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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Letter of Offer uses certain definitions and abbreviations which, unless the context otherwise indicates, requires or
implies or unless otherwise specified, shall have the meaning as provided below. References to any legislation, act, regulation,
rule, guideline or policy shall be to such legislation, act, regulation, rule, guideline or policy as amended, supplemented, re-
enacted, or modified from time to time and any reference to a statutory provision shall include any subordinate legislation
made from time to time under that provision.

The words and expressions used in this Draft Letter of Offer, but not defined herein shall have the meaning ascribed to such
terms under the SEBI ICDR Regulations, the SEBI LODR Regulations, the Companies Act, the SCRA, the Depositories Act,
and the rules and regulations made thereunder.

The following list of capitalised terms used in this Draft Letter of Offer is intended for the convenience of the reader/prospective
investor only and is not exhaustive.

TS

Provided that terms used in “Summary of Draft Letter of Offer”, “Financial Statements”, “Statement of Special Tax Benefits”,
“Outstanding Litigations and Defaults” and “Terms of the Issue” beginning on pages 16, 124, 66, 297 and 309 respectively,
shall, unless indicated otherwise, have the meanings ascribed to such terms in the respective sections.

General Terms

Term Description

“Company”, “Our Company”, “the | Capri Global Capital Limited, a public limited company incorporated under the Companies Act,
Company”, “the Issuer” or “CGCL” | 1956 and having its registered and corporate office at 502, Tower A, Peninsula Business Park,
Senapati Bapat Marg, Lower Parel Mumbai 400 013, Maharashtra, India

“We”, “Our”, “Us”, or “our Group” | Unless the context otherwise requires, indicates or implies or unless otherwise specified, our
Company and our Subsidiary on a consolidated basis, and for any date or period prior to January
14,2022, our Company, our Subsidiary and Capri Global Resources Private Limited (ceased to be
our subsidiary with effect from January 14, 2022) on a consolidated basis

Company Related Terms

Term Description

2021 Audited Consolidated | The audited consolidated financial statements of our Company as at for the year ended March 31,
Financial Statements 2021, which comprises the consolidated balance sheet as at March 31, 2021, the consolidated
statement of profit and loss, including other comprehensive income, the consolidated statement of
cash flows and the consolidated statement of changes in equity for the year then ended, and notes
to the consolidated financial statements, including a summary of significant accounting policies
and other explanatory information

2022 Audited Consolidated | The audited consolidated financial statements of our Company as at for the year ended March 31,
Financial Statements 2022, which comprises the consolidated balance sheet as at March 31, 2022, the consolidated
statement of profit and loss, including other comprehensive income, the consolidated statement of
cash flows and the consolidated statement of changes in equity for the year then ended, and notes
to the consolidated financial statements, including a summary of significant accounting policies
and other explanatory information

ALCO Asset-Liability Management Committee of our Company

“Articles of  Association” or | Articles of Association of our Company, as amended from time to time
“Avrticles”

Audit Committee Audit committee of our Board

Audited Consolidated Financial | The 2022 Audited Consolidated Financial Statements and the 2021 Audited Consolidated
Statements Financial Statements

Auditors or Statutory Auditors The current statutory auditors of our Company, being, M M Nissim & Co. LLP, Chartered
Accountants

“Board of Directors”, or “Board” or | The board of directors of our Company or any duly constituted committee thereof
“our Board”

Company’s 2021 Audited | The audited standalone financial statements of our Company as at for the year ended March 31,
Standalone Financial Statements 2021, which comprises the standalone balance sheet as at March 31, 2021, the standalone statement
of profit and loss, including other comprehensive income, the standalone statement of cash flows
and the standalone statement of changes in equity for the year then ended, and notes to the
standalone financial statements, including a summary of significant accounting policies and other
explanatory information

Company’s 2022 Audited | The audited standalone financial statements of our Company as at for the year ended March 31,
Standalone Financial Statements 2022, which comprises the standalone balance sheet as at March 31, 2022, the standalone statement
of profit and loss, including other comprehensive income, the standalone statement of cash flows

1



Term

Description

and the standalone statement of changes in equity for the year then ended, and notes to the
standalone financial statements, including a summary of significant accounting policies and other
explanatory information

Directors Directors on our Board, as may be appointed from time to time
Equity Shares Fully paid-up equity shares of face value of %2 each of our Company
ESOP 2009 Money Matters Employee Stock Option Plan — 2009, as amended on May 9, 2014. For details, see

“Capital Structure” on page 60

Group Companies

Group companies of our Company as determined in terms of Regulation 2(1)(t) of SEBI ICDR
Regulations

Independent Chartered Accountant

M/s SCA and Associates, Chartered Accountants

Independent Director

A non-executive, independent Director appointed as per the Companies Act, 2013 and the SEBI
LODR Regulations. For details of the Independent Directors, see “Our Management” beginning
on page 122

Indirect Lending

Loans to other NBFCs and loans to borrowers secured by debt securities

Key Managerial Personnel

Key managerial personnel of our Company determined in accordance with Regulation 2(1)(bb) of
the SEBI ICDR Regulations and as disclosed in “Our Management” beginning on page 122

Materiality Threshold

Materiality threshold adopted by our Company in relation to the disclosure of outstanding civil
litigation, including tax litigation, involving our Company and/or our Subsidiary, where the
amount involved is 51.20 million (being 2.5% of the consolidated profit after tax of our Company,
in terms of the 2022 Audited Consolidated Financial Statements)

“Material Subsidiary” or
“Subsidiary” or “CGHFL”

A subsidiary whose income or net worth exceeds 10% of the consolidated income or net worth,
respectively, of our Company and our Subsidiary in the immediately preceding accounting year,
being a Material Subsidiary of our Company, i.e., Capri Global Housing Finance Limited

Memorandum of Association or
Memorandum

Memorandum of Association of our Company, as amended from time to time

Previous Statutory Auditors

The previous statutory auditors of our Company, being, M/s. Deloitte Haskins & Sells LLP

Promoters

The promoters of our Company, being Rajesh Sharma, Jinisha Sharma, Jahnavi Sharma, Raghav
Sharma”, Ramesh Chandra Sharma and Ramesh Chandra Sharma HUF*. For further details, please
see “Capital Structure” on page 60

*Raghav Sharma is a minor being represented by Rajesh Sharma

#Ramesh Chandra Sharma HUF does not hold any Equity Shares in our Company and has ceased
to exist pursuant to the deed of partition dated November 11, 2021 and our Company is in the
process of undertaking necessary actions in this regard.

