020 to Sepember

30,2020

Variation of termsf options

Not Applicable

Money realized by exercise of
options

Financial Year/Period

INR in millions

Financial Year ended 2018

1.00

Financial Year ended 2019

4.53

Financial Year ended 2020

During the period April 1, 2020 to Sepember

30,2020

Total number of options in
force

Financial Year/Period

Total No. of Options

Exercised
As of March 31, 2018 2,777,772
As of March 31, 2019 1,75,28(
As of March 31, 2020 1,75,28(
As of September 30, 2020 1,75,280

Employeewise detail of optiongranted to:

(i) Key Managerial| | Name of the KMP to whom No. of Options No. of Options
Personnel options granted during FY Granted outstanding as at
17-18 September 30, 202

Milind Ramchandra Nare 50,000 50,000

Harshavardhan Patnaik 51,772 17,280

Abin Mukhopadhyay 24,000 24,000

Arvind Murarka 30,000 30,000

Prashant Rai 30,000 30,000

Shirish Chandra Panda 14,000 -

Total 1,99,772 1,51,28(

(i)  Any other employee wh( | Financial Year 2017-2018 Total No. of No. of Options

received a grant in an
one year of options

Options Granted

outstanding as at
September 30, 202

amounting to 5% ol | Joyanta Bakali 24,000 24,000
more of the optiong [Total 24,000 24,000
granted during the year

(iii)  Identified employeeq Nil
who  were  granteq

options during any on(
year equal to/exceedin
1% of the issued capitg
(excluding outstanding
warrants and

conversions) of oul
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Particulars

Details

Company at the time g
grant

Fully diluted EPS pursuant to
issue of Equity Shares on
exercise of options in
accordance with the relevant
accounting standard on
Earnings per Share

For Financial Year 2018 3.51

For Financial Year 2019:14.02

For Financial Year 202012.05

For half year ended September 30, 202®.74

Lock-in

NIL

Difference,if any, between
employee compensation cost
calculated using the intrinsic
value of stock options and the
employee compensation cost
calculated on the basis of fair
value of stock options and its
impact on profits and on the
Earnings per Equity Share
(face value 10
Share)

Not Applicablesinceemployee compensation cost is calculated on the bay
fair value of stock options in the restated financial statements.

Weighted average exercise
price of options whose
exercise price either equals o
exceeds or is less than the
market price of the stock

For Financial Year 2018

Exercise price equals market price on the date of grant: Rs 84.70
Exercise price is greater than market price on the date of §jrenBpplicable
Exercise price is less than rkat price on the date of grant: Rs 40.94

For Financial Year 2019:Not Applicable

For Financial Year 2020:Not Applicable

For half year ended September 30, 2020ot Applicable

Weighted average fair value ¢
options whose exercise price
either equals oexceeds or is
less than the market price of
the stock

For Financial Year 2018

Exercise price equals market price on the date of grant: Rs 14.71
Exercise price is greater than market price on the date of §tanipplicable
Exercise price is less thamarket price on the date of grant: Rs 14.71

For Financial Year 2019:Not Applicable

For Financial Year 2020:Not Applicable

For half year ended September 30, 202M0ot Applicable

A description of the method
and significant assumptions
used during thgear to
estimate the fair values of
options, including weighted
average information

Black Scholes Method

Risk free interest rate 6.07
Expected life 1.04
Expected volatility 35.95
Expected dividends -
Price of underlying share in the

market at theéime of grant of option 14.71
(Rs.)
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(b)

Particulars

Details

Impact on profit andEarnings
per Equity Sharé (face value
1 per Eqgofithetlagt
three years if the accounting
policies prescribed in the SEE
SBEB Regulations had been
followed in respect of options
granted in the last three years

Not Applicable since accounting policies prescribed in the SEBI S|
Regulations had been followen respect of options granted in the last th

years

Intention of theKey
managerial personnel and
wholetime directors who are
holders of Equity Shares
allotted on exercise of options
grantedto sell theirequity
shareswithin three months
after thedate oflisting of
Equity Shares pursuant to the
Offer

As informed by the KNP and thavholetime directors who atelders of Equity|
Shares allotted on exercise of options, they do not intend tohséllequity
shareswithin three months after ttaate oflisting of Equity Shares pursuant |

the Offer

Intention to sell Equity Bares
arising out of the ESOPlan
2019within three months aftet
the listing of Equity Sharesy
Directors, seniomanagement
personnel and employees
having Equity Shares arising
out ofan employee stock
option schemeamounting to
more than 1% of thessued
capital (excluding outstanding

warrants and conversions)

Not Applicable

Arohan Employee Stock Option Plan 2018 BESOP 2018 )

Our Board of Directors has approved the ESOP 2018 pursuant to its resolutioAmtétad, 2018and our
Shareholders have approved the ESOP 2018 pursuant to special resolutidviajat®d 2018Pursuant to
the ESOP 2018, options to acquire Equity Shares may be granted to eligible employees (a;1dbéned
ESOP 2018)ESOP 2018 is compliant withe SEBI SBEB Regulation§he ESOP 2018 contemplates that
the total number of Equity Shares to be issued pursuant to exercise of options under the EBDRI201
not exceed 2,212,386quity Shares.

Details of the ESOP 2@laredisclosed below

Particulars

Details

Options granted

Financial Year/Period

Total No. of Options Granted

Financial Year 2019 5,97,264
Financial Year 2020 7,69,528
From April 1, 2020 until September 30, 8,42,858

2020
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Particulars

Details

Options vested

Financial Year/Period

Total No. of Options Vested

Financial Year 2019 0
Financial Year 2020 0
From April 1, 2020 until September 30, 0

2020

Options exercised

Financial Year/Period

Total No. of OptionsExercised

Financial Year 2019 0
Financial Year 2020 0
From April 1, 2020until September 30, 0

2020

Exercise price of options (in

)

Grant 2018: Rs 130
Grant 2019: Rs 162.80
Grant 2020: Rs 170

Options vested and not
exercised

Options vested:Nil

The total number of Equity
Shares arising as a result of
exercise of options

Nil

Options forfeited or lapsed

Financial Year/Period

Vesting Period

Financial Year 2019 54,000
Financial Year 2020 35,250
From April 1, 2020 until September 30, NIL

2020

Vesting Period (from date of
grant)

36 months from date of grant of option

Variation of terms of options

Not Applicable

Money realized by exercise
of options

Financial Year/Period

Rupees in millions

Financial Year 2019 Nil
Financial Year 2020 Nil
From April 1, 2020 until September 30, Nil

2020

Total number of options in Financial Year/Period Total No. of Options Exercised
force As of March 31, 2019 5,43,264
As of March 31, 2020 12,77,242
As on September 30, 2020 21,20,40(¢
Employeewise detail of options granted to:
(iv) Key Managerial
Personnel Name of the KMP No. of Options Granted No. of
Financial /Half Year ended Options
March March | Sepember| outstanding
2019 2020 2020 ason
September
30, 2020
Manoj Kumar 1,50,000 1,50,00q 1,37,50Q 4,37,500
Nambiar
Milind Ramchandra 57,024 62,208 57,024 1,76,256
Nare
Anirudh Singh G. 36,300 39,600 42,300 1,18,200
Thakur
Shailesh Kumar 44,800 36,000 25,200 1,06,000
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Particulars Details
Shirish Panda 49,880 46,530 32,949 1,29,359
Harshavardhan 34,560 33,840 29,610 98,010
Patnaik
Abin Mukhopadhyay 32,400 36,000 36,000 1,04,400
Prashant Rai 24,000 29,700 36,000 89,700
Arvind Murarka 24,000 32,400 28,800 85,200
Ranjan Das 24,300 36,000 32,400 92,700
Total 4,77,264 5,02,278 4,57,783 14,37,325
(v) Any other employee
who received a grant il | Financial Year ended 2019 Total No. of| No. ofoptions
any one year of option options ganted outstanding
amounting to 5% ol | Joyanta Bakali 30,000 30,000
more of the options | Joji Jacob 36,000 36,000
granted during the yea | Total 66,000 66,000

Financial Year ended 2020

Total No. of gptions granted

Nil

Nil

(vi) Identified employees
who were grante(
options during any ont
year equal to/exceedin
1% of the issued capite
(excluding outstanding
warrants and
conversions) of oul
Company at the time o
grant

Nil

Fully diluted EPS pursuant t(
issue of Equity Shares on
exercise of options in
accordance with the relevan|
accounting standard on
Earnings per Share

For Financial Year 2019:14.02
For Financial Year 202012.05
For half year ended September 30, 202®.74

Lock-in

Nil

Difference, if any, between
employee compensation cog
calculated using the intrinsic
value of stock options and th
employee compensation cos
calculated on the basis of fal
value ofstock options and its
impact on profits and on the
Earnings per Equity Share
(face value

Share)

Not Applicablesince employee compensation cost is calculated on the ba
fair value of stock optioni the restated financial statements.
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Particulars

Details

Weighted average exercise
price of options whose
exercise price either equals

Exercise price equals market price on the date of grant

Grant 2018

Grant 2019

Grant 2020

130

162.80

170

exceeds or is less than the

market price of the stock Exercise price is greater than market price on the date of §tanBpplicable

Exercise price is less than market price on the date of gtahBpplicable

Weighted average fair value
of options whose exercise
price either equals or excee(
or is lesghan the market
price of the stock

Exercise price equals market price on the date of grant:

Grant 2018 Grant 2019 Grant 2020

37.61 49.53 56.83
Exercise price is greater than market price on the date of fjfanBpplicable
Exercise price is less than market price on the date of gtahBpplicable

A description of the method | [ Particulars | Grant 2018 | Grant 2019 | Grant 2020
and significant assumptions| | Black Scholes Method
used during the year to Risk free interest | 7.51% 6.75% 4.39%
estimate the fair values of rate
options, including weighted ]
average information Expected life 250 250 257
Expected volatility 3425 39.02 47.60
Expected dividends Not Applicable
Price of underlying
share in the market | 130.00 162.80 170.00
at the time of grant
of option (Rs.)

