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SECTION I-GENERAL

DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates, all references in this Draft Prospectus to “the Issuer”, “our Company”, “the
Company” or “DLSL” are to Dhani Loans and Services Limited, a public limited company incorporated under the
Companies Act, 1956, as amended and replaced from time to time, having its registered office at M-62 & 63, First
Floor, Connaught Place, New Delhi — 110 001, India.

Unless the context otherwise indicates, all references in this Draft Prospectus to “we” or “us” or “our” are to our

Company.

Unless the context otherwise indicates or implies, the following terms have the following meanings in this Draft
Prospectus, and references to any legislation, act, regulation, rules, guidelines or policies shall be to such legislation,
act, regulation, rules, guidelines or policies as amended from time to time.

Company related terms

Term

¥/Rs./INR/Rupees/Indian

Rupees

Articles/  Articles  of
Association/AocA

Board/ Board of

Directors

Bond Issue Committee

Chief Executive

Officer

Corporate Office(s)

Director(s)
DSL
Equity Shares

Erstwhile Auditors

Group Companies

IDSL
IHFL
AL

Independent Director

Key Managerial

Personnel
Memorandum/
Memorandum

of

Association/ MoA

Non-Executive
Director(s)
Promoter

Promoter Group

Preference Shares

Reformatted

Financial

Description
The lawful currency of the Republic of India

Articles of Association of our Company

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

The committee constituted and authorised by our Board of Directors to take
necessary decisions with respect to the Issue by way of board resolution dated
September 27, 2018 and December 4, 2018

The Chief Exedcutive Officer of our Company, Mr. Pinank Jayant Shah

One International Centre (Formerly Indiabulls Finance Centre), Senapati Bapat
Marg, Elphinstone Road, Mumbai — 400 013 and Indiabulls House, 448-451, Udyog
Vihar, Phase V, Gurugram- 122016

Director of our Company, unless otherwise specified

Dhani Services Limited (formerly Indiabulls Ventures Limited)

Equity shares of our Company of face value of ¥ 10 each

The erstwhile statutory auditors of our company, Walker Chandiok & Co LLP,
Chartered Accountants

Includes such companies, other than Promoter(s), Subsidiary/Subsidiaries, with
which there were related party transactions, during the period for which financial
information is disclosed in this Draft Prospectus, as covered under the applicable
accounting standards and also other companies as considered material by the Board
of the Company

Indiabulls Distribution Services Limited

Indiabulls Housing Finance Limited

Indiabulls Investment Advisors Limited

A Non-executive, independent Director as per the Companies Act, 2013 and the
SEBI Listing Regulations, who are currently on the Board of our Company

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

Memorandum of Association of our Company

Non- executive director of our Company, unless otherwise specified

The promoter of our Company, being Dhani Services Limited (formerly Indiabulls
Ventures Limited)

Includes the Promoter and entities covered by the definition under regulation 2 of
the SEBI ICDR Regulations

0.001% Compulsorily Convertible Preference Shares of face value of ¥ 10 each
Collectively, the Reformatted Consolidated Financial Information and the



Term
Statements

Reformatted Standalone
Financial
Statements

Reformatted
Consolidated Financial
Statements

Registered Office
RoC

Statutory
Auditors/Auditors
Subsidiaries

Tax Auditors
TranServ
Unaudited
Consolidated
Statements

Interim
Financial

Unaudited Interim
Financial Statements

Unaudited Interim
Standalone Financial
Statements

Description

Reformatted Standalone Financial Information of our Company as at and for the
years ended March 31, 2021, March 31, 2020 and March 31, 2019.

The reformatted standalone financial statements of our Company as at and for the
years ended March 31, 2021, March 31, 2020 and March 31, 2019, comprising the
reformatted standalone statement of assets and liabilities, the reformatted standalone
statement of profit and loss, the reformatted standalone statement of cash flow and
the reformatted standalone statement of changes in equity and notes thereto, along
with other explanatory information for the years then ended, derived from audited
financial statements as at and for the year ended March 31, 2021, March 31, 2020
and March 31, 2019, prepared in accordance with Ind-AS.

The audited standalone financial statements as at and for the year ended March 31,
2021, March 31, 2020 and March 31, 2019, prepared in accordance with the Indian
Accounting Standards notified under Section 133 of the Companies Act, 2013, read
with Companies (Indian Accounting Standards) Rules 2015 as amended and other
accounting principles generally accepted in India, which were approved by our
Board on June 18, 2021, June 25, 2020 and April 25, 2019, respectively, form the
basis for such Reformatted Standalone Financial Information.

The reformatted consolidated financial statements of the Group as at and for the
years ended March 31, 2021, March 31, 2020 and March 31, 2019, comprising the
reformatted consolidated statement of assets and liabilities, the reformatted
consolidated statement of profit and loss, the reformatted consolidated statement of
cash flow and the reformatted consolidated statement of changes in equity and notes
thereto, along with other explanatory information for the years then ended derived
from audited consolidated financial statements as at and for the year ended March
31, 2021, March 31, 2020 and March 31, 2019, prepared in accordance with Ind-AS.

The audited consolidated financial statements as at and for the year ended March 31,
2021, March 31, 2020 and March 31, 2019, prepared in accordance with the Indian
Accounting Standards notified under Section 133 of the Companies Act, 2013, read
with Companies (Indian Accounting Standards) Rules 2015 as amended and other
accounting principles generally accepted in India, which were approved by our
Board on June 18, 2021, June 25, 2020 and April 25, 2019, respectively, form the
basis for such Reformatted Consolidated Financial Information.

M-62 & 63, First Floor, Connaught Place, New Delhi — 110 001, India

Registrar of Companies, National Capital Territory of Delhi and Haryana

The statutory auditors of our Company, being Hem Sandeep & Co., Chartered
Accountants

The subsidiaries of our Company in terms of Section 2(87) of the Companies Act,

2013, namely,
1. TranServ
2. 1AL
3. IDSL

4. Indiabulls Alternate Investments Limited, as a subsidiary of IDSL

The tax auditors of our Company, Ajay Sardana Associates

TranServ Limited (formerly TranServ Private Limited)

The unaudited interim consolidated financial statements for the six-month period
ended September 30, 2021 prepared in accordance with Indian Accounting Standard
34, (Ind AS 34) “Interim Financial Reporting” prescribed under Section 133 of the
Companies Act, 2013 as amended, read with relevant rules issued thereunder and
other accounting principles generally accepted in India.

Collectively, the Unaudited Interim Consolidated Financial Statements and the
Unaudited Interim Standalone Financial Statements for the six-month period ended
September 30, 2021.

The unaudited interim standalone financial statements for the six-month period
ended September 30, 2021 prepared in accordance with Indian Accounting Standard
34, (Ind AS 34) “Interim Financial Reporting” prescribed under Section 133 of the
Companies Act, 2013 as amended, read with relevant rules issued thereunder and
other accounting principles generally accepted in India.



Term

Whole-time Director

Issue related terms

Term

Abridged
Prospectus
Acknowledgement
Slip
Allotment/
Allotted
Allotment Advice

Allot/

Allottee(s)

Applicant/
Investor/
Applicant
Application

ASBA

Application
Amount
Application Form/
ASBA Form

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

Banker(s) to the

Issue
Base Issue Size
Basis of Allotment

Bidding Centres

Broker Centres

BSE

Category | -

Institutional
Investors

Description
The whole-time Director on the Board of Directors our Company

Description
The memorandum containing the salient features of the Prospectus

The slip or document issued by the Designated Intermediary to an Applicant as proof of
registration of the Application Form
The issue and allotment of the NCDs to successful Applicants pursuant to the Issue

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

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

A person who applies for the issuance and Allotment of NCDs pursuant to the terms of the
Draft Prospectus and the Application Form

An application to subscribe to the NCDs (whether physical or electronic) offered pursuant
to the Issue by submission of a valid Application Form and payment of the Application
Amount by any of the modes as prescribed under this Draft Prospectus

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

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

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

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

%1,500 million

The basis on which NCDs will be allotted to successful applicants under the Issue and

which is described in “Issue Procedure — Basis of Allotment” on page 280.

