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Our Company was originally incorporated as ‘Ambience Fincap Private Limited’ on September 5, 1994 at New Delhi, India as
a private limited company under the Companies Act, 1956, and was granted a certificate of incorporation by Registrar of
Companies, Delhi and Haryana at New Delhi (“RoC”). On January 9, 2003, the RBI granted a certificate of registration bearing
registration no. B-14.02857 to our Company, for the registration of our Company as a non-deposit accepting non-banking
financial company under Section 451A of the Reserve Bank of India Act, 1934. Subsequently, the name of our Company was
changed to ‘Fusion Micro Finance Private Limited’ and a fresh certificate of incorporation, dated April 19, 2010 was issued by
the RoC to describe the business of the Company, post which the RBI granted a certificate of registration dated May 19, 2010
reflecting the change of name. Our Company was granted an ‘NBFC — Microfinance Institution’ status by the RBI with effect
from January 28, 2014 and a modified certificate of registration bearing registration no. B-14.02857 was issued by the RBI to
this effect. The name of our Company was further changed to Fusion Micro Finance Limited upon conversion to a public limited
company and a fresh certificate of incorporation was issued by the RoC on July 20, 2021, post which a fresh certificate of
registration as an NBFC (not accepting public deposits) dated October 1, 2021, was issued by the RBI reflecting the change in
name of our Company. Thereafter, in order to provide diverse range of financial products to our clients, the name of our
Company was changed to our present name, Fusion Finance Limited and a fresh certificate of incorporation was issued by the
RoC on July 9, 2024, post which a fresh certificate of registration as an NBFC (not accepting public deposits) dated August 30,
2024, was issued by the RBI reflecting the change in name of our Company. For details in relation to the change in name of
our Company and the address of our registered office, see “General Information” beginning on page 54.

Registered Office: H-1, C Block, Community Centre, Naraina Vihar, New Delhi, 110028, India |
Corporate Office: Plot No. 86, Institutional Sector 32, Gurugram, Haryana 122001, India |
Tel: +91- 011-46646600/ +91-124-6910500| Contact Person: Deepak Madaan, Company Secretary and Chief Compliance
Officer |
E-mail: investor.relations@fusionfin.com | Website: www.fusionfin.com |
Corporate Identity Number: L65100DL1994PLC061287
PROMOTERS OF OUR COMPANY: DEVESH SACHDEYV, CREATION INVESTMENTS FUSION, LLC,
CREATION INVESTMENTS FUSION II, LLC, AND HONEY ROSE INVESTMENT LTD
FOR PRIVATE CIRCULATION TO ELIGIBLE EQUITY SHAREHOLDERS OF FUSION FINANCE LIMITED
(FORMERLY, FUSION MICRO FINANCE LIMITED) (THE “COMPANY” OR THE “ISSUER”) ONLY
ISSUE OF UP TO [e¢] PARTLY PAID-UP EQUITY SHARES OF FACE VALUE OF 10 EACH OF OUR
COMPANY (THE “RIGHTS EQUITY SHARES”) FOR CASH AT A PRICE OF X[e] PER RIGHTS EQUITY
SHARE (INCLUDING A PREMIUM OF Z[e] PER RIGHTS EQUITY SHARE) (“ISSUE PRICE”) AGGREGATING
UP TO Z 800.00 CRORE" ON A RIGHTS BASIS TO THE ELIGIBLE EQUITY SHAREHOLDERS OF OUR
COMPANY IN THE RATIO OF [e] RIGHTS EQUITY SHARE FOR EVERY [e] FULLY PAID-UP EQUITY
SHARES HELD BY THE ELIGIBLE EQUITY SHAREHOLDERS ON THE RECORD DATE, THAT IS ON |eo]
(“RECORD DATE”) (THE “ISSUE”). FOR FURTHER DETAILS, SEE “TERMS OF THE ISSUE” BEGINNING
ON PAGE 222.