Impact on profit and
Earnings per Equity Share
(face value
Share)of the last three years
if the accounting policies
prescribed in the SEBI SBEE
Regulations had been
followed in respect of optiong
granted in the last three yeal|

Not Applicable since accountingolicies prescribed in the SEBI SBE
Regulations had beenlowed in respect of options granted in the last th

years

Intention of theKey
managerial personnel and
whole time directors who are
holders of Equity Shares
allotted on exercise of
optionsgrantedto sell their
equity sharesvithin three
months after thelate of
listing of Equity Shares
pursuant to the Offer

As informed by the KMP and theholetime directors who atelders of Equity|
Shares allotted on exercise of options, they do not intend tohs@llequity
shareswithin three months after thaate oflisting of Equity Shares pursuant |

the Offer
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Particulars Details

Intention to sell Equity Not Applicable
Shares arising out of the
ESOPPIlan 2019ithin three
months after the listing of
Equity Sharesby Directors,
seniormanagemernpersonnel
and employes having Equity|
Shares arising out @h
employee stock option
scheme amounting to more
than 1% of the issued capita
(excluding outstanding
warrants and conversions)

Arohan Empl oyee St o&g8OPQ@RH)on Plan 2021 (d

Our Board ofDirectors has approved the ESOP 2021pursuarts tesolution dated February 2021 and

our Shareholders have approved the ESOP 2021 pursuant to @ spsaiution dated February 8021.
Pursuant to the ESOP 2021, options to acquire E@ires maye grantedo eligible employees (as
defined in the ESORO021)) including (i) a permanent employee of the Company working inside or outside

of India; or (ii) a Director of the Company; or (iii) an employee as defined in (i) and (ii) above, of one or
more sbsidiaries of our Company, if anESOP2021is compliantwith the SEBI SBEB Regulation$he
ESOP2021contemplates that the total number of Equity Shares to be issued pursuant to exercise of options
under the ESOP 20 shall not exceed,000,000Equity Shares.The ESOP 2021s being implemented
through the Arohan ESOP Trust. Mptions hae been grantedvested or exercised under the ESOP 2021,

until the date of filing of this Draft Red Herring Prospectus

As on the date of this Draft Red HerriRgospectus, other than outstanding stock options under the ESOP
Schemesas disclosed hereinabove, there are no outstanding warrants, options or rights to convert
debentures, loans or other instruments convertible into Equity Shares.

None of the BRLMs ortteir respective associates, as defined in the SEBI Merchant Bankers Regulations,
hold any Equity Shares in our Company as on the date of this Draft Red Herring Prospectus.

Our Company has not made any public issue since its incorporation, and has natnyaiggts issue of
any kind or class of securities s Bhame €apitaltHstoryofcor por
ourCompany on6& age

Our Company hasot made any bonus issue of any kind or class of securities since its indorporat

Our Company, our Directoend the BRLMdave not entered into any bbpck arangemergfor purchase
of Equity Shares to be Allotted pursuant to the Offer.

Our Company does not have any partly pgidEquity Shares as on the date of fhimft RedHerring
ProspectusAll Equity SharesAllotted in the Offer will be fully paieup at the time of Allotment.

There will not be any further issue of Equity Shares, whether by way of issue of bonus shares, preferential
allotment, rights issue or in any othmanner during the period commencing from submission of this Draft
Red Herring Prospectus with the SEBI until the Equity Shares have been listed on the Stock Exchanges or
all application monies have been refunded, as the case may be, other than inarowitct(i) the Offer

(i) the PrelPO Placement (iii) any additional capital raisingthrough a further issue of securities
aggregating to up to INR,500 million, in one or more tranches, fraranpromotersafter the date of this

DRHP but prior tdiling of the RHP with the RoGCgr (iv) any issue of Equity Shares pursuant to exercise

of options granted under the ESOP Scheme

There have been no financing arrangements whereby our Promoter Group, directors of our Promoters, our
Directors and theiralatives havepurchased or sold dinanced the purchase by any other person of

86



19.

20.

securities of our Company other than in the normal course of the business of the financing entity during the
period of six months immediately preceding the date of filing isfElnaft Red Herring Prospectus.

Our Company presently does not intend or propose and is not under negotiations or considerations to alter
its capital structure for a period of six months from the Bid/Offer Opening Date, by way of split or
consolidation 6the denomination of Equity Shares or further issue of Equity Shares (including issue of
securities convertible into or exchangeable, directly or indirectly for Equity Shares) whether on a preferential
basis or by way of issue of bonus shares or on asrigasis or by way of further public issue of Equity
Shares or qualified institutions placements or otherwise. Provided, however, that the foregoing restrictions
do not apply to: (a) the issuance of any Equity Shares under the Offer; (b) any issuanat garthe
exercise of employee stock options under the ESE€iemes

As on the date of filing of this Draft Red Herring Prospectus, the total number of holders of the Equity
Shares i40.
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The Offer consists of the Fresh Issrel the Offer for Sale.

Offer for Sale

OBJECTS OF THE OFFER

The Selling Shareholders will be entitled to the procdems the sale of theirespectiveOffered Shares in the
Offer for Sale net of their share of the Offer related expenses. Our Company will not receiveoaaggs from
det ai | Jhe®ffedot hegOhhEBRAgTf on

the Offer forSaleFor f ur t her

Obijects of the Fresh Issue and requirement of fund

Babe,

Our Company proposes to utilize the Nedbdeeds towards augmenting ow @&p a n y 6 dasetameettow |

future capital requirements.

S € ¢

Further, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges,
Companyb6s brand name and.

enhancement of

our

creat.

on

The main objects set out in the Memorandum of Association enable our Company to undertake its existing activities
and the activities for which funds are being raised through the Fresh Issue.

Net Proceeds

After deducting

( Met Proceeds ) , as

det ai

|l ed bel

o w:

Particulars

Amount (_in milli on)®

Gross proceads of the Fresh Issué

8,500

(Less Offer related expenses in relation to the Fresh Iss@é)

[ ¢

Net Proceeds

[ ¢

Q) Includes proceeds, if any, received pursuant to thelP@ Placement. Upon allotment skcuritiespursuant to the PrPO
Placement, we may utilize the proceeds from thellP@Placement towards any of the objects ofdiffer asset out in thisection.

2) To be finalized upon determination of the Offer Pace updated in the Prospectus prior to filing with the RoC

3) For detailsof the expenses related to the Offer sdeCef ffie r

rel ated 8&xpenseso on

Utilization of the Net Proceeds andDetails of the Objects of tha-resh Issue

Augmentingthe capital baseof our Company

page

o u r ffeCrelatepl axpenses wesektimateethe@ifoceadhtp @D mi | | i on

As an NBFC, we are subject to regulations relating to the capital adequacy, which determine the minimum amount
of capital we must hold as a percentage of thewisighted assets on our portfolio and of the risk adjusted value

of off-balance sheet itemss applicable. As per the capital adequacy norms issued by the RBI, we are required to

have a regulatory minimum CRAR &5%. As atSeptember 302020 our Companfs CRAR was25.78%of
which Tier | capital wa21.026. Our Company proposes to utilide NetProceedsowards augmenting its capital

base to meet future capital requiremehts. r

160

ProposedScheduleof Implementation and Deploymentof the Net Proceeds

The Net Proceeds are currently expected to be deplnyeidancial Year 2D2.

f ur t h ekeyRegutationslarsl Polidés e bfe gi nni ng

on

The fund deployment indicated above is based on current circumstances of our business and we may have to revise
our estimates from time to time on account of various factoc$, as financial and market conditions, competition,

interest rate fluctuations and other external factors, which may not be within the control of our management. This

may entail rescheduling the proposed utilization of the Net Proceeds and changitartt®alof funds from its
planned allocation at the discretion of our management, subject to compliance with applicable laws.
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Appraising Entity

The fund requirements for tlobjects of the Offehave not been appraised by any bank or finamtssitution
or other independent agency.

Means of Finance

Our Company proposes to utilise the Net Proceeds from the Fresh Issue towards augmenting its capital base to
meet future capital requirements. Accordingly, we confirm that there is no requiréonarg to make firm
arrangements of finance through verifiable means towards at least 75% of the stated means of finance, excluding
the amount to be raised from the Fresh Isswkexisting identifiable accruals, as prescribed under the SEBI ICDR
Regulatons

Interim Useof Net Proceeds

Our Company, in acordancewith the policies formulated by our Board from time to time, will have
flexibili ty to deploy the Net Proceals. Pending utilization of the Net Proceedsfor the purposes described
above, our Company will temporarly invest the Net Proceals in deposits in one or more scheduled
commercial banks includedin the Semnd Schedule of Reserve Bank of India Act, 1934 as amende@smay
beapprored by our Board.

In accordancewith Section 27 of the Companies Agtour Company confirms that it shall not usethe Net
Procedsfor buying, tradingor otherwise dealing in sharesof any otherlistedcompanyor for any investment
in the equity markets.

Bridge financing facilities

OurCompanyhas not raised any bridge loarther financial arrangementm any bank or financial institution
as on the date dhis Draft Red Herring Prospectus, which are proposed to be repaid from the Net Proceeds.