Centres at which the Designated Intermediaries shall accept the Application Forms, i.e.,

Designated Branches of SCSB, Specified Locations for Members of the Syndicate, Broker

Centres for Registered Brokers, Designated RTA Locations for RTAs and Designated

CDP Locations for CDPs

Broker Centres notified by the Stock Exchanges where Applicants can submit the ASBA

Forms (including ASBA Forms under UPI in case of UPI Investors) to a Registered

Broker. The details of such Broker Centres, along with the names and contact details of

the Trading Members are available on the respective websites of the Stock Exchanges at

www.bseindia.com and www.nseindia.com

BSE Limited

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

e Provident funds and pension funds with minimum corpus of I 250 million, and
superannuation funds and gratuity funds, which are authorised to invest in the NCDs;

o Alternative Investment Funds subject to investment conditions applicable to them under
the Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012, as amended;



Term

Category Il
Institutional
Investors

Category 11l
Net-Worth
Individuals
Category

— Non-

— High

v -

Retail  Individual

Investors

Client ID

Consortium/

Members of

the Consortium

(each

individually, a

Member

of the Consortium)

Consortium
Agreement

/ Lead

Broker Agreement

Consortium

Members / Lead

Brokers
CDP/ Co
Depository
Participant
Coupon/
Rate

Credit
Agency
CRISIL

llecting

Interest

Rating

Debenture Trustee

Agreement
Debenture

Trust

Description

o Venture Capital Funds registered with SEBI;

¢ Insurance Companies registered with IRDA,;

State industrial development corporations;

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

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

National Investment Fund set up by resolution no. F. No. 2/3/2005-DDII dated

November 23, 2005 of the Government of India published in the Gazette of India;

e Systemically important non-banking financial companies being non-banking financial
companies registered with the Reserve Bank of India and having a net worth of more
than X 5,000 million as per its last audited financial statements; and

e Mutual Funds registered with SEBI

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

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

o Co-operative banks and regional rural banks;

o Public/private charitable/ religious trusts which are authorised to invest in the NCDs;

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

o Partnership firms in the name of the partners;

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

¢ Association of Persons; and

o Any other incorporated and/ or unincorporated body of persons

High Net-worth individuals which include Resident Indian individuals or Hindu

Undivided Families through the Karta applying for an amount aggregating to above < 1

million across all series of NCDs in Issue

Resident Indian individuals or HUFs applying through the Karta, for NCDs for an amount

aggregating up to and including 10 Lakh, across all series of NCDs in the Issue and shall

include Retail Individual Investors, who have submitted bid for an amount not more than

%.200,000 in any of the bidding options in the Issue (including HUFs applying through

their Karta and does not include NRIs) through UPI Mechanism

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

demat account

The Lead Managers and Consortium Members/ Lead Brokers

The agreement to be entered into between our Company and Consortium Members / Lead
Brokers and as specified in the Prospectus

As specified in the Prospectus

A depository participant, as defined under the Depositories Act, 1996, as amended, and
registered under Section 12(1A) of the SEBI Act and who is eligible to procure
Applications at the Designated CDP Locations in terms of the SEBI Operational Circular
The aggregate rate of interest payable in connection with the NCDs in accordance with
this Draft Prospectus. For further details, see “Issue Structure” on page 236.

For the present Issue, the credit rating agency, being Infomerics Valuation and Rating
Private Limited

CRISIL Limited

The agreement dated December 1, 2021 entered into between the Debenture Trustee and
our Company

The trust deed to be entered into between the Debenture Trustee and our Company



Term

Deed

Debenture Trustee/
Trustee

Deemed Date of
Allotment

Demographic
Details

Depositories Act
Depository(ies)

DP / Depository
Participant
Designated
Branches

Designated  CDP

Locations

Designated Date

Designated
Intermediary(ies)

Designated RTA

Locations

Designated  Stock
Exchange

Direct Online
Application

Draft Prospectus

Edelweiss

Interest/  Coupon
Payment Date
Infomerics

Description
Debenture Trustee for the NCD Holders in this Issue being Beacon Trusteeship Limited

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

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

The Depositories Act, 1996, as amended

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

A depository participant as defined under the Depositories Act

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

Such locations of the CDPs where Applicants can submit the Application Forms. The
details of such Designated CDP Locations, along with names and contact details of the
Collecting Depository Participants eligible to accept Application Forms are available on
the respective websites of the Stock Exchange (www.bseindia.com and
www.nseindia.com) as updated from time to time

The date on which Registrar to the Issue issues instruction to SCSBs for transfer of funds
from the ASBA Account to the Public Issue Account(s) or to the Refund Account, as
appropriate, in terms of this Draft Prospectus and the Public Issue Account and Sponsor
Bank Agreement following which the Board, shall Allot the NCDs to the successful
Applicants

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

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

Such locations of the RTAs where Applicants can submit the Application Forms to RTAs.
The details of such Designated RTA Locations, along with names and contact details of
the RTAs eligible to accept ASBA Forms and Application Forms submitted using the UPI
Mechanism as a payment option (for a maximum amount of < 2,00,000) are available on
the website of the Stock Exchanges at https://www.bseindia.com/ and
https://www.nseindia.com/, as updated from time to time

BSE Limited

An online interface enabling direct applications through UPI by an app based/web
interface, by investors to a public issue of debt securities with an online payment facility.
This Draft Prospectus dated December 2, 2021 filed by our Company with the Designated
Stock Exchange for receiving public comments in accordance with the provisions of the
SEBI NCS Regulations and to SEBI for record purpose

Edelweiss Financial Services Limited

As specified in “Issue Structure” on page 236

Infomerics Valuation and Rating Private Limited



Term
Issue

Issue Agreement
Issue Closing Date
Issue Documents

Issue Opening Date
Issue Period

Lead  Managers/
LMs

Market Lot

NCDs

NCD Holder/
Debenture
Holder(s)/  Bond
Holder(s)

OCB or Overseas
Corporate Body

Offer Document
Prospectus

Public Issue
Account

Public Issue
Account

Bank

Public Issue
Account and
Sponsor Bank
Agreement

Record Date

Recovery Expense
Fund / REF

Description

Public issue of NCDs by our Company aggregating up to 31,500 million with an option to
retain oversubscription up to 1,500 million aggregating to 33,000 million

Agreement dated December 1, 2021 between our Company and the Lead Managers

[e]

This Draft Prospectus and the Prospectus, read with any notices, corrigenda, addenda
thereto, the Abridged Prospectus, the Issue Agreement, Registrar Agreement,
Consortium/Lead Broker Agreement, Debenture Trustee Agreement, Public Issue Account
and Sponsor Bank Agreement, Tripartite Agreements, Application Form and the
Debenture Trust Deed and various other documents, if applicable, and various other
documents/ agreements/ undertakings, entered or to be entered by our Company with Lead
Managers and/or other intermediaries for the purpose of this Issue. For further details, see
“Material Contracts and Documents for Inspection” on page 293.