OUR COMPANY, IN CONSULTATION WITH THE LEAD MANAGER, MAY CONSIDER A PREFERENTIAL
ISSUE OF EQUITY SHARES, AGGREGATING UP TO % 160.00 CRORE, SUBJECT TO THE NECESSARY
APPROVAL FROM OUR SHAREHOLDERS IN ACCORDANCE WITH APPLICABLE LAWS, PRIOR TO
FILING OF THE LETTER OF OFFER (“PREFERENTIAL ISSUE”). THE PREFERENTIAL ISSUE, IF
UNDERTAKEN, WILL BE AT A PRICE AS PER THE SEBI ICDR REGULATIONS. IF THE PREFERENTIAL
ISSUE IS COMPLETED, THE AMOUNT RAISED PURSUANT TO SUCH PREFERENTIAL ISSUE WILL BE
REDUCED FROM THE ISSUE SIZE. THE PREFERENTIAL ISSUE, IF UNDERTAKEN, (I) WILL NOT EXCEED
20% OF THE ISSUE SIZE, AND (Il) WILL BE UTILIZED FOR AUGMENTING OUR CAPITAL BASE AS
DISCLOSED IN THE SECTION TITLED, “OBJECTS OF THE ISSUE”.

*Assuming full subscription in the Issue, Allotment and receipt of all Call Monies with respect to the Rights Equity Shares.
Subject to finalisation of Basis of Allotment. For further details on Payment Schedule, see “Terms of the Issue — Payment

PAYMENT SCHEDULE FOR THE RIGHTS EQUITY SHARES

Due Date Amount payable per Rights Equity Share™
Face Value () Premium (%) Total )

On Application
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One or more subsequent Call(s), with [e] [e] [e]
terms and conditions such as the
number of Calls and the timing and
quantum of each Call as may be
decided by our Board/ Rights Issue
Committee from time to time to be
completed on or prior to [e]

Total ) 10.00 [e] [e]
“For further details on Payment Schedule, see “Terms of the Issue - Payment Terms” on page 243.

Neither our Company nor our Promoters or any of our Directors have been or are identified as Wilful Defaulters or Fraudulent
Borrowers.

Investment in equity and equity related securities involve a degree of risk and investors should not invest any funds in the
Issue unless they can afford the risk of losing their investment. Investors are advised to read the risk factors carefully before
taking an investment decision in the Issue. For taking an investment decision, investors must rely on their own examination
of our Company and the Issue including the risks involved. The securities being offered in the Issue have not been
recommended or approved by the Securities and Exchange Board of India (“SEBI”’) nor does SEBI guarantee the accuracy or
adequacy of this Draft Letter of Offer. Specific attention of investors is invited to the section “Risk Factors” beginning on

page 20.
COMPANY’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Letter of Offer
contains all information with regard to our Company and the Issue, which is material in the context of the Issue, that the
information contained in this Draft Letter of Offer is true and correct in all material aspects and is not misleading in any
material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the
omission of which makes this Draft Letter of Offer as a whole or any such information or the expression of any such opinions
or intentions misleading in any material respect.

The existing Equity Shares of our Company are listed on BSE Limited (“BSE”), National Stock Exchange of India Limited
(“NSE”, and together with BSE, the “Stock Exchanges”). Our Company has received “in-principle” approvals from NSE
and BSE for listing the Rights Equity Shares through their letters dated [e], 2024, and [e], 2024, respectively. Our Company
will also make applications to NSE and BSE to obtain trading approvals for the Rights Entitlements as required under the
SEBI ICDR Master Circular (as defined hereinafter). For the purposes of the Issue, the Designated Stock Exchange is [e].

LEAD MANAGER TO THE ISSUE REGISTRAR TO THE ISSUE
IIFL Capital Services Limited (Formerly known as IIFL | Link Intime India Private Limited
Securities Limited) C-101, 1% Floor, 247 Park
24" Floor, One Lodha Place Lal Bahadur Shastri Marg, Vikhroli West
Senapati Bapat Marg, Lower Parel (West) Mumbai 400 083
Mumbai 400 013 Maharashtra, India
Mabharashtra, India Tel: +91 81081 14949
Tel: +91 22 4646 4728 E-mail: fusionfinance.rights@linkintime.co.in
E-mail: fusion.rights@iiflcap.com Website: www.linkintime.co.in
Website: www.iiflcap.com Investor grievance ID: fusionfinance.rights@linkintime.co.in
Investor grievance ID: ig.ib@iiflcap.com Contact person: Shanti Gopalkrishnan
Contact person; Nishita Mody / Dhruv Bhagwat SEBI Registration No.: INRO00004058
SEBI Registration No.: INM000010940

ISSUE PROGRAMME
ISSUE OPENS ON LAST DATE FOR ON MARKET ISSUE CLOSES ON™
RENUNCIATION"
[e] [e] [e]
*  Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is completed in such a
manner that the Rights Entitlements are credited to the demat accounts of the Renouncees on or prior to the Issue Closing
Date.
™ Our Board or the Rights Issue Committee will have the right to extend the Issue Period as it may determine from time to
time but not exceeding 30 days from the Issue Opening Date (inclusive of the Issue Opening Date). Further, no withdrawal
of Application shall be permitted by any Applicant after the Issue Closing Date.
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Letter of Offer uses certain definitions and abbreviations which, unless the context otherwise indicates, or implies
or unless otherwise specified, shall have the meaning as provided below.