Promoter Group

Unless the context requires otherwise, the promoter group of our Company as determined in
accordance with Regulation 2(1)(pp) of the SEBI ICDR Regulations namely Capri Global
Holdings Private Limited, Capri Global Advisory Services Private Limited and JJR Family Trust

Registered and Corporate Office or
Registered Office

Registered and corporate office of our Company situated at 502, Tower A, Peninsula Business
Park, Senapati Bapat Marg, Lower Parel Mumbai 400 013, Maharashtra, India

Rights Issue Committee

Rights issue committee of our Board

“Shareholders” or “Equity | Holders of the Equity Shares from time to time
Shareholders”
Issue Related Terms
Term Description
“Abridged Letter of Offer” or | The abridged letter of offer to be sent to the Eligible Equity Shareholders of our Company with

“ALOF”

respect to the Issue in accordance with the provisions of the SEBI ICDR Regulations and the
Companies Act

Additional Rights Equity Shares

The Rights Equity Shares applied or allotted under the Issue in addition to the Rights Entitlement

“Allotment” or “Allot” or “Allotted”

Allotment of Rights Equity Shares pursuant to the Issue

Allotment Accounts

The accounts opened with the Banker(s) to the Issue, into which the Application Money lying in
the escrow account and amounts blocked by Application Supported by Blocked Amount in the
ASBA Account, with respect to successful Applicants will be transferred on the Transfer Date in
accordance with Section 40(3) of the Companies Act

Allotment Account Bank(s)

Bank(s) which are clearing members and registered with SEBI as bankers to an issue and with
whom the Allotment Accounts will be opened, in this case being, [®]

Allotment Advice

The note or advice or intimation of Allotment sent to each successful Applicant who has been or
is to be Allotted the Rights Equity Shares pursuant to the Issue after approval of the Basis of
Allotment by the Designated Stock Exchange

Allotment Date

Date on which the Allotment is made pursuant to the Issue




Term

Description

Allottee(s)

Person(s) to whom the Rights Equity Shares are Allotted pursuant to the Issue

“Applicant(s)” or “Investor(s)”

Eligible Equity Shareholder(s) and/or Renouncee(s) who are entitled to make an application for
the Rights Equity Shares pursuant to the Issue in terms of the Letter of Offer, including an ASBA
Investor

Application

Application made through submission of the Application Form or plain paper Application to the
Designated Branch(es) of the SCSBs or online/ electronic application through the website of the
SCSBs (if made available by such SCSBs) under the ASBA process, to subscribe to the Rights
Equity Shares at the Issue Price

Application Form

Unless the context otherwise requires, an application form used by an Applicant to make an
application for the Allotment of Rights Equity Shares in the Issue

Application Money

Aggregate amount payable in respect of the Rights Equity Shares applied for in the Issue at the
Issue Price

“Application Supported by Blocked
Amount” or “ASBA”

Application (whether physical or electronic) used by Applicant(s) to make an application
authorizing the SCSB to block the Application Money in a specified bank account maintained with
the SCSB

ASBA Account

An account maintained with SCSBs and as specified in the Application Form or plain paper
Application, as the case may be, by the Applicant for blocking the amount mentioned in the
Application Form or in the plain paper Application

ASBA Circulars

Collectively, SEBI circular bearing reference number SEBI/CFD/DIL/ASBA/1/2009/30/12 dated
December 30, 2009, SEBI circular bearing reference number CIR/CFD/DIL/1/2011 dated April
29, 2011, SEBI circular bearing reference number SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated
January 22, 2020, SEBI circular bearing reference number SEBI/HO/CFD/SSEP/CIR/P/2022/66
dated May 19, 2022 and any other circular issued by SEBI in this regard and any subsequent
circulars or notifications issued by SEBI in this regard

Banker(s) to the Issue

Collectively, Escrow Collection Bank, Allotment Account Bank and the Refund Bank

Banker(s) to the Issue Agreement

Agreement to be entered into by and among our Company, the Registrar to the Issue, the Lead
Manager and the Banker(s) to the Issue for inter alia collection of the Application Money from
Applicants/Investors, transfer of funds to the Allotment Account and where applicable, refunds of
the amounts collected from Applicants/Investors, on the terms and conditions thereof

Basis of Allotment

The basis on which the Rights Equity Shares will be Allotted to successful applicants in
consultation with the Designated Stock Exchange in the Issue, as described in “Terms of the Issue”
beginning on page 311

CareEdge Report

Report entitled “Research Report on NBFC Industry” dated July 26, 2022 prepared by CARE
Advisory Research and Training Limited

“Controlling Branches” or

Such branches of the SCSBs which co-ordinate with the Lead Manager, the Registrar to the Issue

“Controlling Branches of the | and the Stock Exchanges, a list of which is available on the website of SEBI updated from time to

SCSBs” time, or at such other website(s) as may be prescribed by the SEBI from time to time

Demographic Details Details of Investors including the Investor’s address, PAN, DP ID, Client ID, bank account details
and occupation, where applicable

Designated Branch(es) Such branches of the SCSBs which shall collect the Applications, as the case may be, used by the
Investors and a list of which is available on the website of SEBI and/or such other website(s) as
may be prescribed by the SEBI from time to time

Designated Stock Exchange [e]

Depository(ies) NSDL and CDSL or any other depository registered with SEBI under the Securities and Exchange
Board of India (Depositories and Participants) Regulations, 2018 as amended from time to time
read with the Depositories Act, 1996

Draft Letter of Offer This draft letter of offer dated July 28, 2022 filed with SEBI in accordance with the SEBI ICDR
Regulations

Eligible Equity Shareholder(s) Existing Equity Shareholders as on the Record Date. Please note that the investors eligible to
participate in the Issue excludes certain overseas shareholders. For further details, see “Notice to
Investors” and “Restrictions on Purchases and Resales” beginning on page 11 and 335,
respectively

“Equity Shareholder(s)” or | Holder(s) of the Equity Shares of our Company

“Shareholders”

Escrow Account

One or more no-lien and non-interest-bearing accounts with the Escrow Collection Bank for the
purposes of collecting the Application Money from Eligible Equity Shareholders as on record date
making an Application through the ASBA facility

Escrow Collection Bank

Bank(s) which are clearing members and registered with SEBI as banker to an issue and with
whom an escrow account will be opened, in this case being, [e]

FPls

Foreign portfolio investors as defined under the SEBI FPI Regulations

Fraudulent Borrower

Fraudulent Borrower as defined under Regulations 2(1)(l1l) of the SEBI ICDR Regulations

“Issue” or “Rights Issue”

Issue of up to [e] Rights Equity Shares for cash at a price of X [e] per Equity Share for an amount
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Term

Description

aggregating up to 212,000 million on a rights basis to the Eligible Equity Shareholders of our
Company in the ratio of [e] Rights Equity Share for every [e] Equity Shares held by the Eligible
Equity Shareholders on the Record Date