Offer Related Expenses

The Offer relate@xpenses primarily include fees payable to the BRLMs and legal counsels, brokerage and
selling commission, underwriting commission, commission payable to Registered Brokers, RTAs, CDPs,
SCSBsd fees, Sponsor Bank©&s f emesy,expdhgeg, iadvertisiag and f e e s
marketing expenses and all other incidental and miscellaneous expenses for listing the Equity Shares on

the Stock Exchanges

The fees and expenses relating to the Offer shall be borne by each of our Company and the Selling
Shareholders in the manner agreed to among our Company and the Selling Shareholders and in proportion to
the number of Equity Shares issued and/or transféayexhch oour Company and the Selling Shareholders

in the Offer, respectively. Further, the Selling Shareholders shall reimburse our Company for all expenses,
incurred by our Company in relation to the Offer for Sale on each of their behalf in proptrtibair
respectiveEquity Shares offered by them in the Offer Sale and in accordance with applicable law.

The breakdown of the esimated Offer expensesis disclosed below

Estimated As a % of the total
expensed) estimatedOffer As a % ofthe total
Activity (in__milli on) expensed) Offer size®

BRLMsbAfees and commissions (including [ © [ © [ ©
underwriting commission, brokerage and selling
commission)

Sdling commissian/processing fetor SCSBs, [ © [ © [ 0§
Sponsor Bank and fee payablete Sponsor Bank
for Bids made by RIB¥(®)®)

Brokerageand selling commissioand bidding [ © [ © [ o
charges for members of the Syndicate (including

89



Estimated As a % ofthe total
expensed) estimatedOffer As a % ofthe total
Activity (in__milli on) expensed) Offer size
their subSyndicate Members), Registered Broke
RTAs and CDP®
Fees payabe to the Registar to the Offer [ § [ © [ §
Fees payable to the other advisors to the Offer [ § [ © [ §
Others
- Listing fees SEBI filing fees, upload fee [ © [ © [
BSE & NSE processng fees book building
software feesnd other regulatory expense
- Printingand stationery [ § [ © [ §
- Advertising and marketing expenses [ § [ © [ §
- Fee payable to legal counsels [ § [ © [ §
- Miscellaneous [ § [ © [ §
Total estimated Offer expense [ § [ © [ §

@ Amounts will bdinalised and incorporated ithe Prospectusn determination oOffer Price Offer expenses include applicable taxes,
where applicable. Offer expenses are estimates and are subject to change.

@ Selling commission payable to the SCSBs on the portion for Retail Individual Biglligitse Employeeand NortInstitutional Bidders,
which are directly procured by the SCSBs, would be as follows:

Portion for Retail Individual Bidderts [ @4 of the Amount Allotted* (plus applicable taxes)
Portion for the Eligible Employees* [ &4 of the Amount Allottedfplus applicable taxes)
Portion for NonlInstitutional Bidders [ @4 of the Amount Allotted* (plus applicable taxes)

*Amount dlotted is the product of the number of Equity Shares Allotted and the Offer Phieeslling commission payable to the
SCSBs will be determined on the basis of the bidding terhiiras captured in the Bid Book of BSE or NSE

®  Nouploadingprocessing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applications directly
procured by thenProcessing fees payable to the SCSBs on the portion for Retail Individual Biftigilsle Employeesind Non
Institutional Bidders which are procured by the members of the Syndicat®ysudlicate/Registered Broker/RTAs/ CDPs and submitted
to SCSB for blcking, would be as follows:

Portion for Retail Individual Bidders [ Opkr valid application (plus applicable taxes)
Portion for Eligible Employees [ Opkr valid application (plus applicable taxes)
Portion for Nonlnstitutional Bidders [ Opkr validapplication (plus applicable taxes)

@ The Processing fees for applications made by Retail Individual Bidders using the UPI Mechanism would be as follows:

Members of the Syndicate / RTAs / CDPs [ Oper valid Bid cum Application Fornfplus applicableaxes)

[ 6per valid Bid cum Application Fornfplus applicable taxes)
The Sponsor Bank shall be responsible for making payments to the
Sponsor Bank parties such as remitter bank, NCPI and such other parties as requi
in connection with the performance of its duties under the SEBI
circulars, the Syndicate Agreement and other apyblie laws.

*For each valid application

®  Selling commission on the portion for Retail Individual Bidders and-INstitutional Bidders which are procured by members of the
Syndicate (including their suByndicate Members), Registered Brokers, RTAL&®ls would be as follows:

Portion for Retail Individual Bidders [ @4 of the Amount Allotted* (plus applicable taxes)
Portion for NonlInstitutional Bidders [ @4 of the Amount Allotted* (plus applicable taxes)
*Amount Allotted is the product of the numibéEquity Shares Allotted and the Offer Price

®  TheSelling Commission payable to the Syndicate /Syrimlicate Members will be determined on the basis of the application form number
| series, provided that the application is also bid by the respectiwdicaym / SukSyndicate Member. For clarification, if a Syndicate
ASBA application on the application form number / series of a Syndicate-3y8dirate Member, is bid by an SCSB, the Selling
Commission will be payable to the SCSB and not the SyndiaalbeSyBdicate Member.

™ Bidding Charges payable tnembers of the Syndicate (including their-8ymdicate Members), RTAs and C@Rghe portion for RIBs
and Nonlnstitutional Bidders which are procured by them and submitted to SCSB for blocking, wosild Hfe a | [| @phlwssappli¢able
taxes, per valid application bid by the Syndicate (including theirSuirlicate Members), RTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers the RTAs and CDPs will be determinesioafitie
bidding terminal id as captured in the Bid Book of BSE or NSE.

Bidding charges payable to the Registered Brokers, RTAs/CDPs on the portion for RIBs, Eligible Employeedrssidutional
Bidders which are directly procured by tRegistered Broker or RTAs or CDPs and submitted to SCSB for processing, would be as
follows:
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Portion for RIBs* ~ [ oper valid application (plus applicable taxes)
Portion for Eligible Employees* [ &4 of the Amount Allottédplus applicable taxes)
Portion for Nonlnstitutional Bidders* ~ [ oper valid application (plus applicable taxes)
* Based on valid applications

Monitoring of utilization of funds

OurCompany has ap Monitaring@dgency id dccomance twitheRegulation 41 of the SEBI ICDR
Regulations. Our Board and theokitoring Agency will monitor the utilisation of the Net Proceeds, #msl
Monitoring Agency shalsubmit the report required under Regulation 41(2) of the SEBI ICORIIRE&ONS.

Our Company will disclose the utilisation of the Net Proceeds under a separate head in our balance sheet along
with the relevant details, for all such amounts that have not been utilised. Our Company will indicate investments,
if any, of unutilsed Net Proceeds in the balance sheet of our Company for the relevant fiscals subsequent to receipt
of listing and trading approvals from the Stock Exchanges.

Pursuant to Regulation 32(3) of the Listing Regulations, our Company shall, on a quarterlylisakise to the

Audit Committee the uses and applications of the Net Proceeds. On an annual basis, our Company shall prepare a
statement of funds utilised for purposes other than those stated in this Draft Red Herring Prospectus and place it
before theAudit Committee and make other disclosures as may be required until such time as the Net Proceeds
remain unutilised. Such disclosure shall be made only until such time that all the Net Proceeds have been utilised
in full. The statement shall be certifiegt the statutory auditor of our Company. Furthermore, in accordance with
Regulation 32(1) of the Listing Regulations, our Company shall furnish to the Stock Exchanges on a quarterly
basis, a statement indicating (i) deviations, if any, in the actual titlsaf the proceeds of the Fresh Issue from

the objects of the Fresh Issue as stated above; and (ii) details of category wise variations in the actual utilisation of
the proceeds of the Fresh Issue from the objects of the Fresh Issue as stated aboWerriai®n will also be

published in newspapers simultaneously with the interim or annual financial results and explanation for such
variation (if any) will be included in our Directords

Variation in Objects

In acaordance with Section 13(8) and Section27 of the Companies Act and applicable provisions of the

SEBI ICDR Regulationsour Company shall not vary the objectsof the Fresh ¢sue without our Company

being authorized to do so by the Shareholdersoy way of a special resolution through postal ballot.
addition, the notice issuedto the Stareholdersn relation to the passing of such specialresdution HRostal

Ballot Noticed )hallspecify the prescribedietailsasrequired underthe ConpaniesAct and applicable rules.

The Postal Ballot Notice shall simultaneously be published in the newspapers, one in English and one in
Bengali, being the local language of the jurisdiction where the Registace@orporat®ffice is situated in
accordance with the Companies AGur Promaterswill be required to provide an exit opporunity to such
Shareholderswho do not agreeto the proposal to vary the objectst suchprice, andin such manner, in
accordance with outompanies Acandthe SEBI ICDR Regulations.

Other Confirmations
No part of the Net Proceals will be paid by our Company as considerationto our Promoters,members of
our Promoter Groupur Directors,our Key ManagerialPersanel or our Group CompaniesThereare no

existing or anicipatedtransactios in relation to utilization of Net Proceeds with our Promoters, our
Directors our Key ManagerialPersonnel, our Promoter Grour our Group Companies
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BASIS FOR OFFER PRICE

The Price Bandand Offer Price will be determined by cOompany and the Selling Shareholders in consultation

with the BRLMSs, on the basis of assessnmntarket demand for the Equity Shares offered through the Book

Building Process and on the basis of quantitative and qualitative factors as described heltagevalue of the

Equity Shares isl0each and th&loorPr i ce is [ 0] t i theGap Pribeedf & ]Ja ctei mead uteh ea nf
value. | nvest or RiskdFacom |, QurfBudiness ,Fndhdiad Statements faMan dige ment 6 s
Discussionand Analysis of Financial Condition and Results of Operationso n  p,dl86e262 ard 280,

respectively, to have an informed view before making an investment decision.