References to any legislation, act, regulation, rule, guideline, clarification or policy shall be to such legislation, act, regulation,
rule, guideline or policy as amended, supplemented or re-enacted from time to time and any reference to a statutory provision
shall include any subordinate legislation made from time to time under that provision. The words and expressions used in this
Draft Letter of Offer, but not defined herein shall have the meaning ascribed to such terms under the SEBI ICDR Regulations,
the SEBI Listing Regulations, the Companies Act, the SCRA, the Depositories Act, and the rules and regulations made
thereunder.

The following list of capitalised terms used in this Draft Letter of Offer is intended for the convenience of the reader/prospective
investor only and is not exhaustive. However, terms used in the sections entitled “Summary of this Draft Letter of Offer ”, “Risk
Factors”, “Financial Statements”, “Our Business”, “Statement of Special Tax Benefits”, “Outstanding Litigations and
Defaults”, “Terms of the Issue” on pages 18, 20, 101, 75, 66, 211 and 222 respectively, shall, unless indicated otherwise, have
the meanings ascribed to such terms in the respective sections/ chapters.

General Terms

Term Description

“Company”, “our Company”, “the |Fusion Finance Limited (Formerly, Fusion Micro Finance Limited), a public limited company,
Company”, “the Issuer” or “we”, |incorporated under the Companies Act, 1956, and having its registered office at H-1, C Block,
“our” or “us” Community Centre, Naraina Vihar, New Delhi, 110028, India, and corporate office at Plot No. 86,
Institutional Sector 32, Gurugram, Haryana 122001, India.

Company Related Terms

Term Description

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

Audited Financial Statements FY 24 | The audited financial statements of our Company for the Financial Year 2024, comprising of the
Balance Sheet as at March 31, 2024, and the Statement of Profit and Loss (including Other
Comprehensive Income), the Statement of Cash Flows and the Statement of Changes in Equity for
the year ended on that date, and notes to the financial statements, including a summary of material
accounting policies and other explanatory information, which have been prepared in accordance
with the with the accounting principles generally accepted in India, including Indian Accounting
Standards (Ind AS) specified under Section 133 of the Companies Act.

Audit Committee Audit committee of our Board of Directors

“Auditors” or “Statutory Auditors” The statutory auditors of our Company, being M/s Deloitte Haskins & Sells, Chartered Accountants

“Board of Directors” or “Board” or | The board of directors of our Company. For details, see “Our Management — Board of Directors”
“our Board” on page 97

“Chief Executive Officer” or “CEO” | The managing director and chief executive officer of our Company, Devesh Sachdev. For details,
or “Managing Director” or “MD” see “Our Management - Board of Directors” on page 97

“Chief Financial Officer” or “CFO” | The chief financial officer of our Company, Gaurav Maheshwari. For details, see “Our Management
— Details of Key Managerial Personnel and Senior Management” on page 99

Company  Secretary and Chief| The company secretary and chief compliance officer of our Company, Deepak Madaan. For details,

Compliance Officer see “Our Management — Details of Key Managerial Personnel and Senior Management” on page
99
Corporate Office The corporate office of our Company located at Plot No. 86, Institutional Sector 32, Gurugram,

Haryana 122001, India

Directors The directors on our Board, as may be appointed from time to time. For details, see “Our
Management — Board of Directors” on page 97

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




Term

Description

ESOP 2016 Fusion Employee Stock Option Plan 2016
ESOP 2023 Fusion Employee Stock Option Plan 2023
Honey Rose Honey Rose Investment Ltd

Independent Director(s)

The non-executive, independent Directors of our Company, appointed as per the Companies Act,
2013 and the SEBI Listing. For details of our Independent Directors, see “Our Management — Board
of Directors” on page 97