Issue Agreement

Issue agreement dated July 28, 2022 between our Company and the Lead Manager, pursuant to
which certain arrangements are agreed to in relation to the Issue

Issue Closing Date

[e]

Issue Materials

Letter of Offer, the Abridged Letter of Offer, the Application Form, the Rights Entitlement Letter
and any other material relating to the Issue

Issue Opening Date

[e]

Issue Period The period between the Issue Opening Date and the Issue Closing Date, inclusive of both days,
during which Applicants/Investors can submit their Applications, in accordance with the SEBI
ICDR Regulations

Issue Price Z[®] per Equity Share

Issue Proceeds

The gross proceeds raised through the Issue

Issue Size

The issue of up to [e] Rights Equity Shares aggregating up to 312,000 million

“Lead Manager” or “I-Sec”

ICICI Securities Limited

Letter of Offer

The final letter of offer to be filed with the Stock Exchanges after incorporating the observations
received from SEBI on this Draft Letter of Offer

Listing Agreement

The uniform listing agreement entered into between our Company and the Stock Exchanges in
terms of the SEBI LODR Regulations

Monitoring Agency

[e]

Monitoring Agency Agreement

Agreement to be entered between our Company and the Monitoring Agency in relation to
monitoring of Net Proceeds

Multiple Application Forms

More than one Application form submitted by an Eligible Shareholder/ Renouncee in respect of
the same Rights Entitlements available in their demat account. However, additional applications
in relation to additional Rights Equity Shares with/without using additional Rights Entitlements
will not be treated as multiple application

Net Proceeds

Issue Proceeds less the Issue related expenses. For further details, see “Objects of the Issue”
beginning on page 63

Non-Institutional Investors

An Investor other than a Retail Individual Investor or Qualified Institutional Buyer as defined
under Regulation 2(1)(jj) of the SEBI ICDR Regulations

Off Market Renunciation

The renouncement of Rights Entitlements undertaken by the Investor by transferring them through
off market transfer through a depository participant in accordance with the SEBI Rights Issue
Circulars, circulars issued by the Depositories from time to time and other applicable laws

On Market Renunciation

The renouncement of Rights Entitlements undertaken by the Investor by trading them over the
secondary market platform of the Stock Exchanges through a registered stock broker in accordance
with the SEBI Rights Issue Circulars, circulars issued by the Stock Exchanges from time to time
and other applicable laws, on or before [e]

Qualified Institutional Buyers or
QIBs

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR Regulations

Record Date

Designated date for the purpose of determining the Equity Shareholders eligible to apply for Rights
Equity Shares, to be decided prior to filing of the Letter of Offer, being [e]

Refund Bank

The Bankers to the Issue with whom the refund account will be opened, in this case being [®]

Registrar Agreement

Agreement dated July 22, 2022 between our Company and the Registrar to the Issue in relation to
the responsibilities and obligations of the Registrar pertaining to this Issue

“Registrar to the Issue” or
“Registrar”

Link Intime India Private Limited

Renouncee(s)

Any person(s) who has/have acquired Rights Entitlements from the Eligible Equity Shareholders
on renunciation in accordance with the SEBI circular SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated
January 22, 2020

Renunciation Period

The period during which the Investors can renounce or transfer their Rights Entitlements which
shall commence from the Issue Opening Date. Such period shall close on [e] in case of On Market
Renunciation. Eligible Equity Shareholders are requested to ensure that renunciation through off
market transfer is completed in such a manner that the Rights Entitlements are credited to the
demat account of the Renouncee on or prior to the Issue Closing Date

Rights Entitlement(s)

Number of Rights Equity Shares that an Eligible Equity Shareholder is entitled to in proportion to
the number of Equity Shares held by the Eligible Equity Shareholder on the Record Date, in this
case being [e®] Rights Equity Shares for every [®] Equity Shares held by an Eligible Equity
Shareholder

Rights Equity Shares

Equity Shares of our Company to be Allotted pursuant to the Issue




Term

Description

Rights Entitlement Letter

Letter including details of Rights Entitlements of the Eligible Equity Shareholders. The Rights
Entitlements are also accessible on the website of our Company

SCSB(s) Self-certified syndicate bank(s) registered with SEBI, which acts as a banker to the Issue and
which offers the facility of ASBA. A list of all SCSBs is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34,  or
such other website as updated from time to time

Stock Exchanges Stock exchanges where the Equity Shares are presently listed, i.e., BSE and NSE

Transfer Date

The date on which the Application Money held in the escrow account and the Application Money
blocked in the ASBA Account will be transferred to the Allotment Account(s) in respect of
successful Applications, upon finalization of the Basis of Allotment, in consultation with the
Designated Stock Exchange

Underwriter(s)

[e]

Underwriting Agreement

The underwriting agreement that may be entered into between our Company and the
Underwriter(s)

Wilful Defaulter

Company or person, as the case may be, categorised as a wilful defaulter by any bank or financial
institution (as defined under the Companies Act, 2013) or consortium thereof, in accordance with
the guidelines on wilful defaulters issued by the Reserve Bank of India and includes any company
whose director or promoter is categorized as such

Working Days

In terms of Regulation 2(1)(mmm) of SEBI ICDR Regulations, working day means all days on
which commercial banks in Mumbai are open for business. Further, in respect of Issue Period,
working day means all days, excluding Saturdays, Sundays and public holidays, on which
commercial banks in Mumbai are open for business. Furthermore, the time period between the
Issue Closing Date and the listing of Equity Shares on the Stock Exchanges, working day means
all trading days of the Stock Exchanges, excluding Sundays and bank holidays, as per circulars
issued by SEBI

Conventional and General Terms or Abbreviations

Term/Abbreviation

Description/ Full Form

“X” or “Rs.” or “Rupees” or “INR” Indian Rupee

Aadhar Aadhar card

AIF(s) Alternative investment funds, as defined and registered with SEBI under the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012

Arbitration Act Arbitration and Conciliation Act, 1996

AS or Accounting Standards

Accounting standards issued by the ICAI

ASEAN

Association of Southeast Asian Nations

BSE BSE Limited
CAGR Compounded Annual Growth Rate
CARE CARE Ratings Limited

CareEdge Research

CARE Advisory Research and Training Limited

Category | AlF

AlFs who are registered as “Category 1 Alternative Investment Funds” under the SEBI AIF
Regulations

Category | FPIs

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

Category Il AIF

AlFs who are registered as “Category II Alternative Investment Funds” under the SEBI AIF
Regulations

Category Il FPIs

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

Category Il AIF

AlIFs who are registered as “Category III Alternative Investment Funds” under the SEBI AIF
Regulations