Qualitative Factors

Some of the qualitative factors which form the basiséonputing the Offer Price are:

1 Largest NBFGMFI in Eastern India and fifth largest NBH@FI in India with a focus on Low Income States

1 Seasoned business model incorporating our-@stlblished risk management framework, loan approval
processes and recovery drives

1 Customer centric approach with diverse product offerings

1 Advanced and scalable technolegyabled infrastructure

1 Diverse berowing relationships and access to multiple sources of capital

1 Our Promoter ownership and expeded Board and management teams

For det @urBusiness BesieesSBtrengthd on 138a g e

Quantitative Factors

Some of the information presenté@dlow relating to our Company is derived from the Restated Financial
Information Some of the quantitative factors which may form the basis for calculating the Offer Price are as

follows:

1. BasicandDi | ut ed Earnings per ShdOeach( AEPSO0) at face valu
Derived from Restated Financiaformation:

Financial Year/ Period Basic EPSY Diluted EPS Weight
2020 12.07 12.05 3
2019 14.05 14.02 2
2018 3.52 351 1
Weighted Average 11.31 11.28
Six month period ended September 30, 2020* 5.75 5.74

Notes:

(1)Weighted average = Aggregate of y@ése weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each year/Total of
weights. This does not include EPS for thensbnths ended September 30, 2020.

(2) The figureslisclosed above are based on the Restated Financial Information of our Company,

(3) Ear ni ng snetprefit aft& tag attebutéble Joequity shareholders by weighted average number of equityoststsrsding

during the years/period. Weighteslerage number of equity shares has been computed as per #88AEarnings per share'.

(4) Basic EPS and Diluted EPS calculations are in accordance with the relevant Indian accounting standard.

* Basic and Diluted Earnings per Share for the six rherended September 30, 2020 are not anredli

(5) The above statement should be read with Significant Accounting Policies and the Notes to the Restated rforamzi@nas

appeari ng iStateneds rbaerngd irEmde262g o n

2. P/ERatioinrelationtoPrice Bandd 06]to[ O ] e Bquity Share:

Particulars P/E at the Floor Price P/E at the Cap Price (no.
(no. of times) of times)

P/E ratio based on basic EPS for financial year 2020 [ © [ 6

P/E ratio based on diluted EPS for financial year 2020 [ O [ ©
3. Industry Price / Earning (P/ E) Ratio

Industry P/E ratio
Particulars P/E

Highest 3110

Lowest 12.16

Average 21.63
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Note: The industry high and low has been considered from the inghesinset provided later in this chapter. The industry composite has been

calculated as the arithmetic average P/ E of the industry peer set disclosed in this section.

4. Returnon Ne't

Wort h

(ARONWO) :

Financial Year RoNW (%) Weight

2020 13.1%% 3
2019 18.31% 2
2018 8.11% 1
Weighted Average 14.0%%

September 30, 2020 (not annualised) 6.16%

Notes:

(1) Return on Net Worth (%) is calculated raest profit after tax attributable to the equity shareholders of the Company divideotdlyEquity

for the years/period. Total Equity = Share capitaDther Equity.

(2) Net Worth represents aggregate value of share capitaQihdr Equity. "Other Equity" shall mean free reserves and surplus, securities
premium, statutory reserves, shaxgtion outstanding reserve and other comprehensive income as per the Restate@Hinfanaiation.

(3) Weighted Average = Aggregate of yedse weighted RONW divided by the aggregate of weights i.e. (RONW x Weight) for each year / Total
of weights. Thi does not include RoNW for the-signths ended September 30, 2020.

5. Net Asset Val ue (i NoAfdoejalugpob r 1Hqg wiatcyh Shar e

Net Asset Valueper Equity Share )

As on 30 September 2020 91.32

As on March 31, 2020 87.26

After the Offer

- At the Floor Price [ 6]

- At the Cap Price [ 6]

Offer Price [ 6]

Notes:

(1) Net Asset Value per Equity Share is calculated as Net Worth as of the end of relevant period divided by the numb&hafrEsjoitystanding
at the end of such perioblet Woth represents aggregate valueSbfare Capital andOther Equity. "Other Equity" shall mean free reserves and
surplus, securities premium, statutory reserves, share option outstanding reserve and other comprehensive income estiedtinBRncial

Information

6. Comparison d Listed Industry Peers:

Face Net Closing
Value Net share
Name of the Standalone/ per Profit EP.S Net Worth RS ST price (as
- . P/E P/B (Basic) on Net Value/
company Consolidated | equity (INR (INR mn) on
(INR) Worth Share
share mn) (INR) February
(INR) 12, 2021)
Arohan Financial . . o
Serviced imited 10 [ 61| [ 6] 1,26801| 12.07 | 962631 | 13.17% | 87.26 -
Listed Peers
CreditAccess .
Grameen Limited Consolidated 10 3110 | 3.80 3,354.90 23.20 27,342.20 12.27% 189.90 721.50
Spandana
Sphoorty Consolidated| 10 12.16 | 167 | 3,518.29 | 56.21 26,259.54 | 13.40% | 408.29 683.40
Financial Limited
Bandhan Bank Standalone 10 1797 | 358 | 30,237.38| 18.78 | 1,51,954.58| 19.90% 94.37 337.50
Ujjivan Small Standalone | 10 | 1614 | 1.9 | 3,499.18 | 2.9 | 31,876.00 | 10.98% | 18.44 | 35.35
Finance Bank

Source: All the financial information for listed industry peer mentioned above is sourced from the annual report of thg fmrtipayear ended
March 31, 2020.

Notes:

(1) Net Profit includes Profit after taxes and exceptional items

(2) Basic EPS sourced from the annual report of the company for the year ended March 31, 2020.

(3) P/ E ratio is calculated as closing share price (Februb2y2021 NSE) / EPS

(4) P/ B ratio is calculated as closing share price (Februb2y2021, NSE) NAV

(5) Net Asset Value per Equity ShdMAV)is calculated as Net Worth as of the end of relevant period divided by the number of Equity Shares
outstanding at the end of such period.

(6) Return on Net Worth is calculatednet profit after tax attribtable to the equity shareholders of the Compiinigled by Total Equity for the
years/period. Total Equity = Share capitalGther Equity.

(7)"Other Equity" shall mean free reserves and surplus, securities premium, statutory reserves, shareutgiioding reserve and other
comprehensive income as per the Restated Financial Information but does not include reserves created out of revalsetsonvatemck of
depreciation and amalgamation.

The Offer price is [ theEquty@hares. of t he face value of

The trading price of the

lose all or part of your investments

Equity
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STATEMENT OF SPECIAL TAX BENEFITS

Statement of Special Tax Benefits available to the Company and its shareholders under the applicable direct
tax laws in India

To,

The Board of Directors

Arohan Financial Services Limited
PTI Building, 4" Floor

DP-9, Sector V, Salt Lake
Kolkatai 700091

Proposed Offering of securities (AOffero) in I ndia b
Companyod)

1. Thisreportis issued in accordance with the terms of our engagement letter dated 04 January 2021.

2. The accompanying Statement of Spkdiax Benefits available to the Company and its Shareholders
(hereinafteit hree fSedau eedreetnd t tea xI nAccame 1961 (read with

circulars, notifications) as amended tbhfie ntchobemeF iTraa&n c ¢

Regula@apas®snseen prepared by the management of the Co

which we have initial.ed for identification purposes
Management 6s Responsibility

3. The preparation of thiSt at e ment asurofr etphoer td anthei cohf Deoaft RecoHerbing i nc | uc

Prospectus s t he responsibility of the management of the
Directors of the Company at its meeti maghalpdh dd bl X
The man&dgemesmptonsi bility includes designing, i mpl eme

to the preparation and presentation of the Statemen
making esaifrmateasbvhabl e The tMaenademamstiancelsso respo

and ensuring that the Company complies with the | aws

Auditordéds Responsibility

4. Our work has been carried out in accordance with St
Certificates for Special Purposes (Revised 2016) 06 =

by the Institute of Chartered Accountantdradfia.

5. Pursuant to the&securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regul ations 2018, as amearnddk dt e h€o g £DiRe sReAwtl a2 0 d 8
responsibility to reponv h e t h Btatemiatlprepared by the Company, presents, in all material respects, the
possible special tax benefits available to the Company and its shareholders in accordance with the Income Tax
Regulations as at the date of our report.

6. Our work was performed solely t@sist you in meeting your responsibilities in relation to your compliance
with the Act and the ICDR Regulatioitssconnection with the Offer

7. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1,
Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and other
assurance and related services engagements.

Inherent Limitations

8. We draw attention to the fact that the Statement includes certain inherent limitations that can influence the
reliability of the information.

Several of the benefits mentioned in the accompanying statement are dependent on the Goitspany
shareholders fulfilling the conditions prescribed under the relevant provisionslottme Tax Regulations
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Hence, the ability of the Company or its shareholders to derive the tax benefits is dependent upon fulfilling
such conditions, which may enay not be fulfilled. The benefits discussed in the accompanying statement are
not exhaustive.

The Statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tasicad In view of the individual nature of the tax

consequences and the changing tax laws, each investor is advised to consult his or her own tax consultant with
respect to the specific tax implications arising out of their participation i@ tes.

Further, we give no assurance that the Revenue Authorities/ Courts will concur with our views expressed
herein. Our views are based on the existing provisions of law and its interpretation, which are subject to
change from time to time. We do not assunspoasibility to update the views consequent to such changes

Opinion
9. In our opinion, the Statement prepared by the Company presents, in all material respects, the special tax
benefits available, to the Comp arngoma fad Regulaioesasdt ar e h o |

the date of our report.