Independent Chartered Accountant

M G A & Associates, Chartered Accountants

Key Managerial Personnel

Key managerial personnel of our Company determined in accordance with Regulation 2(1)(bb) of
the SEBI ICDR Regulations, and as disclosed in “Our Management — Details of Key Managerial
Personnel and Senior Management” on page 99

Materiality Threshold

An amount equivalent to or in excess of 5% of the average of absolute value of profit or loss after
tax, as per the last three audited financial statements of our Company, which is determined to be X
15.24 crore, adopted by the Rights Issue Committee through its resolution dated December 5, 2024,
in conformity with the ‘Policy on Determination of Materiality of Disclosures’ framed in accordance
with Regulation 30 of the SEBI Listing Regulations and adopted by our Board and above which all
outstanding civil and tax proceedings involving our Company have been disclosed in the section
“Outstanding Litigation and Defaults” beginning on page 211.

“Memorandum of Association” or | Memorandum of association of our Company, as amended from time to time

“Memorandum”

“Nomination and Remuneration | Nomination and remuneration committee of our Board of Directors

Committee”

Promoter(s) The promoters of our Company being, Devesh Sachdev, Creation Investments Fusion, LLC,
Creation Investments Fusion Il, LLC and Honey Rose Investment Ltd.

Promoter Group Unless the context requires otherwise, the promoter group of our Company as determined in
accordance with Regulation 2(1)(pp) of the SEBI ICDR Regulations

Registered Office The registered office of our Company located at H-1, C Block, Community Centre, Naraina Vihar,
New Delhi, 110028, India

Rights Issue Committee Rights issue committee of our Board of Directors

Senior Management Senior management personnel of our Company determined in accordance with Regulation
2(1)(bbbb) of the SEBI ICDR Regulations, and as disclosed in “Our Management — Details of Key
Managerial Personnel and Senior Management” on page 99.

Stakeholders’ Relationship | Stakeholders’ relationship committee of our Board of Directors

Committee

Statement of Unaudited Financial
Results HY 25 containing Qualified
Review Report

Statement of Unaudited Financial Results of our Company for the quarter and six months ended
September 30, 2024, which have been prepared in accordance with the recognition and measurement
principles laid down in the Indian Accounting Standard 34 "Interim Financial Reporting™ ("Ind AS
34"), prescribed under Section 133 of the Companies Act, 2013 read with relevant rules issued
thereunder and other accounting principles generally accepted in India and in compliance with
Regulation 33 of the SEBI Listing Regulations.

Statement of Unaudited Financial Results of our Company for the quarter ended and six months
ended September 30, 2024 were reviewed by the Statutory Auditor in accordance with the Standard
on Review Engagements (SRE) 2410 'Review of Interim Financial Information Performed by the
Independent Auditor of the Entity', issued by the Institute of Chartered Accountants of India, and
pursuant to which the Statutory Auditors have issued a qualified review report dated November 15,
2024.

Issue Related Terms




Term

Description

“Abridged Letter
“ALOF”

of Offer” or

The abridged letter of offer to be sent to the Eligible Equity Shareholders with respect to the Issue
in accordance with the provisions of the SEBI ICDR Regulations and the Companies Act

Additional Rights Equity Shares

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

“Allotment” or “Allot” or “Allotted”

Allotment of Rights Equity Shares pursuant to the Issue

Allotment Account(s)

The account(s) opened with the Banker(s) to the Issue, into which the amounts blocked by
Application Supported by Blocked Amount in the ASBA Account, with respect to successful
Applicants will be transferred on the Transfer Date in accordance with Section 40(3) of the
Companies Act, 2013

Allotment Account Bank(s)

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

Allotment Advice

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

Allotment Date

Date on which the Allotment is made pursuant to the Issue

Allottee(s)

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

“Applicant(s)” or “Investor(s)”

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

Application

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

Application Form

Unless the context otherwise requires, an application form (including online application form
available for submission of application through the website of the SCSBs (if made available by such
SCSBs) under the ASBA process) used by an Applicant to make an application for the Allotment of
Rights Equity Shares in the Issue

Application Money

Aggregate amount payable in respect of the Rights Equity Shares applied for in the Issue at the Issue
Price, constituting [®]% of the Issue Price

“Application Supported by Blocked
Amount” or “ASBA”