CBDT Central Board of Direct Taxes, Government of India

CDSL Central Depository Services (India) Limited

Central Government Central Government of India

CERSAI Central Registry of Securitisation Asset Reconstruction and Security Interest
CIBIL Credit Information Bureau (India) Limited

CIN Corporate Identity Number

Civil Code Code of Civil Procedure, 1908

CIRP Corporate Insolvency Resolution Process




Term/Abbreviation

Description/ Full Form

Client ID

The client identification number maintained with one of the Depositories in relation to the demat
account

CMIE

Centre for Monitoring Indian Economy Private Limited

Companies Act

Companies Act, 1956 or the Companies Act, 2013, as applicable

Companies Act, 1956

The Companies Act, 1956 along with the relevant rules made thereunder

Companies Act, 2013

The Companies Act, 2013 along with the relevant rules made thereunder

CPI Consumer price index

CRM Customer relationship management
CSR Corporate Social Responsibility
CY Calendar year

Depositories Act

Depositories Act, 1996

Depository A depository registered with SEBI under the Securities and Exchange Board of India (Depositories
and Participants) Regulations, 1996
DIN Director Identification Number

“DP” or “Depository Participant”

Depository participant as defined under the Depositories Act

DP ID

Depository Participant’s Identification number

DPIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (formerly Department of Industrial Policy and Promotion)

EBIT Earnings before interest and taxes

EBITDA Earnings before interest, taxes, depreciation, and amortization

ECB External Commercial Borrowings

ECB Master Directions

Master Direction — External Commercial Borrowings, Trade Credits and Structured Obligations
dated March 26, 2019 issued by the RBI, as amended from time to time

EGM Extraordinary general meeting

EPF Employees’ provident fund

EPFO Employees’ Provident Fund Organisation

EPS Earnings Per Share

EUR Euro

FDI Foreign direct investment

FEMA Foreign Exchange Management Act, 1999

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

“Financial Year” or “Fiscal Year” or

“Fiscal” or “FY”

Period of 12 months ending March 31 of that particular year

FDI Policy Consolidated Foreign Direct Investment Policy notified by DPIIT through notification dated
October 28, 2020 issued by DPIIT, effective from October 15, 2020

FIR First information report

FPI Foreign portfolio investors as defined and registered under the SEBI FPI Regulations

FVCI Foreign Venture Capital Investors as defined and registered under the SEBI FVCI Regulations

FVOCI Fair value through other comprehensive income

FVTPL Fair value through profit or loss

GAAR General anti-avoidance rules

GAAP Generally Accepted Accounting Principles in India

Gazette Official Gazette of India

GDP Gross domestic product

GIR General Index Register

GOl Government of India

Government Central Government and/ or the State Government, as applicable

GST Goods and services tax

“IBC” or “Bankruptcy Code”

The Insolvency and Bankruptcy Code, 2016

ICAI

Institute of Chartered Accountants of India

1P

Index of industrial production

IFRS

International Financial Reporting Standards issued by the International Accounting Standards




Term/Abbreviation

Description/ Full Form

Board

IMF International Monetary Fund

Income Tax Act Income Tax Act, 1961

Ind AS Indian Accounting Standards as specified under section 133 of the Companies Act 2013 read with
Companies (Indian Accounting Standards) Rules 2015

India Republic of India

ISIN International Securities Identification Number

IST Indian Standard Time

IT Information technology

KYC Know your customer

LTV Loan to value

MICR Magnetic Ink Character Recognition

MCA Ministry of Corporate Affairs, Government of India

“Mn” or “mn” Million

“MSME” or “SME” Micro, Small and Medium Enterprise

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

MOSPI Ministry of Statistics and Programme Implementation

NACH National Automated Clearing House

NAV Net Asset Value per Equity Share at a particular date computed based on total equity divided by
number of Equity Shares

NBFC Non-Banking Financial Company

NBFC-D Deposit-Taking Non-Banking Financial Company

NBFC-ND Non-Deposit Taking Non-Banking Financial Company

NBFC-ND-SI Systemically Important Non-Deposit Taking Non-Banking Financial Companies

NCLT National Company Law Tribunal

Net Worth Net worth as defined under Regulation 2(1)(hh) of the SEBI ICDR Regulations, i.e., the aggregate
value of the paid-up share capital and all reserves created out of the profits, securities premium
account and debit or credit balance of profit and loss account, after deducting the aggregate value
of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off as
per the audited balance sheet, but does not include reserves created out of revaluation of assets,
write-back of depreciation and amalgamation

NEFT National Electronic Fund Transfer

Net Retail NPA

Represents closing balance of the Net NPA of our Retail AUM as of the last day of the relevant
year or period.

NHB

National Housing Bank

NHB Act

National Housing Bank Act, 1987

Non-GAAP Financial Measure

A financial measure not presented in accordance with generally accepted accounting principles

NR

Non-resident or person(s) resident outside India, as defined under the FEMA

NRE Non- Residential External

NRE Account Non-resident external account

NRI A person resident outside India, who is a citizen of India and shall have the same meaning as
ascribed to such term in the Foreign Exchange Management (Deposit) Regulations, 2016

NRO Non-Resident Ordinary

NRO Account Non-resident ordinary account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

“OCBs” or “Overseas Corporate
Body”

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

OCl Overseas Citizen of India
oDl Off-shore Derivate Instruments
p.a. Per annum




Term/Abbreviation

Description/ Full Form

P/E Ratio Price to Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

PMLA Prevention of Money Laundering Act, 2002
RBI Reserve Bank of India

RBI Master Circular

Master Circular — Requirement for Obtaining Prior Approval of RBI in Cases of Acquisition /
Transfer of Control of NBFCs (DNBR (PD) CC.N0.061/03.10.119/2015-16) dated July 1, 2015
(as amended up to August 4, 2015)

RERA Real Estate Regulation and Development Act, 2016
Regulation S Regulation S under the U.S. Securities Act

RoC Registrar of Companies, Maharashtra at Mumbai
ROAA Return on average assets

ROAE Return on average equity

ROE Return on equity

RoNW Average Return on Net Worth

RowW Rest of the World

RTGS Real Time Gross Settlement

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

Rule 405 Affiliate

An affiliate as defined in Rule 405 under the U.S. Securities Act, which for the purposes of this
Issue shall be deemed to include a Shareholder beneficially owning 10% or more of the
outstanding Equity Shares, a Director and a Key Managerial Personnel

“SARFAESI Act” or “SARFAESI”

The Securitization and Reconstruction of Financial Assets and Enforcement of Security Interest
Act, 2002

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SEBI The Securities and Exchange Board of India

SEBI Act The Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI BTI Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR Regulations