Considering the matter referred to in paragraph 8 above, we are unable to express any opinion or provide any
assurance as to whether:

0] The Company or its shareholders will continue to obtain thefiteper the Statement in future; or
(i)  The conditions prescribed for availing the benefits per the Statement have been/ would be met with.

Restriction on Use
10. This report is addressed to and is provided to enable the Board of Directors of the Compadig¢othne

report in theDraft Red Herring Prospectusreparedn connection with the Offeo be filed by the Company
with the Securities and Exchange Board of India and the concerned stock exchanges.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No. 001076N/N500013

Huned Contractor

Partner

Membership No.41456

UDIN: 21041456 AAAAAD6812

Date: 12February 2021
Place: Mumbai
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STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO AROHAN FINANCIAL SERVICES
LI MI TED ( THE fA COMFPFRANMXREHOLLOERS

UNDER THE INCOME-TAX ACT, 1961 (hereinafter referred to a

1. Specialtax benefitsavailable to the Company under the Act

o The Companyis a non-deposit takingNon-Banking Financial Companly Micro Finance
Institution (NBFC- MFI) and,asperthe provisionsof section 36(1)(viia) of the Act, the
Company could claim a deduction of provision created for bad and doubtful detfsts in
booksof accountsotheextentof five per cent of its total income (computed before making
any deduction under this section and ChaptetAY] subject to certain conditions, while
computing its income under the head AProfits

As per section 36(1)(vii) of the Act, where the Company has claimed deduction under
section 36(1)(viia) of the Act, then subsequent claim of deduction of actual bad debts under
section 36(1)(vii) of the Act would be reduced to the extent of deduction already claimed
under section 36(1)(viia) of the Act.

Further, as per section 41(4) of thet, where any deduction has been claimed by the Company

in respect of a bad debt under Section 36(1)(vii) of the Act, then any amount subsequently
recovered on any such debt is greater than the difference between such debt and the amount so
allowed as adeduction under section 36(1)(vii) of the Act, the excess shall be deemed to be
business income of the year in which it is recovered.

2. Lower corporate tax rate under Section 115BAA of the Act
Section 115BAA of the Act has been inserted by the Taxationda ( Amend ment ) Act , 2
Amendment Act , 20190) w. e. f. April 1, 2020 (ass

companies to compute corporate tax at a reduced rate of 25.168% (22% plus surcharge of 10% and
cess of 4%), provided such companiesndt avail the following deductions/exemptions:

i. Deduction under the provisions of section 10AA (deduction for units in Special Economic Zone);
i. Deduction under clause (iia) of sgbction (1) of section 32 (Additional depreciation);
ii. Deduction under seoin 32AD or section 33AB or section 33ABA (Investment allowance in
backward areas, Investment deposit account, site restoration fund);
iv. Deduction under sublause (ii) or sukclause (iia) or sufelause (iii) of subsection (1) or sub
section (2AA) or suksection (2AB) of section 35 (Expenditure on scientific research);
v. Deduction under section 35AD or section 35CCC (Deduction for specified business, agricultural
extension project);
vi. Deduction under section 35CCD (Expenditure on skill development)
vii. Deduction under any provisions of ChapterA/bther than the provisions of section 80JJAA or
Section 80M;
vii. ~ No set off of any loss carried forward or depreciation from any earlier assessment year, if such
loss or depreciation is attributable to any ofdleeluctions referred from clause i to ix above; and
ix. No set off of any loss or allowance for unabsorbed depreciation deemed so under section 72A, if
such loss or depreciation is attributable to any of the deductions referred from clause i to ix above.

Incase a company opts for section 115BAA of the Ac:
under section 115JB of the Act would not be applicable and MAT credit of the earlier year(s) will not

be available for sedff as clarified by the Central Boawf Direct Taxes, through its circular no.

29/2019 dated @ctober 2019. The option needs to be exercised on or before the due date of filing the

tax return. Option once exercised, cannot be subsequently withdrawn for the same or any other tax

year.

The Company has represented to us that they have opted to apply section 115BAA of the Act for the
assessment year 202021.

96



Notes-

Deductions from Gross Total Income- Section 80 JJAA of the Act- Deduction in respect of
employment of new Employee

Subject to fulfiment of prescribed conditions, the Company is entitled to claim deduction, under

the provisions of Section 80JJAA of the Act, of an amount equal to thirty per cent of additional
employee cost (relating to specified category of employees) incurred indhgecof business in

the previous year, for three assessment years including the assessment year relevant to the previous
year in which such employment is provided.

Special tax benefits available to the shareholders under thict

There are no special tdvenefits available to the shareholders of the Company.

This Annexure sets out only the tax benefits available to the company and the shareholders under the
current Income Tax Act, 1961 i.e the Act as amended by the Finance Act, 2020 appdicEbiaricial
year 202621 relevant to the Assessment year 2021 presently in force in India.

These special tax benefits are dependent on the Company fulfilling the conditions prescribed under
the relevant provisions of the Act. Hence, the ability @& @ompany to derive the tax benefits is
dependent upon fulfilling such conditions, which based on the business imperatives, the Company
may or may not choose fufil.

The special tax benefits discussed in the Statement are not exhaustive, but jasvendiarther,

the special tax benefits discussed in this statement are only intended to provide general information
to the investors and hence, is neitdesignechor intendedto be a substitutefor professionatax
advice,which the investorsmay wish to take before making any investments. In view of the
individual nature of the tax consequences accompanied with the changing tax laws, each investor
is advised to consult his or her own tax consultant with respect to the specific tax implications
arisingout of their participation in thissue.

The Statement is prepared on the basis of information available with the Management of the
Company and there ti® assuranceat:

i. the Company or its shareholders will continue to obtain these bendfitsiie;

i the conditions prescribed for availing the benefits have been/ would be meandth;

i the revenue authorities/courts will concur with the view exprelssesin.

The above views are based on the existing provisions of law and our interpretation af,the la
which are subject to change from time to time and are not birafiniige incometax department

or on its officials / authorities or on any other Regulator.

The Statementhasbeenpreparedon the basisthat the sharesof the Companywill be listed on a
recognizedstockexchange in India and the Company will be iss@hares.

For and on behalf of Arohan Financial Services Limited

Milind R. Nare
(Chief Financial Officer)

Place:Kolkata

Date:12 February 2021
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Statement of Special Tax Benefits available to the Company and its shareholders under the applicable
indirect tax laws in India

To,

The Board of Directors

Arohan Financial Services Limited
PTI Building, 4" Floor

DP-9, Sector V, Salt Lake
Kolkatai 700091

Proposed Offering of securities (AOffero) in India by
Companyo)

1. Thisreportis issued in accordance with the terms of our engagement letter dated 04 January 2021.
2. The accompanying Statement 8pecial Tax Benefits available to the Company and its Shareholders
(hereinaft efit hee fSd¢daundeoletContrad Goods and Services Tax Act, 2017, Integrated
Goods and Services Tax Act, 2017 and respective State Goods and Services d@k7/Achllectively referred
as "Indirect Tax Regulationsh,as been prepared by the management of
proposed Offer, which we have initialed for identif
Management s Responsibility

3. The preparation of thiSt at ement as of the date of Doafi RedHeripgpr t whi

Prospectus s t he responsibility of the management of the
Directors of the Company alt fiotrs tnheee tpiunrgp ohseel ds eotn olust Ji
The man&dgemesmptonsi bility includes designing, i mpl eme

to the preparation and presentation of t henSt athe@me n
making estimates that arTehe eMasmaw@erhenti ni ¢ hel d rrcauansd

and ensuring that the Company complies with the | aws

Auditordéds Responsibility

4. Ourworkh®# been carried out in accordance with Standard
Certificates for Special Purposes (Revised 2016) 6 o

by the Institute of Chartered Accountants of India.

5. Pursuant to theSecurities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regul ations 2018, as amearnddk dt e h€o g £DiRe sReAwtl a2 0 d 8
responsibility to reponv h e t h Statemiertt greparday the Company, presents, in all material respects, the
possible special tax benefits available to the Company and its shareholders in accordance with the Indirect Tax
Regulations as at the date of our report.

6. Our work was performed solely to assist ynuneeting your responsibilities in relation to your compliance
with the Act and the ICDR Regulatioirsconnection with the Offer

7. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1,
Quality Control fo Firms that Perform Audits and Reviews of Historical Financial Information, and other
assurance and related services engagements.

Inherent Limitations

8. We draw attention to the fact that the Statement includes certain inherent limitations tidluesace the
reliability of the information.

Several of the benefits mentioned in the accompanying statement are dependent on the Company or its

shareholders fulfilling the conditions prescribed under the relevant provisionslofitrert Tax Regulatios
Hence, the ability of the Company or its shareholders to derive the tax benefits is dependent upon fulfilling
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such conditions, which may or may not be fulfilled. The benefits discussed in the accompanying statement are
not exhaustive.

The Statement isnly intended 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 the tax
consequences and the changing tax laws, each investor is advisgtsult his or her own tax consultant with
respect to the specific tax implications arising out of their participation i@ tees.

Further, we give no assurance that the Revenue Authorities/ Courts will concur with our views expressed
herein. Our \@ws are based on the existing provisions of law and its interpretation, which are subject to
change from time to time. We do not assume responsibility to update the views consequent to such changes

Opinion

9. In our opinion, the Statement prepared by the Company presents, in all material respects, the special tax
benefits available, to the Company and ités shareho
at the date of our report.

