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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

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

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

Notwithstanding the foregoing, the terms defined as part of “Risk Factors”, “Our Business” “Industry Overview”, “Regulations
and Policies”, “Statement of Possible Tax Benefits” and “Provisions of Articles of Association” beginning on pages 16, 98, 89,
277, 71 and 288, respectively shall have the meaning ascribed to them as part of the aforementioned sections. Terms not
defined as part of “Industry Overview” and “Regulations and Policies”, beginning on pages 89 and 277, shall have the meaning
ascribed to them hereunder.

General Terms

Term Description

Company / Issuer Navi Finserv Limited (formerly known as Navi Finserv Private Limited), a public limited company
incorporated under the provisions of the Companies Act, 1956, having its Registered Office at Second
Floor, Vaishnavi Tech Square, lballur Village, Begur Hobli, Bengaluru 560 102, Karnataka, India

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

Company related terms:

Term Description
Articles / Articles of Association | Articles of association of our Company, as amended
/ AoA
Audit Committee Audit committee of Board of Directors of our Company, constituted in accordance with applicable laws

Audited Consolidated Financial | Audited consolidated financial statements of the Company and its Subsidiary* (together referred to as
Statements the Group) as of and for financial year ended March 31, 2023, March 31, 2022 and March 31, 2021, which
are prepared in accordance with Indian Accounting Standards (Ind AS) specified under the Section 133
of the Companies Act, 2013, Companies (Indian Accounting Standards) Rules, 2015 as amended from
time to time and other relevant provisions of the Act, and which have been approved by the Board of
Directors of our Company at their meeting held on May 26, 2023, May 21, 2022 and June 24, 2021
respectively

*Please note that as on date of this Prospectus our Company does not have any subsidiary.

Audited Standalone Financial | Audited standalone financial statements of the Company for financial year ended March 31, 2023, March
Statements 31, 2022 and March 31, 2021, which are prepared in accordance with Indian Accounting Standards (Ind
AS) specified under the Section 133 of the Companies Act, 2013, Companies (Indian Accounting
Standards) Rules, 2015 as amended from time to time and other relevant provisions of the Act, and which
have been approved by the Board of Directors of our Company at their meeting held on May 26, 2023,
May 21, 2022 and June 24, 2021 respectively

Audited Financial Statements | Audited Consolidated Financial Statements and Audited Standalone Financial Statements collectively

Board / Board of Directors Board of directors of our Company and includes any committee constituted thereof

Borrowings Includes debt securities and borrowings other than debt securities and subordinated liabilities

Business Continuity Plan Business continuity plan of our Company as approved by the Board in its meeting held on May 24, 2018,
as amended from time to time

CEO Chief Executive Officer

CFO Chief Financial Officer

Corporate Social Responsibility | Corporate social responsibility committee of Board of Directors of our Company constituted in
Committee accordance with applicable laws

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




Term

Description

Compliance Officer for the

Issue

The company secretary of our Company

Debenture Committee

Debenture committee of Board of Directors of our Company, constituted in accordance with applicable
laws

Director(s) Director(s) of our Company
ECGC Export Credit Guarantee Corporation
Equity Shares Equity shares of face value X 10 each of our Company

Executive Chairman

The executive chairman of our Board of Directors

Financial Statements

Audited Standalone Financial Statements, Audited Consolidated Financial Statements and Unaudited
Standalone Interim Financial Results

Group Companies

Navi General Insurance Limited and Navi AMC Limited

Independent Directors(s)

Independent director(s) of our Company, as disclosed under “Our Management”, beginning on page 126

Key Managerial Personnel(s) /
KMP(s)

Key managerial personnel(s) of our Company as disclosed under “Our Management”, beginning on page
126 and appointed in accordance with provisions of the Companies Act, 2013

Memorandum / Memorandum
of Association/ MoA

Memorandum of association of our Company

NAMCL

Navi AMC Limited

NGIL

Navi General Insurance Limited

NTL/ Promoter

Navi Technologies Limited

Nomination and Remuneration
Committee/ NRC

Nomination and remuneration committee of Board of Directors of our Company, constituted in
accordance with applicable laws

Non-Executive Director(s)

Non-executive director(s) of our Company, as disclosed under “Our Management”, beginning on page
126

Outsourcing Agreement

Amended and restated service outsourcing agreement with our Promoter dated December 1, 2021 and
addendums dated May 30, 2022, August 10, 2022, September 9, 2022 and May 2, 2023 (effective from
February 8, 2023), for, inter alia, technology based services, cash management and loan distribution,
operations, collections, and taxation. The agreement dated December 1, 2021 amended and restated
the service outsourcing agreements dated April 29, 2020 and October 1, 2020

Promoter Group

Includes such persons and entities constituting the promoter group of our Company pursuant to
Regulation 2 (1) (pp) of the SEBI ICDR Regulations, 2018, as amended

Public Issue | Public issue of secured, rated, listed, redeemable non-convertible debentures of face value 1,000 each
aggregating to %4,957.21 million pursuant to prospectus dated May 12, 2022 under the SEBI NCS
Regulations

Public Issue Il Public issue of secured, rated, listed, redeemable non-convertible debentures of face value 1,000 each
aggregating to %4,816.30 million pursuant to prospectus dated June 30, 2023 under the SEBI NCS
Regulations

Registered and Corporate | Registered and Corporate office of our Company located at Second Floor, Vaishnavi Tech Square, Iballur

Office Village, Begur Hobli, Bengaluru 560 102, Karnataka, India

Registrar of Companies / RoC

Registrar of Companies, Karnataka at Bangalore

Senior Management

Senior Managerial Personnel of our Company in accordance with Regulation 2 (1)(iia) of the SEBI NCS
Regulations

Shareholders

Equity Shareholders of our Company from time to time

Previous Statutory Auditor

Previous Statutory Auditors of our Company i.e., M/s Walker Chandiok & Co LLP, Chartered Accountants

Statutory Auditors/ Auditor

Price Waterhouse LLP

CIFCPL

Chaitanya India Fin Credit Private Limited, erstwhile subsidiary of the Company

Unaudited Standalone Interim
Financial Results

Unaudited standalone interim financial results of the Company for the quarter and six months ended
September 30, 2023 prepared in accordance with Indian Accounting Standards 34 “Interim Financial
Reporting”, prescribed specified under the Section 133 of the Companies Act, 2013, Companies (Indian
Accounting Standards) Rules, 2015 as amended from time to time and other relevant provisions of the
Act and which have been approved by the Board of Directors of our Company at their meeting held on
November 8, 2023 and submitted by the Company to the Stock Exchanges pursuant to the requirements
of Regulation 52 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended




Issue related terms

Term

Description

Abridged Prospectus

A memorandum accompanying the Application Form for a Public Issue containing the salient features of
this Prospectus as specified by SEBI

Acknowledgement Slip/ TRS /
Transaction Registration Slip

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

Allot/ Allotment / Allotted

Unless the context otherwise requires, the issue and allotment of the NCDs pursuant to this Issue to the
Allottees

Allotment Advice

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

Allottee(s)

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

Applicant / Investor / ASBA
Applicant

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

Application / ASBA Application

An application (whether physical or electronic) to subscribe to the NCDs offered pursuant to the Issue
by submission of a valid Application Form and authorized 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
or an Application Amount of up to UPI Application Limit will be blocked upon acceptance of UPI Mandate
Request by retail investors which will be considered as the application for Allotment in terms of this
Prospectus

Application Amount / Bid

Amount

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

Application Form / ASBA Form

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 and in terms of this Prospectus

ASBA Account

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 up to UPI Application Limit

ASBA Applicant

Any Applicant who applies for NCDs through the ASBA process

ASBA / Application Supported
by Blocked Amount

The Application (whether physical or electronic) to subscribe to the NCDs offered pursuant to the Issue
by submission of a valid Application by authorized SCSB to block the Application Amount in the specified
bank account maintained with such SCSB or to block the Application Amount using the UPI Mechanism,
where the Bid Amount will be blocked upon acceptance of UPI Mandate Request by retail investors for
an Application Amount of up to UPI Application Limit which will be considered as the application for
Allotment in terms of this Prospectus

Bankers to the Issue

Collectively Public Issue Account Bank(s), Refund Bank and Sponsor Bank

Base Issue Size/ Base Issue

%3,000 million

Basis of Allotment

The basis on which NCDs will be allotted to applicants as described in “Issue Procedure — Basis of
Allotment” on page 247

Bidding Centres

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

Broker Centres

Broker centres notified by the Stock 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 Registered Brokers are available on the website
of the Stock Exchanges at www.bseindia.com and www.nseindia.com.

CARE

CARE Ratings Limited

CareEdge

CARE Analytics and Advisory Private Limited

CARE Report

Report titled “Research Report on Retail and Housing Finance Industry” released in India in December
2023 by CareEdge

Category | Investor -
Institutional Investors

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

e  Provident funds and pension funds each with a minimum corpus of X 250 million, superannuation
funds and gratuity funds, which are authorized to invest in the NCDs;
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Term Description

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

e  Resident Venture Capital Funds registered with SEBI;

e Insurance companies registered with the IRDAI;

e  State industrial development corporations;

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

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

e Systemically Important Non-Banking Financial Company registered with the RBI or Non-Banking
Financial Company registered with the RBI and having a total assets of X 5,000 million or more as
per the last audited financial statements ;

. National Investment Fund set up by resolution no. F.No. 2/3/2005-DDII dated November 23, 2005
of the Government of India published in the Gazette of India; and

e Mutual funds registered with SEBI

Category Il Investor - Non-|e  Companies within the meaning of Section 2(20) of the Companies Act, 2013;

Institutional Investors

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

e Co-operative banks and regional rural banks;

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

e  Scientific and/or industrial research organisations, which are authorized to invest in the NCDs;
e Partnership firms in the name of the partners;

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

e  Association of Persons; and

e Any other incorporated and/ or unincorporated body of persons.

Category Il Investor — High Net-
Worth Individual Investors

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

Category IV Investor — Retail
Individual Investors

Resident Indian individuals or Hindu Undivided Families through the Karta applying for an amount
aggregating up to and including 1,000,000 across all options of NCDs in this Issue and shall include retail
individual investors, who have submitted bid for an amount not more than UPI Application Limit in any
of the bidding options in the Issue (including Hindu Undivided Families applying through their Karta and
does not include NRIs) through UPI Mechanism

Client ID

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

Collecting
Participants / CDPs

Depository

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

Collecting Registrar and Share
Transfer Agents or CRTAs

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

Consortium Agreement

Agreement dated February 9, 2024 entered between the Company, Lead Manager and Consortium
Member to the Issue

Consortium Member

JM Financial Services Limited

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

The Lead Manager and the Consortium Member

Coupon/ Interest Rate

The aggregate rate of interest payable in connection with the NCDs in accordance with this Prospectus.
For further details, see “Issue Structure” on page 200

Credit Rating Agency/CRISIL

CRISIL Ratings Limited

Debenture Holder(s) / NCD

Holder(s)

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

Debenture Trust Deed

The trust deed to be entered between the Debenture Trustee and our Company which shall be executed
in relation to the NCDs within the time limit prescribed by applicable statutory and/or regulatory
requirements, including creation of appropriate security, in favour of the Debenture Trustee for the NCD
Holders on the assets adequate to ensure atleast 110% security cover for the outstanding amount of




Term

Description

NCDs and the interest due thereon issued pursuant to the Issue. The contents of the Debenture Trust
Deed shall be as prescribed by SEBI or any other applicable statutory/regulatory body from time to time.

Debenture Trustee Agreement

Agreement dated January 25, 2024 entered into between our Company and the Debenture Trustee

Debenture Trustee / Trustee

Trustee for the NCD holders in this case being Catalyst Trusteeship Limited

Deemed Date of Allotment

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

Demographic Details

The demographic details of an Applicant such as his address, email, bank account details, MICR Code
and UPI ID, category, PAN etc.

Depository(ies)

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

Designated Branches

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

Designated CDP Locations

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

Designated Date

The date on which the Registrar to the Issue issues instruction to SCSBs for transfer of funds from the
ASBA Account to the Public Issue Account or to the Refund Account, as appropriate, in terms of this
Prospectus and the Public Issue Account and Sponsor Bank Agreement

Designated Intermediaries

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

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

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

Designated RTA Locations

Such centres of the CRTAs where Applicants can submit the Application Forms. The details of such
Designated RTA Locations, along with the 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 UPI Application Limit) are available on the respective websites of the Stock Exchanges at
www.bseindia.com and www.nseindia.com and updated from time to time

Designated Stock Exchange

The designated stock exchange for the Issue, being BSE

Direct Online
Mechanism

Application

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

DP / Depository Participant

A depository participant as defined under the Depositories Act

Draft Prospectus

The draft prospectus dated January 25, 2024 filed with the Stock Exchanges for receiving public
comments and with SEBI in accordance with the provisions of the Companies Act, 2013 and the SEBI
NCS Regulations 2021, as amended

Final  Settlement Date /

Maturity Date

The date on which all secured obligations (including all present and future obligations (whether actual
or contingent and whether owed jointly or severally or in any capacity whatsoever) of the Company to
the holders of the debentures or the debenture trustee under the Transaction Documents in respect of
the debentures, including without limitation, the making of payment of any coupon, interest,
redemption of principal amounts, the default interest, additional interest, liquidated damages,
indemnity payments and all costs, charges, expenses and other amounts payable by the company in
respect of the debentures) have been irrevocably and unconditionally paid and discharged in full to the
satisfaction of the holders of the debentures

India Ratings

India Ratings and Research Private Limited

Issue

Public issue by our Company of secured, rated, listed, redeemable, non-convertible debentures of face
value of X 1,000 each, for an amount aggregating up to 3,000 million (“Base Issue Price”) with an option
to retain oversubscription up to 3,000 million (“Green Shoe Option”) aggregating up to 6,000,000 NCDs




Term

Description

for an amount up to 26,000 million (“Issue Size” or “Issue Limit”) pursuant to this Prospectus. The Issue
is being made pursuant to the provisions of SEBI NCS Regulations, the Companies Act, 2013 and rules
made thereunder as amended to the extent notified and the SEBI Master Circular

Issue Agreement

Agreement dated January 25, 2024 entered into by our Company and the Lead Manager

Issue Closing Date

Thursday, March 7, 2024

Issue Document

The Draft Prospectus, Prospectus, the Abridged Prospectus, the Application Form and supplemental
information, if any, read with any notices, corrigenda and addenda thereto

Issue Opening Date

Monday, February 26, 2024

Issue Period

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

JM Financial/ Lead Manager

JM Financial Limited

Listing Agreement

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

Market Lot

One (1) NCD

OCB or
Body

Overseas Corporate

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

NCDs / Debentures

Secured, rated, listed, redeemable, non-convertible debentures of face value of X 1,000 each,
aggregating up to X 6,000 million offered through this Prospectus

NCD Holders/ Debenture Holder

Any debenture holder who holds the NCDs issued pursuant to this Issue and whose name appears on
the beneficial owners list provided by the Depositories

Option(s)/ Series

An option of NCDs which are identical in all respects including, but not limited to terms and conditions,
listing and ISIN and as further stated to be an individual option in this Prospectus. Collectively, the
options of NCDs being offered to the Applicants as stated in “Issue Structure” on page 200 of this
Prospectus

Prospectus

This Prospectus dated February 9, 2024 filed with the RoC and submitted with SEBI, BSE and NSE in
accordance with the provisions of the Companies Act, 2013 and the SEBI NCS Regulations

Public Issue Account

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

Public Issue Account and

Sponsor Bank Agreement

Agreement dated February 9, 2024 entered into amongst our Company, the Registrar to the Issue, the
Public Issue Account Bank, the Refund Bank and Sponsor Bank, and the Lead Manager for the
appointment of the Public Issue Bank, Refund Bank and Sponsor Bank in accordance with the SEBI
Master Circular and for collection of the Application Amounts from ASBA Accounts under the UPI
mechanism from the Applicants on the terms and conditions thereof and where applicable, refund of
the amounts collected from the applicants

Public Issue Account Bank

HDFC Bank Limited

Record Date

15 (fifteen) Days prior to the interest payment date, and/or Redemption Date for NCDs issued under
this Prospectus. In case of redemption of NCDs, the trading in the NCDs shall remain suspended between
the Record Date and the date of redemption. In case the Record Date falls on a day when the Stock
Exchanges are having a trading holiday, the immediate subsequent trading day or a date notified by our
Company to the Stock Exchanges, will be deemed as the Record Date

Recovery Expense Fund

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

Redemption Amount

The principal amount of the NCDs along with interest accrued on them, if any, as specified in this
Prospectus

Redemption Date

The date on which our Company is liable to redeem the NCDs in full as specified in this Prospectus

Refund Account

The account to be opened by our Company with the Refund Bank(s), from which refunds of the whole
or part of the Application Amounts (excluding for the successful ASBA Applicants), if any, shall be made

Refund Bank

The Banker to the Issue with whom the Refund Account will be opened, in this case, HDFC Bank Limited

Register of NCD holder

A register of debenture holders maintained by our Company in accordance with the provisions of the
Companies Act, 2013




Term

Description

Registrar Agreement

Agreement dated January 25, 2024 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 this Issue

Registered Brokers or Brokers

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

Registrar to the Issue

Link Intime India Private Limited

SCSBs / Self Certified
Syndicate Banks

The banks registered with SEBI, offering services in relation to ASBA and UPI, a list of which is available
on the website of SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
for ASBA and https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 for
UPI, updated from time to time and at such other websites as may be prescribed by SEBI from time to
time

SEBI LODR IV Amendment

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) (Fourth
Amendment) Regulations, 2022

Secured borrowings

Debt securities and Borrowings (other than debt securities) secured by way of specific/pari-passu charge
on loan assets. This also includes liabilities against securitised assets

Security

The principal amount of the NCDs to be issued together with all interest due and payable on the NCDs,
thereof shall be secured by an exclusive charge by way of hypothecation of identified book debts of the
Company, created in favour of the Debenture Trustee, as specifically set out in and fully described in the
Debenture Trust Deed, such that a security cover to the extent of atleast 110% of the outstanding
principal amounts of the NCDs and all interest due and payable thereon is maintained at all times until
the Final Settlement Date. The NCDs proposed to be issued 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

Stock Exchanges

BSE and NSE

Specified Locations

Centers where the member of the Consortium shall accept ASBA Forms from Applicants a list of which
is available on the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from

time to time, and at such other websites as may be prescribed by SEBI from time to time

Sponsor Bank

HDFC Bank Limited being Banker to the Issue, registered with SEBI, which is appointed by the Issuer to
act as a conduit between the Stock Exchanges and NPCl in order to push the UPI Mandate 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 up to UPI Application Limit and carry out any other responsibilities
in terms of the SEBI Master Circular

Syndicate SCSB Branches

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

Tenor

Tenor shall mean the tenor of the NCDs as specified in “Issue Structure” on page 200 of this Prospectus

Trading Members

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

Transaction Documents/ Issue

Documents

Shall mean Draft Prospectus, Prospectus read with any notices, corrigenda, addenda thereto, Abridged
Prospectus, the Issue Agreement, Registrar Agreement, Consortium Agreement, Debenture Trustee
Agreement, Public Issue Account and Sponsor Bank Agreement, Tripartite Agreements, Application
Form, the Debenture Trust Deed and Security Documents to be executed between our Company and
the Debenture Trustee. For further details see, "Material Contracts and Documents for Inspection" on
page 314

Tripartite Agreements

Tripartite Agreement dated April 25, 2022 entered into between our Company, Registrar to the Issue
and NSDL and Tripartite Agreement dated April 27, 2022 entered into between our Company, Registrar
to the Issue and CDSL

UPIID

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

UPI Application Limit

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

Description

UPI  Mandate
Mandate Request

Request

/

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

UPI Mechanism / UPI

Unified Payments Interface mechanism in accordance with SEBI Master Circular as amended from time
to time, to block funds for application value up to UPI Application Limit submitted through
intermediaries

Wilful Defaulter

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

Working Day

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

Technical/Industry Related Terms/Abbreviations

Term Description
Al Artificial intelligence
ALM Asset liability management
AMC Asset management company
AMFI Association of Mutual Funds of India
AML Anti-money laundering
AUM Assets under management (Loans)
BC Business correspondent
BFSI Banking, financial services and insurance
Budget 2023 Union Budget for Fiscal 2023
CAGR Compound annual growth rate
CCIL Repo CCIL Repos are overnight secured lending/borrowings lien marked against government securities in
India. The transactions are done through the Clearing Corporation of India Ltd (CCIL)’s platform.
CIBIL TransUnion CIBIL Limited
CRAR Capital to risk-weighted assets ratio (also termed as capital adequacy ratio “CAR”)
CRIF CRIF High Mark Credit Information Services Private Limited
CrPC Code of Criminal Procedure, 1973
CSR Corporate social responsibility
DLG Default Loss Guarantee
DPD Days past due
ECL Expected credit loss/ Impairment loss allowance
EMI Equated monthly installment

Expense ratio

Ratio of operating expenses related to insurance business to net written premiums earned.