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

SEBI LODR Regulations

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

SEBI Rights Issue Circulars

SEBI circular bearing reference number SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2(
and SEBI circular bearing reference number SEBI/HO/CFD/SSEP/CIR/P/2022/66 dated May 19,
2022 and any other circular issued by SEBI in this regard

SEBI Takeover Regulations

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

SEBI VCF Regulations

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

Stock Exchanges

BSE and NSE

STT

Securities Transaction Tax

Systemically Important NBFC

Systemically important non-banking financial company as defined under Regulation 2(1)(iii) of
the SEBI ICDR Regulations

State Government

Government of a state of India

TAN Tax deduction account number
TDS Tax deduction at source

UPI Unified Payment Interface
usD United States Dollar

“U.S.” or “USA” or “United States”

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

U.S. Investment Company Act

U.S. Investment Company Act of 1940, as amended, together with the rules and regulations
thereunder




Term/Abbreviation

Description/ Full Form

U.S. Person

U.S. person as defined in Regulation S

US.QIB

Qualified institutional buyer as defined in Rule 144A

U.S. Qualified Purchaser

Qualified purchaser as defined in Section 2(a)(51) of the U.S. Investment Company Act

U.S. Securities Act

U.S. Securities Act of 1933, as amended

VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF Regulations
or the SEBI AIF Regulations, as the case may be

WHO World Health Organization

Y-0-Y Year-on-year

Industry Related Terms

Term/Abbreviation

Description/ Full Form

ALM Asset-liability management
AML Anti-money laundering
AUM Assets under management, comprising net principal outstanding, principal overdue, interest

overdue and accrued on standard loans, excluding excess received, if any.

Average Interest-Earning Assets

The average of the opening balance of Interest-Earning Assets at the start of the relevant fiscal
year and the closing balances of Interest-Earning Assets as at the half year end and year end in the
relevant fiscal year.

Average Loans

The average of the opening balance of Interest-Earning Loans at the start of the relevant fiscal year
and the closing balances of Interest-Earning Loans as at the half year end and year end in the
relevant fiscal year

CFT Combating of financing of terrorism
CLSS Credit linked subsidy scheme

CRAR Capital to risk-weighted assets ratio

DPD Day Past Due

ECL Expected credit losses

ECLGS Emergency Credit Line Guarantee Scheme
EMIs Equated monthly instalments

GFCF Gross fixed capital formation

GNPA Gross non-performing assets

GVA Gross value added

HFC Housing finance company

HQLA High-quality liquid assets

IBA Indian Banks Association

IGA An intergovernmental agreement between India and the United States potentially modifying the

FATCA withholding regime

Interest-Earning Assets

Interest-Earning Loans, investments (net of depreciation or provision for investments, if any) and
fixed deposits.

Interest-Earning Loans

Loans net of Expected Credit Loss provisions

LCR Liquidity Coverage Ratio

LEF Large Exposures Framework

LGD Loss given default, which is the difference between the contractual cash flow due and those that
the entity would expect to receive, including from realisation of collateral, divided by total
outstanding at that point in time.

LTV Loan to value

MUV Multi utility vehicle

NCDs Non-convertible debentures

Net Interest Income

Interest income less finance costs

Net Interest Margin

Net Interest Income divided by Average Interest-Earning Assets

NNPA

Net non-performing assets

NPA

Non-performing assets, and in relation to the RBI Master Directions, shall have the meaning
ascribed to it in the RBI Master Directions

“Provision Coverage Ratio”

“pCR”

or

The total expected credit loss provisions divided by Gross Stage 3 Assets




Term/Abbreviation

Description/ Full Form

PFIC Passive foreign investment company
PMAY Pradhan Mantri Awas Yojana
POCI Purchased or originated as credit impaired

RBI Clarification

RBI’s circular bearing reference number
2022/158/DOR.STR.REC.85/21.04.048/2021-22 dated February 15, 2022

RBI/2021-

ROU Right-of-use

SCB Scheduled commercial bank

SPPI Solely payments of principal and interest

UPI Unified payment interface

Urban Retail MSME loans and housing loans together

WISE Women'’s integrated and synergistic empowerment

Yield on Average Loans

Average Loans divided by interest earned on loans for the relevant fiscal year
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NOTICE TO INVESTORS

The distribution of this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer, Application Form and Rights
Entitlement Letter and the issue of Rights Entitlement and Rights Equity Shares to persons in certain jurisdictions outside India
may be restricted by legal requirements prevailing in those jurisdictions. Persons into whose possession this Draft Letter of
Offer, the Letter of Offer, the Abridged Letter of Offer or Application Form may come are required to inform themselves about
and observe such restrictions. For more details, see “Restrictions on Purchases and Resales” beginning on page 335.

The Letter of Offer, the Abridged Letter of Offer, the Application Form, the Rights Entitlement Letter and any other material
relating to the Issue (collectively, the “Issue Materials”) will be sent/ dispatched only to the Eligible Equity Shareholders who
have provided an Indian address to our Company. In case such Eligible Equity Shareholders have provided their valid e-mail
address to our Company, the Issue Materials will be sent only to their valid e-mail address and in case such Eligible Equity
Shareholders have not provided their e-mail address, then the Issue Material will be physically dispatched, on a reasonable
effort basis, to the Indian addresses provided by them. Those overseas Shareholders who do not update our records with their
Indian address or the address of their duly authorized representative in India, prior to the date on which we propose to dispatch
the Issue Materials, shall not be sent the Issue Materials.

Investors can also access this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer and the Application Form
from the websites of our Company, the Registrar, the Lead Manager, and the Stock Exchanges.

Our Company, the Lead Manager, and the Registrar will not be liable for non-dispatch of physical copies of Issue Materials,
including the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and the Application Form, in the event
the Issue Materials have been sent to the registered email addresses of such Eligible Equity Shareholders.

The Rights Equity Shares have not been approved, disapproved or recommended by the United States Securities and
Exchange Commission, any other federal or state authorities in the United States or the securities authorities of any
non-U.S. jurisdiction or any other regulatory authority in any jurisdiction. No authority has passed on or endorsed the
merits of the Issue or the accuracy or adequacy of this Draft Letter of Offer. Any representation to the contrary is a
criminal offence in the United States and may be a criminal offence in other jurisdictions.