[o]

The period between the Issue Opening Date and the Issue Closing Date inclusive of both
days during which prospective Applicants may submit their Application Forms
Edelweiss Financial Services Limited and Trust Investment Advisors Private Limited

One NCD
Secured redeemable non-convertible debentures of face value of % 1,000 each
Holder of secured redeemable non-convertible debentures of face value of ¥ 1,000 each

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

This Draft Prospectus and the Prospectus

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

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

[e]

The agreement dated [e] entered into amongst our Company, the Registrar to the Issue,
the Lead Manager, the Public Issue Account Bank, the Sponsor Bank for collection of the
Application Amounts from ASBA Accounts under the UPI Mechanism and the Refund
Bank for collection of the Application Amounts from ASBA Accounts and where
applicable remitting refunds, if any, to such Applicants, on the terms and conditions
thereof

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

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

Our Company has already created a recovery expense fund in the manner as specified by
SEBI in circular no. SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 dated October 22, 2020
as amended from time to time and Regulation 11 of the SEBI NCS Regulations with the
Designated Stock Exchange and informed the Debenture Trustee regarding the creation of



Term

Redemption
Amount
Redemption Date
Refund Account

Refund Bank(s)
Reqgister of
Debenture Holders
Registered Broker
or Brokers

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

Security

Series
Self-Certified
Syndicate Banks or
SCSBs

Specified
Cities/Specified
Locations

Sponsor Bank

Description

such fund.

The principal amount of the NCDs along with interest accrued on them, if any, as on the
Redemption Date

The date on which our Company is liable to redeem the NCDs in full

Account opened with the Refund Bank from which refunds, if any, of the whole or any
part of the Application Amount shall be made and as specified in this Draft Prospectus
[e]

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

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

KFIN Technologies Private Limited (formerly known as Karvy Fintech Private Limited)

Agreement dated December 1, 2021 entered into between our Company and the Registrar
to the Issue, in relation to the responsibilities and obligations of the Registrar to the Issue
pertaining to the Issue

The NCDs proposed to be issued will be secured by a first ranking pari passu charge on
present and future receivables and current assets (including investments) of the Issuer for
the principal amount and accrued interest thereon created in favour of the Debenture
Trustee, as specifically set out in and fully described in the Debenture Trust Deed. The
NCDs will have a minimum security cover of one time on the principal amount and interest
thereon.

The NCDs proposed to be issued under this Issue and all earlier secured issues of
debentures, bond issuances and loans outstanding in the books of our Company having
corresponding assets as security, shall rank pari passu without preference of one over the
other except that priority for payment shall be as per applicable date of redemption /
repayment.

The Issuer reserves the right to sell or otherwise deal with the receivables, both present
and future, including without limitation to create a charge on pari passu or exclusive basis
thereon for its present and future financial requirements, in this connection, provided that
a minimum-security cover of one time on the principal amount and accrued interest
thereon, is maintained. However, if consent and/or intimation is required under applicable
law, then the Issuer shall obtain such consents and/ or intimation in accordance with such
law. We have received necessary consents from the relevant debenture trustees and
security trustees for ceding pari passu charge in favour of the Debenture Trustee in relation
to the NCDs.

As specified in the Prospectus

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

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

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



Term

Stock Exchanges

Syndicate or
Members of the
Syndicate
Syndicate
Application
Locations
Syndicate ASBA

Syndicate  SCSB
Branches

ASBA

Tier | capital

Tier Il capital

Tenor

Transaction
Registration Slip or
TRS

Trading Members

Description
BSE and NSE
Collectively, the Consortium Members/ Lead Brokers appointed in relation to the Issue

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

Applications through the Members of the Syndicate or the Designated Intermediaries

In relation to ASBA Applications submitted to a Member of the Syndicate, such branches
of the SCSBs at the Syndicate ASBA Application Locations hamed by the SCSBs to
receive deposits of the Application Forms from the members of the Syndicate, and a list
of which is available on
http://www.sebi.gov.in/sebi_data/attachdocs/1365051213899.html  or
website as may be prescribed by SEBI from time to time

For Fiscal 2021:

“Tier I Capital” means owned fund as reduced by investment in shares of other non-
banking financial companies including housing finance companies and in shares,
debentures, bonds, outstanding loans and advances including hire purchase and lease
finance made to and deposits with subsidiaries and companies in the same group
exceeding, in aggregate, ten per cent of the owned fund

at such other

For Fiscal 2019 and 2020:

“Tier-I capital” means owned fund as reduced by investment in shares of other housing
finance companies and in shares, debenture, bonds, outstanding loans and advances
including hire purchase and lease finance made to and deposits with subsidiaries and
companies in the same group exceeding, in aggregate, ten percent of the owned fund

For Fiscal 2021

“Tier II Capital” means:

(a) preference shares other than those which are compulsorily convertible into equity;

(b) revaluation reserves at discounted rate of 55%;

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

(d) hybrid debt capital instruments;

(e) subordinated debt;

to the extent the aggregate does not exceed Tier | capital

For Fiscal 2019 and 2020:
“Tier II Capital” means:

(a) preference shares other than those which are compulsorily convertible into equity;

(b) revaluation reserves at discounted rate of 55%;

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

(d) hybrid debt capital instruments;

(e) subordinated debt; and

(f) perpetual debt instruments issued by a systemically important non- deposit taking
non-banking financial company which is in excess of what qualifies for Tier |
Capital,

to the extent the aggregate does not exceed Tier | capital

Tenor shall mean the tenor of the NCDs as specified in the Prospectus

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

Intermediaries registered with a Broker under the SEBI (Stock Brokers) Regulations, 1992
and/or with the Stock Exchange under the applicable byelaws, rules, regulations,



Term

Tripartite
Agreements
“UPI” or “UPI
Mechanism”

UPI ID

“UPI Mandate
Request” or

“Mandate Request”
Wilful Defaulter

Working Day(s)

Description

guidelines, circulars issued by Stock Exchange from time to time and duly registered with
the Stock Exchange for collection and electronic upload of Application Forms on the
electronic application platform provided by the Stock Exchange

Tripartite agreement dated April 11, 2018 among our Company, the Registrar and CDSL
and tripartite agreement dated May 18, 2017 among our Company, the Registrar and
NSDL

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

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

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

Includes wilful defaulters as defined under Regulation 2 of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018
Working Day means all days on which commercial banks in Mumbai are open for
business. In respect of announcement or bid/issue period, working day shall mean all days,
excluding Saturdays, Sundays and public holidays, on which commercial banks in Mumbai
are open for business. Further, in respect of the time period between the bid/ issue closing
date and the listing of the non-convertible securities on the stock exchanges, working day
shall mean all trading days of the stock exchanges for non-convertible securities, excluding
Saturdays, Sundays and bank holidays, as specified by SEBI.

Conventional and general terms or abbreviation

Term/Abbreviation
AGM
AlF

AS
ASBA
AUM
CAGR

CDSL
CIN
Companies Act/ Act

Companies Act, 1956
Companies Act, 2013
CRAR

CRPC

CSR

ECB

ECS

ESOP

Depositories Act
Depository(ies)

DIN
DP/

Depository

Description/ Full Form

Annual General Meeting

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

Accounting Standards issued by Institute of Chartered Accountants of India
Application Supported by Blocked Amount

Asset Under Management

Compounded Annual Growth Rate and is calculated by dividing the value at the end
of the period in question by corresponding value at the beginning of that period, and
raiding the result to the power of one divided by the period length, and subtracting
one from the subsequent result

Central Depository Services (India) Limited

Corporate Identification Number

The Companies Act, 1956 or the Companies Act 2013, to the extent notified by the
Ministry of Corporate Affairs and in force as on the date, as the case may be, as
amended and replaced from time to time

Companies Act, 1956, as amended and as applicable

The Companies Act, 2013, as amended

Capital to Risk-Weighted Assets Ratio

Code of Criminal Procedure, 1973, as amended

Corporate Social Responsibility

External Commercial Borrowings

Electronic Clearing Scheme

Employee Stock Option Plan

Depositories Act, 1996, as amended

CDSL and NSDL

Director Identification Number

Depository Participant as defined under the Depositories Act
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Term/Abbreviation
Participant

DRR

DT Circular

EGM
FCNR

FDI

FDI Policy

FEMA
Financial
FY

FIR
GDP
Gol or Government
HNI

HUF

ICAI

IFRS

Income Tax Act
Income Tax Rules
India

IND AS/Ind AS

Year/ Fiscal/

Indian GAAP

IPC
IRDA
IT
MCA
MoF
NACH
NBFC
NEFT
Negotiable
Act
NPA
NRI or “Non-Resident”
NSDL

NSE

p.a.