Consideringhe matter referred to in paragraph 8 above, we are unable to express any opinion or provide any
assurance as to whether:

(i)  The Company or its shareholders will continue to obtain the benefits per the Statement in future; or
(iv)  The conditions prescribed fawailing the benefits per the Statement have been/ would be met with.

Restriction on Use
10. This report is addressed to and is provided to enable the Board of Directors of the Company to include this

report in theDraft Red Herring Prospectusreparedn connection with the Offeto be filed by the Company
with the Securities and Exchange Board of India and the concerned stock exchanges.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No. 001076N/N500013

Huned Contractor

Partner

Membership No.41456

UDIN: 21041456 AAAAAC2800

Date:12 February 2021
Place: Mumbai

99



STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY, AND SHAREHOLDERS OF
THE COMPANY UNDER THE APPLICABLE INDIRECT TAX REGULATIONS IN INDIA

Benefits available to Arohan Financi al Services Limited
the Central Goods and Services Tax Act, 2017, Integrated Goods and Services Tax Act, 2017, respective State Goods
and Services Tax Act, 201G00ds and Services Tax (Compensation to States) Act, 2017, Custom Act, 1962, Customs

Tariff Act, 1975 as amended, the rules and regulations there uhddtoreign Trade (Development and Regulation) Act,

1992 (read with Foreign Trade Policy2628)( col | ecti vely referred as Al ndirect T

1. Special Tax Benefits available to the Company

The Company has been registered as a-Rann ki ng Fi nanci al C o nResenveBank e NBF C06)
India.

The Company is primarily engad in providingservices of microfinance as well as lending to Micro Small and
Medi um Ent er pr.iTeeemmin oarbeSoMiEcenie) for the Company is Interest on loans, which is
exempt from levy of GST as per the relevant exemption notificationsdssnder Central Goods and Services
Tax Act, 2017 and Integrated Goods and Services Tax Act, 2017.

Additionally, the Company also earns income by way of various Fees and Commissions, which attract GST at the
prescribed rates.

The Company has exercisdtetoption under Section 17(4) of the Central Goods and Services Tax Act, 2017 and
accordingly avails 50% of the eligible input tax credit and the Company utilizes the said availed input tax credit
in compliance with the GST law.

Apart from the above, n@nof any special Indirect tax benefits are available to the Company under the Indirect
Tax Regulations in India.

2. Special Tax Benefits available to the Shareholders of the Company

The shareholders of the Company are not required to discharge any G8@nsaction in securities of the
Company. [Securities are excluded from the definition of Goods as defined u/s 2(52) of the Central Goods and
Services Tax Act, 2017 as well from the definition of Services as defined u/s 2(102) of the Central Goods and
Senices Tax Act, 2017].

Apart from above, the shareholders of the Company are not eligible to special tax benefits under the provisions of
the Customs Tariff Act, 1975 and / or Central Goods Services Tax Act, 2017, Integrated Goods and Services Tax
Act, 2017, respective Union Territory Goods and Services Tax Act, 2017 respective State Goods and Services Tax
Act, 2017, Goods and Services Tax (Compensation to States) Act, 2017 read with the relevant [Central Goods and
Services Tax Rules, 2017, Integrated Goadd Services Tax Rules, 2017, Union Territory Goods and Services

Tax Rules, State Goods and Services Tax Rules, 2017 and notifications issued under these Acts and Rules as well
asthe Foreign Trade (Development and Regulation) Act, 1992 (read with Fdnegiga Policy 20120).

Note:

1. These special tax benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant provisions of the Indirect Tax Laws. Hence, the ability of the Company or its shareholders t
derive the tax benefits is dependent upon fulfilling such conditions, which based on the business imperatives, the
Company or its shareholders may or may not choose to fulfil.

2. The special tax benefits discussed in the Statement are not exhaustiveoahditended to provide general
information to the investors and hence, is neither designed nor intended to be a substitute for a professional tax
advice. In view of the individual nature of the tax consequences aid the changing tax laws, each sradgised
to consult his or her own tax consultant with respect to the specific tax implications arising out of their participation
in the issue.

3. The Statement has been prepared on the basis that the shares of the Company are listed on a recognized stock
exchange in India and the Company will be issuing shares.
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4. The Statement is prepared on the basis of information available with the Management of the Company and there is
no assurance that:

i The Company or its shareholders will continue to obtain these benefits in future;
. The conditions prescribed for availing the benefits have been / would be met with; and
iii. The revenue authorities / courts will concur with the view expressed herein.

5. The d&ove views are basis the existing provisions of law and its interpretation, which are subject to change from time
to time.

For and on behalf ofArohan Financial Services Limited

Milind R. Nare
(Chief Financial Officer)

Place:Kolkata

Date:12 February 2021
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SECTION IV: ABOUT OUR COMPANY

INDUSTRY OVERVIEW

Unlesmot ed otherwise, the information in thisindusirgti on he
Reporton Microfinance IndustryMumbaii Fe br uary 202106, prepared by CRI SIL
Li mi tCRIBILO( iand s uc hCRIStLRepord ;) on bun requéstCRISIL obtains information for its

analysis from sources it considers reliable, but does not guarantee the agcadaguacy or completeness of its

analysis or any information contained in the CRISIL Report. Further, the CRISIL Report was prepared on the basis

of information as of specific dates which may no longer be current or reflect current trends, and opirtfans i

CRISIL Report may be based on estimates, projections, forecasts and assumptions that may prove to be incorrect.
The CRISIL Report is not a comprehensive evaluation of the industry, the Company or the Equity Shares and all
material within the CRISIL &ort should be deemed as expressions of opinion which are subject to change without
notice.Accordingly, investors must rely on their independent examination of, and should not place undue reliance
on, or base their investment decision solely on thigrmdion.

Macroeconomic Environment
COVID-19 pandemidighly impacts world and Indian economy

According to the CRISIL Report, the global economy was volatile in Fiscal 2020 with the CT®/Handemic

having widespread global impact. In the first three quarters trade protectionist policies were implemented, disputes
occurred among major trading paets, commodity and energy prices were volatile, and economic uncertainties
arose due to Brexit. The outbreak of the COMI®disease, which has infected more than 74.90 million people in
more than 200 countries (as of calendar year 2020 end) and coatgfgd to considerable human suffering and
economic disruption.

Growing restrictions on the movement of people and lockdowns in affected countries have led to demand, supply

and liquidity shocks. CRISIL Research estimates that the Indian econonshsvik by 7.7% in Fiscal 2021 due

tothe COVIB19 pandemi c, but that I ndiads economic growth
2022, it is expected that I ndiads GDP wil|l grow at an
leading to an average of 4% CAGR between Fiscal 2020 and Fiscal 2025.

I ndi a6 srec@Brsharplyo

I ndiads | ockdown of nearly 1.30 billion people and a
on an unprecedented scale. However, wittet r el axati on of the | ockdown and
economy is on the path of recovery.

India is one of the fastegrowing economies in the world and is expected to continue to be one of the fastest
growing major economies. Over the past fbur s c al s, I ndi aés macroeconomic sit
Both fiscal and monetary policies have become increasingly more targeted, focusing on raising the quality and not

just the rate of growth. The Government of India has also adopted aromflatgeting framework that provides

an institutional mechani sm for inflation control,
macroeconomic variables are more stable, and with sufficiently large reserves, the economy is considered to be
more esilient than it was during the Taper Tantrum of 2013.

Rapid urbanisation, ri sing consumer aspiration, incre
are expected to support GDP growth. As of October 2020, the International Moneatdr{iF&) predicted that

I ndi ads GDP woul d decl|-19pandelnig was €xpedtéd,to slariak world eutp@ GWA14%

in calendar 2020. However, the I MF also predicted th:
calendar 2021.

In these unprecedented times, financial inclusion is more imperative than ever in order for vulnerable households
and businesses to navigate the crises and recover after the pandemic. Financial exclusion is widely prevalent in
countries, such as India, duegoverty and low income, financial illiteracy, high transaction costs, and lack of
infrastructure (primarily information technology). According to the CRISIL Report, a significant proportion of the
population still does not have access to formal bankigitias. CRISIL Research believes that tterget
customes of MFIs use informal sources of credit, suclmasey lenders, who charge rates (typicallyhe range
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of 35-45%), as alternatives for taking a lo&wecording to NABARD All India Rural Financidnclusion Survey
201617, 40% of loans were reported as taken from-institutional investors or informal channels, such as
relatives and friends, money lenders and local landlords.

As per the CRISIL Report, in terms of the credit to GDP ratio, Ind&éhlow credit penetration compared with
other developing countries, such as China and Brazil, indicating that the existing gap needs to be bridged.

Credit to GDP ratio (%)

250 r

204 205 201 205
200 |

16
1645, %51 16354 15350
150 |
108 109 111 113
100 | 720872 69 71 71 72 748 73
56 55 56 56

) I I I I I I I I
0

2016 2017 2018 2019
m|ndia ®mChina mBrazil mGermany ®South Africa = United Kingdom United States

Note: Data is represented for calendar years
Source: Bank of Internation&8ettlements, CRISIL Research

Financi al I nclusion and I ndiab6s Economic Landscape
Indiaés focus on financial inclusion is increasing, h
I ndiads financi al i ncl usd pashthréeayears,iwithpghe adulepdpulationgwith barikc a n't |

accounts rising from 53% (as per Global Findex Database 2014) to 80% (as per Global Findex Database 2017)
with concentrated efforts from the government and the rise of various supporting institiioosgh, the rise in

the number of bank accounts has not translated into a corresponding increase in the number of transactions and
usage of those accounts.