FBSM Funds beyond solvency margin
Finance Act Finance Act, 2023
GDP Gross domestic product

Gross NPA (%) of AUM

Represents the closing balance of the gross carrying amount - Stage 3 — Loans to gross AUM for the
relevant business as of the last day of the relevant period.

GWP

Gross written premium

HFC

Housing finance company




Term Description

IBNR Incurred but not reported, which is a reserve to provide for insurance claims incurred before the
valuation date but are still to be reported to the insurer by such date.

IBNER Incurred but not enough reported, which is a reserve reflecting expected changes (increases and
decrease) in estimates for reported insurance claims only.

ICRA ICRA Limited

IRDAI Insurance Regulatory and Development Authority of India

IT Information technology

LG Joint liability group

KYC Know Your Customer

LAP Loans against property

LMS Loan management system

MAU Monthly active users, which represents the number of Navi App user accounts through which one or

more of our Company’s products and services were accessed during the relevant month.

Master Directions

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

Metro and tier-1 cities

Cities in India having a population cluster of more than 100,000 people

MFI Microfinance institution

ML Machine learning

Navi App NTL’s mobile application, available on the Google Play Store and iOS App Store, through which the
Company offers its personal loans and home loans offerings (on the Google Play Store and the iOS Store).

NBFC Non-banking financial company registered with the RBI

NBFC-MFI Non-banking financial company — microfinance institution registered with the RBI

Net NPA (%) of AUM

Represents the closing balance of the net NPA (gross carrying amount - stage 3 — Loans less impairment
loss allowance — stage 3 loans) to net AUM for the relevant business as of the last day of the relevant
period.

NPA

Non-performing asset/ Stage 3 loans

PAR

Portfolio at risk

Personal Loan Interested User
Base

Users installing the Navi App through personal loan ad campaigns, or clicking on personal loans after
opening the Navi App.

RBI

Reserve Bank of India

Secured borrowings

Debt securities and Borrowings (other than debt securities) secured by way of specific/pari-passu charge
on loan assets. This also includes liabilities against securitised assets.

SFB Small finance bank

STT Securities transaction tax
TAT Turnaround time

TER Total expense ratio

TPA Third-party administrator

Unsecured borrowings

Borrowings other than secured borrowings (as defined above)

Conventional and general terms

Term Description
X/ Rs. / INR/ Rupees The lawful currency of the Republic of India
AGM Annual general meeting
AS Accounting standard
AIF 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
AY Assessment year
BSE BSE Limited
CAGR Compounded annual growth rate




Term

Description

CARE

CARE Ratings Limited

CDSL

Central Depository Services (India) Limited

Companies Act

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

Companies Act, 2013

Companies Act, 2013, and rules made thereunder

Consumer Protection Act

Consumer Protection Act, 1986

CrPc Code of Criminal Procedure, 1973

COVID-19 Pandemic caused due to the worldwide spread of the novel coronavirus disease
COO0 Chief Operating Officer

CSR Corporate social responsibility

Depositories Act

The Depositories Act, 1996

DRR Debenture redemption reserve

EGM Extraordinary general meeting

EPS Earnings per share

FEMA Foreign Exchange Management Act, 1999

Fiscal / Financial Year / FY

Financial year ending March 31

GDP

Gross domestic product

Gol Government of India

HUF Hindu undivided family

IBC Insolvency and Bankruptcy Code, 2016

IFRS International financial reporting standards

IFSC Indian financial system code

Ind AS Indian Accounting Standards

Indian GAAP Generally accepted accounting principles in India
IRDAI Insurance Regulatory and Development Authority of India
ISIN International securities identification number
IST Indian standard time

IT Act Income Tax Act, 1961

ITAT Income Tax Appellate Tribunal

MCA Ministry of Corporate Affairs, Government of India
MICR Magnetic ink character recognition

NACH National automated clearing house

NEFT National electronic funds transfer

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

PAN Permanent account number

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934

Reserve Bank HFC Directions

Master Direction — Non-Banking Financial Company — Housing Finance Company (Reserve Bank)
Directions, 2021, as amended

RTAs Registrar and share transfer agents

RTGS Real time gross settlement

SARFAESI Act Securitisation 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 Securities and Exchange Board of India established under Section 3 of the Securities and Exchange Board
of India Act, 1992

SEBI Act Securities and Exchange Board of India Act, 1992
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SEBI AIF Regulations

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

SEBI Debenture
Regulations

Trustee

Securities and Exchange Board of India (Debenture Trustee) Regulations, 1993

SEBI ICDR Regulations

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

SEBI LODR Regulations/ SEBI
Listing Regulations

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

SEBI NCS Regulations/
Debt Regulations

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

SEBI Master Circular

Master Circular no. SEBI/HO/DDHS/PoD1/P/CIR/2023/119 dated August 10, 2021 issued by SEBI and as
updated on July 7, 2023, as amended

SEBI Master Circular for
Debenture Trustees

Circular no. SEBI/HO/DDHS-PoD1/P/CIR/2023/109 dated March 31, 2023 issued by SEBI and updated
as onJuly 6, 2023, as amended

TDS

Tax deducted at source
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FORWARD-LOOKING STATEMENTS

Certain statements in this Prospectus that are not statements of historical fact constitute “forward-looking statements”.

” o« ” o«

Investors can generally identify forward-looking statements by terminology such as “aim”, “anticipate”, “believe”, “continue”,
“could”, “estimate”, “expect”, “intend”, “may”, “objective”, “plan”, “potential”, “project”, “pursue”, “shall”, “seek”, “should”,
“will”, “would”, or other words or phrases of similar import. Similarly, statements that describe strategies, objectives, plans

or goals are also forward-looking statements.

All statements regarding expected financial conditions, results of operations, business plans and prospects are forward-
looking statements. These forward-looking statements include statements as to business strategy, revenue and profitability,
new business and other matters discussed in this Prospectus that are not historical facts. All forward-looking statements are
subject to risks, uncertainties and assumptions about us that could cause actual results to differ materially from those
contemplated by the relevant forward-looking statement. Important factors that could cause actual results, including financial
conditions and results of operations to differ from expectations include, but are not limited to, the following:

a. Reliance of lending business operations intensively on substantial capital;

b. Volatility in interest rates in both our Company’s lending and treasury operations;

c. Inability to sustain our Company’s growth or manage it effectively;

d. Any defaults by the customers of our Company in their repayment obligations;

e. The inability of our Company to meet their obligations, including financial and other covenants under our financing
arrangements;

f. Regulatory changes pertaining to the NBFC industry; and

g. Inability to maintain our capital adequacy ratio could adversely affect our business.

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

All forward-looking statements are subject to risks, uncertainties and assumptions about our Company that could cause actual
results and valuations to differ materially from those contemplated by the relevant statement. Additional factors that could
cause actual results, performance or achievements to differ materially include, but are not limited to, those discussed under
the "Industry Overview", "Our Business" and "Outstanding Litigations and Defaults" on pages 89, 98 and 252 respectively.

The forward-looking statements contained in this Prospectus are based on the beliefs of our management, as well as the
assumptions made by and information currently available to our management. Although our Company believes that the
expectations reflected in such forward-looking statements are reasonable at this time, it cannot assure investors that such
expectations will prove to be correct or will hold good at all times. Given these uncertainties, investors are cautioned not to
place undue reliance on such forward-looking statements. If any of these risks and uncertainties materialise, or if any of our
Company’s underlying assumptions prove to be incorrect, our 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.

By their nature, certain market risk disclosures are only estimate(s) and could be materially different from what actually occurs
in the future. As a result, actual future gains or losses could materially differ from those that have been estimated. Neither
our Company, our Directors and officers, nor any of our respective affiliates or the Lead Manager have any obligation to
update or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence
of underlying events, even if the underlying assumptions do not come to fruition. In accordance with SEBI NCS Regulations,
as amended, our Company and the Lead Manager will ensure that investors are informed of material developments between
the date of filing this Prospectus with the RoC and the date of receipt of listing and trading permission being obtained from
the Stock Exchanges for the NCDs.
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND CURRENCY PRESENTATION

General

"non "non "non

In this Prospectus, unless the context otherwise indicates or implies, references to "you", "offeree”, "purchaser"”, "subscriber",
"recipient”, "investors" and "potential investor" are to the prospective investors in this Issue, references to our "Company"”,

n o« ” o u

the "Company"”, “we”, “us”, “our” or the "Issuer" are to Navi Finserv Limited.

In this Prospectus, references to "Rupees”,"X", "Rs.", “INR” are to the legal currency of India and references to “USD”, "USS"
are to the legal currency of the United States. All references herein to the "U.S." or the "United States" are to the United
States of America and its territories and possessions and all references to "India" are to the Republic of India and its territories
and possessions, and the "Government", the "Central Government" or the "State Government" are to the Government of
India, central or state, as applicable.

Certain figures contained in this Prospectus, including financial information, have been subject to rounding adjustments.
Unless set out otherwise, all figures in decimals, including percentage figures, have been rounded off to two decimal points.
In certain instances, (i) the sum or percentage change of such numbers may not conform exactly to the total figure given; and
(i) 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. India has decided to adopt the “Convergence of its existing standards with IFRS
with some difference” referred to as the “Indian Accounting Standards” or “Ind AS”. In terms of a notification released by the
MCA, our Company is required to prepare its financial statements in accordance with Ind AS for accounting periods beginning
on April 1, 2019.

In this Prospectus, any discrepancy in any table between total and the sum of the amounts listed are due to rounding off.

Except otherwise specified, our Company has presented numerical information in this Prospectus in units of “lakhs”, “millions”
or “billions”. One lakh represents 100,000, one million represents 1,000,000 and one billion represents 1,000,000,000.

Unless otherwise stated, references in this Prospectus to a particular year are to the calendar year ended on December 31.
Unless stated otherwise all references to time in this Prospectus are to Indian standard time.
Presentation of Financial Information

The current financial year of our Company commences on April 1 and ends on March 31 of the next year, so all references to
particular “financial year”, “fiscal year” and “fiscal” or “FY”, unless stated otherwise, are to the 12 months period ended on
March 31 of that year.

The Audited Financial Statements in this Prospectus consist of Audited Standalone Financial Statements and Audited
Consolidated Financial Statements, and have been prepared in accordance with Ind AS, as applicable, applicable standards
and guidance notes specified by the ICAI, applicable accounting standards prescribed by the ICAI, Companies Act, as applicable
and other applicable statutory and/or regulatory requirements.

Unaudited Standalone Interim Financial Results for the quarter ended September 30, 2023 have been prepared in accordance
with recognition and measurement principles laid down in Ind AS 34 “Interim Financial Reporting” prescribed under Section
133 of the Companies Act, 2013, as amended, read with relevant rules issued there-under and other accounting principles
generally accepted in India and Regulation 52 of the SEBI Listing Regulations. The Unaudited Standalone Interim Financial
Results are not indicative of full year results and are not comparable with annual financial information.

The Audited Financial Statements and the related audit reports, as issued by the Statutory Auditor and Previous Statutory
Auditor and Unaudited Standalone Interim Financial Results along with limited review report, as issued by the Statutory
Auditor of our Company, as applicable are included in this Prospectus in "Financial Information", beginning on page 320.

Currency and Units of Presentation
All references to:
. “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India;

° “USD” or “USS” or “$” are to United States Dollar, the official currency of the United States of America.
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Our Company has presented all numerical information in this Prospectus in “lakh” units, “million” units, “billion” units or in
whole numbers where the numbers have been too small to represent in lakhs, millions or billions. One lakh represents
100,000, one million represents 1,000,000 and one billion represents 1,000,000,000.

Exchange Rates

This Prospectus contains conversion of certain other currency amounts into Indian Rupees that have been presented solely
to comply with the SEBI NCS Regulations. These conversions should not be construed as a representation that these currency
amounts could have been, or can be converted into Indian Rupees, at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee
and USD (in Rupees per USD):

Currency As at
December 31, 2023 September 30, 2023 March 31, March 31, March 31,
2023 2022 2021
1USD 83.12 83.06 82.22 75.81 73.50

Source: RBI reference rate and www.fbil.org.in

In case any date of any of the respective years/ period is a public holiday, the previous working day not being a public holiday
has been considered.

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Prospectus has been obtained from various industry
publications and sources, including (a) the report titled “Research Report on Retail and Housing Finance Industry ” released
in India in December 2023 by CareEdge (the “CARE Report”), which has been paid for and commissioned by our Company for
an agreed fee. CareEdge has been commissioned by our Company for the purposes of confirming our understanding of the
industry in which the Company operates, in connection with the Issue.

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

Disclaimer of CareEdge
This Prospectus contains data and statistics from the CARE Report, which is subject to the following disclaimer:

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

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

Nothing contained in this report is capable or intended to create any legally binding obligations on the sender or CareEdge
which accepts no responsibility, whatsoever, for loss or damage from the use of the said information. CareEdge is also not
responsible for any errors in transmission and specifically states that it, or its Directors, employees, parent company — CARE
Ratings Ltd., or its Directors, employees do not have any financial liabilities whatsoever to the subscribers/users of this report.

The subscriber/user assumes the entire risk of any use made of this report or data herein. This report is for the information of
the authorised recipient in India only and any reproduction of the report or part of it would require explicit written prior
approval of CareEdge.

CareEdge shall reveal the report to the extent necessary and called for by appropriate regulatory agencies, viz., SEBI, RBI,
Government authorities, etc., if it is required to do so. By accepting a copy of this Report, the recipient accepts the terms of
this Disclaimer, which forms an integral part of the CARE Report.”
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The extent to which the market and industry data used in this Prospectus is meaningful depends on the reader’s familiarity
with and understanding of the methodologies used in compiling such data. There are no standard data gathering
methodologies in the industry in which business of our Company is conducted, and methodologies and assumptions may vary
widely among different industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors, including

those discussed in “Risk Factors”, on page 16. Accordingly, investment decisions should not be based solely on such
information.
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SECTION II: RISK FACTORS

Prospective investors should carefully consider the risks and uncertainties described below, in addition to the other information
contained in this Prospectus including the section titled “Our Business” at page 98 of this Prospectus, section titled “Financial
Information” at page 320 of this Prospectus respectively, before making any investment decision relating to the NCDs. If any
of the following risks or other risks that are not currently known or are now deemed immaterial, actually occur, our business,
financial condition and results of operation could suffer, the trading price of the NCDs could decline and you may lose all or
part of your interest and/or redemption amounts. 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, results of operations and financial condition.

Our Company'’s lending products (i.e. personal loans and home loans) are exclusively distributed through the cash loan app
(‘Cash Loan App’) and home loan app (‘Home Loan App'), which is available on the ‘Navi’ app, which is a mobile application
developed by our Promoter, NTL (“Navi App”). Our Company has entered into an Outsourcing Agreement for, inter alia,
technology based services, cash management and loan distribution, operations, collections, and taxation. Any references to
“the App” in this section are to be read as references to the Cash Loan App and Home Loan App on the Navi App.

Unless otherwise stated in the relevant risk factors set forth below, we are not in a position to specify or quantify the financial
or other implications of any of the risks mentioned herein.

” u,

Unless the context otherwise requires, indicates or implies, “we”, “us” or “our” refers to our Company.

This Prospectus contains forward looking statements that involve risk and uncertainties. Our Company’s actual results could
differ materially from those anticipated in these forward-looking statements as a result of several factors, including the
considerations described below and elsewhere in this Prospectus.

Unless otherwise mentioned the financial and operation information in this section are on standalone basis for our Company.
Please note that as on the date of this Prospectus the Company does not have any subsidiary. For further details please see
section titled “History and Corporate Matters” and “Material Developments” on page 122 and 182, respectively.

INTERNAL RISKS

1. The lending business of our Company rely intensively on substantial capital and any disruption in our sources of
capital could adversely affect our liquidity and financial condition.

The liquidity and profitability of the lending business of our Company depends, in large part, on our timely access to,
and the costs associated with financing. Our financing requirements historically have been met from various sources,
including loans from non-banking financial companies, bank loans and working capital facilities, non-convertible
debentures, commercial paper and equity. As such, our lending business depends and will continue to depend on
our ability to access a variety of sources of capital. For the six months ended September 30, 2023 and Financial Years
2023, 2022 and 2021, the capital adequacy ratio of our Company was 25.56%, 28.37%, 30.73% and 38.04%,
respectively. We may require additional capital for our business operations. The actual amount and timing of our
future capital requirements may differ from estimates as a result of, among other things, changes in business plans
due to prevailing economic conditions, unanticipated expenses and regulatory changes, including any changes to
RBI’s monetary policies which are applicable to us or unforeseen delays in developing our products. To the extent
our capital requirements exceed our available resources, we will be required to seek additional debt or equity capital.
Additional debt financing could increase our interest costs and require us to comply with additional restrictive
covenants in our financing agreements.

Our ability to obtain financing on favourable terms, if at all, will depend on a number of factors, including our
profitability and cash flows, asset quality, market interest rates, vintage of our business and the prevailing
macroeconomic and other conditions. In addition, the cost and availability of debt capital depends in part on our
short-term and long-term credit ratings. Our Company’s long-term debt is rated IND A (Stable) and CRISIL A (Stable)
by India Ratings and CRISIL respectively, and commercial papers are rated IND Al by India Ratings and CARE Al by
CARE. For further details see, “Our Business” on page 98.There is no guarantee that we will be able to maintain such
ratings in the future. We have not experienced downgrades in our credit ratings in the past. Any downgrade in our
credit ratings could increase borrowing costs and adversely affect our access to capital and debt markets, as well as
increase the probability that our lenders may impose additional terms and conditions to any financing or refinancing
arrangements we enter into in the future. Any downgrade in our credit ratings may also trigger an event of default
or acceleration of certain of our current or future borrowings.
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Further, any additional financing that we require on an ongoing basis for our capital requirements may place
restrictions on us, which may, inter alia, limit our ability to pursue our growth plans or require us to dedicate a
substantial portion of our cash flow from operations to service our debt obligations, or limit our flexibility in planning
for, or reacting to changes in our business and our industry, either through the imposition of restrictive financial or
operational covenants or otherwise.

We cannot assure you that we will be able to raise financing on acceptable terms in a timely manner or at all. Our
failure to raise financing could adversely impact our business, financial condition and results of operations.

We are affected by volatility in interest rates in both our lending and treasury operations, which could cause our
net interest income to vary and consequently affect our profitability.

Our results of operations from our lending businesses depend substantially on the level of our net interest income,
which is the difference between our interest income and other fees, and interest expense and other borrowing costs.
Further, the rate of interest that we charge on our loans impacts the market demand of the loans.

The table below sets forth details relating to the carrying amount of our interest-bearing financial assets (loan assets)
as of the dates indicated:

(in X million)
For the six months As of March 31,
period ended
Interest-bearing Financial Assets (Loan Assets) September 30, 2023 2023 2022 2021
In our Company
Fixed interest-bearing financial assets (loan 67,635.81 59,958.33 26,221.03 6,240.07
assets) in our Company.............
Floating interest-bearing financial assets 7,257.62 6,123.55 3,086.39 33.06
(loan assets) in our Company....

The table below sets forth details relating to our standalone interest income from loans and adjusted finance cost
(excluding interest on lease liabilities and interest on current taxes) as of the dates indicated:

(in X million)
Particulars For the six months For the year ended
period ended March 31,
September 30, 2023
2023 2022 2021
Interest on loans (measured at amortised cost and 7,092.45 11,482.82 2,528.18 767.18
[T L0 1
Adjusted finance costs (Refer to Note 1) ............ 2,984.52 4,240.72 801.64 121.74
Note 1 — Adjusted Finance Costs
(in X million)
Particulars For the six months For the year ended
period ended March 31,
September 30, 2023 2022 2021
2023
Finance costs (A) 3,050.67 4,266.47 808.64 122.13
Less - Interest on lease liability 66.15 25.75 7.00 0.39
(B)
Less - Interest on income tax - - - -
()
Adjusted finance cost [D = A- 2,984.52 4,240.72 801.64 121.74
B-C]

Our interest income is affected by any volatility in interest rates in our lending businesses. Interest rates are highly
sensitive to many factors beyond our control, including the monetary policies of the Reserve Bank of India (“RBI”),
deregulation of the financial sector in India, domestic and international economic and political conditions and other
factors. For example, the RBI announced a sixth repo rate hike to 6.50% (an increase of 25 basis points) with
immediate effect on February 8, 2023. Moreover, if we have to pass on any increase in the interest rates we pay on
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our borrowings to our customers, we may find it difficult to compete with our competitors, who may have access to
low-cost funds or lower cost deposits.