PAN

PAT

PCG

QIP

RBI

RBI Act

RTGS

SARFAESI Act

Instruments

SEBI

Description/ Full Form

Debenture Redemption Reserve

SEBI Circular no. SEBI/HO/MIRSD/CRADT/CIR/P/2020/218 dated November 3,
2020 titled “Creation of Security in issuance of listed debt securities and ‘due
diligence’ by debenture trustee(s)”

Extraordinary General Meeting

Foreign Currency Non-Repatriable

Foreign Direct Investment

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

Foreign Exchange Management Act, 1999, as amended

Period of 12 months ended March 31 of that particular year and as at March 31 of
that particular year

First Information Report

Gross Domestic Product

Government of India

High Net worth Individual

Hindu Undivided Family

Institute of Chartered Accountants of India

International Financial Reporting Standards

Income Tax Act, 1961, as amended

Income Tax Rules, 1962, as amended

Republic of India

Indian accounting standards, as specified under Section 133 of the Companies Act,
2013, read with Rule 3 of the Companies (Indian Accounting Standard) Rules, 2015,
as amended

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

The Indian Penal Code, 1860, as amended

Insurance Regulatory and Development Authority

Information Technology

Ministry of Corporate Affairs, Gol

Ministry of Finance, Gol

National Automated Clearing House

Non-Banking Financial Company, as defined under applicable RBI guidelines
National Electronic Fund Transfer

Negotiable Instruments Act, 1881, as amended

Non-Performing Assets

A person resident outside India, as defined under the FEMA
National Securities Depository Limited

National Stock Exchange of India Limited

Per annum

Permanent Account Number

Profit After Tax

Partial Credit Enhancement Guarantee

Qualified Institutions Placement

Reserve Bank of India

Reserve Bank of India Act, 1934, as amended

Real Time Gross Settlement

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

Securities and Exchange Board of India
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Term/Abbreviation

SEBI Act

SEBI ICDR Regulations
SEBI Listing Regulations
SEBI NCS Regulations

SEBI Operational

Circular
WCDL

Description/ Full Form

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

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

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

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

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

Working Capital Demand Loan

Business/ Industry related terms

Term/Abbreviation

Adjusted CRAR

ASSOCHAM
ALM

CAGR

CIBIL

CRISIL Report
ECB

ECL

EMI

FSI

KYC

LAP

Loan Book/AUM

LTV

Net NPAs
PMLA

ROE

SCB

Stage 1 Asset

Stage 1 Provision

Stage 2 Asset

Stage 2 Provision
Stage 3 Asset

Stage 3 Provision

Gross NPAs/GNPAs

UIDAI

Description/ Full Form

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

The Associated Chambers of Commerce and Industry of India

Asset Liability Management

Compounded Annual Growth Rate

Credit Information Bureau (India) Limited

NBFC Report 2021 dated October 2021 issued by CRISIL Limited in Mumbai
External Commercial Borrowings

Expected Credit Losses

Equated monthly instalment

Floor Space Index

Know Your Customer

Loan Against Property

Aggregate of loan assets on the balance sheet of the Company / Loan book as per
Reformatted Financial Statements under IND AS and excludes loan assets sold
under direct assignment

Loan-to-value ratio

Gross NPAs less provisions for NPAs

Prevention of Money Laundering Act, 2002, as amended

Return on Equity

Scheduled Commercial Bank

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

Stage 1 provision are 12-month ECL on Stage 1 Assets resulting from default events
that are possible within 12 months after the reporting date as defined under IND AS
Stage 2 Assets includes financial instruments that have had a significant increase in
credit risk since initial recognition but that do not have objective evidence of
impairment as defined under IND AS

Stage 2 provision are life time ECL resulting from all default events that are possible
over the expected life of the Stage 2 Assets as defined under IND AS

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

Stage 3 provision are life time ECL resulting from all default events that are possible
over the expected life of the Stage 3 Assets as defined under IND AS

Aggregate of receivable from financing business considered as non-performing
assets (secured and unsecured which has been shown as part of short term loans and
advances and long term loans and advances) and non performing quoted and
unquoted credit substitute forming part of stock in trade

Unique Identification Authority of India

Notwithstanding anything contained herein, capitalised terms that have been defined in “Capital Structure”,
“Regulations and Policies”, “History and other Corporate Matters”, “Statement of Tax Benefits”, “Our
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Management”, “Financial Statements”, “Financial Indebtedness”, “Outstanding Litigations and Defaults”, “Issue
Procedure” and “Main Provisions of the Articles of Association” on pages 73, 142, 138, 83, 158, 185, 187, 201, 257
and respectively will have the meanings ascribed to them in such sections.
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

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

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

Presentation of Financial Information

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

Our Company publishes its financial statements in Rupees. Our Company’s financial statements as at and for the
years ended March 31, 2021, March 31, 2020 and March 31, 2019 have been prepared in accordance Ind AS.

The Reformatted Financial Statements and the Unaudited Interim Financial Statements are included in this Draft
Prospectus. The reports on the Reformatted Financial Statements and the Unaudited Interim Financial Statements,
as issued by the Statutory Auditors, Hem Sandeep and Co., Chartered Accountants, of our Company, are included
in this Draft Prospectus in “Financial Statements” on page 185.

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

Unless stated otherwise, the financial data for (i) the six-month period ended September 30, 2021 is derived from
the six-month Unaudited Interim Financial Statements included in this Draft Prospectus and (ii) the financial years
ended on March 31, 2021, March 31, 2020 and March 31, 2019 is derived from the Reformatted Financial
Statements included in this Draft Prospectus.

Unless stated otherwise and unless the context requires otherwise, the financial data used in this Draft Prospectus is
on a consolidated basis.

Further, the Unaudited Interim Financial Statements for quarter and six-month period ended September 30, 2021,
have been reviewed by our Statutory Auditor and they have issued a report dated November 30, 2021 based on their
review conducted in accordance with Standard on Review Engagement (SRE) 2410 issued by the ICAI. The
Unaudited Interim Financial Statements are not indicative of full year results and are not comparable with annual
financial information.

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

Non-GAAP Financial Measures

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

Currency and Unit of Presentation

In this Draft Prospectus, references to “X”, “Indian Rupees”, “INR”, “Rs.” and “Rupees” are to the legal currency
of India, references to “US$”, “USD”, and ““U.S. Dollars” are to the legal currency of the United States of America,
as amended from time to time. Except as stated expressly, for the purposes of this Draft Prospectus, data will be
given in X in million.

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

Industry and Market Data

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

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

Exchange Rates

The exchange rates Rupees (%) vis-a-vis of USD, as of September 30, 2021, March 31, 2021, 2020 and 2019 are
provided below:

Currency September 30, 2021 | March 31, 2021 March 31, 2020 March 31, 2019
1 USD 74.25 73.50 75.39 69.17
Source: https://www.fbil.org.inf#/home and https://www.rbi.org.in/scripts/ReferenceRateArchive.aspx

In the event that March 31 of any of the respective years is a public holiday, the previous calendar day not being a
public holiday has been considered.
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The above exchange rates are for the purpose of information only and may not represent the rates used by the
Company for purpose of preparation or presentation of its financial statements. The rates presented are not a
guarantee that any person could have on the relevant date converted any amounts at such rates or at all.
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FORWARD-LOOKING STATEMENTS

Certain statements contained in this Draft Prospectus that are not statements of historical fact constitute “forward-
looking statements”. Investors can generally identify forward-looking statements by terminology such as “aim”,
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“anticipate”, “believe”, “continue”, “could”, “estimate”, “expect”, “intend”, “may”, “objective”, “plan”, “potential”,
“project”, “pursue”, “shall”, “seek”, “should”, “will”, “would”, or other words or phrases of similar import.
Similarly, statements that describe our strategies, objectives, plans or goals are also forward-looking statements.