As per the Global Findex Database 2017, apmdiao xi mat el
Bangl adesh, Chi na, I ndonesi a, Me xi c o, Nigeria and Pa
billion), 415 million are from just two countrigsindia (11% or 190 million) and China (13% or 225 million).

To tackle financial exclusig the Indian government introduced the Pradhan Mantri Jan Dhan Yojana (PMJDY),

a scheme that facilitates opening bank accounts by the unbanked. However, according to the CRISIL Report, the
effective use of these new accounts and availability of credairekey challenges, which need to be effectively
addressed as borrowings from for mal sources still rem
remains low at 12.2% compared to other countries.
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Credit to households and ndimancial comporations as a % of GDP (CY 2019)

160% r 149%
140%
120%
100% 84%
80% L 071(%) 759 6%
X 549p9%
40% 31% 34
20% | 12%
0%
India China Brazil Germany South Africa  United United

Kingdom States
m Credit to households (% of GDP)  m Credit to non-financial corporations (% of GDP)
Source: Bank dinternational Settlements, CRISIL Research

The low levels of adults with bank accounts in India in comparison with various countries can be further explained
by the large number afiral households in the country. The shift in households towards urban regions is taking
place albeit at a very slow pace.

Tworthirds of total households are in rural India

FY15 FY16 FY17 FY18 FY19 FY20 E

100%
90%
80%
70%
60%
50%
40%
30%
20%
10%

0%

mUrban = Rural

Note: Household count is estimated assuming 5 persons per household. Popilll20d9 is taken from World Bank and 2020 is estimated;
percentages are as of the end of the fiscal year indicated.
Source: World Bank; Census; CRISIL Research estimates (E)

Although the majority of Indian households are located in rural areas, thiadpamkastructure in these regions is

low and, there remains a gap in the supply and demand for financial services. CRISIL Research believes this
presents an opportunity for the smaller banks.

Rural India accounts for about half of the GDP but only aboli0% of total credit

As of March 31, 2020, there were about 640,000 villages in India, inhabited by about 893 million people,

comprising about 66% of the countryés population. Ru
however, the share inta credit outstanding as of Fiscal 2020 was 9% in rural areas as compared to 91% in urban
areas. The divergence in the share of rural areas 1in

banking in rural areas.

Due to rural areas of Indizaving lower financial inclusion and less competition for banking services compared
with urban areas, the CRISIL Report estimates that this presents microfinance institution (MFI) with significant
growth opportunities in rural areas and, if effectivelypegh, MFI lenders can capitalise on the situation by
expanding their presence in these areas.
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Bank cedit accounts in rural, semirban and urban areas
(millions)
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Note: Urban includes data for Urban and Metroppah areas;amounts are as of the end of the fiscal year indicated. Data represent:
bank credit accounts
Source: RBI; CRISIL Research

Regionwise asymmetry: Central and Eastern regions have a lower share in total bank retail credit and deposits
Bank credit and deposits are predominantly concentrated in the southern and the western regions of India, while

these have bearspeciallylow in the Northern and Eastern regiongpdsit penetration in the south has increased
over the past five fiscal yesby 3%, the highest out of all regions.
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Bank retail credit per capita in the east is the lowest, and is nearly five times lower than in the south and west.

Regionwi se per capita* banking retail credit
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Note: 6*0 popul ati o2llas per the census data of

Source: RBI; Census India; CRISIL Research

and

Low percapita retail credit as well as deposits in Eastern, Central and-Bastlern regions compared with other

regions shows the low reach of banks in these areas. According to the CRISIL Reparfdiboledit per capita

is the lowest in the east of India and is nearly five times lower than bank retail credit per capita in the south and
west of India. In terms of deposits, the southern region is moderately penetrated compared with the northern and
western regions. The number of branches and ATM facilities in the Eastern regions, where credit penetration and
depositbase are low, is also below those of the southern and western regions, which CRISIL Research believes is

largely due to lower focus frorthe bigger banks. When considered together, CRISIL Research believes this
presents growth opportunities for market participants.

Large variationin availability of credit across states and districts

There are wide credit variations across states arihwiairious districts in the same state. Maharashtra, Karnataka,

Guijarat and Chhattisgarh had more than 70%, and Madhya Pradesh, Tamil Nadu and Andhra Pradesh had more
than 50%, of total credit outstandirmpncentrated in the top five districts as of Fis?@20. This indicates an
opportunity to offer loans to unserved or underserved customers. Uttar Pradesh and Bihar are the most populous
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states in India, accountin f
Il ndi aod

or 17% and 9% of Il ndi ads
accal n t for 4% and 6% of S

tot al popul ation, resp

Based on bank credit accounts in rural areas, CRISIL Research discovered that Bihar and Uttar Pradesh had more
than 47% of the total credit accounts in rural areas while Maharashtra had 9Fsaslo?020. However, in terms

of value, Maharashtra, Tamil Nadu, Gujarat and Chhattisgarh had less than 10% of the total credit outstanding in
rural areas as of Fiscal 2020.

Statewise rural credit accounts in banks and top five districts concentréfyR20)

State No. of State % of credit | Concentration of | Concentration of | % credit % share in
districts contribution | outstanding | credit accounts credit accounts in overall
in total credit | in rural areas | in top 5 districts | outstanding in rural areas | population
O/s top 5 districts penetration in India
Chhattisgarh 27 1% 10% 51% 77% 2% 2%
Madhya Pradesh 52 3% 16% 32% 54% 3% 6%
Gujarat 33 6% 7% 53% 74% 3% 5%
Maharashtra 36 23% 2% 67% 87% 3% 9%
Bihar 38 1% 28% 28% 44% 4% 9%
Uttar Pradesh 75 5% 22% 21% 40% 4% 17%
Rajasthan 33 3% 18% 39% 53% 4% 6%
West Bengal 20 4% 9% 47% 78% 5% 8%
Andhra Pradesh 13 4% 19% 48% 64% 6% 4%
Karnataka 30 7% 11% 55% 75% 7% 5%
Tamil Nadu 32 9% 10% 38% 63% 12% 6%

Note: Arranged in descending order of % of creitounts in rural areas penetration, Rural areas penetration is calculated as number of
credit accounts in rural areas/total population in the state
Source: RBI, CRISIL Research

States with low credit penetration present a strong case for growth

According to the CRISIL Report, Uttar Pradesh, Bihar and Madhya Pradesh have a strong potential for growth in
the coming years. Uttar Pradesh, Bihar, Madhya Pradesh, Jharkhand and Chhattisgarh have the lowest credit
account penetration among all other eain India. These states also exhibit lower CRISIL Inchisbores
indicating low financial inclusion. With lower financial penetration, CRISIL Research believes these states present
an untapped market opportunity and growth potential. Other statessiiiean, Odisha and West Bengal also have
relatively low credit penetration and moderate banking penetration compared to southern states, such as Kerala,
Tamil Nadu, Karnataka and Andhra Pradesh.

Financial Inclusiveness among states

States Credit account Deposit account Branch CRISIL Inclusix

penetration penetration penetration Score
Delhi 25% 277% 20% 86.1
Goa 17% 359% 43% 88.9
Maharashtra 16% 164% 11% 62.7
Karnataka 11% 190% 16% 82.1
Tamil Nadu 10% 182% 15% 77.2
Haryana 9% 187% 19% 67.7
Andhra Pradesh 9% 167% 14% 78.4
Kerala 8% 200% 18% 90.9
Punjab 7% 196% 22% 70.9
Jammu & Kashmir 7% 151% 13% 47.8
Gujarat 7% 149% 13% 62.4
Sikkim 6% 157% 24% 60.2
Uttarakhand 5% 123% 20% 69.0

IcRrisiL Inclusix,an index that measures the extent of financial inclusion at a geographical level across 666 districts in India, reported a
score of 58.0 at the end of Fiscal 2016 from 50.1 in Fiscal 2013 and 35.4 in Fiscal 2009. The index score is measatedbdta@ 5a0.
The overall improvement of the score is Fiscal 2016 was mostly driven by JAM trinity: Jan Dhan Yojaraar Aadhmobile.
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States Credit account Deposit account Branch CRISIL Inclusix

penetration penetration penetration Score
Mizoram 5% 120% 17% 43.2
Himachal Pradesh 5% 180% 22% 72.3
Tripura 4% 133% 14% 66.2
Arunachal Pradesh 4% 106% 11% 34.7
Nagaland 4% 69% 9% 324
West Bengal 3% 146% 9% 53.7
Rajasthan 3% 123% 10% 50.9
Odisha 3% 137% 11% 63.0
Meghalaya 3% 88% 11% 34.6
Manipur 3% 93% 7% 32.0
Assam 3% 124% 9% 47.9
Madhya Pradesh 3% 133% 9% 48.7
Chhattisgarh 3% 140% 10% 45.7
Uttar Pradesh 2% 175% 8% 44.1
Jharkhand 2% 127% 9% 48.2
Bihar 1% 114% 7% 38.5
India 6% 149% 11% 58.0

Notes:

(1) Credit account penetration is calculated as total number of retail bank eectiunts/population of the state

(2) Deposit account penetration is calculated as total number of bank deposit accounts/ population of the state

(3) Branch penetration is calculated as number of bank branches per 1000 people

(4) For Credit and Deposiccount penetration, this does not represent unique borrowers or depositors, total number of accounts have been
considered

(5) Andhra Pradesh and Telangana have been considered as one state

(6) CRISIL Inclusix, I ndi alauschddinr2@l8 with thenobjectve af treaiing & dependabteryardstitidtizai , was
would become a policy input to further the cause of inclusion. CRISIL Inclusix weighs three service providers (banksantsiMEts) on

four dimensions (branch, credit, depagitd insurance).