The table below sets forth details relating to our exposure to interest-bearing liabilities as of the dates indicated:

(in X million)
Interest-bearing Liabilities For the six months period As of March 31,
ended September 30, 2023 2023 2022 2021
In our Company

Fixed interest-bearing liabilities (excluding 36,651.40 30,320.96 13,023.16 100.00
CCIL Repo) in our Company............

Floating interest-bearing liabilities 26,868.75 25,021.64 14,881.74 3,661.22
(excluding CCIL Repo) in our Company

Further, to the extent our borrowings are linked to market interest rates, we may have to pay interest at a higher
rate than lenders that borrow only at fixed interest rates. In a declining interest rate environment, if our cost of funds
does not decline simultaneously or to the same extent as the yield on our interest-earning assets, it could lead to a
reduction in our net interest income and net interest margin.

Fluctuations in interest rates may also adversely affect our treasury operations. In a rising interest rate environment,
especially if the rise is sudden or sharp, we could be adversely affected by the decline in the market value of our
securities portfolio and other fixed income securities. To protect against interest rate volatility, we have in the past
entered into swaps and derivatives arrangements and overnight interest rate swaps. Our inability to effectively and
efficiently manage interest rate variations and our failure to pass on increased interest rates on our borrowings to
our customers, including pursuant to the measures taken by us for protection against interest rate volatility, may
cause our net interest income to decline, which would decrease our return on assets and could adversely affect our
business, financial condition, results of operations and cash flows.

We have experienced significant growth in recent periods, and we may not be able to sustain our growth or
manage it effectively.

We have experienced significant growth in recent periods. Our Company’s total revenue from operations has grown
to %8,602.64 million for the six months period ended September 30, 2023 X12,830.16 million in the Financial Year
2023 and X4,571.19 million in the Financial Year 2022 from X 3,366.83 million in the Financial Year 2021, representing
a CAGR of 95.21% from Financial Year 2021 to Financial Year 2023. As part of our growth strategy, we plan to build
on the wallet shares of our existing customer base of digitally savvy customers by launching adjacent lending
products. The launch of new products or business lines may be subject to approval or licensing requirements by the
relevant regulatory authorities. Further, sustained growth will require significant investments in technology and
digital marketing by us and our Promoter, NTL, and will also put pressure on our ability to effectively manage and
control historical and emerging risks. Such further expansion will increase the size of our business and the scope and
complexity of our operations, and this could put a strain on our internal control framework and processes. We may
not be able to effectively manage this growth or achieve the desired profitability in the expected timeframe or at all
and may not be able to reflect improvement in other indicators of financial performance from the expansion.

If we increase our credit exposure too rapidly or fail to make proper assessments of credit risks associated with new
customers, a higher percentage of our loans may become non-performing, which would have an adverse effect on
the quality of our assets and our financial condition. We have entered into co-lending arrangements with certain
other non-banking financial companies. We cannot assure that such co-lending arrangements will not be terminated
or paused which may impact the growth of our business. In addition, if we enter into strategic alliances or undertake
inorganic acquisitions as part of our growth strategy, we may not be able to manage integration of the acquired
businesses effectively. Our inability to effectively manage any of these issues may adversely affect our business
growth and, as a result, impact our businesses, prospects, financial condition and results of operations.

Growth through geographical expansion or other methods

In addition, as we enter new markets and geographical regions, we are likely to compete with not only banks, NBFCs,
HFCs and other financial institutions but also the local unorganised or semi-organised private financiers, who are
more familiar with local regulations, business practices and customs, and may have stronger relationships with target
customers.
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Factors such as competition, customer requirements, regulatory regimes, business practices and customs in new
markets may differ from those in our existing markets, and our experience in our existing markets may not be
applicable to new markets.

As we expand our business or the geographic footprint of our business, we may be exposed to additional challenges,
including, without limitation:

. obtaining necessary governmental approvals in relation to entering new geographies or new lines of
business, or launching new products which are regulated;

. in respect of our businesses with a physical footprint, identifying and collaborating with local business
partners with whom we may have no existing relationship;

. successfully marketing our products and attracting customers in markets or for new lines of business in
which we have no familiarity, significant experience or visibility;

. in respect of our businesses with a physical footprint, being subject to additional local taxes;
. managing the rapid growth of our employee base;

o attracting and retaining new employees;

° expanding our technological infrastructure; and

° maintaining standardised systems and procedures.

To address these challenges, we may have to make significant investments that may not yield desired results or incur
costs that we may not be able to recover. There can be no assurance that we will be able to continue to successfully
implement our growth strategies, and our inability to do so may adversely affect our business, financial condition,
results of operations and cash flows.

If our customers default in their repayment obligations, our business, results of operations, financial condition and
cash flows may be adversely affected.

Our customers may default on their obligations to us due to a variety of factors, including as a result of their
bankruptcy, lack of liquidity, government or other regulatory intervention, other reasons such as their inability to
adapt to changes in the macro business environment or any other factors which impact their incomes. Additionally,
some customers may intentionally default on their repayment obligations. Historically, customers in our loans
business have been adversely affected by economic conditions in varying degrees. Such adverse impact may limit
our ability to recover the dues from such customers and the predictability of our cash flows. Increasing credit losses
due to financial difficulties of customers in our lending business in the future could adversely affect our business,
financial condition, results of operations and cash flows.

We also provide loans to customers who are self-employed. Self-employed customers are often considered to be
higher credit risk customers due to their increased exposure to fluctuations in cash flows particularly in adverse
economic conditions. To the extent we are unable to successfully manage the risks associated with lending to self-
employed customers, it may become difficult for us to recover outstanding loan amounts from such customers. We
cannot assure you that our risk management controls will be sufficient to prevent future losses on account of
customer defaults, which may adversely affect our business, results of operations and financial condition.

Our ability to manage the credit quality of our loans, which we measure in part through Stage 3 Assets, is a key driver
of our results of operations. Our Company’s personal loan portfolio has grown during the six months ended
September 30, 2023, the Financial Year ended March 31, 2023 and March 31, 2022, and we continue to pursue our
expansion strategy. As of September 30, 2023, March 31, 2023 and March 31, 2022, our Company’s Stage 3 Assets
were X1,952.95 million, X1,134.98million and X 229.64 million, respectively, while our Company’s Stage 3 Assets to
AUM (for personal loans) was 2.89%, 1.84% and 0.91%, respectively.

Further, our Company’s personal loans portfolio, as of September 30, 2023, March 31, 2023 and March 31, 2022, our
Stage 3 Assets (net) were X189.51 million, X 200.02 million and X 8.14 million, respectively, while our Company’s
Stage 3 Assets (net) to AUM (net) was 0.29%, 0.33% and 0.03%, respectively. In addition, a significant portion of our
loan portfolio is relatively new and was disbursed during the last financial year. We believe that the risk of
delinquency in our loans typically emerges from four to 12 months from disbursement. Our risk performance index
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is based on vintage curves as our book maturity from risk of delinquency is on the lower end. We cannot assure you
that we will be able to maintain or reduce our current levels of Stage 3 Assets in the future.

Further, as NBFCs, we are regulated by the RBI and are required to adhere to the prudential norms on income
recognition, asset classification and provisioning (“IRACP”) notified by the RBI from time to time, in addition to the
Ind AS accounting and provisioning requirements applicable to our Company in the ordinary course. For instance, on
November 12, 2021, the RBI issued a circular titled “Prudential norms on Income Recognition, Asset Classification
and Provisioning pertaining to Advances — Clarifications” (“November 12 Circular”’) with a view to ensuring
uniformity in the implementation of IRACP norms across all lending institutions. The November 12 Circular, among
other matters, requires borrower accounts to be flagged as overdue by lending institutions as part of their day-end
processes for the due date, irrespective of the time of running such processes. Similarly, classification of borrower
accounts as special mention accounts (“SMA”) as well as NPA is required to be undertaken as part of day-end
processes for the relevant date, such that the date of SMA/ NPA shall reflect the asset classification status of an
account at the day-end of that calendar date. The November 12 Circular clarifies that the SMA classification
requirement for borrower accounts is applicable to all loans, including retail loans, irrespective of size of exposure
of the lending institution. Further, the November 12 Circular provides that accounts classified as NPAs may be
upgraded to ‘standard’ only if the entire arrears of interest and principal are paid by the borrower, as opposed to
such upgradation being undertaken upon payment of only interest overdues. We cannot assure that the impact of
the November 12 Circular will not impact our current levels of NPAs in the future. Further, as our loan portfolio
grows, our NPAs may increase and the current level of our provisions may not adequately cover any such increases.
General economic slowdown or financial difficulties faced by our customers could unexpectedly increase delinquency
rates. We cannot assure you that there will not be a significant increase in the portion of our loans that are classified
as NPAs (based on November 12 Circular) as our loan portfolio matures or that any of the steps taken by us in avoiding
repeat delay and / or default of loan repayments by our borrowers will be sufficient.

On December 14, 2021, the RBI issued a circular titled “Prompt Corrective Action (PCA) Framework for Non-Banking
Financial Companies (NBFCs)” (“PCA Framework Circular”’) to enable supervisory intervention and implement
remedial measures of NBFCs, including NBFC-NDs, on the basis of tracking certain indicators such as CRAR, Tier |
Capital Ratio and Net NPA Ratio. Pursuant to the PCA Framework Circular, the PCA framework for NBFCs will come
into effect from October 1, 2022, based on the financial position of NBFCs on or after March 31, 2022. We cannot
assure you that in the future, we will be able to maintain the thresholds prescribed by the RBI under the PCA
Framework Circular.

As of September 30, 2023, March 31, 2023 and March 31, 2022, our Company’s gross NPA to total AUM ratio for our
personal loans business was 2.89%, 1.84% and 0.91%, respectively, and our Company’s Net NPA to net AUM was
0.29%, 0.33% and 0.03%, respectively. For the six months ended September 30, 2023, Financial Year 2023 and the
Financial Year 2022, our Company’s provisions for standard assets amounted to X2,939.88 million, X 3,163.98 million
and 1,290.10 million, respectively, in our personal loans business. For the same periods, our Company’s provision
for non-performing assets amounted to X1,763.44 million, X 934.97 million and X 221.50 million, respectively, in such
business.

As of September 30, 2023, March 31, 2023 and March 31, 2022, our Company’s gross NPA to total AUM ratio for our
home loans business was 0.21%, 0.04% and NIL. For the six months ended September 30, 2023 and Financial Year
March 31, 2023, our Company’s provisions for standard assets amounted to X46.91 million and X 96.42million in our
home loans business.

Our unsecured personal loans present a higher risk of loss in case of a credit default as compared to loans to
customers in other asset-backed financing products. In addition, there can be no assurance that our models will be
able to successfully predict the default behaviour of our personal loan customers or that our loan loss reserves will
be sufficient to cover any actual losses. Further, we offer unsecured loan products with a larger ticket size, longer
tenor and lower interest rate options for repeat customers. If there is a default by customers on repayment of such
unsecured loans or if we are unable to recover our principal and interest through legal proceedings, we may
experience increased levels of NPAs and we may be required to make related provisions and write-offs that may
have an adverse effect on our business, financial condition, results of operations and cash flows.

In respect of our home loans, in the event of default by our customers, there can be no assurance that we will be
able to sell the property secured as collateral at all or at a price sufficient to recover the amounts under default due
to among other things, unforeseen delays in our ability to take immediate action, winding up and foreclosure
proceedings, defects in title, defects in perfection of the collateral or documentation relevant to the assets,
fraudulent transfers by our customers and/or builders and the necessity of obtaining regulatory approvals and/or
court orders for the enforcement of our collateral over those assets.
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As of December 31, 2023, our Company had secured borrowings of X 55,786.59 million and unsecured borrowings
of X7,629.37 million. For further details, see “Disclosures on Existing Financial Indebtedness” on page 145.

Further, certain ownership documents of the immovable properties that are mortgaged to us may not be duly
registered or adequately stamped. Failure to adequately stamp and register a document may render the document
inadmissible in evidence. Consequently, should any default arise in relation to home loans, we may be unable to, or
may incur additional expenses to, enforce our rights in relation to such mortgaged properties. In addition, for home
loans extended for properties that are still under construction, we may face risks of non-payment in the event that
the builders do not complete construction of the properties on time, or at all, due to cashflow or other issues.
Further, if any of our customers take recourse to arbitration or litigation against our claims, it may cause a further
delay in our recovery process leading to depreciation of the collateral. A failure or delay in recovering the expected
value from sale of collateral could expose us to a potential loss. Any such losses could adversely affect our business
prospects, financial condition and results of operations.

Further, we are required to adhere to provisioning requirements pursuant to the Non-Banking Financial Company —
Systemically Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016,
as amended (“Master Directions”). If future regulations require us to increase our provisions for any reason, our
profits may be adversely affected. Also, our ability to raise additional capital and debt financing as well as our results
of operations and financial condition could be adversely affected as a result thereof. The amount of our reported
NPAs may increase in the future due to the aforementionped factors and other factors beyond our control, and we
cannot assure you that we will be able to effectively control or reduce the level of the impaired loans in our total
AUM. If we are unable to manage our NPAs or adequately recover our loans, our business, financial condition and
results of operations will be adversely affected. In addition, our current loan loss reserves may not be adequate to
cover an increase in the amount of NPAs or any future deterioration in the overall credit quality of our total AUM. If
the quality of our loan portfolio deteriorates, we may be required to increase our loan loss reserves. If such provisions
are not sufficient to provide adequate cover for loan losses that may occur, this could have an adverse effect on our
business, financial condition and results of operations.

Our inability to meet our obligations, including financial and other covenants under our financing arrangements
could adversely affect our business, results of operations and financial condition.

As of December 31, 2023, our outstanding borrowings (both secured and unsecured) on a standalone basis
aggregated to %63,415.96 million. Our ability to meet our debt service obligations and repay our outstanding
borrowings will depend primarily on the cash generated by our business, which depends on the timely repayment
by our customers. For details in relation to our outstanding indebtedness and certain indicative terms of our
borrowing facilities, see “Disclosures on Existing Financial Indebtedness” on page 145. Our financing agreements
contain several restrictive covenants and we are required to obtain prior approval from our lenders for undertaking
various actions, including:

° Change in capital structure of our Company without the prior approval of the lender;

° Change in management control of our Company without the prior approval of the lender;

. Change in the constitutional documents of our Company without the prior approval of the lender;

. Undertaking or permitting any merger, de-merger, consolidation, reorganisation, scheme of arrangement

or compromise between our Company and its creditors or shareholders or effecting any scheme of
amalgamation or reconstruction including creation of any subsidiary or permitting any company to become
a subsidiary of our Company without the prior approval of the lender;

. Declaration or payment of dividends, or authorising or making any distribution to the Shareholders pending
repayment of the outstanding dues to lenders without the prior approval of the lender; and

. Making any equity investments in the primary or secondary markets.

Under some of these financing agreements, certain lenders require us to maintain certain financial ratios at the end
of certain reporting periods, including end of fiscal quarters and fiscal years. Some of our financing agreements also
contain cross-default clauses, which are triggered in the event of a default by us under our respective financing
agreements. For details of the indicative events of default and the consequences of events of default under our
borrowing arrangements, see “Disclosures on Existing Financial Indebtedness” on page 145. Our failure to meet our
obligations under our financing agreements, including inter alia creation of security as per terms agreed, default in
payment of interest, default in redemption or repayment, non-creation of debenture redemption reserve, default in
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payment of penal interest wherever applicable could have an adverse effect on our business, results of operations
and financial condition. For details in relation to our outstanding indebtedness and certain indicative terms of our
borrowing facilities, see “Disclosures on Existing Financial Indebtedness” on page 145.

Our future borrowings may also contain similar or more stringent restrictive provisions. If we fail to meet our debt
service obligations or covenants provided under the financing agreements, the relevant lenders could declare us to
be in default under the terms of our agreements and/ or accelerate the maturity of our obligations. We cannot assure
you that, in the event of any such acceleration, we will have sufficient resources to repay the borrowings. Further,
there have been instances of technical defaults in the past by our Company, which had been reported to the Central
Repository of Information on Large Credits. While these non-compliances were waived by the relevant lenders, and
not considered as breach of terms by the lenders, we cannot assure you that any future instances of non-compliances
shall be treated by the lenders in a similar manner.

The negative covenants as mentioned in this risk factor and in the section “Disclosures on Existing Financial
Indebtedness” on page 145, and other clause/covenants of a similar nature under the financing arrangements
entered into by us with our lenders are in the ordinary course of business and will continue post listing of the NCDs,
as is customary for such borrowing arrangements for listed and unlisted companies. Any inability to meet our
obligations under such financing arrangements could adversely affect our business, results of operations and
financial condition.

We are subject to laws and regulations governing the lending and financial services industry in India and changes
in laws and regulations governing us could adversely affect our business, financial condition, results of operations
and cash flows.

The laws and regulations governing the lending and financial services industry in India have become increasingly
complex and are continuously evolving. The requirement to comply with increasing regulations may continue to
adversely affect our business and the industries in which we operate in general.

In relation to our lending business, as an NBFC, our Company is subject to regulations by government authorities,
including the RBI. For example, we are subject to the RBI’s guidelines on financial regulation of NBFCs, including
capital adequacy, exposure provisioning and other master directions. The RBI also regulates the credit flow by banks
to NBFCs and provides guidelines to commercial banks with respect to their investment and credit exposure norms
for lending to NBFCs. The RBI, from time to time, amends the regulatory framework governing NBFCs to address
concerns arising from certain divergent regulatory requirements for banks and NBFCs. The laws and regulations
governing the banking and financial services industry in India have become increasingly complex and cover a wide
variety of issues, such as interest rates, liquidity, investments, ethical issues, money laundering and privacy. These
laws and regulations can be amended, supplemented or changed at any time such that we may be required to
restructure our activities and incur additional expenses to comply with such laws and regulations, which could
adversely affect our business and our financial performance. In the regular course of our business, we may receive
queries, clarifications and observations from the RBl and other statutory or regulatory authorities. Failure to address
or satisfactorily address these queries and clarifications in a timely manner or at all may result in us being subject to
statutory and/or regulatory actions. Further, responding to these regulatory actions, regardless of their seriousness
or ultimate outcome, requires a significant investment of resources and management’s time and effort. Moreover,
our provisions, defenses, grounds or interpretations against regulatory actions may be inadequate. Given the
uncertainties and complexity of many of these regulatory actions, their outcome generally cannot be predicted with
any reasonable degree of certainty and may have adverse effects on our operations.

Further, our Company qualified as a ‘high value debt listed entity’ as per the thresholds set out under the SEBI Listing
Regulations in November, 2021. As a ‘high value debt listed entity’, Chapter IV of the SEBI Listing Regulations is
applicable to our Company. Accordingly, the required compliance with Chapter IV of the SEBI Listing Regulations may
cause additional compliance and legal costs for our Company and any non-compliance in relation to this may attract
penalties, which may affect our financials adversely. The laws and regulations governing the banking and financial
services industry in India have become increasingly complex and cover a wide variety of issues, such as interest rates,
liquidity, investments, ethical issues, money laundering and privacy. These laws and regulations can be amended,
supplemented or changed at any time such that we may be required to redesign our activities and incur additional
expenses to comply with such laws and regulations, which could adversely affect our business and our financial
performance. For instance, recently, the RBI vide its notification dated August 18, 2023 issued guidelines to ensure
fair lending practices. Through this notification, the regulated entities including NBFCs can now in cases of non-
compliance of material terms and conditions of loan, can only apply ‘penal charges’ as opposed to ‘penal interest’
earlier, which would result in no further interest being computed on such charges. Such changes may result in
borrowers not maintaining discipline resulting in adverse effect on our cash flows and future financial performance.
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For details, see “Regulations and Policies” on page 277 and for details of penalties levied on us pursuant to non-
compliance with the Listing Regulations in the past, see “Outstanding Litigations and Defaults — Details of inquiries,
inspections or investigations initiated or conducted under the Securities laws, Companies Act, 1956 or the Companies
Act, 2013 against our Company in the last three years along with Section wise details of prosecutions filed (whether
pending or not), fines imposed or compounding of offences against our Company in the last three years” on page 257.
Further, as required under Regulation 24A(2) of the SEBI LODR Regulations, our Company has filed the annual
secretarial compliance report for the financial year ended March 31, 2023 on June 3, 2023 i.e., post the due date for
filing which was May 30, 2023. While no regulatory actions have been taken or notices been issued to us in this
regard, we cannot assure that no such actions will be taken against us in the future or that we will be in compliance
with the applicable compliance requirements on a continuous basis.