However, these are not the exclusive means of identifying forward-looking statements.

All statements regarding our expected financial conditions, results of operations, business plans and prospects are
forward-looking statements. These forward-looking statements include statements as to our business strategy,
planned projects, revenue and profitability, new business and other matters discussed in this Draft Prospectus that
are not historical facts. These forward-looking statements contained in this Draft Prospectus (whether made by our
Company or any third party), are predictions and involve known and unknown risks, uncertainties, assumptions and
other factors that may cause the actual results, performance or achievements of our Company to be materially
different from any future results, performance or achievements expressed or implied by such forward-looking
statements or other projections. All forward-looking statements are subject to risks, uncertainties and assumptions
about us that could cause actual results to differ materially from those contemplated by the relevant forward-looking
statement. Important factors that could cause actual results to differ materially from our expectations include, among
others:

¢ the impact of COVID-19 pandemic on the economy, our business and operations;

e our ability to manage our credit quality;

* interest rates and inflation in India;

¢ volatility in interest rates for our lending and investment operations as well as the rates at which our Company
borrows from banks/financial institution;

¢ general, political, economic, social and business conditions in Indian and other global markets;

¢ our ability to successfully implement our strategy, growth and expansion plans;

* competition from our existing as well as new competitors;

¢ change in the government regulations and/or directions issued by the RBI in connection with NBFCs;

¢ availability of adequate debt and equity financing at commercially acceptable terms;

¢ performance of the Indian debt and equity markets;

¢ our ability to comply with certain specific conditions prescribed by the Gol in relation to our business changes
in laws and regulations applicable to companies in India, including foreign exchange control regulations in
India; and

e other factors discussed in this Draft Prospectus, including under the chapter “Risk Factors” on page 19.

All forward-looking statements are subject to risks, uncertainties and assumptions about our Company that could
cause actual results and valuations to differ materially from those contemplated by the relevant statement. Additional
factors that could cause actual results, performance or achievements to differ materially include, but are not limited
to, those discussed in “Our Business” “Industry Overview” and “Outstanding Litigations and Defaults” on pages
112, 98 and 201 respectively.

The forward-looking statements contained in this Draft Prospectus are based on the beliefs of management, as well
as the assumptions made by, and information currently available to management. Although our Company believes
that the expectations reflected in such forward-looking statements are reasonable as of the date of this Draft
Prospectus, our Company cannot assure investors that such expectations will prove to be correct. Given these
uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements. If any of these
risks and uncertainties materialise, or if any of our underlying assumptions prove to be incorrect, our actual results
of operations or financial condition could differ materially from that described herein as anticipated, believed,
estimated or expected. All subsequent forward-looking statements attributable to us are expressly qualified in their
entirety by reference to these cautionary statements.
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Neither the Lead Managers, our Company, its Directors and its officers, nor any of their respective affiliates or
associates have any obligation to update or otherwise revise any statements reflecting circumstances arising after
the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to
fruition. In accordance with the SEBI NCS Regulations, our Company and the Lead Managers will ensure that
investors in India are informed of material developments between the date of filing this Draft Prospectus, the date
of filing the Prospectus with the RoC, the date of the Allotment and the date of obtaining listing and trading approval
for the NCDs.
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SECTION II-RISK FACTORS

Prospective investors should carefully consider all the information in this Draft Prospectus, including the risks and
uncertainties described below, and under the section “Our Business” on page 112 and under “Financial
Statements” on page 185, before making an investment in the NCDs. The risks and uncertainties described in this
section are not the only risks that we currently face. Additional risks and uncertainties not known to us or that we
currently believe to be immaterial may also have an adverse effect on our business prospects, results of operations,
cash flows and financial condition. The following risk factors are determined on the basis of their materiality. In
determining the materiality of risk factors, we have considered risks which may not be material individually but
may be material when considered collectively, which may have a qualitative impact though not quantitative, which
may not be material at present but may have a material impact in the future. Additional risks, which are currently
unknown, if materializes, may in the future have a material adverse effect on our business, financial condition and
results of operations. If any of the following or any other risks actually occur, our business prospects, results of
operations, cash flows and financial condition could be adversely affected and the price of and the value of your
investment in the NCDs could decline and you may lose all or part of your redemption amounts and/ or interest
amounts. You should consult your own tax, financial and legal advisors about the particular consequences of an
investment in the NCDs.

The financial and other related implications of risks concerned, wherever quantifiable, have been disclosed below.
However, there are certain risk factors where the effect is not quantifiable and hence has not been disclosed in the
below risk factors. The numbering of risk factors has been done to facilitate ease of reading and reference and does
not in any manner indicate the importance of one risk factor over another.

In this section, unless the context otherwise requires, a reference to “our Company”, is a reference to Dhani Loans
and Services Limited. Unless otherwise specifically stated in this section, financial information included in this
section have been derived from our Reformatted Financial Statements.

Investors are advised to read the following risk factors carefully before making an investment in the NCDs offered
in this Issue. You must rely on your examination of our Company and this Issue, including the risks and uncertainties
involved.

Risk Factors Relating to our Company

1. Outbreak of the novel coronavirus could have a significant effect on our results of operations and could
negatively impact our business, revenues, financial condition and result of operations.

The World Health Organization declared the 2019 novel coronavirus (“COVID-19”) outbreak a Public
Health Emergency of International Concern on January 30, 2020, and a pandemic on March 11, 2020. On
March 14, 2020, India declared COVID -19 as a “notified disaster” and imposed a nationwide lockdown
as announced on March 24, 2020.The rapid outbreak of the COVID-19 pandemic has severely impacted
the physical and financial health of the people across the globe and our business could be materially and
adversely affected by the outbreak of the present public health epidemics. To prevent the contagion in the
country, multiple phases of nationwide lockdown were announced by the Government of India. A
slowdown in global economic growth or in economic growth in India (including as a result of the COVID-
19 pandemic) could exert downward pressure on the demand for our products and services, which could
have an adverse effect on our business, cash flows, financial condition and results of operations. It is
anticipated that these impacts will continue for some time. While progressive relaxations have been granted
for movement of goods and people within the country, and for cautious re-opening of businesses and
offices, nation-wide or regional lockdowns may be re-introduced in the future. Further, while the
Government has initiated vaccination drives for COVID-19 in a phased manner across various States, any
delay or unfavourable outcome associated with such vaccines may have an adverse impact on the
relaxations granted by the Government.

Amongst various measures announced to mitigate the economic impact from the COVID -19 pandemic,
the Reserve Bank of India issued circulars dated March 27, 2020, April 17, 2020 and May 23, 2020 (the
“RBI Circulars”) allowing lending institutions to offer a moratorium to customers on payment of
instalments falling due between March 1, 2020 and August 31, 2020. Our Company has reviewed these
RBI Circulars and implemented certain policies and procedures in order to implement these measures to
its customers. Given that the COVID-19 Pandemic and its impact remain a rapidly dynamic situation, the
actual impact on our Company’s loans and advances will depend on future developments, including, among
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other things, any new information concerning the severity of the COVID -19 pandemic and any action to
contain its spread or mitigate its impact. While, our Company continue to monitor the developments of the
COVID-19 situation closely, assess and respond proactively to minimize any adverse impacts on the
financial position, cash flows and operating results of our Company, it is possible that the Company’s
business, financial condition and results of operations could be adversely affected due to the COVID-19
pandemic. If the COVID-19 situation persists or worsens, it may adversely impact our Company’s business
and the financial condition. Additionally, on May 5, 2021 the RBI notified the “Resolution Framework —
2.0: Resolution of Covid-19 related stress of Individuals and Small Businesses” (the “Resolution
Framework 2.0”), providing a window for lenders to implement resolution plans with the objective of
alleviating the potential stress to individual borrowers and small businesses.