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

ASBA Account

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

ASBA Circulars

Collectively, SEBI circular pertaining to Applications Supported by Blocked Amount (ASBA)
facility for right issues, as subsumed under the SEBI ICDR Master Circular (to the extent it pertains
to the rights issue process), and any other circular issued by SEBI in this regard and any subsequent
circulars or notifications issued by SEBI in this regard

Banker(s) to the Issue

Collectively, Escrow Collection Bank(s), Allotment Account Bank(s), and the Refund Bank(s)

Banker(s) to the Issue Agreement

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

Basis of Allotment

The basis on which the Rights Equity Shares will be Allotted to successful applicants in consultation
with the Designated Stock Exchange in this Issue, as described in “Terms of the Issue” beginning on
page 222

Call(s)

Notices to be issued by our Company to the holders of the Rights Equity Shares as on the Call Record
Dates for making payment of the Call Monies

Call Money(ies)

Balance amount payable by the holders of Rights Equity Shares pursuant to the Payment Schedule,
being Z[e] per Rights Equity Share, which constitutes [#]% of the Issue Price, after payment of the
Application Money, which is payable in one or more subsequent Call(s), with terms and conditions




Term

Description

such as the number of Calls and the timing and quantum of each Call as may be decided by our
Board/ Rights Issue Committee from time to time, to be completed on or prior to [e].

For further details on Payment Schedule, see ““Terms of the Issue — Payment Terms” beginning on
page 243.

Call Record Date(s)

Record date(s) fixed by our Company for the purpose of determining the names of the holders of
Rights Equity Shares for the purpose of issuing of the Call(s)

“Controlling Branches”

or

“Controlling Branches of the SCSBs”

Such branches of the SCSBs which coordinate with the Lead Manager, the Registrar to the Issue and
the Stock Exchanges, a list of which is available on SEBI’s website, updated from time to time, or
at such other website(s) as may be prescribed by the SEBI from time to time

Demographic Details

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

Depository(ies)

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

Designated Branch(es)

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

Designated Stock Exchange

[e]

Draft Letter of Offer

This draft letter of offer dated December 5, 2024 filed with SEBI in accordance with the SEBI ICDR
Regulations

Eligible Equity Shareholder(s)

Equity Shareholders as on the Record Date. Please note that the investors eligible to participate in
the Issue excludes certain overseas shareholders. For further details, see “Notice to Investors” and
“Restrictions on Purchases and Resales” beginning on pages 12 and 249, respectively

Escrow Account

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

making an Application through the ASBA facility

Escrow Collection Bank

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

“Equity Shareholder(s)”
“Shareholders”

or

Holder(s) of the Equity Shares of our Company

Fraudulent Borrower

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

“Gross Proceeds” or “Issue Proceeds”

The gross proceeds raised through the Issue

IFL

IIFL Capital Services Limited (Formerly known as IIFL Securities Limited)

“Issue”/ “Rights Issue”

This issue of up to [e] partly paid-up Equity Shares of face value of 310 each of our Company for
cash at a price of [e] per Rights Equity Share (including a premium of X[e] per Rights Equity
Share) aggregating up to ¥ 800.00" crore on a rights basis to the Eligible Equity Shareholders of our
Company in the ratio of [®] Rights Equity Share for every [e] fully paid-up Equity Shares held by
the Eligible Equity Shareholders on the Record Date, that is on [e].

*Assuming full subscription in the Issue, Allotment and receipt of all Call Monies with respect to the
Rights Equity Shares. Subject to finalization of the Basis of Allotment. For further details on
Payment Schedule, see “Terms of the Issue — Payment Terms” beginning on page 243.

Our Company, in consultation with the Lead Manager, may consider a Preferential I1ssue of Equity
Shares, aggregating up to ¥ 160.00 crore, subject to the necessary approval from our Shareholders
in accordance with applicable laws, prior to filing of the Letter of Offer. The Preferential Issue, if
undertaken, will be at a price as per the SEBI ICDR Regulations. If the Preferential Issue is
completed, the amount raised pursuant to such Preferential Issue will be reduced from the Issue size.
The Preferential Issue, if undertaken, (i) will not exceed 20% of the Issue size, and (ii) will be utilized
for augmenting our capital base as disclosed in the section titled, “Objects of the Issue”.