Further, as of September 30, 2023, we employed 955 employees, and we are required to comply with various
statutory requirements in relation to payment of gratuity, minimum wages, employee state insurance and provident
fund payments to such employees. Changes in the compensation requirements for our employees may increase our
costs or otherwise negatively affect our business, results of operations, financial condition and cash flows.

In relation to our digital offerings for personal loans and home loans, we are subject to Guidelines on Digital Lending
issued by the RBI on September 2, 2022, which are applicable to all, inter alia, all NBFCs.

Our ability to function in the lending and financial services industry will depend on our ability to constantly monitor
and promptly react to legislative and regulatory changes. Any change to the existing legal or regulatory framework
may require us to allocate additional resources to our business, which may increase our regulatory compliance costs
and direct management attention, and consequently affect our business, financial condition, results of operations
and cash flows. To the extent that we enter new geographies or new product markets, the complexity of our
regulatory environment will increase, potentially increasing the cost of compliance and the risk of noncompliance.
Further, if the interpretation of the regulators and authorities varies from our interpretation, we may be subject to
penalties and our business could be adversely affected. If we fail to comply with these requirements, or are
interpreted by the regulators as not having complied with these requirements, we may be subject to penalties and
compounding proceedings. For further information on laws and regulations applicable to us, see “Regulations and
Policies” on page 277.

Our inability to maintain our capital adequacy ratio could adversely affect our business.

The Master Directions currently require NBFCs to comply with a capital to risk (weighted) assets ratio, or CRAR,
consisting of Tier | and Tier |l capital. Under these requirements, Tier | and Tier Il capital should not be less than 15%
of the sum of the NBFC's risk-weighted assets on-balance sheet and of risk adjusted value of off-balance sheet items,
as applicable. In addition, our Tier | capital, at any point in time, shall not be less than 10%. For details, see
“Regulations and Policies” on page 277.

For the six months period ended September 30, 2023, Financial Years 2023, 2022 and 2021, the capital adequacy
ratio of our Company was 25.56%, 28.37%, 30.73% and 38.04%, respectively. We cannot assure you that we will be
able to raise adequate capital in the future on terms favourable to us, or at all, which may adversely affect the growth
of our business. Further, the RBI may also in the future require compliance with other prudential norms and
standards, which may require us to alter our business and accounting practices or take other actions that could
adversely affect our business and operating results. Specifically, as the Company complies with the ICAAP (Internal
Capital Adequacy Assessment Process) expectations applicable as part of the scale based regulations, there may be
additional capital requirements to material risks incremental to the base Risk Weighted Assets computed

Non-compliance with RBI inspections, or other regulatory compliance requirements by us may have an adverse
effect on our business, financial condition or results of operation. Any adverse observations from such regulators
could have an adverse effect on our business, financial condition, results of operation and cash flows.

We are subject to periodic inspections by the RBI under the Banking Regulation Act and the RBI Act, pursuant to
which the RBI issues observations, directions and monitorable action plans, on issues related to various operational
risks and regulatory non-compliances.

In its inspection report for the Financial Year ended March 31, 2021, RBI has made certain observations regarding
the business and operations of our Company in relation to, but not limited to: (i) limited performance review of
investment portfolio of company, (ii) involvement of the holding company in areas related to technology operations,
(iii) observations in relation to frequent changes in board of directors, key management personnel, matters relating
to board and committee composition for the last three Financial Years and on oversight on key operations, (iv) no
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detailed board review of customer grievance redressal provided by Company, (v) certain gaps in regulatory guidelines
on KYC requirements, (vi) observations related to adherence to regulatory guidelines on direct assignment
transactions, (vii) observation on protection of personal data of borrowers; (viii) outsourcing issues, (ix) certain gaps
in the systems for prevention/ identification of frauds; (x) deficiency in investment management; (xi) oversight in
compliance of internal audit systems and (xii) instance of a breach of single borrower limit.

In relation to the observations set out above, our Company has responded to such observations, and the actions and
corrective measures have either been taken by our Company are in various stages of compliance. Pursuant to the
past RBI inspections and these observations, we have responded to the RBI with corrective actions, including, inter
alia, review of audit of internal accounts, review of AML and KYC frameworks, introduction of system based controls
and integration of information technology systems to rectify any deficiencies. While our Company have responded
to such observations in the past, we cannot assure you that the RBI will not make similar or other observations in
the future in respect of the business and operations of our Company.

While we attempt to be in compliance with all regulatory provisions applicable to us, we cannot assure you that the
RBI or any other regulatory or statutory authority will not find any deficiencies in future inspections or the RBI will
not make similar or other observations in the future. In the event that we are unable to comply with the observations
made or fail to address or satisfactorily address these queries and clarifications in a timely manner or at all, we could
be subject to regulatory actions and penalties. Imposition of any penalty or adverse finding by the RBI during any
future inspection may have an adverse effect on our reputation, business, financial condition, results of operations
and cash flows.

There is outstanding litigation pending against us, our Promoter, Directors and Group Companies which, if
determined adversely, could affect our business, results of operations and financial condition.

In the ordinary course of business, we, our Promoter, our Directors and our Group Companies are involved in certain
legal proceedings, at different levels of adjudication before various courts, tribunals and statutory, regulatory and
other judicial authorities in India, and, if decided against us, could adversely affect our reputation, business, results
of operations and financial condition. We cannot assure you that the currently outstanding legal proceedings will be
decided favourably or that no further liability will arise from these claims in the future. The amounts claimed in these
proceedings have been disclosed to the extent ascertainable and include amounts claimed jointly and severally. For
details, see “Outstanding Litigations and Defaults” on page 252. Brief details of material outstanding litigation that
have been initiated by and against us, our Promoter, our Directors and our Group Companies is set forth below:

(in X million, unless otherwise specified)

Criminal Tax Statutory or | Disciplinary | Material civil Other Aggregate
Proceedings | Proceedings Regulatory |action by SEBI litigation Proceedings amount
Proceedings or Stock involved*
Exchanges
against
Promoters
Company
By the 82 - N.A N.A - - 2.51
Company
Against  the 1 7 3A N.A - 1 11.47
Company
Directors
By the - - N.A 3 - -
Directors
Against  the 1 2 3 N.A 1 6 3.71
Directors
Promoter
By the - - - - - - -
Promoter
Against the - 5 - - - - -
Promoter
Group Companies
By the Group - - - - 16 - 23.17
Companies
Against the Nil 20 2 - 691 7 1,141.73
Group
Companies

* To the extent ascertainable and quantifiable

24



10.

11.

“a. Our Company received a notice dated February 7, 2023 from Ministry of Electronics and Information Technology (“MeitY”) in relation to a blocking
request under Section 69A of the IT Act from the Ministry of Home Affairs for blocking of the Navi App. In the request it was alleged that, inter alia, the Navi
App is using non-transparent methods to function, collecting exorbitant interest rates and using unauthorised personal information. The notice also
mentioned that the MeitY had issued interim blocking directions to block the Navi App under the provisions of section 69A of IT Act, however, this action has
not been undertaken as of the date of this Prospectus. Under the notice, MeitY requested our Company to submit its information (including copies of its
registration certificates, details of storage, details of investors, grievance redressal mechanism and latest report of applications security audit) by February
8, 2023 to continue usage of the Navi App and provided an opportunity for an in-person meeting on February 8, 2023. Our Company has filed its response
dated February 8, 2023 with MeitY with the requisite information and documentation, while denying all allegations made in the notice. Our Company also
had an in-person meeting with Inter Ministerial Committee of MeitY (chaired by Mr. Amitesh KR Sinha, Joint Secretary of MeitY) on February 8, 2023 and
further substantiated their written response dated February 8, 2023. Subsequently, on the directions of MeitY, our Company submitted an undertaking
dated February 9, 2023 to the MeitY confirming compliance with the relevant regulatory requirements in relation to functioning of the Navi App. The matter
is currently pending, however, pursuant to submission of the written response and undertaking by our Company, the Navi App was not blocked or taken
down and is still available for download and use.

b. Our Company has received an email from BFSI Sector Skill Council of India dated March 10, 2023 alleging that our Company is employing more than 30
persons and not engaging the apprentices or have engaged apprentices less than the 2.5% of our manpower strength including the contractual staff in each
financial year in violation of sub-rule (3) of rule 7-B of the Apprenticeship Rules, 1992. Pursuant to the email, BFSI Sector Skill Council of India has requested
our Company to make all efforts for engagement of apprentices within the prescribed range of 2.5% to 15% of the total employees’ strength of our Company.
The matter is currently pending.

c. Our Company, Dimple Shah (who received it in the capacity of our company secretary and is the former company secretary of our Company), Ranganathan
Sridharan (who received it in the capacity of our director and is our Independent Director), Samit Shankar Shetty (who received it in the capacity of our
director and is our former director), Usha A Narayanan (who received it in the capacity of our director and is our Independent Director), Ankit Agarwal (who
received it in the capacity of our director and is our Managing Director) and Sachin Bansal (who received it in the capacity of our director and is our CEO and
Executive Chairman) (the “Notice Recipients”) have received a show cause notice dated June 16, 2023 from the Registrar of Companies, Bengaluru in relation
to delay of 61 days in the filing of form BEN-2 as per Rule 4 of the Companies (Significant Beneficial Owners) Rules, 2018, pursuant to which the Notice
Recipients have been directed to respond within 15 days of receipt of the notice and explain as to why penal action against them under Section 90(4) of the
Companies Act and Rule 4 of the Companies (Significant Beneficial Owners) Rules, 2018 should not be initiated. The Notice Recipients have responded to the
show cause notice and have received no further communication pertaining to the same. The matter is currently pending.

If any new developments arise, such as a change in Indian law or rulings against us by appellate courts or tribunals,
we may need to make provisions in our financial statements that could increase our expenses and current liabilities.
An adverse decision in any of these proceedings may have an adverse effect on our business, results of operations
and financial condition.

We have had negative net operating cash flows in the past and may continue to have negative cash flows in the
future.

The following table sets forth a summary of our cash flows for the periods indicated:

Particulars For the Financial Year Ended
March 31,
2023 | 2022 | 2021
(X in millions)
Net cash flows (used in)/generated from operating activities (38,286.91) (11,669.00) 6,173.63
Net cash flows (used in)/generated from investing activities (448.02) (2.94) (1.75)
Net cash flows (used in) /generated from financing activities 38,082.62 14,386.82 (5,336.33)

For further details, see “Financial Information” on page 320.

Our business depends on the trust our customers place in us and our brand, and any failure to maintain, protect,
enhance and promote such trust would adversely affect our business, financial condition, results of operations and
cash flows.

As a technology-driven financial products and services company, protecting, maintaining, enhancing and promoting
the trust our customers place in us and the ‘Navi’ brand is critical to expanding our customer base. The loan products
of our Company are distributed only through the ‘Navi’ app. We do not own the trademark and the logo associated
with “Navi” brand name and our lending products are distributed through the “Navi” app, which has been developed
by our Promoter, NTL, and which our Company utilises pursuant to the Outsourcing Agreement. Many factors could
undermine or damage the trust in us, the Navi brand or the Navi App, including:

. failure to satisfy the expectations of the quality or reliability of our financial products and services, including
temporary downtime or software bugs affecting the Navi App;

. inadequate protection of user information, commercially sensitive or other important information, or
inadequate protection of users’ rights over their sensitive personal information;

° negative perceptions of the effectiveness of our compliance functions including legal, secretarial, regulatory
and internal policy related compliance;
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. failure in the effectiveness of the Navi App’s decision-making processes and risk management processes;
and

. other incidents of non-compliances, litigations, or other claims or investigation proceedings.

In addition, we rely on mobile operating systems and mobile application stores for customers on the Navi App. If we
do not operate effectively with or receive favourable placements within such mobile application stores or maintain
high customer reviews and scores, our usage or brand recognition could decline. If we do not successfully maintain
customers’ trust in us and our brand, our business, financial condition, results of operations and cash flows would
be adversely affected.

The technology-driven underwriting, risk management and collection processes on which our Promoter, NTL, and
our Company relies, may not be able to effectively identify, monitor or mitigate the risks in our lending operations.

Our Promoter, NTL, which provides the technology infrastructure to enable our lending operations. If any of these
decision-making systems contain programming or other errors, the criteria or parameters used for the analysis of
customers credit profiles are inaccurate, the risk management models are flawed or ineffective or the customer
insights developed or received for credit assessment are incorrect or stale, the credit assessment process related to
our loans could be negatively affected, resulting in incorrect approvals, incorrect denials of loans, mispriced loans or
biased rejection rates for potential customers. Further, the underwriting models developed by NTL are dependent
on data from various sources and our inability to access such data (on account of regulatory or other changes in the
ecosystem) could negatively impact the efficacy of such models. In addition, as the customer journeys for our
personal and home loans businesses are largely digital, we face risks associated with not meeting our customers in
person, including contractability and traceability issues in the collections process. If any of the foregoing were to
occur, the performance of our credit assessment will be compromised. As a result, our business, brand, reputation,
results of operations and financial condition may be adversely affected.

The cloud computing software and data centres for the primary and backup data storage of our Promoter, NTL,
may experience system downtime, prolonged power outages or shortages.

Our Promoter, NTL, relies on a cloud strategy pursuant to which the relevant applications and systems, including the
Navi App, loan management system, underwriting engine, collections portal, CRM portal, are deployed with one
service provider and internal IT assets are hosted with a different third-party service provider. In this regard, we are
unable to guarantee that we will not experience system downtime. In addition, the data centres for our primary and
backup data storage are regulatorily required to be based in India. The data centre may be susceptible to, inter alia,
regional costs of power, power shortages, planned or unplanned power outages and limitations on the availability
of adequate power resources. Power outages, including, but not limited to those relating to large storms,
earthquakes, fires and floods, could harm our customers and our businesses. Although we leverage our technology
initiatives for periodic, often fortnightly, upgrades of the Navi App with the goal of ensuring a 24 hour uptime, any
disruption in the operation of our cloud computing software and data centres could negatively impact our business
results of operations and financial condition.

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

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

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

. addressing concerns, challenges, negative publicity and litigation related to data security and privacy,
collection, use and actual or perceived data sharing (including sharing among our own businesses, with
business partners, vendors or regulators), and other factors that may arise from our existing businesses or
new businesses and new technology; and
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. complying with applicable laws and regulations relating to the collection, use, storage, transfer, disclosure
and security of personal data, including requests from data subjects.

The improper collection, use or disclosure of our user data could result in a loss of customers, business, partner
financial institutions and other potential participants on the Navi App, loss of confidence or trust in the Navi App,
litigation, regulatory investigations, penalties or actions against us, significant damage to our reputation, and have
an adverse effect on our business, financial condition, results of operations and cash flows. We have also received a
notice from the Ministry of Electronics and Information Technology in relation to a blocking request under Section
69A of the IT Act from the Ministry of Home Affairs for blocking of the Navi App, for details see “Outstanding
Litigations and Defaults — Litigation against our Company — Actions Taken by Regulatory and Statutory Authorities”
on page 252.

Moreover, we share a limited amount of user data with third-party service providers in accordance with applicable
laws and regulations and subject to stringent data security and privacy requirements. We also rely on certain third-
party service providers in relation to the sourcing of data for potential customers. We have certain vendors who
provide or enable, inter alia, PAN verification with the National Securities Depository Limited (“NSDL”), and Aadhaar
XML download from the Unique Identification Authority of India (“UIDAI”). During the course of providing such
services, customer data may be accessed. If such third-party service providers engage in activities that are negligent,
fraudulent, illegal or otherwise harm the trustworthiness and security of the Navi App, including by improper
disclosure or use of user data, or if our business partners otherwise fail to meet their data security and privacy
obligations, we may be subject to user complaints and suffer reputational harm, even if the actions or activities are
not related to, attributable to or caused by us, or within our control. For example, in the past: (a) there has been an
instance of bulk messages being sent to our prospective customers by one of our third-party service providers where
customers’ information which was not otherwise available in the public domain was visible in the message; and (b)
unauthorised tele-callers had fraudulently reached out to our customers and impersonated Navi customer care /
collection representatives. While we have taken steps, including reprimanding the third-party vendors, augmenting
control measures to ensure communications sent on behalf of our Company are pre-approved, filing police
complaints for unauthorised use of the “Navi” name and sharing messages to customers informing them about our
official contact details, to address such issues in the past, we cannot assure you that we will be able to completely
stop such instances from occurring in the future, or whether the mitigating steps taken by us will be prompt or
sufficient. Further, while no regulatory or legal action has been taken against us in relation to such instances in the
past, we cannot assure you that we will not be subject to any regulatory or legal action for such instances in the
future.

We may face information security threats attempting to exploit our network to disrupt our services and support
services to customers and/ or theft of sensitive confidential company information, which may cause damage to
our reputation and adversely affect our business and financial performance.

We interact with and offer our products and services to our customers through a range of digital channels including
the Cash Loan App and the Home Loan App which are available on the Navi App, which is our core front-end platform
for our personal loans and home loans businesses. Our business collects, processes, and stores personal data of our
customers pursuant to their consent. This includes contact information, spending patterns, mobile application usage
and behaviour, geolocation, demographic data and device data. Consequently, we face various risks in handling and
protecting such large volumes of data, including risks associated with attacks on our systems by third parties or
fraudulent misappropriation of data by our employees; as well as risks associated with privacy concerns, and with
the transmission, sharing and other security measures relating to such data. Therefore, we are exposed to various
information security threats including (i) phishing, vishing and trojans targeting our customers, wherein fraudsters
through unsolicited mails/calls to our customers, attempt to defraud by, inter alia, impersonating Navi
representatives; (ii) hacking, wherein attackers seek to hack into our website and system with the primary intention
of causing reputational damage to us by disrupting services; and (iii) data theft or ransomware, wherein cyber
criminals may attempt to enter our network with the intention of stealing our data or information or encrypting
some or all of our data and then demand a ransom for its restoration. We have in the past received phishing emails,
for which we have implemented systems to intercept and block such phishing attempts.

Information security risks for technology-focussed companies and financial services organisations have significantly
increased in recent years in part because of the proliferation of new technologies, increased digitization of our
products and services and the use of the internet and telecommunications technologies to conduct financial
transactions. Information security risks may further increase in the future as we continue to increase our mobile-
payment and other digital-based services and product offerings and expand our internal usage of digital/ web-based
services/products and applications.
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In addition, information security risks have significantly increased in recent years in part due to the increased
sophistication and activities of organised crime affiliates, terrorist organisations, hostile foreign governments,
disgruntled employees or vendors, activists and other external parties, including those involved in corporate
espionage. Even the most advanced internal control environment may be vulnerable to compromise. Targeted social
engineering attacks and “spear phishing” attacks are becoming more sophisticated and are extremely difficult to
prevent. Persistent attackers may succeed in penetrating defences given enough resources, time, and motive. The
techniques used by information criminals change frequently, may not be recognized until launched and or until well
after a breach has occurred. The risk of a security breach caused by an information security attack has also increased
in recent years. Additionally, the existence of information security attacks or security breaches at third-party vendors
with access to our data may not be disclosed to us in a timely manner.

Our customers could also be exposed to increased phishing and vishing attacks that could result in a financial loss to
them, and in turn lead to claims for compensation from us or damage to our reputation. Private information stored
in our database may also be vulnerable and susceptible to data breaches. We have established relevant policies and
information security frameworks for securing our IT infrastructure and systems. However, we may still be susceptible
to security risks in future, which could result in the unauthorised disclosure of confidential information.

We operate in a highly competitive industry and our inability to compete effectively may adversely affect our
business.

We operate in a highly competitive industry. Given the diversity of our businesses, and the range of products and
services that we offer, we face competition from the full spectrum of public sector banks, private sector banks
(including foreign banks), financial institutions, captive finance affiliates of players in various industries, SFBs, HFCs
and other NBFCs. Competition across our business lines depends on, among other things, the ongoing evolution of
government policies, the entry of new participants and the extent to which there is consolidation among banks and
financial institutions in India.