High levels of customer defaults and the resultant non-performing assets could adversely affect our
Company's business, financial condition, results of operations and future financial performance.

Our Company's business comprises personal, business and other loans; and accordingly, our Company is
subject to risks of customer default which includes default or delays in repayment of principal and/or
interest on the loans our Company provides to its customers. Additionally, we offer unsecured loans
targeted at a wide range of customers that meet our eligibility criteria. Defaults or delays in repayment of
loans, particularly unsecured loans, could materially impact our business, financial condition and results
of operations. Customers may default on their obligations as a result of various factors, including certain
external factors, which may not be within our Company's control such as developments in the Indian
economy and the real estate market, movements in global markets, changes in interest rates and changes in
regulations. Any negative trends or financial difficulties affecting our Company's customers could increase
the risk of their default. Customers could also be adversely affected by factors such as bankruptcy, lack of
liquidity, lack of business and operational failure. If customers fail to repay loans in a timely manner or at
all, our Company's financial condition and results of operations will be adversely impacted. To the extent
our Company is not able to successfully manage the risks associated with lending to these customers, it
may become difficult for our Company to make recoveries on these loans. In addition, our Company may
experience higher delinquency rates due to prolonged adverse economic conditions or a sharp increase in
interest rates. An increase in delinquency rates could result in a reduction in our Company's total revenue
from its operations, while increasing costs as a result of the increased expenses required to service and
collect delinquent loans, and make loan loss provisions as per applicable regulations. Our Company may
also be required to make additional provisions in respect of loans to such customers in accordance with
applicable regulations and, in certain cases, may be required to write-off such loans.

Our Company has in the past faced certain instances of customers defaulting and/or failing to repay dues
in connection with loans or finance provided by our Company. Our Company had in certain instances
initiated legal proceedings to recover the dues from its delinquent customers. For further details in relation
to litigations, see "Outstanding Litigation and Defaults" on page 201. Customer defaults could also
adversely affect our Company's levels of NPAs and provisions made for its NPAs, which could in turn
adversely affect our Company's operations, cash flows and profitability. Our Company's gross NPAs as at
March 31, 2019, March 31, 2020 and March 31, 2021 was X 841.30 million, ¥ 909.50 million and X
4,270.15 million, respectively. As at March 31, 2021, our gross NPAs as a percentage of our loan book
was 10.26%, and as at March 31, 2020, and March 31, 2019, our gross NPAs as a percentage of our loan
book was 1.93% and 0.79% respectively. As at March 31, 2021, our net NPAs (which reflect our gross
NPAs less provisions for NPAs, except counter-cyclical provision) as a percentage of our loan book was
2.50%, and as at March 31, 2020 and March 31, 2019, our net NPAs (which reflect our gross NPAs less
provisions for NPAs, except counter-cyclical provision) as a percentage of our loan book was 0.74% and
0.25%, respectively.

Moreover, as our Company's loan portfolio as per Ind AS matures, our Company may experience increased
defaults in principal or interest repayments. Thus, if our Company is not able to control or reduce its level
of NPAs, the overall quality of its loan portfolio as per Ind AS may deteriorate and its results of operations
may be adversely affected. Our Company's Stage 3 Provision was X 3,311.32 million as at March 31, 2021
and our Company’s total provisions for its NPAs was ¥ 563.52 million in Fiscal 2020 and X 578.16 million
in Fiscal 2019, and its provisioning coverage ratio (i.e., Stage 3 Assets for which Stage 3 Provision had
been created/ gross NPAs for which provisions had been created) was 77.55%, 61.96% and 68.72% ,
respectively, during these periods, which may not be comparable to that of other similar financial
institutions. Moreover, there can be no assurance that there will be no further deterioration in our
Company's provisioning coverage ratio or that the percentage of NPAs that our Company will be able to
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recover will be similar to its past experience in recovering its NPAs. In the event of any further deterioration
in the quality of our Company's loan portfolio as per Ind AS, there could be further adverse impact on its
results of operations. Defaults for a period of more than 90 days result in such loans being classified as
"non-performing”. If our Company is unable to effectively monitor credit appraisal, portfolio monitoring
and recovery processes and the related deterioration in the credit quality of its loan portfolio as per Ind AS,
the proportion of NPAs in its loan portfolio as per Ind AS could increase, which may, in turn, have a
material adverse effect on our Company's business, financial condition, results of operation and future
financial performance.

We have recently forayed into new lines of business. We cannot assure you that we will be effective in
implementing our strategies for such new lines of business.

We used to focus on providing unsecured and secured, personal and business loans. On a standalone basis,
our loan book has decreased from 2106,330.06 million as at March 31, 2019 and %41,603.77 million as at
March 31, 2021. As on September 30, 2021, our loan book on a standalone basis amounted to X 34,555.07
million.

Upon commencement of our digital business operations through our mobile based application, “Dhani”,
the name of our Company was changed to ‘Dhani Loans and Services Limited” and a fresh certificate of
incorporation, consequent upon change of name was issued by the RoC on July 7, 2020.

We have since forayed into new lines of business and are now a subscription-based technology company,
operating in the transaction finance that is targeted toward a large and underserved population in India,
offering them convenient daily transaction capabilities, with credit limits determined by an algorithm,
based on their credit history on the digital platform. Our technology platform simply provides subscribers
with access to credit, allowing them to carry out financial and payment transactions through the Rupay
interface.

We have limited experience in the subscription-based transaction financne business. Further, we have made
significant investments in technology to enable us to undertake our transaction financing business. We
cannot assure you that we will be able to successfully implement our strategy to focus on our transaction
financing business. If we are unable to successfully manage, operate or grow our transaction financing
business, our business, results of operations and cash flows will be adversely affected.

If we are unable to implement or sustain our growth strategy effectively it could adversely affect our
business, results of operations and financial condition.

Our growth exposes us to a wide range of increased risks within India, including business risks, operational
risks, fraud risks, regulatory and legal risks and the possibility that the quality of our AUM may decline.
Moreover, our ability to sustain our rate of growth depends significantly upon our ability to manage key
issues such as selecting and retaining key management personnel, maintaining effective risk management
policies, continuing to offer products which are relevant to our target base of clients, developing managerial
experience to address emerging challenges and ensuring a high standard of client service. Going forward,
we may not have adequate processes and systems such as credit appraisal and risk management to sustain
this growth.

Our results of operations depend on a number of internal and external factors, including demand for finance
in India, competition, our ability to expand geographically and diversify our product offerings and also
significantly on our net interest income. Further, we cannot assure you that we will not experience issues
such as capital constraints, difficulties in expanding our existing business and operations, and hiring and
training of new personnel in order to manage and operate our expanded business.

Our business depends significantly on our marketing initiatives. There can be no assurance in relation to
the impact of such initiatives and any failure to achieve the desired results may negatively impact our
ability to leverage its brand value. There can also be no assurance that we would be able to continue such
initiatives in the future in a similar manner and on commercially viable terms. Furthermore, any adverse
publicity, about or loss of reputation of, our Company could negatively impact our results of operations.

If our Company grows its loan book too rapidly or fails to make proper assessments of credit risks
associated with new borrowers or new businesses, a higher percentage of the Company’s loans may become

21



non-performing, which would have a negative impact on the quality of our Company’s assets and its
business, prospects, financial condition and results of operations.

Any or a combination of some or all of the above-mentioned factors may result in a failure to maintain the
growth of our AUM which may in turn have a material adverse effect on our business, results of operations,
financial condition and cash flows.

Non-renewal of subscriptions by our customers may adversely impact our business, results of operations
and financial conditions.