No action has been or will be taken to permit the Issue in any jurisdiction where action would be required for that purpose,
except that this Draft Letter of Offer is being filed with SEBI for observations. Accordingly, the Rights Entitlement and the
Rights Equity Shares may not be offered or sold, directly or indirectly, and this Draft Letter of Offer, Letter of Offer, and any
other Issue Materials may not be distributed, in whole or in part, in or into any jurisdiction other than India except in accordance
with legal requirements applicable in such jurisdiction. Receipt of this Draft Letter of Offer, Letter of Offer or any other Issue
Materials (including by way of electronic means) will not constitute an offer, invitation to or solicitation by anyone in any
jurisdiction or in any circumstances in which such an offer, invitation or solicitation is unlawful or not authorized or to any
person to whom it is unlawful to make such an offer, invitation or solicitation. In those circumstances, this Draft Letter of Offer,
Letter of Offer, and any other Issue Materials must be treated as sent for information only and should not be acted upon for
subscription to Rights Equity Shares and should not be copied or re-distributed. Accordingly, persons receiving a copy of this
Draft Letter of Offer, Letter of Offer, and any other Issue Materials should not distribute or send this Draft Letter of Offer,
Letter of Offer or any such documents in or into any jurisdiction where to do so, would or might contravene local securities
laws or regulations, or would subject our Company or its affiliates or the Lead Manager or its affiliates to any filing or
registration requirement (other than in India). If this Draft Letter of Offer or Letter of Offer or any other Issue Material is
received by any person in any such jurisdiction, they must not seek to subscribe to the Rights Equity Shares. For more details,
see “Restrictions on Purchases and Resales” beginning on page 335.

Any person who makes an application to acquire Rights Entitlements and the Rights Equity Shares offered in the Issue will be
deemed to have declared, represented, warranted and agreed that such person is authorized to acquire the Rights Entitlements
and the Rights Equity Shares in compliance with all applicable laws and regulations prevailing in such person’s jurisdiction
and India, without requirement for our Company or the Lead Manager or its affiliates to make any filing or registration (other
than in India). In addition, each purchaser of Rights Entitlements and the Rights Equity Shares will be deemed to make the
representations, warranties, acknowledgments and agreements set forth in “Restrictions on Purchases and Resales” beginning
on page 335. The Rights Equity Shares are transferable only in accordance with the restrictions described in “Restrictions on
Purchases and Resales” beginning on page 335.

Our Company, in consultation with the Lead Manager, reserves the right to treat as invalid any Application Form that: (i)
appears to our Company or its agents to have been executed in, electronically transmitted from or dispatched from jurisdictions
where the offer and sale of the Rights Equity Shares is not permitted under laws of such jurisdictions; (ii) does not include the
relevant certifications set out in the Application Form, including that such person is eligible to subscribe for the Rights E quity
Shares under applicable securities laws and is complying with laws of jurisdictions applicable to such person in connection
with the Issue; or (iii) where a registered Indian address is not provided; and our Company shall not be bound to issue or allot
any Rights Equity Shares in respect of any such Application Form.

Neither the receipt of this Draft Letter of Offer nor any sale of Rights Equity Shares hereunder, shall, under any circumstances,
create any implication that there has been no change in our Company’s affairs from the date hereof or the date of such
information or that the information contained herein is correct as at any time subsequent to the date of this Draft Letter of Offer
or the date of such information. The contents of this Draft Letter of Offer should not be construed as legal, tax, business,
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financial or investment advice. Prospective investors may be subject to adverse foreign, state or local tax or legal consequences
as a result of the offer of Rights Equity Shares or Rights Entitlements. As a result, each investor should consult its own counsel,
business advisor and tax advisor as to the legal, business, tax and related matters concerning the offer of the Rights Equity
Shares or Rights Entitlements. In addition, neither our Company nor the Lead Manager or its affiliates are making any
representation to any offeree or purchaser of the Rights Equity Shares regarding the legality of an investment in the Rights
Entitlements or the Rights Equity Shares by such offeree or purchaser under any applicable laws or regulations.

Investors are advised to make their independent investigations and ensure that the number of Rights Equity Shares applied for
do not exceed the applicable limits under laws or regulations.

The Issue Materials are supplied to you solely for your information and may not be reproduced, redistributed or passed on,
directly or indirectly, to any other person or published, in whole or in part, for any purpose.

Notice to Persons in the United States and U.S. Persons

The Rights Equity Shares have not been and will not be registered under the United States Securities Act of 1933, as amended
(the “U.S. Securities Act”), or the securities laws of any state of the United States and may not be offered or sold in the United
States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S.
Securities Act and applicable state securities laws. Our Company is an “investment company” (as defined in the U.S. Investment
Company Act of 1940, as amended, and the related rules (the “U.S. Investment Company Act”) and has not been and will not
be registered under the U.S. Investment Company Act. Accordingly, the Rights Equity Shares are being offered and sold only
(a) to persons in the United States and to U.S. persons (as defined in Regulation S (“Regulation S”) and such persons (“U.S.
Persons”) under the U.S. Securities Act) who are reasonably believed to be (i) “qualified institutional buyers” (as defined in
Rule 144A under the U.S. Securities Act and referred to herein as “U.S. QIBs”) and (ii) “qualified purchasers” (as defined in
Section 2(a)(51) of the U.S. Investment Company Act and referred to herein as “U.S. Qualified Purchasers”) pursuant to
Section 4(a)(2) of the U.S. Securities Act and Section 3(c)(7) of the U.S. Investment Company Act and (b) to persons outside
the United States who are non-U.S. Persons in reliance on Regulation S. The Rights Equity Shares are transferable only in
accordance with the restrictions described in “Restrictions on Purchases and Resales” beginning on page 335.
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PRESENTATION OF FINANCIAL INFORMATION AND OTHER INFORMATION
Certain Conventions

Unless otherwise specified or the context otherwise requires, all references in this Draft Letter of Offer to (i) the ‘US’ or ‘U.S.’
or the ‘United States’ are to the United States of America, its territories and possessions, any state of the United States, and the
District of Columbia; (ii) ‘India’ are to the Republic of India and its territories and possessions; and (iii) the ‘Government’ or
‘Gol” or the ‘Central Government’ or the ‘State Government’ are to the Government of India, Central or State, as applicable.

Unless otherwise specified, any time mentioned in this Draft Letter of Offer is in Indian Standard Time (“IST”). Unless
indicated otherwise, all references to a year in this Draft Letter of Offer are to a calendar year. Unless stated otherwise, all
references to page numbers in this Draft Letter of Offer are to the page numbers of this Draft Letter of Offer.

Financial Data

Unless stated otherwise, the financial data in this Draft Letter of Offer is derived from the Audited Consolidated Financial
Statements. The Company’s Financial Year commences on April 1 of each calendar year and ends on March 31 of the following
calendar year. Unless otherwise stated, references in this Draft Letter of Offer to a particular ‘Financial Year’ or ‘Fiscal Year’
or ‘Fiscal’ are to the financial year ended March 31. For details of the financial statements, please see “Financial Statements”
beginning on page 126.