In particular, margins from our personal loans and home loans businesses are affected in part by our ability to
continue to secure low-cost financing, and charge optimum interest rates at which we lend to our customers. As a
result, our ability to maintain or increase our margins will be dependent on our ability to pass on increases in the
rates of financing on our interest-bearing liabilities to our customers. Moreover, any increases in the interest rates
on the loans we extend may also result in a decrease in business. Many of our competitors have greater resources
than we do, may be larger in terms of business volume and may have significantly lower cost of funds compared to
us. Many of them may also have greater geographical reach, long-standing partnerships and may offer their
customers other forms of financing that we may not be able to provide, thus affecting our ability to compete with
them effectively. In addition to NBFCs, we believe that the competition we face from banks is increasing as more
banks are targeting products and services similar to ours.

We cannot assure you that we will be able to react effectively to market developments or compete effectively with
new and existing players in the industries in which we operate. Increasing competition may adversely affect our net
interest margins, income and market share.

We depend on the services of our management team and employees. Our inability to retain existing members of
our management team and recruit new members for our management team may adversely affect our business.

Our future success depends substantially on the continued service and performance of members of our management
team and employees and also upon our ability to manage key issues relating to human resources by hiring, retaining
and developing key managerial personnel. Competition in hiring professionals with the necessary experience,
reputation and relationships in our industry is intense and we may not be successful in recruiting and retaining the
required personnel that perform our critical functions. There can be no assurance that we will not experience any
disruptions to our operations due to disputes or other problems with our employees, which may adversely affect our
business and results of operations. As of September 30, 2023, we employed 955 employees.

If we cannot hire additional or retain existing management personnel and employees, our ability to expand our
business will be impacted and our revenue could be adversely affected. While we have an incentive-based
remuneration structure, employee stock option schemes and training and development programs designed to
encourage employee retention, our inability to attract and retain talented professionals, or the resignation or loss of
key management personnel, may have an adverse impact on our business and future financial performance.

Further, we have had frequent changes in some of our KMPs in the past. Such high attrition rates could also have
significant impacts on our business continuity. Failure to effectively train and motivate our employees may result in
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an increase in attrition rates thus affecting our loan origination and collection rates, increasing our exposure to high-
risk credit and imposing significant costs on us.

We depend on the accuracy and completeness of information about customers and counterparties for certain key
elements of our credit assessment and risk management process. Any misrepresentation, errors in or
incompleteness of such information not detected by our information systems could adversely affect our business
and financial performance.

For certain key elements of our credit assessment process, we rely on information furnished to us by or on behalf of
customers (including in relation to their financial transactions and past credit history). We may also rely on certain
representations from our customers as to the accuracy and completeness of that information. Moreover, the
availability of accurate and comprehensive credit information on retail customers in India is relatively less than that
for larger corporate customers, which reduces our ability to accurately assess the credit risk associated with such
lending.

For example, for ascertaining the creditworthiness and encumbrances on collateral in our home loans business, we
may depend on the respective registrars and sub-registrars of assurances, credit information companies or credit
bureaus, and on independent valuers in relation to the value of the collateral, and our reliance on any misleading
information given may affect our judgement of credit-worthiness of potential customers, and the value of and title
to the collateral. We may receive inaccurate or incomplete information as a result of negligence or fraudulent
misrepresentation. In the past, such information has included non-disclosure of material information, inaccurate,
incomplete or forged income and financial statements and incorrect, intentionally tampered with KYC documents.
Our risk management measures may not be adequate to prevent or deter such activities in all cases, which may
adversely affect our business, financial condition, results of operations and cash flows.

In addition, we are subject to the risk of fraudulent activity on the Navi App. Our resources, technologies and fraud
detection tools may be insufficient to accurately detect and prevent fraud. Significant increases in fraudulent activity
could negatively impact our reputation and may render it necessary to take additional steps to reduce fraud risk,
which could increase our costs and expenses.

In our personal loans business, we also face the risk of fraudulent borrowers being issued loans using forged
documents. As a result, we also face the risk of defrauded individuals (who have been impersonated by such
fraudulent borrowers) filing complaints against us with jurisdictional authorities. While we have implemented and
continue to improve measures aimed at detection and prevention of frauds, sales misrepresentations, money
laundering and other misconduct by our employees, customers and external parties (including intermediaries), we
may not be able to timely detect or prevent such misconduct, which could harm our reputation and have an adverse
effect on our business, financial condition, results of operations and prospects.

We also cannot assure you that such incidents of fraud will not recur, and any such recurrences could have an adverse
effect on our business, financial condition, results of operations and reputation.

We may also not receive updated information regarding any change in the financial condition of our customers or
may receive inaccurate or incomplete information as a result of any fraudulent misrepresentation by our customers
or employees. Moreover, the availability of accurate and comprehensive credit information on retail customers in
India is more limited than for larger corporate customers, which reduces our ability to accurately assess the credit
risk associated with such lending.

Difficulties in assessing credit risks associated with our day-to-day lending operations may lead to an increase in the
level of our non-performing and restructured assets. While we are implementing measures aimed at minimising the
inaccuracy and incompleteness of information provided by or on behalf of our customers, intermediaries and
counterparties, we may not be able to minimise such inaccuracies and incompleteness, which could lead us to
evaluate risks incorrectly or lead to regulatory action and have an adverse effect on our business, financial condition,
results of operations and prospects, and result in a violation of laws, including anti-money laundering laws.

Our ability to establish and maintain current accounts with scheduled commercial banks and payment banks may
be restricted on account of guidelines issued by the RBI. Any restrictions on our ability to maintain these accounts,
or establish new current accounts, could adversely impact our growth, business and financial condition.

On August 06, 2020, the RBI issued a circular titled ‘Opening of Current Accounts by Banks-Need for discipline’ to
scheduled commercial banks and payments banks. Instructions in the Circular include that “(i) No bank shall open
current accounts for customers who have availed credit facilities in the form of cash credit (CC)/ overdraft (OD) from
the banking system and all transactions shall be routed through the CC/OD account. (ii) Where a bank’s exposure to
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a borrower is less than 10 per cent of the exposure of the banking system to that borrower, while credits are freely
permitted, debits to the CC/OD account can only be for credit to the CC/OD account of that borrower with a bank
that has 10 per cent or more of the exposure of the banking system to that borrower. (iii) Where a bank has a share
of 10 per cent or more in the total exposure of the banking system to the borrower, it can provide CC/OD facility as
hitherto. (iv) Banks should not route drawal from term loans through current accounts. Since term loans are meant
for specific purposes, the funds should be remitted directly to the supplier of goods and services. (v) Expenses
incurred by the borrower for day to day operations should be routed through CC/OD account, if the borrower has a
CC/OD account, else through a current account. (vi) As regards existing current and CC/OD accounts, banks shall
ensure compliance with the above instructions within a period of three months from the date of this circular.” On
October 29, 2021, RBI, relaxed the restriction on opening of current account in respect of borrowers where exposure
of the banking system is X 5 crore or more wherein such borrower can maintain current accounts with any one of
the banks with which it has CC/OD facility, provided that the bank has at least 10 per cent of the exposure of the
banking system to that borrower. All our branches maintain current accounts with various banks for withdrawal of
cash for lending and deposit of surplus cash. These circulars will restrict the ability of NBFCs to establish new current
accounts and maintain current accounts with multiple scheduled commercial banks and payments banks, and could
disrupt our ongoing business and conduct of operations of the Company.

Any failure or significant weakness of our internal controls system could cause operational errors or incidents of
fraud, which would adversely affect our profitability and reputation.

We are responsible for establishing and maintaining adequate internal measures commensurate with the size and
complexity of operations. Our internal or concurrent audit functions make an evaluation of the adequacy and
effectiveness of internal controls on an ongoing basis so that business units adhere to our policies, compliance
requirements and internal guidelines. While we periodically test and update, as necessary, our internal controls
systems, we are exposed to operational risks arising from the potential inadequacy or failure of internal processes
or systems, and our actions may not be sufficient to guarantee effective internal controls in all circumstances. Given
the size of our operations, it is possible that errors may repeat or compound before they are discovered and rectified.

Our management information systems and internal control procedures that are designed to monitor our operations
and overall compliance may not identify every instance of non-compliance or every suspicious transaction. If internal
control weaknesses are identified, our actions may not be sufficient to correct such internal control weakness.
Failures or errors in our internal controls systems may lead to transaction errors, pricing errors, inaccurate financial
reporting, fraud and failure of critical systems and infrastructure. Such instances may also adversely affect our
reputation, business and results of operations. There can also be no assurance that we would be able to prevent
frauds in the future or that our existing internal mechanisms to detect or prevent fraud will be sufficient. Any fraud
discovered in the future may have an adverse effect on our reputation, business, results of operations and financial
condition.

We utilise the services of certain third parties for parts of our operations. Any deficiency or interruption in the third
parties’ services and invocation of indemnity obligations could adversely affect our business and reputation.

We engage third-party service providers for certain parts of our operations including, inter alia, (a) third-party
collection and recovery agents, (b) for contractual staffing, managing and facilitating recruitment requirements, (c)
to avail financial technology related services, and (d) marketing. Our agreements with such third parties typically do
not provide for any exclusivity, and accordingly, they can work with other companies, including our competitors. In
the event any of these third parties were to terminate their contractual relationships with us or fail to provide the
agreed services to us for any reason, our business, results of operations and cash flows may be disrupted and we
may be held liable legally or suffer reputational damage on account of any deficiency of services on the part of such
service providers.

If our third-party service providers, or the third-party service providers engaged by our Promoter, NTL, are subject
to data breaches which have the effect of any leaks in customer or operational data, mismanagement of the
customer interface, or failure to operate or comply with applicable regulations or governance standards, our business
could suffer reputational harm and may be subjected to regulatory actions. Also see, “ — Our business processes a
large amount of data, including personal data, and the improper collection, hosting, use or disclosure of data could
harm our reputation and have an adverse effect on our business, financial condition, results of operations and cash
flows” on page 25.

We also cannot guarantee that our agents that interface directly with customers, such as our third-party collection
agents, will behave appropriately with our customers despite having in place codes of conduct and other policies.
This may expose us to customer complaints to regulatory authorities or legal action by such customers, which would
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require us to expend resources to resolve and could led to penalties and generate legal fees. This could also an
expose us to reputational harm.

Further, our Company has entered into Outsourcing Agreement with our Promoter. Our results of operations are
dependent on uninterrupted and quality services being provided to us pursuant to such master services and service
outsourcing agreements. In addition, under such agreements, our Promoter, NTL, has indemnity obligations in
relation to any data breaches or data security incidents which are directly attributable to our Promoter. However,
we cannot assure you that such indemnity obligations will be invoked successfully in the future and any disruption
or inefficiency in the services provided to us will not have an adverse effect on our business, results of operations
and financial condition.

Our Company depends significantly on the technological capabilities of our Promoter, NTL.

Our Company depends significantly on the technological capabilities of our Promoter, NTL, for our products and
services, and in the event that our Promoter is unable to provide our Company with the quality or extent of services
as per the current levels, or is unable to scale its technological capabilities in tune with the growth of our business
for any internal or external reasons, it may adversely impact our business and results of operations. Further, in the
event that our Promoter is unable to provide services to us at the current levels, or at all, we cannot assure you that
we will be able to replace our Promoter with other service providers within the requisite timelines or on terms which
are commercially favourable to us, which may have an impact on our business, financial condition and results of
operations.

We require certain statutory and regulatory approvals for conducting our business. Failure to obtain or renew
approvals, licenses, registrations and permits to operate our business in a timely manner, or at all, may adversely
affect our business, financial condition, results of operations and cash flows.

We operate in a heavily regulated industry and are required to obtain and maintain a number of approvals and
licenses from governmental and regulatory authorities, including the RBI. For an overview of the applicable
regulations and the nature of key approvals and licenses to be obtained, see “Regulations and Policies” on page 277.

Some of these approvals are granted for a limited duration and are subject to numerous conditions. We cannot
assure you that these approvals would not be suspended or revoked in the event of non-compliance or alleged non-
compliance with any terms or conditions thereof, or pursuant to any regulatory action. There is no assurance that
the approvals and licenses that we require will be granted or renewed in a timely manner or at all by the relevant
governmental or regulatory authorities. Failure to obtain or renew such approvals and licenses in a timely manner
would render our operations non-compliant with applicable laws, and may subject us to penalties by relevant
authorities. While our Company have obtained the required approvals for our operations, certain approvals for
which we have submitted applications are currently pending in the ordinary course of business.

Our licenses, approvals and accreditations are subject to periodic renewals, various maintenance and compliance
requirements and governmental investigations and reviews, which could be time-consuming and may incur
substantial expenditure. If our compliance systems and processes are deemed inadequate or fail and such
investigations or reviews find any non-compliance or violations, we may suffer brand and reputational harm and
become subject to regulatory actions or litigation, which could adversely affect our business, cash flows, operating
results or financial position. We may be required to change our business practices, and we may have to pay fines or
be subject to other penalties, including the revocation of permits and licenses, and the modification, suspension or
discontinuation of our operations. This would impose additional operating costs and capital expenditures on us, and
adversely affect our reputation.

We, our directors, executive officers and employees may also face criminal charges. Furthermore, any investigation
or legal and regulatory proceedings in connection with alleged violations could result in the imposition of further
financial or other obligations or restrictions on us and generate negative publicity for our business. Changes to
existing public policies, laws, regulations, guidelines and licensing requirements could also impose additional
compliance costs that may adversely affect our profitability and business. We cannot assure you that the approvals,
licenses, registrations or permits issued to us may not be suspended or revoked in the event of non-compliance or
alleged non-compliance with any terms or conditions thereof, or pursuant to any regulatory action. In addition, any
suspension, revocation or termination of one or more of our operational licenses may also lead to consequences
under the terms of our other licenses.

As we expand our business under the evolving regulatory landscape, there may be additional approvals or licenses
that are or become required for our operations. If we fail to obtain or renew any applicable approvals, accreditations,
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licenses, registrations or consents in a timely manner, or at all, we may not be able to perform certain activities that
may be necessary for us, which may affect our business, cash flows or results of operations.

Our non-convertible debentures are listed on the Stock Exchanges and we are subject to rules and regulations with
respect to such listed non-convertible debentures. If we fail to comply with such rules and regulations, we may be
subject to certain penal actions, which may have an adverse effect on our business, results of operations, financial
condition and cash flows.

Our non-convertible debentures are listed on the debt segment of Stock Exchanges. We are required to comply with
various applicable rules and regulations, including the applicable SEBI regulations and applicable provisions of the
Listing Regulations, in terms of our listed non-convertible debentures. If we fail to comply with such rules and
regulations, we may be subject to certain penal actions, including, without limitation, restrictions on the further
issuance of securities and the freezing of transfers of securities, which may have an adverse effect on our business,
results of operations, financial condition and cash flows. For details of such listed non-convertible debentures, see
“Disclosures on Existing Financial Indebtedness” on page 145.

Any non-compliance with mandatory Anti-Money Laundering and Know Your Customer policies could expose us to
additional liability and harm our business and reputation.

In accordance with the requirements applicable to us, we are mandated to comply with AML, anti-terrorism laws,
KYC and other regulations in India. These laws and regulations require us, among other things, to adopt and enforce
AML and KYC policies and procedures. In the ordinary course of our operations, we run the following risks: (i) risk of
failing to comply with the prescribed KYC procedures; (ii) the consequent risk of fraud and money laundering by
fraudulent customers; and (iii) risk of assessment of penalties or imposition of sanctions against us for such
compliance failures despite having implemented systems and controls designed to prevent the occurrence of these
risks. Although we believe that we have adequate internal policies, processes and systems in place to prevent and
detect any AML activity and ensure KYC compliance, we cannot assure you that we will be able to fully control
instances of any potential or attempted violation by other parties. Any inability on our part to detect such activities
fully and on a timely basis, may subject us to regulatory actions including imposition of fines and penalties and
adversely affect our business and reputation. For further details, see “Regulations and Policies” on page 277.

We derive a significant portion of our revenue from certain business lines, and any decrease in demand for such
business lines could reduce our revenues and adversely affect our business, financial condition and results of
operations.

For the six months period ended September 30, 2023, Financial Year 2023 and 2022, our Company’s revenue derived
from interest on personal loans was %6,730.12 million, X 11,463.92 million and X 1,862.61 million, representing
78.04%, 83.25%, and 40.50% of our total income (on a standalone basis), respectively. Accordingly, any downturn in
the performance of this business line may result in an adverse change in our business, financial condition, results of
operations and cash flows.

Changes in the tenor of our loan products could result in asset liability mismatches and expose us to interest rate
and liquidity risks, which may adversely affect our business, financial condition, results of operations and cash
flows.

Assets and liabilities mismatches, which represent a situation when the financial terms of assets and liabilities do not
match, are a key financial parameter. We face liquidity risk due to varying periods over which our assets and liabilities
mature. We borrow through different instruments of different tenures and rely on short to medium term instruments
such as commercial papers, non-convertible debentures, etc. While we aim to diversify our funding sources, and we
pay careful attention to the maturity of liabilities while creating financial assets, extending the duration of our
financial liabilities as needed, the maturity of our loan assets may not match the maturity of our liabilities.
Consequently, our inability to raise further credit facilities or renew our existing facilities in a timely and cost-effective
manner or at all, may lead to mismatches in our assets and liabilities. Further, mismatches between our assets and
liabilities are compounded in case the assets are restructured and we need to give customers longer tenor loans.
Such mismatches could adversely affect our business, financial condition, results of operations and cash flows. For
details of asset liability management maturity pattern, see “General Information” on page 44.

There have been certain instances of non-compliances, including with respect to certain secretarial/ regulatory
filings for corporate actions taken by our Company in the past. Consequently, we may be subject to regulatory
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actions and penalties for any such non-compliance and our business, financial condition and reputation may be
adversely affected.

We manage our internal compliance by monitoring and evaluating internal controls and ensuring all relevant
statutory and regulatory compliances. However, there can be no assurance that deficiencies in our internal controls
will not arise, or that we will be able to implement, and continue to maintain, adequate measures to rectify or
mitigate any such deficiencies in our internal controls, in a timely manner or at all.

For instance, there have been the following instances of delays and non-compliances in relation to secretarial/
regulatory filings:

Our Company has filed a compounding application on November 28, 2016 with the RBI for compounding of
contravention under Foreign Exchange Management Act, 1999 for (a) delay in reporting receipt of inward
remittances towards subscription of equity, and (b) delay in submission of Form FC-GPRs to the RBI. Our Company
received the compounding order dated March 31, 2017 and has subsequently made the requisite payment to RBI
pursuant to the compounding order. Further, our Company has filed a suo moto compounding of violation under
Section 177 of the Companies Act in Form CG-1 with the central government for not filing the requisite special
resolution dated July 11, 2014 for approving issue of shares for consideration other than cash by swap of shares and
the related Form MGT-14 within the prescribed time limit. Our Company received the order for condonation of delay
dated October 7, 2016 and has subsequently filed form INC-28 and the MGT-14 with additional fees. Further, our
Company, has had certain inadvertent delays in relation to secretarial filings in the past, such as delay in filing of
Form AOC-5, for which our Company has paid additional fee as penalty.

For further details on penalties imposed on our Company due to delays and non-compliances in relation to secretarial
and regulatory filings, see “Outstanding Litigations and Defaults” on page 252. Accordingly, we cannot assure you
that we will not be subject to any legal proceedings or regulatory actions, including monetary penalties by statutory
authorities on account of any inadvertent discrepancies in our secretarial filings and/or corporate records in the
future, which may adversely affect our business, financial condition and reputation.

Our Company has resorted to some direct assignments and securitization transactions. Any deterioration in the
performance of any pool of receivables assigned or securitized to banks and other institutions may adversely
impact our financial performance.

As part of our means of raising and/or managing our funds, we do assign or securitise a small portion of the
receivables from our loan portfolio to banks and other institutions. Such assignment or securitisation transactions
are conducted on the basis of our internal estimates of our funding requirements, which may vary from time to time.
During Fiscal 2023, our Company did not raise funds by way of direct assignment and there was no securitization
transaction executed during Fiscal 2023. Further, as at September 30, 2023, the sold portion of our Company's direct
assignments outstanding amounted to 28,367.95 million.

For such transactions, in the event that a relevant bank or institution or NBFC does not realize the receivables due
under loans that have been securitized/ assigned, the relevant bank or NBFC can enforce the underlying credit
enhancements assured by us, it could have a material adverse effect on our results of operations, financial condition
and/or cash flows. Further, any deterioration in the performance of any batch of receivables assigned to banks and
NBFCs could adversely affect our credibility and therefore our ability to conduct further assignments and
securitizations. We may also be named as a party in legal proceedings initiated by an assignee in relation to the
securitized assets. Should a substantial portion of our securitized/ assigned loans be put back to us, it could have an
adverse effect on our financial condition and results of operations.