Term

Description

Issue Agreement

Issue agreement dated December 5,2024, entered into between our Company and the Lead Manager,
pursuant to which certain arrangements are agreed to in relation to the Issue

Issue Closing Date

[e]

Issue Materials

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

Issue Opening Date

[e]

Issue Period

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

Issue Price

Z[ @] per Rights Equity Share

On Application, Investors will have to pay X[e] ([e] % of the Issue Price) per Rights Equity Share.
The balance amount (after payment of the Application Money), X[®] ([®] % of the Issue Price) per
Rights Equity Share, will be payable by the Rights Equity Shareholders in one or more subsequent
Call(s), with terms and conditions such as the number of Calls and the timing and quantum of each
Call as may be decided by our Board from time to time, to be completed on or prior to [e], pursuant
to the Payment Schedule

Issue Size

The issue of up to [e] Rights Equity Shares of face value of 210 each aggregating up to ¥ 800.00
crore*

*Assuming full subscription in the Issue, Allotment and receipt of all Call Monies with respect to
the Rights Equity Shares. Subject to finalization of the Basis of Allotment.

Our Company, in consultation with the Lead Manager, may consider a Preferential Issue of Equity
Shares, aggregating up to ¥ 160.00 crore, subject to the necessary approval from our Shareholders
in accordance with applicable laws, prior to filing of the Letter of Offer. The Preferential Issue, if
undertaken, will be at a price as per the SEBI ICDR Regulations. If the Preferential Issue is
completed, the amount raised pursuant to such Preferential Issue will be reduced from the Issue size.
The Preferential Issue, if undertaken, (i) will not exceed 20% of the Issue size, and (ii) (iii) will be
utilized for augmenting our capital base as disclosed in the section titled, “Objects of the Issue”.

Lead Manager

IIFL Capital Services Limited (Formerly known as IIFL Securities Limited)

“Letter of Offer” or “LOF”

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

Listing Agreements

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

Monitoring Agency

[e]

Monitoring Agency Agreement

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

Multiple Application Forms

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

Net Proceeds

Issue Proceeds less the estimated Issue related expenses. For further details, see “Objects of the
Issue” beginning on page 62.

Off Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by transferring its Rights
Entitlements through off market transfer through a depository participant in accordance with the
SEBI ICDR Master Circular, circulars issued by the Depositories from time to time and other
applicable laws.

Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer
is completed in such a manner that the Rights Entitlements are credited to the demat account of the
Renouncee on or prior to the Issue Closing Date.

On Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by trading its Rights
Entitlements over the secondary market platform of the Stock Exchanges through a registered stock

5




Term

Description

broker in accordance with the SEBI ICDR Master Circular, circulars issued by the Stock Exchanges
from time to time and other applicable laws, on or before [o]

Payment Schedule

The payment schedule in relation to the Issue price of the Rights Equity Shares is as follows:

Due Date” Face Value )" | Premium )" | Total @)
On Application [e] [o] [e]®
One or more subsequent Call(s), with terms and [e] [o] [e]®@
conditions such as the number of Calls and the
timing and quantum of each Call as may be
decided by our Board/ Rights Issue Committee
from time to time, to be completed on or prior to
[e]
Total }) 10.00 [e] [e]

A To be finalised upon determination of the Issue Price

(@ Constitutes [#]% of the Issue Price.

@  Constitutes [#]% of the Issue Price.

* For further details on Payment Schedule, see “Terms of the Issue — Payment Terms” on page
243.

Preferential Issue

Our Company, in consultation with the Lead Manager, may consider a Preferential Issue of Equity
Shares, aggregating up to ¥ 160.00 crore, subject to the necessary approval from our Shareholders
in accordance with applicable laws, prior to filing of the Letter of Offer.

The Preferential Issue, if undertaken, will be at a price as per the SEBI ICDR Regulations. If the
Preferential Issue is completed, the amount raised pursuant to such Preferential Issue will be reduced
from the Issue size. The Preferential Issue, if undertaken, (i) will not exceed 20% of the Issue size,
and (ii) will be utilized for augmenting our capital base as disclosed in the section titled, “Objects of
the Issue”.