The Company prepares its financial statements in accordance with Ind AS, Companies Act, and other applicable statutory
and/or regulatory requirements. The Company publishes its financial statements in Indian Rupees. Any reliance by persons not
familiar with Indian accounting practices on the financial disclosures presented in this Draft Letter of Offer should accordingly
be limited.

In this Draft Letter of Offer, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off, and unless otherwise specified, all financial numbers in parenthesis represent negative figures. Unless stated
otherwise, throughout this Draft Letter of Offer, all figures have been expressed in Rupees, in million.

Non-GAAP Financial Measures

We have included certain non-GAAP financial measures and certain other statistical information relating to our operations and
financial performance (collectively, “Non-GAAP Financial Measures” and each, a “Non-GAAP Financial Measure”) in this
Draft Letter of Offer, such as Net Interest Income, Yield on Average Total Interest-Earning Assets, Yield on Average Interest-
Earning Loans, Cost of Funds, Spread, Net Interest Margin, return on average assets, return on average equity, debt to equity
ratio, GNPA, NNPA, interest coverage ratio and net worth. These Non-GAAP Financial Measures are not required by or
presented in accordance with Ind AS. We compute and disclose such Non-GAAP Financial Measures and such other statistical
information relating to our operations and financial performance as we consider such information to be useful measures of our
business and financial performance, and because such measures are frequently used by securities analysts, investors and others
to evaluate the operational performance of financial services businesses, many of which provide such Non-GAAP Financial
Measures and other statistical and operational information when reporting their financial results. However, these Non-GAAP
Financial Measures and other statistical information relating to our operations and financial performance may not be computed
on the basis of any standard methodology that is applicable across the industry and therefore may not be comparable to financial
measures and statistical information of similar nomenclature that may be computed and presented by other financial services
companies.

Market and Industry Data

Unless stated otherwise, market, industry and demographic data used in this Draft Letter of Offer have been derived from the
report entitled “Research Report on NBFC Industry” dated July 26, 2022 (the “CareEdge Report™) prepared by CARE
Advisory Research and Training Limited (“CareEdge Research”) pursuant to the engagement letters dated June 13, 2022,
June 28, 2022 and June 30, 2022. The CareEdge Report has been commissioned and paid for by our Company, for an agreed
fee only for the purposes of confirming our understanding of the industry in connection with the Issue. CareEdge Research is
not in any manner related to our Company, our Directors or our Promoters.

Statements from third parties that involve estimates are subject to change, and actual amounts may differ materially from those
included in this Draft Letter of Offer. Industry sources and publications may also base their information on estimates,
projections, forecasts and assumptions that may prove to be incorrect. Industry sources and publications are also prepared based
on information as of specific dates and may no longer be current or reflect current trends. Accordingly, investment decisions
should not be based solely on such information.

Currency of Presentation
All references to

e ‘INR’, ‘?’, ‘Indian Rupees’ and ‘Rupees’ are to the legal currency of the Republic of India;
e ‘US$’, ‘USD’, ‘$’ and ‘U.S. dollars’ are to the legal currency of the United States of America;
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Please note:

e  One million is equal to 1,000,000 or 10 lakhs;
e  One crore is equal to 10 million or 100 lakhs; and
e  One lakh is equal to 100,000.

Conversion Rates for Foreign Currency:

The conversion rate for the following foreign currency is as follows:

S. No.

Name of the Currency

As of March 31, 2022 (in )

As of March 31, 2021 (in %)

As of March 31, 2020 (in %)

1.

1USD

75.81

73.50

75.39

(Source: www.fbil.org.in)
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FORWARD LOOKING STATEMENTS

Certain statements contained in this Draft Letter of Offer that are not statements of historical fact constitute ‘forward-looking
statements’. Investors can generally identify forward-looking statements by terminology such as ‘aim’, ‘anticipate’, ‘believe’,
‘continue’, ‘can’, ‘could’, ‘estimate’, ‘expect’, ‘expected to’ ‘intend’, ‘is likely’, ‘may’, ‘objective’, ‘plan’, ‘potential’, ‘project’,
‘pursue’, ‘shall’, ‘should’, ‘will’, ‘would’, or other words or phrases of similar import. Similarly, statements that describe the
strategies, objectives, plans or goals of our Company are also forward-looking statements. However, these are not the exclusive
means of identifying forward-looking statements.

All statements regarding our Company’s expected financial conditions, result of operations, business plans and prospects are
forward-looking statements. These forward-looking statements include statements as to our Company’s business strategy,
planned projects, revenue and profitability (including, without limitation, any financial or operating projections or forecasts),
new business and other matters discussed in this Draft Letter of Offer that are not historical facts. These forward-looking
statements contained in this Draft Letter of Offer (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 our Company 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 the
Company’s expectations include, among others:

e Our ability to obtain debt on acceptable terms, or at all, or raise equity share capital when needed;

o Volatility in interest rates potentially causing our Net Interest Income, Net Interest Margins and the value of our fixed
income investments to decline;

e Our ability to effectively control the level of Stage 3 Assets / NPAs in our portfolio and maintain adequate provisioning
coverage, or any adverse change in provisioning requirements;

e Any decrease in demand for our loan products;
e Uncertainty in respect of the continuing effects of the COVID-19 pandemic on our business; and

e Noncompliance with covenants and conditions under our financing arrangements leading to a downturn in our debt ratings
or to the relevant lender terminating our credit facilities, enforcing any security provided or taking other adverse actions
against us.

Additional factors that could cause actual results, performance or achievements to differ materially include, but are not limited
to, those discussed in the sections entitled “Risk Factors™, “Our Business” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” beginning on pages 18, 102 and 270, respectively.

The forward-looking statements contained in this Draft Letter of Offer are based on the beliefs of our Company’s management,
as well as the assumptions made by, and information currently available to, our Company’s management. Whilst our Company
believes that the expectations reflected in such forward-looking statements are reasonable at this time, it cannot assure investors
that such expectations will prove to be correct. Given these uncertainties, investors are cautioned not to place undue reliance
on such forward-looking statements. In any event, these statements speak only as of the date of this Draft Letter of Offer or the
respective dates indicated in this Draft Letter of Offer, and our Company, the Lead Manager and its respective affiliate undertake
no obligation to update or revise any of them, whether as a result of new information, future events or otherwise. If any of these
risks and uncertainties materialise, or if any of our Company’s underlying assumptions prove to be incorrect, the actual results
of operations or financial condition of our Company could differ materially from that described herein as anticipated, believed,
estimated or expected. All subsequent forward-looking statements attributable to our Company are expressly qualified in their
entirety by reference to these cautionary statements.