The commercial viability of assignment and securitization transactions has been significantly affected by changes and
developments relating to regulation governing such transactions. Such changes include (a) prohibition on carrying
out securitization/ assignment transactions at rates lower than the prescribed base rate of the bank; (b) prohibition
on NBFCs such as our Company from offering credit enhancements in any form and liquidity facilities in the case of
loan transfers through direct assignment of cash flows; and (c) minimum holding period or ‘seasoning’ and minimum
retention requirements of assignment and securitization loans.

Any adverse changes in the policy and/or regulations in connection with securitisation of assets by NBFCs and/or

new circulars and/or directions issued by the RBI in this regard, affecting NBFCs or the purchasers of assets, would
affect the securitisation market in general and our ability to securitise and/or assign our assets.
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Our inability to recover the full value of collateral or amounts outstanding under defaulted loans under our
Company’s home loans business, in a timely manner, or at all, could adversely affect our business, results of
operations and financial condition.

Under our Company’s home loans business, we extend (i) home loans for ready to move-in, under-construction and
self-constructed properties, and (ii) loans against property for constructed properties, where the collateral is the
underlying residential real estate. The value of the collateral, however, may decline during the term of the loan for
a variety of reasons, including due to adverse market conditions prevalent in the real estate sector. As a result, if our
customers default, we may not be able to fully recover the outstanding loan balance by liquidating the collateral
under the relevant financing facility, and, in turn, incur losses, even where we are able successfully repossess and
liquidate the collateral.

Following the introduction of the SARFAESI Act in 2002, we may now foreclose on collateral after 60 days’ notice to
a borrower whose loan has been classified as non-performing. However, the actual time taken for full foreclosure
generally ranges between 90 to 180 days. Further, in a case before the Supreme Court of India in 2004, while the constitutional validity
of the SARFAESI Act was affirmed, the right of a defaulting borrower to appeal to the Debt Recovery Tribunal (“DRT”) was also affirmed.
The DRT has the power to issue a stay order prohibiting the lender from selling the assets of a defaulted borrower. As a result, we cannot
assure you that any foreclosure proceedings would not be stayed by the DRT. In addition, we may be unable to realise the full value of
our collateral, as a result of factors including delays in foreclosure proceedings. Further, in case insolvency proceedings are initiated under
the Insolvency and Bankruptcy Code, 2016 against one of our borrower, we may not have complete control over the recovery of amounts
due to us.

We may also encounter difficulties in repossessing and liquidating collateral. When a customer defaults under a financing facility, we
typically repossess and then sell the collateral through an auction. However, we cannot assure you that we will be able to successfully
repossess the collateral in the event of default under a loan agreement. We may also face challenges in title verification of the collateral
provided by the customer, as there is no central land registry in India and title to the property can be disputed, including on account of
local land records not being duly updated, or not being maintained in a legible manner, or only being available in the local vernacular
languages, or alleged short payment of stamp duty or registration fees (which may render the title documents inadmissible in evidence,
unless stamped prior to enforcement with payment of requisite penalties).Moreover, we may also not be able to sell the collateral at a
price sufficient to cover the amount owed under the housing loan, or at all. We may face additional delay and expense in conducting an
auction to sell the collateral and may face significant delay in repossessing collateral, as litigation against defaulting customers, even if
governed by an arbitration clause, can be slow and expensive in India. In the event of any inability or delay in the repossession and
liquidation of the collateral securing loans in default, we may incur losses, which could adversely affect our business, results of operations
and financial condition.

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

This Prospectus includes Unaudited Standalone Interim Financial Results of the Company for the quarter and six months ended
September 30, 2023 prepared in accordance with Indian Accounting Standards 34 “Interim Financial Reporting”, prescribed
specified under the Section 133 of the Companies Act, 2013, Companies (Indian Accounting Standards) Rules, 2015 as amended
from time to time and other relevant provisions of the Act and which have been approved by the Board of Directors of our
Company at their meeting held on November 8, 2023 and submitted by the Company to the Stock Exchanges pursuant to the
requirements of Regulation 52 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, any
reliance by prospective investors on such Unaudited Standalone Interim Financial Results for the six months period ended
September 30, 2023 should, accordingly, be limited. Any financial results published in the future may not be consistent with past
performance. Further, this prospectus includes certain unaudited financial information such as information relating to financial
indebtedness as on December 31, 2023 which has not been subjected to limited review or audit by our Current Statutory Auditors.
Accordingly, prospective investors should rely on their independent examination of our financial position and results of
operations, and should not place undue reliance on, or base their investment decision solely on the financial information included
in this Prospectus.

Our Company'’s insurance coverage may not be sufficient or may not adequately protect us against any or all hazards, which
may adversely affect our business, results of operations, financial condition and cash flows.

We maintain insurance coverage for our operations in normal course. Our Company’s insurance policies, however, may not
provide adequate coverage in certain circumstances and are subject to certain deductibles, exclusions and limits on coverage. We
cannot, assure you that the terms of our insurance policies will be adequate to cover any damage or loss suffered by us or that
such coverage will continue to be available on reasonable terms or will be available in sufficient amounts to cover one or more
large claims, or that the insurer will not disclaim coverage as to any future claim. We cannot assure you that any claim under the
insurance policies maintained by us will be honoured fully, in part or on time, or that we have obtained sufficient insurance to
cover all our losses. In addition, our insurance coverage expires from time to time. We apply for the renewal of our insurance
coverage in the normal course of our business, but we cannot assure you that such renewals will be granted in a timely manner,
or at acceptable cost, or at all.
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Our inability to protect or use our intellectual property rights may adversely affect our business.

Our name and trademarks are significant to our business and operations. The use of our brand name or logo by third parties could
adversely affect our reputation, which could in turn adversely affect our financial performance. We rely on our Promoter, NTL,
for the usage of the “Navi” trademark, which is the trademark for our primary business operations. Further, we have entered into
a Trade Mark License Agreement dated January 6, 2023, effective from December 1, 2022, with our Promoter, pursuant to which
our Company has been granted a limited, conditional, restricted, revocable, non-exclusive, non-assignable, non-transferable and
non-sub-licensable licenses to use the name and logo “NAVI”. Further, our Promoter has applied for the registration of the “Navi”
trademark under classes 9, 36 and 42. It is possible that third parties may copy or otherwise infringe on our rights, which may
have an adverse effect on our business, results of operations, cash flows and financial condition. Our Promoter may not be able
to prevent infringement of such trademarks and a passing off action may not provide sufficient protection until such time the
applicable registrations are granted. Further, our trademark applications may fail to result in trademarks being issued in a timely
manner or at all. We may also be susceptible to claims from third parties asserting infringement and other related claims. Our
Company, has received a legal notice dated April 7, 2022 from Bajaj Finserv Limited to cease and desist from using the word
“Finserv”. If such claims are raised in the future, these claims could result in costly litigation, divert management’s attention and
resources, and may subject us to significant liabilities. Any of the foregoing could have an adverse effect on our business, results
of operations and financial condition.

Our operations could be adversely affected by strikes or demands by our employees or any other kind of disputes
with our employees.

We have not experienced any material employee unrest in the recent past, however we cannot assure you that we
will not experience disruptions in work due to disputes or other problems with our work force, which may adversely
affect our ability to continue our business operations. Any employee unrest directed against us, could directly or
indirectly prevent or hinder our normal operating activities, and, if not resolved in a timely manner, could lead to
disruptions in our operations. Such employee actions are difficult or impossible for us to predict or control and any
such event could adversely affect our business, results of operations and financial condition.

All of our offices and other key properties, including our Registered Office and Corporate Office, are located in
leased premises.

As on the date of this Prospectus, of our offices (including our Registered Office and Corporate Office) and branches,
and other key properties to our business are located on leased premises. If any of the owners of these premises do
not renew the agreements under which we occupy the premises, or if they seek to renew such agreements on terms
and conditions unfavourable to us, or if they terminate the agreement we may suffer a disruption in our operations
or increased costs, or both, which may adversely affect our business, financial condition, results of operations and
cash flows.

We have contingent liabilities and our financial condition could be adversely affected if any of these contingent
liabilities materialise.

The following table sets forth our Company’s contingent liabilities as per Ind AS 37 and our Company’s capital
commitments as per Ind AS 16, as of March 31, 2023:

(% in millions)

Contingent liabilities As of March 31,
2023
In respect of Income tax demands where the Company has filed appeal before the relevant authority. 11.00
Total 11.00

We cannot assure you that we will not incur similar or increased levels of contingent liabilities in the future. If any
of these contingent liabilities materialise, our financial condition and results of operation may be adversely affected.
For further details on our contingent liabilities, see also “Financial Information” on page 320.

We have in the past entered into related-party transactions and may continue to do so in the future, which may
potentially involve conflicts of interest.

We have entered into certain transactions with related parties and are likely to continue to do so in the future. For
details on our related-party transactions, see “Related Party Transactions” on page 183. Although all related-party
transactions that we may enter into are subject to approval by our Audit Committee, Board or shareholders, and are
at arm’s length, as required under the Companies Act, we cannot assure you that such transactions, individually or
in aggregate, will not have an adverse effect on our financial condition and results of operations or that we could
not have achieved more favourable terms if such transactions had not been entered into with related parties. Such
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related-party transactions may potentially involve conflicts of interest which may be detrimental to our interest and
we cannot assure you that such transactions, individually or in the aggregate, will always be in the best interests of
our minority shareholders and will not have an adverse effect on our business, financial condition and results of
operations.

The objects of the Issue have not been appraised by any bank or financial institution. Our funding requirements
and proposed deployment of the Net Proceeds are based on management estimates and may be subject to change
based on various factors, some of which are beyond our control. Any variation in the utilisation of the Net Proceeds
or in the terms of the conditions as disclosed in this Prospectus would be subject to certain compliance
requirements, including prior shareholders’ approval.

We intend to use the Net Proceeds of the Issue for the purpose of onward lending and financing and repayment of
existing loans and borrowings of our Company, as described in “Objects of the Issue” on page 68. At this stage, we
cannot determine with any certainty if we would require the Net Proceeds to fund any other expenditure or any
exigencies arising out of changes in our competitive environment, business conditions, economic conditions or other
factors beyond our control.

Our funding requirements and deployment of the Net Proceeds are based on internal management estimates and
current market conditions, and have not been appraised by any bank or financial institution or other independent
agency. It is subject to amendment due to changes in external circumstances, costs, other financial condition or
business strategies. We operate in a highly competitive and dynamic industry and may need to revise our estimates
from time to time based on changes in external circumstances or costs, or changes in other financial conditions,
business or strategy. This may entail rescheduling, revising or cancelling planned expenditure and funding
requirements at our discretion. For details, see “Objects of the Issue” on page 68. Additionally, various risks and
uncertainties, including those set forth in this “Risk Factors” section, may limit or delay our efforts to use the Net
Proceeds to achieve profitable growth.

We have not entered into any definitive agreements to utilise a substantial portion of the net proceeds of the Issue.

We intend to use the Net Proceeds for the purposes described in “Objects of the Issue” on page 68 of this Prospectus.
Our management will have broad discretion to use the Net Proceeds and you will be relying on the judgment of our
management regarding the application of these Net Proceeds. Our funding requirements are based on current
conditions and are subject to change in light of changes in external circumstances or in our financial condition,
business or strategy. Our management, in response to the competitive and dynamic nature of the industry, will have
the discretion to revise its business plan from time to time. Any such change in our plans may require rescheduling
of our current plans or discontinuing existing plans and an increase or decrease in the fund requirements for the
objects, at the discretion of the management. Pending utilisation for the purposes described above, we intend to
temporarily invest the funds in interest bearing liquid instruments. Such investments would be in accordance with
the investment policies approved by our Board from time to time.

This Prospectus contains information from third parties including reports prepared by independent third-party
research agencies, which we have commissioned and paid for purposes of confirming our understanding of the
industry. There can be no assurance that such third party statistical, financial and other industry information is
either complete or accurate.

The industry and market information contained in this Prospectus includes information that is derived from the
report entitled “Research Report on Retail and Housing Finance Industry” dated December 2023 prepared by an
independent third-party research agency, CARE Analytics and Advisory Private Limited (CareEdge Research). The
report has been commissioned and paid for by us for the purposes of confirming our understanding of our industry
in connection with the Issue. The report uses certain methodologies for market sizing and forecasting, and may
include numbers relating to us that differ from those we record internally. While we believe such information to be
true, we cannot assure you that such information is complete or reliable. Given the scope and extent of the reports,
disclosures herein are limited to certain excerpts and the reports have not been reproduced in their entirety in this
Prospectus. There are no parts, data or information (which may be relevant for the Issue) that have been left out or
changed in any manner. Accordingly, investors should read the industry-related disclosure in this Prospectus in this
context.

Industry sources and publications are also prepared based on information as of specific dates and may no longer be
current or reflect current trends. Industry sources and publications may also base their information on estimates,
projections, forecasts and assumptions. Due to possibly flawed or ineffective collection methods or discrepancies
between published information and market practice and other problems, the statistics herein may be inaccurate or
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may not be comparable to statistics produced for other economies and should not be unduly relied upon. Further,
we cannot assure you that they are stated or compiled on the same basis or with the same degree of accuracy as
may be the case elsewhere. Statements from third parties that involve estimates are subject to change, and actual
amounts may differ from those included in this Prospectus. While these industry sources and publications may take
care and caution while preparing their reports, they do not guarantee the accuracy, adequacy or completeness of
the data. Accordingly, investors should not place undue reliance on, or base their investment decision solely on this
information.

We continue to be controlled by our Promoter and it will continue to have the ability to exercise significant control
over us. We cannot assure you that exercise of control by our Promoter will always favour our best interest.

Our Promoter holds 100% of our outstanding Equity Shares as on December 31, 2023. Our Promoter exercises
significant control over us, including being able to control the composition of our Board and determine matters
requiring shareholder approval or approval of our Board. Our Promoter may take or block actions with respect to
our business, which may conflict with our interests or the interests of our minority shareholders. By exercising their
control, our Promoter could delay, defer or cause a change of our control or a change in our capital structure, delay,
defer or cause a merger, consolidation, takeover or other business combination involving us, discourage or
encourage a potential acquirer from making a tender offer or otherwise attempting to obtain control of us which
may not favour our best interest.

This Prospectus contains certain Non-GAAP measures related to our operations and financial performance that
may vary from any standard methodology that is applicable across the industry.

This Prospectus includes certain non-GAAP measures, including, inter alia, Net Worth, AUM, Total Debts to total
assets, Bad debts to Loans ratio, Gross NPA (%), Net NPA (%) and CRAR% which are a 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. We consider these non-GAAP measures useful in evaluating our business and financial performances.
However, these non-GAAP measures are not alternatives to any measure of performance or liquidity or as an
indicator of our operating performance or liquidity. They should not be considered in isolation or construed as an
alternative to cash flows, profit/ (loss) for the year 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. There are no standard methodologies in
the industry for computing such measures, and those non-GAAP measures we included in this Prospectus may not
be comparable to similarly titled measures presented by other companies. Other companies may calculate similarly
titled measures differently, limiting their usefulness as comparative measures to our data. We encourage investors
and others to review our financial information in its entirety and not rely on a single financial measure.

Risks relating to the Issue and the NCDs

44.

45.

Changes in interest rate may affect the price of our NCDs. Any increase in rate of interest, which frequently
accompany inflation and/or a growing economy, are likely to have a negative effect on the price of our NCDs.

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

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

There can be no assurance that an active market for the NCDs will develop. If an active market for the NCDs fails to
develop or be sustained, the liquidity and market prices of the NCDs may be adversely affected. The market price of
the NCDs would depend on various factors inter alia including (i) the interest rate on similar securities available in
the market and the general interest rate scenario in the country, (ii) the market for listed debt securities, (iii) general
economic conditions, and, (iv) our financial performance, growth prospects and results of operations. The
aforementioned factors may adversely affect the liquidity and market price of the NCDs, which may trade at a
discount to the price at which you purchase the NCDs and/or be relatively illiquid.
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Credit ratings may not reflect all risks. Any downgrading in credit rating of our NCDs may adversely affect the
value of NCDs and thus our ability to raise further debts.

The NCDs proposed to be issued under the Issue have been rated “CRISIL A/Stable” by CRISIL, vide its letter dated
January 15, 2024. Credit rating may not reflect the potential impact of all risks related to structure, market, additional
factors discussed here, and other factors that may affect the value of the NCDs.

The rating provided by CRISIL may be suspended, withdrawn or revised at any time by the assigning rating agency
and should be evaluated independently of any other rating. These ratings are not a recommendation to buy, sell or
hold securities and investors should take their own decisions. Please refer to page 321 of this Prospectus for rating
letters and rationale for the above rating.

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

Substantially all of our Company’s current assets represented by the receivables are being used to secure our
Company’s debt. As of December 31, 2023, our Company’s secured borrowings was X55,786.59 million. While the
security on our NCDs is exclusive as of the date of this Prospectus, the terms of the NCDs do not prevent our Company
from incurring additional debt subject to maintenance of minimum security cover. In the event that we incur
additional debt in the future which is secured against our assets, the NCDs may rank pari passu to the future
indebtedness and other secured liabilities and obligations of our Company.

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

Our ability to pay interest accrued on the NCDs and/or the principal amount outstanding from time to time in
connection therewith would be subject to various factors inter-alia including our financial condition, profitability and
the general economic conditions in India and in the global financial markets. We cannot assure you that we would
be able to repay the principal amount outstanding from time to time on the NCDs and/or the interest accrued
thereon in a timely manner or at all. Although our Company will create appropriate security in favour of the
Debenture Trustee for the NCD holders on the assets adequate to ensure 110.00% security cover for the NCDs at the
time of allotment of NCDs, which shall be free from any encumbrances, any decrease in assets provided as security
in future might result in Company not meeting the security cover stipulated as per the respective term sheet. This
can adversely affect ability of our Company to meet its payment obligations. Further, the realisable value of the
assets charged as security, when liquidated, may be lower than the outstanding principal and/or interest accrued
thereon in connection with the NCDs.

While the debenture is secured against a charge to the tune of 110.00% of the principal and interest amount in favour
of debenture trustee, and it is the duty of the debenture trustee to monitor that the security is maintained, however,
the possibility of recovery of 100.00% of the amount shall depend on the market scenario prevalent at the time of
enforcement of the security.

A failure or delay to recover the expected value from a sale or disposition of the assets charged as security in
connection with the NCDs could expose you to a potential loss.

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

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

Payments to be made on the NCDs will be subordinated to certain tax and other liabilities preferred by law. In the
event of bankruptcy, liquidation or winding-up, there may not be sufficient assets remaining to pay amounts due
on the NCDs.

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

7

Security provided for the Issue may not be enforceable if the security provided for the Issue is classified as ‘Assets
under the IT Act and will be void as against any claim in respect of any tax or any other sum payable by our
Company.

Under section 281 of the IT Act and circular bearing number 04/2011 dated July 19, 2011, our Company is not
required to obtain prior consent of the assessing officer to create the security provided for the Issue to the extent
classified as assets under section 281 of the IT Act, during the pendency of such proceedings. While the Security
provided for the Issue is not classified as ‘assets’ under section 281 of the IT Act, in the event there are any
proceedings against our Company prior to the creation of the security, and in the event that such consent is not
granted, the security provided for the Issue to the extent classified as ‘Assets’ under section 281 of the IT Act will be
void as against any claim in respect of any tax or any other sum payable by our Company, including as a result of the
completion of such proceedings.

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

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

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

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

EXTERNAL RISKS

Risks Relating to India

54.

Political, economic or other factors that are beyond our control may have an adverse effect on our business and
results of operations.

The Indian economy and capital markets are influenced by economic, political and market conditions in India and
globally. We are incorporated in India, and all of our assets and employees are located in India. As a result, the
performance and growth of our business are necessarily dependent on economic conditions prevalent in India, which
may be adversely affected by central or state political instability or regional conflicts, a general rise in interest rates,
inflation, and economic slowdown elsewhere in the world or otherwise. The following external risks may have an
adverse impact on our business and results of operations, should any of them materialise:

. increase in interest rates may adversely affect our access to capital and increase our borrowing costs, which
may constrain our ability to grow our business and operate profitably;

° political instability, resulting from a change in governmental or economic and fiscal policies, may adversely
affect economic conditions in India. In recent years, India has implemented various economic and political
reforms. Reforms in relation to land acquisition policies and trade barriers have led to increased incidents
of social unrest in India over which we have no control;

. change in the government or a change in the economic and deregulation policies could adversely affect
economic conditions prevalent in the areas in which we operate in general and our business in particular;

° civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war;

° India has experienced epidemics, and natural calamities such as earthquakes, tsunamis, floods, and drought
in recent years;
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. contagious diseases such as the COVID-19 pandemic, the highly pathogenic H7N9, H5N1 and H1N1 strains
of influenza in birds and swine. A worsening of the current COVID-19 pandemic or any similar future
outbreaks of COVID-19, avian or swine influenza or a similar contagious disease could adversely affect the
Indian economy and economic activity in the region.