Qualified Institutional

QIBs

Buyers or

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

Record Date

Designated date for the purpose of determining the Equity Shareholders who would be eligible to
apply for the Rights Equity Shares in the Issue subject to terms and conditions set out in the Issue
Materials, to be decided prior to the filing of the Letter of Offer, being [e]

Refund Bank

The Banker(s) to the Issue with whom the refund account will be opened, in this case being [e]

Registrar Agreement

Agreement dated December 5,2024, entered into by and 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

“Registrar to the Issue” or “Registrar”
or “Share Transfer Agent”

Link Intime India Private Limited

Renouncee(s)

Person(s) who has/have acquired Rights Entitlements from the Eligible Equity Shareholders on
renunciation in accordance with the SEBI ICDR Master Circular

Renunciation Period

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

Rights Entitlement(s)

Number of Rights Equity Shares that an Eligible Equity Shareholder is entitled to in proportion to
the number of Equity Shares held by the Eligible Equity Shareholder on the Record Date, in this
case being [e] Rights Equity Share for every [e®] Equity Share of face value of % 10 each held by an
Eligible Equity Shareholder on the Record Date

Rights Entitlement Letter

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




Term

Description

Rights Equity Shares

Equity Shares of our Company to be Allotted pursuant to this Issue, on a partly paid-up basis on
Allotment

Rights Equity Shareholders

Holder of the Rights Equity Shares pursuant to this Issue

SCSB(s)

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

Stock Exchanges

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

Transfer Date

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

Wilful Defaulter

Wilful defaulter as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations

Working Days

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

Conventional and General Terms or Abbreviations

Term/Abbreviation

Description/ Full Form

“T” or “Rs.” or “Rupees” or “INR”

Indian Rupee

Aadhaar Aadhaar card
AGM Annual general meeting of the Shareholders of our Company.
AIF(s) Alternative investment funds, as defined and registered with SEBI under the Securities and

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

Arbitration Act

Arbitration and Conciliation Act, 1996

“Ind AS” or “Accounting Standards”

Accounting standards issued by the ICAI

Basic EPS Net Profit for the year attributable to owners of the Company/ weighted average number of Equity
Shares outstanding during the year

BSE BSE Limited

CAGR Compounded annual growth rate

Calendar Year

Calendar year ending December 31

Category | AIF

AIFs who are registered as “Category I Alternative Investment Funds” under the SEBI AIF
Regulations

Category | FPIs

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

CBDT Central Board of Direct Taxes, Government of India
CDSL Central Depository Services (India) Limited
CIN Corporate identity number

Central Government

Central Government of India

Client ID

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




Term/Abbreviation

Description/ Full Form

Companies Act

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

Companies Act, 1956

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

Companies Act, 2013

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

Cost of Goods Sold

Cost of materials consumed, purchase of stock in trade and change in inventories of finished goods/
work-in-progress/ stock in trade (excluding direct overheads and wages)

Cr. Crore(s)
CrPC Code of Criminal Procedure, 1973
CSR Corporate social responsibility

Depositories Act

Depositories Act, 1996

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

Diluted EPS Net Profit for the year attributable to owners of the Company/weighted average number of Equity
Shares outstanding during the year as adjusted for effective of dilutive equity shares

DIN Director identification number

“DP” or “Depository Participant”

Depository participant as defined under the Depositories Act

DP ID Depository participant’s identification number

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

EBIT Earnings before interest and taxes

EBITDA EBITDA is calculated as profit before exceptional items and tax plus finance costs, depreciation and
amortization expenses, excluding other income (other than other non-operating income)

EGM Extraordinary general meeting

EPS Earnings per share

ESG Environmental, social and governance

EUR Euro

FDI Foreign direct investment

FEMA Foreign Exchange Management Act, 1999

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

“Financial Year” or “Fiscal Year” or
“Fiscal” or “FY”

Period of 12 months ending March 31 of that particular year

FDI Policy

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

FEMA ODI Regulations

Foreign Exchange Management (Overseas Investment) Regulations, 2022

FEMA ODI Rules

Foreign Exchange Management (Overseas Investment) Rules, 2022

FIR First information report

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

FVCI Foreign venture capital investors as defined and registered under the SEBI FVVCI Regulations
GAAP Generally Accepted Accounting Principles in India




Term/Abbreviation

Description/ Full Form

GOl Government of India

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

GST Goods and services tax

HY 25 Six months period ended September 30, 2024

ICAI Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards issued by the International Accounting Standards Board

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

India Republic of India

Income-Tax Act

Income-tax Act, 1961

IPC Indian Penal Code, 1860

ISIN International securities identification number

IST Indian standard time

IT Information technology

MCA Ministry of Corporate Affairs, Government of India

“Mn” or “mn”