We have recently forayed into the transaction finance business where we charge a subscription fee to our
customers for lending undertaken through our mobile application digitally. As on date, we derive and may
continue to derive in future a significant portion of our revenue from renewal of subscriptions by our
customers and accordingly non-renewal of subscriptions by our customers may adversely impact our
business, results of operations and financial conditions. As at September 30, 2021, we have 1,323,467
customers who are on our One Freedom subscriber plan offers. Failure to retain such customers will result
in a decrease in our revenues and could affect our growth strategies, our transaction finance business, our
liquidity position which may in turn have a material adverse impact on our business, results of operations
and cash flows.

We have incurred losses for the Fiscal 2021 and the six months period ended September 30, 2021. Any
losses in the future may have a significant adverse impact on our financial condition.

We reported a loss in Fiscal 2021 and for the six months ended September 30, 2021 and may incur
additional losses in the future. Our consolidated loss for the year was X 1,158.26 million for Fiscal 2021
and consolidated loss is X 3,225.63 million in the six month period ended September 30, 2021. We may
incur losses after tax in the future. Our failure to generate profits may adversely affect on our business,
results of operations, financial condition and cash flows.

We, our Promoter, and certain of our Directors, Subsidiaries and Group Companies, are involved in
certain legal and other proceedings and there can be no assurance that we, our Promoter, our Directors,
Subsidiaries or Group Companies will be successful in any of these legal actions. In the event we are
unsuccessful in litigating any of the disputes, our business and results of operations may be adversely
affected.

We are involved, from time to time, in legal and regulatory proceedings that are incidental to our operations
and these involve proceedings filed by and against our Company. We, our Promoter and certain of our
Directors, Subsidiaries and Group Companies are involved in legal and regulatory proceedings which
include, criminal proceedings, civil proceedings, arbitration cases, consumer proceedings, labour
proceedings and cases filed by us under the Negotiable Instruments Act. These proceedings are pending at
different levels of adjudication before various courts, forums, authorities, tribunals and appellate tribunals.
A significant degree of judgment is required to assess our exposure in these proceedings and determine the
appropriate level of provisions, if any. There can be no assurance on the outcome of the legal proceedings
or that the provisions we make will be adequate to cover all losses we may incur in such proceedings, or
that our actual liability will be as reflected in any provision that we have made in connection with any such
legal proceedings. For a summary of certain material legal proceedings involving our Company, our
Promoter and Directors, see “Outstanding Litigations and Defaults” on page 201.

We may be required to devote management and financial resources in the defense or prosecution of such
legal proceedings. If a significant number of these disputes are determined against our Company and if our
Company is required to pay all or a portion of the disputed amounts or if we are unable to recover amounts
for which we have filed recovery proceedings, there could be a material and adverse impact on our
reputation, business, financial condition and results of operations.

Consequent to inspection of the Books of Accounts and other Statutory Records of our Promoter for the
FY 2014-2015 to FY 2016-2017 by the Ministry of Corporate Affairs (MCA), our Promoter had earlier
received preliminary observation letter dated April 5, 2019, which was suitably responded by our Promoter
on May 6, 2019. Pursuant to that, our Promoter and its Key Managerial Personnel(s) (KMPs) had received
Show Cause Notices (“SCNs”) from Registrar of Companies, NCT of Delhi & Haryana (RoC) for non-
compliance of certain provisions/disclosure requirements, which were on account of clerical omissions of
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certain  disclosures of technical nature. To buy peace our Promoter and its KMPs, suo
moto filed Compounding Applications/ Petitions in response to the SCNs received from RoC. Except few
of such Applications/ petitions the remaining Applications/ petitions have been adjudicated and the
Compounding Fees / Penalties levied have already been deposited with MCA by our Promoter and
its KMPs and intimated to the concerned authorities.

Our inability to maintain relationship with our top 20 customers or any default and non-payment in
future or credit losses of our single borrower or group exposure where we have a substantial exposure
could materially and adversely affect our business, future financial performance and results of
operations.

Our concentration of advances with our top 20 borrowers is 32.48% of our total advances as on March 31,
2021. Our business and results of operations would be adversely affected if we are unable to maintain or
further develop relationships with our significant customers. Our business and results of operations would
majorly depend upon the timely repayment of the interest and principal from these large borrowers. We
cannot assure you that we will not experience any delay in servicing of the loan or that we will be able to
recover the interest and the principal amount of the loan. Any such delay or default will adversely affect
our income from operation and thereby our profitability. In case we are unable to recover the complete the
loan disbursed or any part of thereof, and the collateral is also not sufficient to recover our loan, our
financial conditions may be adversely affected. We are dedicated to earning and maintaining the trust and
confidence of our customers, and we believe that the good reputation created thereby, and inherent in our
brand name, is essential to our business. As such, any damage to our reputation could substantially impair
our ability to maintain or grow our business. There can be no assurance that we will be able to maintain
the historic levels of business from these customers or that we will be able to replace these customers in
case we lose any of them. The loss of any significant customer could have a material adverse effect on our
results of operations. Moreover, failure to maintain sufficient credit assessment policies, particularly for
small and medium enterprise borrowers, could adversely affect our credit portfolio, which could have a
material and adverse effect on our results of operations and/ or financial condition.

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

Our operations are particularly vulnerable to volatility and mismatch in interest rates. Our net interest
income and profitability directly depend on the difference between the average interest rate at which we
lend and the average interest rate at which we borrow. The cost of our funding and the pricing of our loan
products are determined by a number of factors, many of which are beyond our control, including the RBI's
monetary policies, inflationary expectations, competition, domestic and international economic and
political conditions and other factors. These factors could affect the interest rates charged on interest-
earning assets differently than the interest rates paid on interest bearing liabilities. While any reduction in
our cost of funds may be passed on to our customers, we may not have the same flexibility in passing on
any increase in our cost of funds to our customers, thereby affecting our net interest income. Similarly,
competition pressures may require us to reduce our cost of lending to our customers without a proportionate
reduction in our cost of borrowing from our lenders. Further, if we do not pass on the reduced interest rates
to our borrowers, it may result in some of the borrowers prepaying the loan to take advantage of the reduced
interest rate environment, thereby impacting our growth and profitability. If interest rates rise, some or all
of our lenders may increase the interest rates at which we borrow resulting in an increase in our effective
cost of funds. We may or may not be able to pass on the increased interest rates to our borrowers
simultaneously with the increase in our borrowing rates, or at all, thereby affecting our net interest income.
Further, an increase in interest rates may result in some of our borrowers prepaying their loans by arranging
funds from other sources, thereby impacting our growth and profitability. Additionally, an increase in
general interest rates in the economy could reduce the overall demand for finance and impact our growth.
There can be no assurance that we will be able to adequately manage our interest rate risk in the future,
and if we are unable to do so, this could have an adverse effect on our net interest income, which could in
turn have a material adverse effect on our business, results of operations and financial condition. We may
also face potential liquidity risks due to mismatch in the maturity of our assets and liabilities. As is typical
for a company in the business of lending, a portion of our funding requirements is met through short and
medium-term funding sources such as bank loans, non-convertible debentures, commercial paper, cash
credit or overdraft facilities. Our inability to obtain additional credit facilities or renew our existing credit
facilities for matching tenure of our liabilities in a timely and cost-effective manner or at all, may lead to
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11.

mismatches between our assets and liabilities, which in turn may adversely affect our operations and
financial performance.

Our indebtedness and conditions and restrictions imposed by our financing arrangements could
adversely affect our ability to conduct our business and operations.