Consumer confidence, consumer spending, unemployment and overall economic growth rates are among the main
factors that often impact the demand for credit. Poor economic conditions and regulatory forbearances or
relaxations tend to adversely affect our end-customers’ ability and willingness to repay the amounts borrowed, thus
increasing delinquencies, charge-offs and provisions for credit losses, and decreasing recoveries. While our results
may not necessarily track India’s economic growth figures, the Indian economy’s performance affects the
environment in which we operate. These factors could have an adverse effect on our business, financial condition
and results of operations.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could
adversely affect our business, results of operations and financial condition. Further, the global economy is currently
undergoing a period of unprecedented volatility, and the future economic environment may continue to be less
favourable than that of recent years. Although economic conditions are different in each country, investors’ reactions
to developments in one country can have adverse effects on the securities of companies in other countries, including
India. A loss in investor confidence in the financial systems of other emerging markets may cause increased volatility
in Indian financial markets and, indirectly, in the Indian economy in general. Any worldwide financial instability,
including the fluctuations in the stock markets in the global stock markets on account of geopolitical tensions or
other events, could also have a negative impact on the Indian economy. Our performance and the growth of our
business depend on the overall performance of the Indian economy as well as the economies of the regional markets
in which we operate.

Changing laws, rules and regulations and legal uncertainties, including tax laws and regulations, may adversely
affect our business and financial performance.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes,
including the instances mentioned below, may adversely affect our business, results of operations and prospects, to
the extent that we are unable to suitably respond to and comply with any such changes in applicable law and policy.
For example:

° The Government of India announced the Union Budget for Fiscal 2023 (“Budget 2023"), pursuant to which
the Finance Bill 2023 has proposed various amendments. The Finance Bill 2023 has received assent from
the President of India on March 30, 2023 and has been enacted as the Finance Act 2023. We have not fully
determined the impact of these recent and proposed laws and regulations on our business. We cannot
predict whether any amendments proposed by the Finance Act, 2023 will have an adverse effect on our
business, financial condition and results of operations. Unfavorable changes in or interpretations of existing,
or the promulgation of new, laws, rules and regulations including foreign investment and stamp duty laws
governing our business and operations could result in us being deemed to be in contravention of such laws
and may require us to apply for additional approvals.

° In India, the Supreme Court, in a judgment delivered on 24 August 2017, has held that the right to privacy
is a fundamental right. Following this judgment, the Government of India is considering the enactment of
the Digital Personal Data Protection Bill, 2022 on personal data protection for implementing organizational
and technical measures in processing personal data and lays down norms for cross-border transfer of
personal data and to ensure the accountability of entities processing personal data. The enactment of the
aforesaid bill may introduce stricter data protection norms for a company such as us and may impact our
processes.

. On September 7, 2021, the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) (Fifth Amendment) Regulations, 2021 were notified, pursuant to which the SEBI Listing
Regulations stand amended. The amended SEBI Listing Regulations, amongst other matters, require entities
that have listed non-convertible securities to disclose financial results on a quarterly basis (as opposed to a
half yearly basis), including assets and liabilities, and cash flows. This has imposed additional compliance
requirements on companies such as our Company, which have listed their non-convertible debentures on
the debt segments of the stock exchanges.

. On November 12, 2021, the RBI released the Reserve Bank — Integrated Ombudsman Scheme 2021,
pursuant to which all erstwhile Ombudsman schemes (banking, non-banking and digital) were merged into
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one scheme and which also lists deficiency of service as a ground for filing a complaint, pursuant to which
customers of non-banking financial companies can raise complaints with the RBI directly. This may result in
an increased number of customer complaints across the industry, including for us.

. On September 2, 2022, the RBI issued the ‘Guidelines on Digital Lending’ following the ‘Recommendations
of the Working Group on Digital Lending — Implementation’ (the “Recommendations”) issued by the RBI on
August 10, 2022. The Guidelines on Digital Lending require, inter alia: (a) all loan disbursals and repayments
to be executed only between the bank accounts of the borrower and the regulated entity without any pass-
through/ pool account of the loan service provider or any third party; (b) all-inclusive costs of digital loans
to be disclosed to the borrower, such as any fees and charges which can be imposed during the term of the
loan; (c) a cooling-off period to be provided to borrowers, during which the borrowers can exit digital loans
by paying the principal and the proportionate costs without any penalty; (d) the appointment of a nodal
grievance officer by loan service providers; (e) reporting of loans to credit information companies.
Additionally, the Recommendations have noted some issues for further examination by the RBI, which may
be incorporated into the Guidelines on Digital Lending in the future; and (f) regulated entities must provide
a Key Fact Statement (“KFS”) to the borrower before the execution of the contract, for all digital lending
products, in the format provided under the Guidelines on Digital Lending. In the Guidelines on Digital
Lending, the RBI has also provided that regulated entities engaged in credit delivery through digital lending
have time till November 30, 2022 to comply with the lending norms for repeat and top up loans to existing
digital lending customers. The Guidelines on Digital Lending have been made applicable for ‘existing
customers availing fresh loans’ and ‘new customers getting onboarded’ from the date of the circular, i.e.,
September 2, 2022. The Guidelines on Digital Lending also place the onus on the regulated entities to ensure
that any lending service providers (“LSPs") engaged by them, are in compliance with the Guidelines on
Digital Lending as well, while also imposing enhanced due diligence obligations on the regulated entities
with respect to LSPs. The Guidelines on Digital Lending also lay down obligations with respect to collection
and storage of data, and data privacy. Our Company is engaged in digital lending within the meaning of the
Guidelines on Digital Lending. Failure to comply with the obligations in a timely manner may lead to
imposition of penalties, and/or other regulatory action being taken by the RBI against us, which may
adversely affect our business operations.

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

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us being
deemed to be in contravention of such laws and may require us to apply for additional approvals. We may incur
increased costs and other burdens relating to compliance with such new requirements, which may also require
significant management time and other resources, and any failure to comply may adversely affect our business,
results of operations and prospects. Uncertainty in the application, interpretation or implementation of any
amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or a limited
body, of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may
impact the viability of our current business or restrict our ability to grow our businesses in the future.

We may be affected by competition law in India and any adverse application or interpretation of the Competition
Act could in turn adversely affect our business.

The Competition Act, 2002, as amended (the “Competition Act”) was enacted for the purpose of preventing practices
that have or are likely to have an adverse effect on competition (“AAEC”) in certain markets in India and has
mandated the Competition Commission of India (the “CCI”) to separate such practices. Under the Competition Act,
any arrangement, understanding or action, whether formal or informal, which causes or is likely to cause an AAEC is
deemed void and attracts substantial penalties.

Further, any agreement among competitors which directly or indirectly involves determination of purchase or sale
prices, limits or controls production, or shares the market by way of geographical area or number of customers in
the relevant market is presumed to have an appreciable adverse effect on competition in the relevant market in
India and shall be void. Further, the Competition Act prohibits abuse of dominant position by any enterprise. If it is
proved that the contravention committed by a company took place with the consent or connivance or is attributable
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to any neglect on the part of, any director, manager, secretary or other officer of such company, that person shall be
guilty of the contravention and liable to be punished.

On March 4, 2011, the Government notified and brought into force the combination regulation (merger control)
provisions under the Competition Act which came into effect from June 1, 2011. These provisions require acquisitions
of shares, voting rights, assets or control or mergers or amalgamations that cross the prescribed asset and turnover
based thresholds to be mandatorily notified to and pre-approved by the CCl. Additionally, on May 11, 2011, the CCl
issued the Competition Commission of India (Procedure for Transaction of Business Relating to Combinations)
Regulations, 2011, as amended, which sets out the mechanism for implementation of the merger control regime in
India.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AAEC in
India. Consequently, all agreements entered into by us could be within the purview of the Competition Act. Further,
the CCl has extra-territorial powers and can investigate any agreements, abusive conduct or combination occurring
outside India if such agreement, conduct or combination has an AAEC in India. The impact of the provisions of the
Competition Act on the agreements entered into by us cannot be predicted with certainty at this stage. However, if
we pursue an acquisition driven growth strategy, we may be affected, directly or indirectly, by the application or
interpretation of any provision of the Competition Act, any enforcement proceedings initiated by the CCl, any
adverse publicity that may be generated due to scrutiny or prosecution by the CCl, or any prohibition or substantial
penalties levied under the Competition Act, which would adversely affect our business, results of operations, cash
flows and prospects.

Any downgrading of India’s debt rating by an international rating agency could have a negative impact on our
business.

India’s sovereign debt rating could be downgraded due to several factors, including changes in tax or fiscal policy or
adeclinein India’s foreign exchange reserves, all which are outside our control. Any adverse revisions to India’s credit
ratings for domestic and international debt by international rating agencies may adversely impact our ability to raise
additional external financing, and the interest rates and other commercial terms at which such additional financing
is available. This could have an adverse effect on our business and future financial performance and our ability to
obtain financing for capital expenditures.

If the rate of inflation in India increases, our business and results of operations may be adversely affected.

Inflation rates in India have been volatile in recent years, and such volatility may continue. In recent years, India has
experienced consistently high inflation, which has increased interest rates and increased costs to our business,
including finance costs as well as costs of salaries and other expenses relevant to our business. High fluctuations in
inflation rates may make it more difficult for us to accurately estimate or control our costs. Further, high inflation
leading to higher interest rates may also lead to a slowdown in the economy and adversely impact credit demand
and growth. Consequently, we may also be affected and fall short of business growth and profitability.

While the Government of India through the RBI has previously initiated economic measures to combat high inflation
rates, it is unclear whether these measures will remain in effect, and there can be no assurance that Indian inflation
levels will not rise in the future. As a result, high inflation in India could have a material adverse effect on our financial
condition and results of operations.

Our ability to raise foreign debt capital may be constrained by Indian law.

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

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

We are a limited liability company incorporated under the laws of India. All of our directors and executive officers
are residents of India. Many of our assets are located in India. As a result, it may be difficult for investors to effect
service of process upon us or such persons in India or to enforce judgments obtained against us or such parties
outside India.
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India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgments.
India has reciprocal recognition and enforcement of judgments in civil and commercial matters with a limited number
of jurisdictions, including the United Kingdom, Singapore, UAE, and Hong Kong. A judgment from certain specified
courts located in a jurisdiction with reciprocity must meet certain requirements of the Code of Civil Procedure, 1908,
as amended (“Civil Procedure Code”). The United States has not been notified as a reciprocating territory.

In order to be enforceable, a judgment obtained in a jurisdiction which India recognizes as a reciprocating territory
must meet certain requirements of the Civil Procedure Code. Section 13 of the Civil Procedure Code provides that
foreign judgments shall be conclusive regarding any matter directly adjudicated on except (i) where the judgment
has not been pronounced by a court of competent jurisdiction, (ii) where the judgment has not been given on the
merits of the case, (iii) where it appears on the face of the proceedings that the judgment is founded on an incorrect
view of international law or refusal to recognize the law of India in cases to which such law is applicable, (iv) where
the proceedings in which the judgment was obtained were opposed to natural justice, (v) where the judgment has
been obtained by fraud or (vi) where the judgment sustains a claim founded on a breach of any law then in force in
India. Under the Civil Procedure Code, a court in India shall, on the production of any document purporting to be a
certified copy of a foreign judgment, presume that the judgment was pronounced by a court of competent
jurisdiction, unless the contrary appears on record; such presumption may be displaced by proving want of
jurisdiction. The Civil Procedure Code only permits the enforcement of monetary decrees, not being in the nature of
any amounts payable in respect of taxes, or other charges of a like nature or in respect of a fine or other penalty and
does not provide for the enforcement of arbitration awards even if such awards are enforceable as a decree or
judgment. A foreign judgment rendered by a superior court (as defined under the Civil Procedure Code) in any
jurisdiction outside India which the Government of India has by notification declared to be a reciprocating territory,
may be enforced in India by proceedings in execution as if the judgment had been rendered by a competent court in
India. Judgments or decrees from jurisdictions which do not have reciprocal recognition with India cannot be
enforced by proceedings in execution in India. Therefore, a final judgment for the payment of money rendered by
any court in a non-reciprocating territory for civil liability, whether or not predicated solely upon the general laws of
the non-reciprocating territory, would not be enforceable in India. Even if an investor obtained a judgment in such a
jurisdiction against us, our officers or directors, it may be required to institute a new proceeding in India and obtain
a decree from an Indian court.

However, the party in whose favour such final judgment is rendered may bring a new suit in a competent court in
India based on a final judgment that has been obtained in the United States or other such jurisdiction within three
years of obtaining such final judgment. It is unlikely that an Indian court would award damages on the same basis as
a foreign court if an action is brought in India. Moreover, it is unlikely that an Indian court would award damages to
the extent awarded in a final judgment rendered outside India if it believes that the amount of damages awarded
were excessive or inconsistent with public policy in Indian. In addition, any person seeking to enforce a foreign
judgment in India is required to obtain the prior approval of the RBI to repatriate any amount recovered, and we
cannot assure that such approval will be forthcoming within a reasonable period of time, or at all, or that conditions
of such approvals would be acceptable. Such amount may also be subject to income tax in accordance with applicable
law.

Consequently, it may not be possible to enforce in an Indian court any judgment obtained in a foreign court, or effect
service of process outside of India, against Indian companies, entities, their directors and executive officers and any
other parties resident in India. Additionally, there is no assurance that a suit brought in an Indian court in relation to
a foreign judgment will be disposed of in a timely manner.
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SECTION Ill: INTRODUCTION
GENERAL INFORMATION

Our Company was originally incorporated as Chaitanya Rural Intermediation Development Services Private Limited as a
private limited company under the Companies Act, 1956, pursuant to a certificate of incorporation issued by the Registrar of
Companies, Karnataka at Bangalore (“RoC”) on February 14, 2012. Our Company has obtained a certificate of registration
bearing number N-02.00270 dated March 11, 2016 issued by the RBI to commence/ carry on the business of non-banking
financial institution without accepting public deposits under Section 45IA of the RBI Act, 1934. Our Promoter acquired control
over our Company on October 23, 2019. The name of our Company was changed to ‘Navi Finserv Private Limited’ pursuant to
a certificate of incorporation issued by the RoC on April 22, 2020. A fresh certificate of registration was issued by RBl on May
15, 2020 pursuant to name change of our Company from Chaitanya Rural Intermediation Development Services Private
Limited to Navi Finserv Private Limited. Our Company was converted from a private limited company to a public limited
company pursuant to a special resolution passed by our Shareholders on March 5, 2022, and the name of our Company was
changed to ‘Navi Finserv Limited’. Further, a fresh certificate of incorporation dated April 5, 2022 consequent upon change of
name on conversion to a public limited company was granted by the RoC. Further, a revised certificate of registration bearing
number N- 02.00270 dated May 18, 2022 was issued by the RBI to our Company pursuant to conversion of the Company from
a private limited to a public limited company to commence/ or carry on the business of non-banking financial institution
without accepting public deposits under Section 45IA of the RBI Act, 1934. For details regarding changes to our Registered
Office, see “History and Certain Corporate Matters” beginning on page 122.

Registered and Corporate Office

Navi Finserv Limited

Second Floor, Vaishnavi Tech Square
Iballur Village, Begur Hobli
Bengaluru 560 102

Karnataka, India

Contact Number: 080 45113400
Facsimile: N/A

Email: secretarial@navi.com
Website: www.navi.com/finserv

For further details regarding changes to our Registered Office, see “History and Certain Corporate Matters” on page 122.
Registration
Corporate Identity Number: U65923KA2012PLC062537

Our Company has obtained a certificate of registration bearing number N-02.00270 dated March 11, 2016 issued by the RBI
to commence/ carry on the business of non-banking financial institution without accepting public deposits under Section 45I1A
of the RBI Act, 1934. Further, a fresh certificate of registration was issued by RBl on May 15, 2020 pursuant to name change
of our Company from Chaitanya Rural Intermediation Development Services Private Limited to Navi Finserv Private Limited.
Further, a revised certificate of registration bearing number N- 02.00270 dated May 18, 2022 was issued by the RBI to our
Company pursuant to conversion of our Company from a private limited to a public limited company to commence/ carry on
the business of non-banking financial institution without accepting public deposits under Section 45IA of the RBI Act, 1934.

Permanent Account Number: AAECC7456R
Legal Entity Identifier: 335800S5TPKIBASK5P24
Liability of the members of the Company
Limited by shares

Chief Financial Officer

Ankit Surana

Second Floor, Vaishnavi Tech Square
Iballur Village, Begur Hobli
Bengaluru 560 102, Karnataka, India
Tel: 080 4511 3400
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Facsimile: N/A
Email: secretarial@navi.com

Compliance Officer for the Issue and Company Secretary

Thomas Joseph

Second Floor, Vaishnavi Tech Square
Iballur Village, Begur Hobli
Bengaluru 560 102, Karnataka, India
Tel: 080 45113400

Email: secretarial@navi.com

Investors may contact the Registrar to the Issue or the Compliance Officer for the Issue and Company Secretary in case of any
pre- Issue or post Issue related issues such as non-receipt of Allotment Advice, demat credit of allotment of NCDs or refund
orders.

All grievances relating to the Issue may be addressed to the Registrar to the Issue, giving full details such as name of the
Applicant, Application Form number, Applicant’s DP ID, Client ID, PAN, address of Applicant, number of NCDs applied for,
ASBA Account number in which the amount equivalent to the application, Amount was blocked or the UPI ID (for UPI Investors
who make the payment of Application Amount through the UPI Mechanism), date of Application Form and the name and
address of the relevant Designated Intermediary where the Application was submitted.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to the relevant SCSB,
giving full details such as name, address of Applicant, Application Form number, number of NCDs applied for, amount blocked
on Application and the Designated Branch or the collection centre of the SCSB where the Application Form was submitted by
the ASBA Applicant.

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

All grievances arising out of Applications for the NCDs made through the Online Stock Exchanges Mechanism (app based/wed
interface platform) of the Stock Exchanges, or through Trading Members, may be addressed directly to the Stock Exchange,
with a copy to the Registrar to the Issue

Lead Manager

IJM FINANCIAL

JM Financial Limited

7% Floor, Cnergy

Appasaheb Marathe Marg, Prabhadevi
Mumbai 400 025

Maharashtra, India

Tel: +91 22 6630 3030

Facsimile: +91 22 6630 3330

Email: navi.ncd2024@jmfl.com
Investor Grievance Email: grievance.ibd@jmfl.com
Website: www.jmfl.com

Contact Person: Prachee Dhuri
Compliance Officer: Sunny Shah

SEBI Registration No.: INM000010361
CIN: L67120MH1986PLC038784
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Debenture Trustee

@l
CATALYST

Catalyst Trusteeship Limited

GDA House, Plot No. 85, Bhusari Colony (Right)

Kothrud, Pune 411 038

Tel: +91 22 4922 0555

Facsimile: +91 22 4922 0505

Email: ComplianceCTL-Mumbai@ctltrustee.com

Investor Grievance Email: grievance@ctltrustee.com

Website: www.catalysttrustee.com

Contact Person: Deesha Trivedi

Compliance Officer: Kalyani Pandey

SEBI Registration No.: INDOO0000034

CIN: U74999PN1997PLC110262

Catalyst Trusteeship Limited has, pursuant to Regulation 8 of SEBI NCS Regulations, by its letter dated January 24, 2024 has
given its consent for its appointment as Debenture Trustee to the Issue and for its name to be included in this Prospectus and
in all the subsequent periodical communications sent to the holders of the NCDs issued pursuant to this Issue. Please see
“Annexure C” of this Prospectus.

All the rights and remedies of the Debenture Holders under this Issue shall vest in and shall be exercised by the appointed
Debenture Trustee for this Issue without having it referred to the NCD Holders. All investors under this Issue are deemed to
have irrevocably given their authority and consent to the Debenture Trustee so appointed by our Company for this Issue to
act as their trustee and for doing such acts, deeds, matters, and things in respect of or relating to the Debenture Holders as
the Debenture Trustee may in his absolute direction deem necessary or require to be done in the interest of Debenture
Holders and signing such documents to carry out their duty in such capacity. Any payment by our Company to the NCD
Holders/Debenture Trustee, as the case may be, shall, from the time of making such payment, completely and irrevocably
discharge our Company pro tanto from any liability to the NCD Holders. For details on the terms of the Debenture Trust Deed
see, “Issue Related Information” on page 184.