Source: RBI, MOSPI, CRISIL Research

Focus on low income states in India to assist economic growth

Annual estimates of per capita income (measured as per capita net state domestic product) for Fiscal 2019 showed
that Biharisthpoor est among the | ow income states. UGBR) SI'L ha
out of 36 states or UTs as low income states, based on per capita NSDP for Fiscal 2019. Low income states include

a majority of the Eastern and No#ffastern st@s of India.

The Government of India has been implementing several programs for skill developmenfelfment, wage
employment, and creation of assets that promote inclusive growth and thereby bridge the incoBasygagsess
to micro credit isa key focus to assist the economic growth of residents of these low income states.

The table below shows that most of the low income states have a microfinance penetration of less than 30%, except
Tripura, Assam and Odisha where the penetration is 51%, 8% 33%, respectively. According to the CRISIL
Report, this reflects a gap in credit demand and supply.

Per capita Number of Microfinance GLP per Microfinance GLP YoY PAR>90-
Income Financial GLP (As of capita (As penetration growth - NBFC NBFC MFI
(As of Institutions Sep 2020) of (Borrowers/ MFI portfolio Portfolio March
FY19)( ) (Asof Sep ( Cr) Sep2020) households) March 2020 2020
2020 ()
Bihar 40982 85 24984 2105 29% 52% 0.32%
Uttar Pradesh 66512 100 14568 638 10% 23% 1.14%
Jharkhand 73155 66 5482 1454 19% 2% 0.968%
Manipur 75226 19 145 466 8% 0% NA
Assam 82837 46 12367 3470 35% -4% 14.11%
Meghalaya 84725 29 153 451 6% 10% NA
Madhya Pradesh 90165 87 13245 1596 23% 50% 1.47%6
Jammu & Kashmir 92347 21 15 10 0% 54% NA
Chhattisgarh 92413 64 4128 1414 20% 46% 1.3%%
Odisha 99196 62 12858 2681 33% 27% 1.48%
West Bengal 101138 81 32881 3148 29% 34% 1.10%
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Per capita Number of Microfinance GLP per Microfinance GLP YoY PAR>90-

Income Financial GLP (As of capita (As penetration growth - NBFC NBFC MFI
(As of Institutions Sep 2020) of (Borrowers/ MFI portfolio Portfolio March
FY19)( ) (AsofSep ( Cr) Sep2020) households) March 2020 2020
2020 ()
Rajasthan 110606 74 9306 1186 16% 54% 0.5%
Tripura 112849 30 2790 6647 51% 2% NA
Nagaland 116882 18 64 283 3% NA NA
Notes:

(1) GLPi Gross loan portfolio, PAR Portfolio at risk

(2) Per capita income is calculated as NSDP in a year / total population of the state

(3) Microfinanc credit penetration is calculated as number of unique microfinance borrowers/ numbesetidlds in above mentioned
states as peKFIN (Microfinance Institutions Network)2FY21 report

(4) State GLP growth and PAR 90 data only includes NBFC MFI portfolio for fiscal 2020

(5) Andhra Pradesh and Telangana have been considered as one state

(6) NAT Not available

Source: MFIN, RBI, CRISIL Research

Key steps taken by the government to boost financial inclusion

The Government of India is focusing on improving financial inclusion, especially in rural areas. This has provided
MFIs and other financial institutions with an opportunity to cater to the unserved population or act as a channel
between larger financial $titutions and other service providers to the underserved customers. Considerable
progress has been made over the past five to seven years in bringing unbanked individuals into the formal banking
system. The RBI and the government have taken several rasaatiich are further discussed below.

These government measures include the following:

1 Pradhan Mantri Jan Dhan Yojan@MJDY)1 This is aninitiative, launched in August 2014, aimed to ensure
affordable access to financial services, suchaking orsavings and deposit accounts, remittance, credit,
insurance and pension. It focuses on coverage of households as against earlier plans that focused on coverage
of villages. This program aims that the whole country will be covered by extending bankiitgeéaicileach
subservice area (consisting of 1,000 to 1,500 households) so that such facilities are available to all within a
reasonable distance.

1 Aadhaari The adoption of Aadhaar and Aadhaar authentication in the Indian financial system is expected to
transform the financial landscape and improve financial inclusion. The Unique Identification Authority of
India partnered with the RBI, National Payments Corporation of India (NPCI), Indian Banks Association (IBA)
and banks to develop two key platformse thadhaar Payments Bridge (APB), a system to enable a smooth
transfer of all government wel fare scheme payments
and the Aadhaar Enabled Payment System (AEPS), a system that leverages Aadhaar anitieatiath and
enables AEBAs to be operated in anytiemeywhere banking mode by the marginalised and financially
excluded via micro ATMs.

T Small Fi nancei Aafibkcembér R02F; tAesRB|) has awarded SFB licenses to 10 institutions,
which aim b service the underserved through savings instruments, and supplying credit to small business units,
small and marginal farmers, micro and small industries, and other unorganised sector/lending through informal
channels. SFBs are also required to dedi¢a®% of their Adjusted Net Bank Credit (ANBC) towards priority
sector. For the SFBs, nearly 20% of their deposits arise from the rural andrbamiareas. However, the
credit view shows a misalignment with 33% of advances coming frorurian and semirban areas as of
March 2020. This has led to increasing credit penetration in the rural areas, thereby ensuring financial
inclusion.

1 Microfinance institutions (MFIs) and nepmanking financial companies (NBFCE)MFIs and NBFCsare
generally present in areas where commercial banks are not able to service customers. MFIs participate in
relationship banking, which makes their networks strong and helps them open branches in underserved areas.
NBFCs rely on strong tailemade produss by continually introducing customised and flexible offerings for
the underserved or untapped market after learning about the needs of the locals. Currently, both MFIs and
NBFCs charge a higher rate of interest to the customers compared with bankst a&threr loan portfolio
is unsecured or given to slightly risky customers and needs continuous intervention and touch points to
maintain collection efficiency. Key NBF®IFI players in the industry are CreditAccess Grameen, Satin
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Creditcare Network, Spdana Sphoorty Financial, Asirvad Microfinance, Muthoot Microfin and Arohan
Financial.

91 Priority sector lending aimed at facilitating financial inclusidnThis is a requirement for banks to extend
|l ending to certain A pr i o wretsygcial Snfrasttuctures cenewakbldr energy, c o v e |
microcredit, advances to weaker sections, education loans and housing. The requirement was set at 33.3% for
Scheduled Commercial Banks (SCBs) in 1979 and raised to 40% in 1985. Currently, all banks including
foreign banks need to comply with this 40% requirement.

1 Payment bankk The objective of payment banks is to provide small savings account facility, and payment
and remittance services to the migrant labour force, low income households, small businestges and
unorganised sector entities. The RBI grantegrinciple approval to 11 institutions to launch payment banks
on August 19, 2015. However, three institutions subsequently withdrew their application. Of the eight
institutions,six hadcommenced opetiansas ofAugust 2018, but more recently, one institution shut down
its operations due to mounting losses.

1 Business Correspondent8Cs)i The RBI introduced th®C model of banking outreach in January 2006,
aimed at leveraging information andmmunication technology to widen access to the banking system. BCs
are retail agents engaged by banks to offer banking services at locations other than a bank branch/ATM.

9 Digital India i This is an umbrella program to transform India into a knowledgeauy to support the
financial inclusion initiative. Some of the initiatives under the program include development of digital
infrastructure, delivery of government services digitally and improvement in digital literacy, especially in rural
areas.

I n d iM&k@fgance Industry

MFIs and NBFCs

MFIs have a significant role to play in furthering financial inclusion in India. As of March 31, 2020, the largest

share of microfinance was held by 84 NBMF* 1 s wi t h a total gross Sdmeafn portfo

the key NBFGMFI players in the industry include CreditAccess Grameen, Satin Creditcare Network, Spandana
Sphoorty Financial, Asirvad Microfinance, Muthoot Microfin and Arohan Financial. The microfinance industry

in India has recorded healthygrovh i n t he past few years. The microfina
increased at a CAGR of 24% to reach approxi mately 3.
trillion in Fiscal 2017. In comparison, other segments like housing firmmt@uto finance had credit

outstanding of 20.40 trillion and 8. 20 trillion, re

A total of 170 entities are present in this space. The business of INBF(including SFBs) has grown sharply
in recent year diliomasdfthe erd of Figcal 202QR Thi8 foitfolio size is including that of other
NBFCs, notfor-profit MFIs and banks (excluding SHG).

According to the Microfinance Institutions Network (MFIN), MFIs (excluding SFBs) had a borrower base of 32

million as of March 31, 2020, which represents 20% growth, compared to March 31, 2019. As per MFIN, as on
September 30, 2020, NBH@F 1 s had an average |l oan ticket size of 3
providing dootstep credit to low income cushers. CRISIL Research expects that NBYIEIs have a significant

growth opportunity by gaining market share from unorganised financiers and acquiring new customers, increasing
reach with existing customers and entering new geographies.

Role of MFIN and Sa-Dhan

MFIN was recognised as a sedfgulatory organisation (SRO) for NBA@FIs in India in June 2014. As an SRO,

MFIN has been authorised by the RBI to exercise control and regulation on its behalf, to ensure compliance with
regulatory instructions anishdustry code of conduct. With this, MFIN became the first network to attain such
recognition not only in India, but also in Asia, and perhaps the world. In September 2017, MFIN released its
mutually agreed code of conduct (MAEC

SaDhan is the seconassociation in the business of microfinance to be given SRO status by the central bank. It
has the mandate to engage with policymakers and regulators to provide a favourable policy environment for the
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