In accordance with SEBI and Stock Exchange requirements, our Company and the Lead Manager will ensure that the Eligible

Equity Shareholders are informed of material developments until the time of the grant of listing and trading permissions for the
Rights Equity Shares by the Stock Exchanges.
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SUMMARY OF DRAFT LETTER OF OFFER

The following is a general summary of certain disclosures and terms of the Issue included in this Draft Letter of Offer and is
neither exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft Letter of Offer or all details
relevant to the prospective investors. This summary should be read in conjunction with, and is qualified in its entirety by, the
more detailed information appearing elsewhere in this Draft Letter of Offer, including, in the sections entitled “Risk Factors”,
“Obijects of the Issue”, “Our Business” and “Outstanding Litigation and Defaults” beginning on pages 18, 63, 102 and 299,
respectively.

For updates in relation to financial and operational performance as of and for the period ended March 31, 2022, see “Material
Developments” beginning on page 304.

Primary Business of our Company

We offer a wide range of loans through our four lending verticals: (1) MSME loans; (2) housing loans; (3) construction finance
loans; and (4) loans to other NBFCs and loans against pledge of debt securities to borrowers dealing in debt securities. We are
also a corporate selling agent for third-party new car loans.

Objects of the Issue

Our Company intends to utilize the Net Proceeds from the Issue towards funding of the following objects:

(in ¥ million)
Particulars Estimated amount (up to)
Augmenting our capital base [e]
Total [e]

For further details, see “Objects of the Issue” beginning on page 63.

Intention and extent of participation by our Promoters/ Promoter Group with respect to (i) their rights entitlement; and
(ii) their intention to subscribe over and above their right entitlement

Our Promoters and Promoter Group have confirmed that they may (i) subscribe to their Rights Entitlements in the Issue or may
renounce a portion of their Rights Entitlements in favour of the Promoters or other member(s) of our Promoter Group or in
favour of existing shareholders of the Company or third party investors; (ii) subscribe to additional Rights Equity Shares
including subscribing to any unsubscribed portion in the Issue, if any, or subscription pursuant to Rights Entitlement acquired
through renunciation, either individually or jointly and/ or severally with the Promoter(s) or any other members of the Promoter
Group, subject to compliance with the Companies Act, the SEBI ICDR Regulations, the SEBI Takeover Regulations and other
applicable laws/ regulations. Provided that if any of the Promoters or members of the Promoter Group renounce any Rights
Entitlements in favour of any third party investor (not being a Promoter or a member of the Promoter Group), whether or not
an existing member of the Company, (i) such renouncing Promoters or member of the Promoter Group shall not apply for
subscription to additional Rights Entitlement and (ii) in the event that minimum subscription of 90% is applicable to the Issue,
the remaining members of the Promoters and Promoter Group shall subscribe to such number of additional Rights Equity Shares
such that a minimum of 90% of the Equity Shares offered pursuant to this Issue are subscribed to in compliance with Regulation
86 of the SEBI ICDR Regulations. Further, there is a likelihood that due to participation by the Promoters and Promoter Group
of the Company in the Issue, the collective holding of the Promoters and Promoter Group of the Company may exceed 75% of
the issued and paid-up Equity Share capital of our Company upon completion of the Issue. Therefore, our Company vide letter
dated July 28, 2022, (“Exemption Application”) has sought an exemption under Regulation 300(1)(c) of the SEBI ICDR
Regulations from the requirement of maintaining minimum public shareholding threshold of 25% of the issued and paid-up
Equity Share capital of our Company post completion of the Issue. In terms of the Exemption Application, our Company and
our Promoters and members of the Promoter Group, have jointly undertaken to reduce the shareholding of the Promoters and
the Promoter Group below 75% of the issued and paid-up Equity Share capital and increase the public shareholding to 25% of
the issued and paid-up Equity Share capital at the earliest and no later than 12 months from the date of fall of public shareholding
below 25% of the issued and paid-up Equity Share capital in the manner specified by the SEBI and as required under Rule
19A(2) of the SCRR, which in the present instance would be from the date of Allotment in the Issue.

The allotment of Equity Shares of the Company subscribed by the Promoters and other members of the Promoter Group in this
Issue shall be eligible for exemption from open offer requirements in terms of Regulation 10(4)(a) and 10(4)(b) of the SEBI
Takeover Regulations. The Issue shall not result in a change of control of the management of our Company in accordance with
provisions of the SEBI Takeover Regulations. Our Company is in compliance with Regulation 38 of the SEBI LODR
Regulations and will continue to comply with the minimum public shareholding requirements under applicable law, pursuant
to this Issue.

Summary of outstanding litigation and defaults

A summary of outstanding legal proceedings involving our Company and our Subsidiary as on the date of this Draft Letter of
Offer is set forth in the table below:
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Nature of Cases Number of Cases | Amount Involved*
( in million)

Litigations involving our Company
Proceedings involving issues of moral turpitude or criminal liability 1,163** 3,799.40
Civil proceedings where the amount involved is equivalent to or in excess of the materiality 6*** 677.88
threshold of X 51.20 million
Proceedings before regulatory authorities involving material violation of statutory Nil Nil
regulations
Matters involving economic offences where proceedings have been initiated against our Nil Nil
Company
Other proceedings involving our Company which, if they result in an adverse outcome would Nil Nil
materially and adversely affect the operations or the financial position of our Company
Recovery proceedings under the SARFAESI Act B9**** 617.19
Litigations involving our Subsidiary
Proceedings involving issues of moral turpitude or criminal liability 441% 172.43
Civil proceedings where the amount involved is equivalent to or in excess of the materiality Nil Nil
threshold of X 51.20 million
Proceedings before regulatory authorities involving material violation of statutory Nil Nil
regulations
Matters involving economic offences where proceedings have been initiated against our Nil Nil
Subsidiary
Other proceedings involving our Subsidiary which, if they result in an adverse outcome Nil Nil
would materially and adversely affect the operations or the financial position of our
Company

*  To the extent quantifiable

** Qut of 1,163 criminal proceedings, 1,161 criminal proceedings have been initiated by our Company, and 2 criminal proceedings have been initiated
against our Company

*** Qut of 6 material civil proceedings, 5 material civil proceedings have been initiated by our Company, and 1 material civil proceeding has been initiated
against our Company

**** Includes proceedings involving our material subsidiary, Capri Global Housing Finance Limited

# 441 criminal proceedings have been initiated by our Subsidiary

For further details, see “Outstanding Litigation and Defaults” beginning on page 299.
Risk Factors

For details, see “Risk Factors” beginning on page 18. Investors are advised to read the risk factors carefully before taking an
investment decision in the Issue.

Contingent liabilities

For details regardi