Our Company’s outstanding borrowings (debt securities, borrowings (other than debt securities),
subordinated liabilities and securitisation liabilities) were 17,583.94 million, as at September 30, 2021. We
have entered into agreements with certain banks and financial institutions for short-term and long-term
borrowings. Some of our agreements require us to take the consent from our lenders for undertaking various
actions, including, for:

entering into any schemes of mergers, amalgamations, compromise or reconstruction.

enter into any borrowing arrangement with any bank, financial institution, company or person.

changing our registered office.

effecting any change in our ownership or control.

effecting any change in our capital structure.

any material changes in our management or business.

any amendments to our Memorandum or Articles of Association.

undertaking guarantee obligations on behalf of any third party.

declare any dividends to our shareholders unless amounts owed to the lenders have been paid or satisfactory
provisions made thereof.

transfer or dispose of any of our undertakings.

create or permit to subsist any security over any of its assets.

entering into any agreements whereby our income or profits are or may be shared with any other person.
revaluing our assets; and

entering into any long-term contracts that significantly affect us.

Our Company has applied to its lenders and received all required consents in relation to the Issue.
Additionally, some of our loan agreements also require us to maintain certain periodic financial ratios. Some
of our financing agreements also contain cross-default and cross-acceleration clauses, which are triggered
in the event of default by our Company under the respective financing agreements. Also, our Company has
certain loan facilities which the lenders can recall without any cause.

Our future borrowings may also contain similar restrictive provisions. In the event that we breach any
financial or other covenants contained in any of our financing arrangements, commit default thereunder or
in the event we had breached any terms in the past which are only identified in the future, we may be
required to immediately repay our borrowings either in whole or in part, together with any related costs.
We may be forced to sell some or all of the assets in our portfolio if we do not have sufficient cash or credit
facilities to make repayments.

We cannot assure you that our business will generate sufficient cash to enable us to service our debt or to
fund our other liquidity needs. In addition, we may need to refinance all or a portion of our debt on or before
maturity. We cannot assure you that we will be able to refinance any of our debt on commercially reasonable
terms or at all.

Our Company is subject to supervision and regulation by the RBI, as an NBFC-ND-SI, and other
regulatory authorities and changes in the RBI's regulations and other regulations, and the regulation
governing our Company or the industry in which our Company operates could adversely affect its
business.

Our Company is regulated principally by the RBI and is subject to the RBI's guidelines on the regulation
of the NBFC-ND-SIs, which includes, among other things, matters related to capital adequacy, exposure
and other prudential norms. It also has reporting obligations to the RBI. The RBI also regulates the credit
flow by banks to NBFC-ND-SIs and provides guidelines to commercial banks with respect to their
investment and credit exposure norms for lending to the NBFC-ND-SIs. The RBIs regulation of NBFC-
ND-SIs may change in the future which may require our Company to restructure its activities, incur
additional costs or could otherwise adversely affect its business and financial performance. In order to
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provide enhanced control, existing rules and regulations have been modified, new rules and regulations
have been enacted and reforms have been implemented. There can be no assurance that the RBI and/or the
Government will not implement further regulations or policies, including legal interpretations of existing
regulations, relating to or affecting interest rates, taxation, inflation or exchange controls, or otherwise take
action, that may have an adverse impact on NBFC-ND-SIs.

The RBI issued a circular bearing reference no. DoS.CO.ARG/SEC.01/08.91.001/2021-22 on April 27,
2021 which prescribes guidelines for the appointment of the statutory auditor firms for a continuous period
of three years. In compliance with the same, the erstwhile auditors of our Company, having completed
three years, had to discontinue their assignment and our Company has appointed new Statutory Auditors,
and the period of transition for the same, could entail certain operational challenges.

Our Company is also subject to corporate, taxation and other laws in force in India. These regulations are
subject to frequent amendments and are dependent on government policy and there can be no assurance
that any changes in the laws and regulations relating to the Indian financial services sector will not
adversely impact our Company’s business and results of operations. As a result of high costs of compliance,
our Company’s profitability may be affected. Further, if our Company is unable to comply with such
regulatory requirements, its business and results of operations may be materially and adversely affected.

Our Company’s inability to comply with observations made by the RBI or any adverse action by the RBI
may have a material adverse effect on its business, financial condition and results of operations.

Inspection by the RBI is a regular exercise and is carried out periodically by the RBI for all NBFCs
registered with it under the RBI Act. Our Company, being an NBFC-ND-SI, is subject to periodic
inspection by the RBI under the provisions of the RBI Act, 1934 (the “RBI Act”), pursuant to which the
RBI inspects the books of accounts of our Company and other records for the purpose of verifying the
correctness or completeness of any statement, information or particulars furnished to the RBI or for
obtaining any information which our Company may have failed to furnish when being called upon to do
so. Any adverse action taken by the RBI pursuant to such inspections, or non-compliance by our
Company with the RBI's observations, could materially and adversely affect our Company’s business and
operations.

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

NBFCs in India are subject to regulations and supervision by the RBI. In addition to the numerous
conditions required for the registration as an NBFC with the RBI, our Company is also required to comply
with certain other regulatory requirements for its business imposed by the RBI. In the future, there could
be circumstances where our Company may be required to renew applicable permits and approvals,
including its registration as an NBFC-ND-SI and obtain new permits and approvals for its current and any
proposed operations or in the event of a change in applicable law and regulations. There can be no assurance
that RBI or other relevant authorities will issue any such permits or approvals in the time-frame anticipated
by our Company, or at all. Failure by our Company to renew, maintain or obtain the required permits or
approvals may result in an interruption of its operations and may have a material adverse effect on its
business, financial condition and results of operation.

In addition, our branches are required to be registered under the relevant shops and establishments laws of
the states in which they are located. The shops and establishment laws regulate various employment
conditions, including working hours, holidays and leave and overtime compensation. If we fail to obtain
or retain any of these approvals or licenses, or renewals thereof, in a timely manner, or at all, our business
may be adversely affected. If we fail to comply, or a regulator claims we have not complied, with any of
these conditions, our certificate of registration may be suspended or cancelled, and we shall not be able to
carry on such activities.
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Our Company may not be able to recover the full value of collateral or amounts which are sufficient to
cover the outstanding amounts due under defaulted loans on a timely basis or at all and as a result,
which could adversely affect its financial condition and results of operations.

Our Company’s secured loan book on a standalone basis was % 7,195.83 million, X 11,932.40 million and
was %49,608.34 million as at March 31, 2021, March 31, 2020 and March 31, 2019, respectively, which
represented 17.30%, 25.34% and 46.66%, of the aggregate gross value of our Company’s total loan book
as at March 31, 2021, March 31, 2020 and March 31, 2019, respectively. Our Company’s unsecured loan
book on a standalone basis was ¥34,407.94 million, ¥35,160.07 million and X 56,721.72 million as at March
31, 2021, March 31, 2020 and March 31, 2019, respectively, which represented 82.70%, 74.66% and
53.34% of the aggregate gross value of our Company’s total loan book as at March 31, 2021, March 31,
2020 and March 2019, respectively. The value of collaterals is dependent on various factors, including (i)
prevailing market conditions, (ii) the general economic and political conditions in India, (iii) growth of the
stock markets and real estate sector in India and the areas in which our Company operates, and (iv) any
change in statutory and/or regulatory requirements.

Delays in recovery, bankruptcy and foreclosure proceedings, defects in the title and delays in obtaining
regulatory approvals for the enforcement of such collaterals may affect the valuation of the collateral. As
a result, our Company may not be able to recover the full value of the collateral for the loans provided by
it within the expected timeframe or at all. Further, legal proceedings may have to be initiated by our
Company in order to recover overdue payments on loans, and as a consequence, the money and time spent
on initiating legal proceedings may adversely affect our Company’s cash flow.

The value of the security provided by the borrowers to our Company may be subject to a reduction in value
on account of various reasons. While our Company’s customers may provide alternative security to cover
the shortfall, the realisable value of the security for the loans provided by our Company in the event of a
liquidation may continue to be lower than the combined amount of the outstanding principal amount,
interest and other amounts recoverable from the customers.

Any default in the repayment of the outstanding credit obligations by our Company’