Registrar to the Issue

LINK ntin

Link Intime India Private Limited

C-101, 247 Park, LBS Marg

Vikhroli (West), Mumbai 400 083

Tel: +91 810 811 4949

Facsimile: (91 22) 4918 6195

Email: navifinserv.ncd2024@linkintime.co.in
Investor Grievance Email: navifinserv.ncd2024@linkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan
Compliance Officer: B N Ramakrishnan

SEBI Registration No.: INRO00004058

CIN: U67190MH1999PTC118368

Link Intime India Private Limited has by its letter dated January 19, 2024 given its consent for its appointment as Registrar to
the Issue and for its name to be included in this Prospectus, and in all the subsequent periodical communications sent to the
holders of the Debentures issued pursuant to this Issue.

Applicants or prospective investors may contact the Registrar to the Issue or our Company’s Compliance Officer for the Issue
and Company Secretary in case of any pre-Issue or post-Issue related problems, such as non-receipt of Allotment Advice,
demat credit, transfers, etc.

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

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

All grievances arising out of Applications for the NCDs made through the online mechanism of the Stock Exchanges or through
Trading Members may be addressed directly to the respective Stock Exchanges

Statutory Auditors

Price Waterhouse LLP

5th Floor, Tower D

The Millenia, 1 &2 Murphy Road

Ulsoor

Bengaluru, Karnataka 560008

Tel: + 91 80 4079 5000

Firm Registration No.: 301112E/E300264
Email: abdul.majeed@pwc.com

Peer Review Certificate No.: 015949
Contact Person: A.J. Shaikh

Price Waterhouse LLP has been the Statutory Auditors of our Company since September 30, 2022.

Change in Statutory Auditors since last three financial years and current financial year

Name of the Auditor Address Date of Appointment Date of cessation if Date of Resignation if
applicable applicable
Price Waterhouse LLP 5th Floor, Tower D September 30, 2022 - -
The Millenia, 1&2 Murphy
Road, Ulsoor
Bengaluru, Karnataka
560008
Walker Chandiok & Co LLP | 11th Floor, Tower Il, One | September 30, 2019 September 30, 2022* -
Financial Centre, S B
Marg, Prabhadevi (W),
Mumbai, Maharashtra —
400013

*

Tenure of the previous statutory auditors elapsed pursuant to RBI guidelines on appointment of Statutory Auditors.

Credit Rating Agency

CRISIL

Ratings
CRISIL Ratings Limited
CRISIL House, Central Avenue,
Hiranandani Business Park, Powai
Mumbai 400 076
Tel: + 91 22 3342 3000
Facsimile: 91-22-3342 3050
Email: crisilratingdesk@crisil.com
Website: www.crisil.com
Contact Person: Ajit Velonie
SEBI Registration No.: INCRA0011999
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Credit Rating and Rationale

The NCDs proposed to be issued pursuant to this Issue have been rated “CRISIL A/Stable” by CRISIL for an amount of up to
%6,000 million by way of its letter dated January 15, 2024. Ratings issued by CRISIL will continue to be valid for the life of the
instrument unless withdrawn or reviewed. Instruments with this rating are considered to have adequate degree of safety
regarding timely servicing of financial obligations. Such instruments carry low credit risk. The rating provided by CRISIL may
be suspended, withdrawn or revised at any time by the assigning rating agency and should be evaluated independently of any
other rating. This rating is not a recommendation to buy, sell or hold securities and investors should take their own decisions.
There are no unaccepted ratings and any other ratings other than as specified in this Prospectus. For details regarding rating
letter and rationale for the aforementioned rating, see “Annexure B” beginning on page 321.

Disclaimer clause of CRISIL

CRISIL RATINGS LIMITED (CRISIL RATINGS) HAS TAKEN DUE CARE AND CAUTION IN PREPARING THE MATERIAL BASED ON
THE INFORMATION PROVIDED BY ITS CLIENT AND / OR OBTAINED BY CRISIL RATINGS FROM SOURCES WHICH IT CONSIDERS
RELIABLE (INFORMATION). A RATING BY CRISIL RATINGS REFLECTS ITS CURRENT OPINION ON THE LIKELIHOOD OF TIMELY
PAYMENT OF THE OBLIGATIONS UNDER THE RATED INSTRUMENT AND DOES NOT CONSTITUTE AN AUDIT OF THE RATED
ENTITY BY CRISIL RATINGS. CRISIL RATINGS DOES NOT GUARANTEE THE COMPLETENESS OR ACCURACY OF THE
INFORMATION ON WHICH THE RATING IS BASED. A RATING BY CRISIL RATINGS IS NOT A RECOMMENDATION TO BUY, SELL,
OR HOLD THE RATED INSTRUMENT; IT DOES NOT COMMENT ON THE MARKET PRICE OR SUITABILITY FOR A PARTICULAR
INVESTOR. THE RATING IS NOT A RECOMMENDATION TO INVEST / DISINVEST IN ANY ENTITY COVERED IN THE MATERIAL
AND NO PART OF THE MATERIAL SHOULD BE CONSTRUED AS AN EXPERT ADVICE OR INVESTMENT ADVICE OR ANY FORM
OF INVESTMENT BANKING WITHIN THE MEANING OF ANY LAW OR REGULATION. CRISIL RATINGS ESPECIALLY STATES THAT
IT HAS NO LIABILITY WHATSOEVER TO THE SUBSCRIBERS / USERS / TRANSMITTERS/ DISTRIBUTORS OF THE MATERIAL.
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, NOTHING IN THE MATERIAL IS TO BE CONSTRUED AS CRISIL
RATINGS PROVIDING OR INTENDING TO PROVIDE ANY SERVICES IN JURISDICTIONS WHERE CRISIL RATINGS DOES NOT
HAVE THE NECESSARY PERMISSION AND/OR REGISTRATION TO CARRY OUT ITS BUSINESS ACTIVITIES IN THIS REGARD. NAVI
FINSERV LIMITED WILL BE RESPONSIBLE FOR ENSURING COMPLIANCES AND CONSEQUENCES OF NON-COMPLIANCES FOR
USE OF THE MATERIAL OR PART THEREOF OUTSIDE INDIA. CURRENT RATING STATUS AND CRISIL RATINGS’ RATING
CRITERIA ARE AVAILABLE WITHOUT CHARGE TO THE PUBLIC ON THE WEBSITE, WWW.CRISIL.COM. FOR THE LATEST RATING
INFORMATION ON ANY INSTRUMENT OF ANY COMPANY RATED BY CRISIL RATINGS, PLEASE CONTACT CUSTOMER SERVICE
HELPDESK AT 1800-267-1301.

Legal Counsel to the Issue

Cyril Amarchand Mangaldas

3" Floor, Prestige Falcon Towers
19, Brunton Road, Off M.G Road
Bengaluru 560 025, Karnataka, India
Tel: +91 80 6792 2000

Bankers to our Company

L} HDFC BANK

HDFC Bank Limited

Lodha, | Think Techno Campus O-3 Level

Next to Kanjurmarg Railway Station Kanjurmarg (East)

Mumbai — 400 042 Maharashtra, India

Contact Person: Pravin Teli/ Eric Bacha/Siddharth Jadhav/ Sachin Gawade/ Tushar Gavankar
Tel: 022-30752914/28/29

Email: eric.bacha@hdfcbank.com, siddharth.jadhav@hdfcbank.com, sachin.gawade@hdfcbank.com,
tushar.gavankar@hdfcbank.com, pravin.teli2@hdfcbank.com

Website: www.hdfcbank.com

SEBI Registration No.: INBIO0000063

CIN No: L65920MH1994PLC080618

Bankers to the Issue

Public Issue Account Bank, Refund Bank and Sponsor Bank
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L} HDFC BANK

HDFC Bank Limited

Lodha, | Think Techno Campus O-3 Level

Next to Kanjurmarg Railway Station Kanjurmarg (East)

Mumbai — 400 042 Maharashtra, India

Contact Person: Pravin Teli/ Eric Bacha/Siddharth Jadhav/ Sachin Gawade/ Tushar Gavankar
Tel: 022-30752914/28/29

Email: eric.bacha@hdfcbank.com, siddharth.jadhav@hdfcbank.com, sachin.gawade@hdfcbank.com,
tushar.gavankar@hdfcbank.com, pravin.teli2@hdfcbank.com

Website: www.hdfcbank.com

SEBI Registration No.: INBIO0000063

CIN No: L65920MH1994PLC080618

Consortium Member

lJM FINANCIAL

JM Financial Services Limited

Address: Ground Floor, 2, 3 & 4, Kamanwala Chambers
Sir P.M. Road, Fort, Mumbai 400 001, Maharashtra, India
Tel: +91 22 6136 3400

Fax: NA

E-mail: tn.kumar@jmfl.com/ sona.verghese@jmfl.com
Investor Grievance E-mail: ig.distribution@jmfl.com
Website: www.jmfinancialservices.in

Contact Person: T N Kumar/ Sona Verghese
Compliance Officer: Amar Agrawal

SEBI Registration Number: INZ000195834

CIN: U67120MH1998PLC115415

Impersonation

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

“Any person who -

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

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

(c) otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to him, or to any
other person in a fictitious name, shall be liable for action under Section 447.”

The liability prescribed under Section 447 of the Companies Act 2013 for fraud involving an amount of at least X1 million or
1.00% of the turnover of our Company, whichever is lower, includes imprisonment for a term which shall not be less than six
months extending up to 10 years (provided that where the fraud involves public interest, such term shall not be less than
three years) and fine of an amount not less than the amount involved in the fraud, extending up to three times of such
amount. In case the fraud involves (i) an amount which is less than X1 million or 1.00% of the turnover of our Company,
whichever is lower; and (ii) does not involve public interest, then such fraud is punishable with an imprisonment for
a term extending up to five years or a fine of an amount extending up to X5 million or with both.

Minimum subscription

In terms of the SEBI NCS Regulations for an issuer undertaking a public issue of debt securities the minimum subscription for
public issue of debt securities shall be 75% of the Base Issue Size being 2,250 million. If our Company does not receive the
minimum subscription of 75% of the Base Issue Size being X2,250 million, prior to the Issue Closing Date, the entire Application
Amount shall be unblocked in the relevant ASBA Accounts of the Applicants within eight Working Days from the Issue Closing
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Date or such time as may be specified by SEBI. In the event there is delay in unblocking of funds/refunds, our Company shall
be liable to repay the money, with interest at the rate of 15% per annum for the delayed period.

Under Section 39(3) of the Companies Act, 2013 read with Rule 11(2) of the Companies (Prospectus and Allotment of
Securities) Rules, 2014 if the stated minimum subscription amount is not received within the specified period, the application
money received is to be credited only to the bank account from which the subscription was remitted. To the extent possible,
where the required information for making such refunds is available with our Company and/or Registrar, refunds will be made
to the account prescribed. However, where our Company and/or Registrar does not have the necessary information for
making such refunds, our Company and/or Registrar will follow the guidelines prescribed by SEBI in this regard included in
the SEBI Master Circular.

Underwriting
This Issue will not be underwritten.
Recovery Expense Fund

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

Arrangers to the Issue

There are no arrangers to the Issue.
Guarantor to the Issue

There are no guarantors to the Issue.
Designated Intermediaries
Self-Certified Syndicate Banks

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

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

Syndicate SCSB Branches

In relation to ASBA Applications submitted to the Members of the Syndicates or the Trading Members of the Stock Exchanges
only in the Specified Cities (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bengaluru, Hyderabad, Pune,
Vadodara and Surat), the list of branches of the SCSBs at the Specified Cities named by the respective SCSBs to receive deposits
of ASBA Applications from such Members of the Syndicate or the Trading Members of the Stock Exchanges is provided on
http://www.sebi.gov.in/ or at such other website as may be prescribed by SEBI from time to time. For more information on
such branches collecting ASBA Applications from Members of the Syndicate or the Trading Members of the Stock Exchanges
only in the Specified Cities, see the above-mentioned web-link.

In relation to Applications submitted under the ASBA process to a Member of the Consortium, the list of branches of the
SCSBs at the Specified Cities (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bengaluru, Hyderabad, Pune,
Vadodara and Surat), the list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive
deposits of the ASBA Forms and Application Forms where investors have opted for payment via the UPlI Mechanism, from the
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Members of the Consortium is available on the website of SEBI
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to time. For more
information on such branches collecting Bid cum Application Forms from the Consortium at Specified Locations, see the
website of SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes.

Registered Brokers / RTAs / CDPs

In accordance with SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012, RTA Master Circular and SEBI Master Circular,
applicants can submit ASBA Forms in the Offer using the stock broker network of the Stock Exchanges, i.e., through the
Registered Brokers at the Broker Centres, CDPs at the Designated CDP Locations or the RTAs at the Designated RTA Locations,
respective lists of which, including details such as address and telephone number, are available at the websites of the Stock
Exchanges at www.bseindia.com and www.nseindia.com.

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

In relation to Applications submitted to the Registered Brokers at the Broker Centres, the list of branches of the SCSBs at the
Broker Centres named by the respective SCSBs to receive deposits of the ASBA Forms from the Registered Brokers is available
on the website of the SEBI at www.sebi.gov.in and updated from time to time.

For further details, see “Issue Procedure” on page 219.
Utilisation of Issue proceeds
For details on utilisation of Issue proceeds, see “Objects of the Issue” on page 68.

Issue Programme

ISSUE OPENS ON Monday, February 26, 2024

ISSUE CLOSES ON Thursday, March 7, 2024

PAY IN DATE Application Date. The entire Application Amount is payable on Application.

DEEMED DATE OF ALLOTMENT The date on which the Board of Directors or Debenture Committee authorised by the Board

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

Note: *This Issue shall remain open for subscription on Working Days from 10:00 a.m. to 5:00 p.m. (Indian Standard Time) during the period indicated above,
except that this Issue may close on such earlier date or extended date (subject to a minimum period of three Working Days and a maximum period of 10
working days from the date of opening of the Issue and subject to not exceeding thirty days from filing this Prospectus with ROC) as may be decided by the
Board of Directors of our Company or Debenture Committee subject to compliance with Regulation 33A of the SEBI NCS Regulations. In the event of an early
closure or extension of this Issue our Company shall ensure that notice of the same is provided to the prospective investors through an advertisement in all
the newspapers in which pre-issue advertisement for opening of this Issue has been given on or before such earlier or initial date of Issue closure. Applications
Forms for the Issue will be accepted only from 10:00 a.m. to 5:00 p.m. (Indian Standard Time) or such extended time as may be permitted by the Stock
Exchanges, on Working Days during the Issue Period. On the Issue Closing Date, the Application Forms will be accepted only between 10:00 a.m. and 3:00
p.m. (Indian Standard Time) and uploaded until 5:00 p.m. or such extended time as may be permitted by the Stock Exchanges. Further, pending mandate
requests for bids placed on the last day of bidding will be validated by 5:00 p.m. (Indian Standard Time) on one Working Day after the Issue Closing Date. For
further details please refer to the chapter titled “Issue Related Information” on page 184 of this Prospectus.

Application Forms for the Issue will be accepted only between 10.00 a.m. and 5.00 p.m. (Indian Standard Time) or such
extended time as may be permitted by the Stock Exchanges, during the Issue Period as mentioned above on all days between
Monday and Friday (both inclusive barring public holiday), (i) by the Consortium or the Trading Members of the Stock
Exchanges, as the case maybe, at the centres mentioned in Application Form through the ASBA mode, (ii) directly by the
Designated Branches of the SCSBs or (iii) by the centres of the Consortium, sub-brokers or the Trading Members of the Stock
Exchanges, as the case maybe, only at the selected cities. Additionally, an Investor may also submit the Application Form
through the app or web interface of the Stock Exchanges. It is clarified that the Applications not uploaded in the Stock
Exchanges platform would be rejected.

Due to limitation of time available for uploading the Applications on the Issue Closing Date, Applicants are advised to submit
their Application Forms one day prior to the Issue Closing Date and, no later than 3.00 p.m. (Indian Standard Time) on the
Issue Closing Date. Applicants are cautioned that in the event a large number of Applications are received on the Issue Closing
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Date, there may be some Applications which are not uploaded due to lack of sufficient time to upload. Such Applications that
cannot be uploaded will not be considered for allocation under the Issue. Application Forms will only be accepted on Working
Days during the Issue Period. Neither our Company, nor the Lead Manager or Trading Members of the Stock Exchanges are
liable for any failure in uploading the Applications due to failure in any software/ hardware systems or otherwise. Please note
that, within each category of investors the Basis of Allotment under the Issue will be on a date priority basis except from the
day of oversubscription and thereafter, if any, where the Allotment will be proportionate

Such Applications that cannot be uploaded will not be considered for allocation under the Issue. Applications will be accepted
only on Working Days, i.e., Monday to Friday (excluding any public holiday). Neither our Company, nor the Lead Manager, nor
any Member of the Syndicate, Registered Brokers at the Broker Centres, CDPs at the Designated CDP Locations or the RTAs
at the Designated RTA Locations or designated branches of SCSBs are liable for any failure in uploading the Applications due
to faults in any software/hardware system or otherwise. Please note that, within each category of investors, the Basis of
Allotment under the Issue will be on date priority basis except from the date of oversubscription and thereafter, if any, the
Allotment will be proportionate.

Inter-se Allocation of Responsibilities of the Lead Manager:

The following table sets forth the responsibility for various activities for the Lead Manager.

S. Activities Responsibility
No.
1. Due diligence of Issuer's operations/ management/ business plans/ legal etc. and JM Financial
drafting the Draft Prospectus, Prospectus (together “Issue Documents”)
2. Co-ordination with Auditors on Comfort Letter and co-ordination with lawyers for legal JM Financial
opinion.
3. Structuring of various issuance options with relative components and formalities etc. JM Financial
4, Appointment of other intermediaries viz., Registrar(s), Printers, Debenture Trustee, JM Financial
Consortium Members, Advertising Agency and Bankers to the Issue
5. Drafting and design of the statutory advertisement JM Financial
6. Preparation and finalisation of Application form JM Financial
7. Drafting and approval of all publicity material other than statutory advertisement as JM Financial
mentioned in (5) above including corporate advertisement, brochure, etc.
8. Preparation of road show presentation, FAQs JM Financial
9. Individual / HUF marketing strategy which will cover, inter alia: JM Financial

e Finalize collection centers
e Follow-up on distribution of publicity and Issue material including form, Prospectus and
deciding on the quantum of the Issue material
10. Institutional and Non-institutional marketing strategy which will cover, inter alia: JM Financial
e Finalize media, marketing and public relation strategy and publicity budget
e Finalize the list and division of investors for one on one meetings
Finalize centers for holding conferences for brokers, etc.

11. Coordination with the stock exchange for the bidding software JM Financial

12. Coordination for security creation by way of execution of Debenture Trust Deed/ Deed JM Financial
of Hypothecation

13. Post-issue activities including - JM Financial

e Co-ordination with Bankers to the Issue for management of Public Issue Account and
Refund Account, and timely submission of application forms/ data to RTA and daily
collection figures under different categories.

e Co-ordination with the Registrars and the Bankers to the Issue for timely submission of
certificate, finalization of basis of allotment and allotment of bonds.

14. Co-ordination with the Registrar for dispatch of allotment and refund advices, dispatch JM Financial
of debenture certificates and credit of bonds.

15. Finalization of draft of other stationery items like refund order, allotment & refund JM Financial
advice, bond certificate, LoA etc.

16. Coordination for generation of ISINs and Corporate action for dematerialized credit JM Financial
/delivery of securities;

17. Coordination with Registrar & Stock Exchanges for completion of listing and trading. JM Financial

18. Redressal of investor grievances in relation to post issue activities JM Financial
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Details of share capital

CAPITAL STRUCTURE

The following table lays down details of our authorised, issued, subscribed and paid up share capital and securities premium

account as on December 31, 2023:

(In X, except for share data)

Particulars Amount in (X)
AUTHORISED SHARE CAPITAL
600,000,000 Equity Shares of face value of 10 each 6,000,000,000
TOTAL 6,000,000,000

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL

285,240,353 Equity Shares of face value of X 10 each

2,852,403,530

TOTAL

2,852,403,530

Securities Premium Account

16,570,243,678

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

1. Details of change in authorised share capital of our company for the last three financial years and current financial

year up to December 31, 2023:

S. No. | Date of Change (AGM/EGM) Particulars

1. September 21, 2021 (AGM) Increase in authorized share capital from % 1,750,000,000 divided into 175,000,000
Equity Shares of X 1