Million

MSME Micro, Small and Medium Enterprise

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

NACH National Automated Clearing House

NBFC Non-banking financial company

NEFT National electronic fund transfer

Net Worth Net worth as defined under Regulation 2(1)(hh) of the SEBI ICDR Regulations, i.e., the aggregate

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

Net worth for our Company is paid up share capital and all reserves excluding capital reserve,
amalgamation reserve, revaluation reserve and other comprehensive income

Net Asset Value per Equity Share

Net Worth/ number of Equity Shares issued, subscribed and fully paid outstanding as at the end of
the year net of treasury shares

Non-GAAP Financial Measure

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

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

NRE Non-resident external

NRE Account Non-resident external account

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

NRO Non-resident ordinary




Term/Abbreviation

Description/ Full Form

NRO Account Non-resident ordinary account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

“OCBs” or “Overseas Corporate | A company, partnership, society or other corporate body owned directly or indirectly to the extent

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

OCl Overseas citizen of India

P/E Ratio Price to earnings ratio

PAN Permanent account number

PAT Profit/ (Loss) after tax

RBI Reserve Bank of India

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

“Return on Net Worth” or “RoNW”

Net Profit for the year attributable to owners of the Company/Net Worth

RoC Registrar of Companies, Delhi and Haryana at New Delhi
RTGS Real time gross settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SEBI The Securities and Exchange Board of India

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

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR Regulations

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

SEBI ICDR Master Circular

The SEBI master circular bearing number SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated November
11, 2024

SEBI Listing Regulations

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

SEBI Takeover Regulations

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

SEBI VCF Regulations

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

STT

Securities transaction tax

State Government

Government of a state of India

UPI

Unified Payment Interface

usD

United States Dollar
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Term/Abbreviation

Description/ Full Form

“U.S.” or “USA” or “United States”

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

US GAAP

Generally accepted accounting principles in the U.S.

U.S. Securities Act

U.S. Securities Act of 1933, as amended.

VCFs

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

Industry Related Terms

Term/Abbreviation

Description/ Full Form

ALM

Asset Liability Management

Collection efficiency

The total collection for the month including arrears to total demand for the month for all active loans.

CRAR

A capital ratio consisting of the sum of Tier | and Tier Il capital to its aggregated risk weighted assets
and risk adjusted value of off-balance sheet items.

NPA(s)

Non-Performing Asset(s)

PAR>30

Percentage which represents the portfolio of loans overdue for more than 30 days as of the last day
of the relevant period/year as a percentage of the total gross carrying value of loans as of the last
day of the relevant period/year derived from our Financial Statements

PAR>60

Percentage which represents the portfolio of loans overdue for more than 60 days as of the last day
of the relevant period/year as a percentage of the total gross carrying value of loans as of the last
day of the relevant period/year derived from our Financial Statements

PAR>90

Percentage which represents the portfolio of loans overdue for more than 90 days as of the last day
of the relevant period/year as a percentage of the total gross carrying value of loans as of the last day
of the relevant period/year derived from our Financial Statements

Tier | Capital

Tier | capital is calculated as owned funds as reduced by investment in shares of other NBFCs and
in shares, debentures, bonds, outstanding loans and advances, including hire purchase and lease
finance made to and deposits with subsidiaries and companies in the same group exceeding, in
aggregate, 10% of the owned fund

Tier 1l Capital

Tier Il capital includes preference share capital, revaluation reserves, general provisions and loss
reserves, hybrid debt capital instruments and subordinate debts to the extent the aggregate does not
exceed Tier | capital.
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NOTICE TO INVESTORS

The distribution of this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer, Application Form and Rights
Entitlement Letter and any other offering material and issue of Rights Entitlement as well as Rights Equity Shares to persons
in certain jurisdictions outside India may be restricted by legal requirements prevailing in those jurisdictions. Persons into
whose possession this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or
Application Form may come or who receive Rights Entitlement and propose to renounce or apply for Rights Equity Shares in
the Issue are required to inform themselves about and observe such restrictions. For more details, see “Restrictions on Purchases
and Resales” beginning on page 249.

Pursuant to the requirements of the SEBI ICDR Regulations and other applicable laws, the Rights Entitlements will be credited
to the demat account of the Eligible Equity Shareholders who are Equity Shareholders as on the Record Date, however, the
Letter of Offer, the Abridged Letter of Offer, Application Form and Rights Entitlement Letter and any other offering material
(collectively, the “Issue Materials) will be sent/ dispatched only to such Eligible Equity Shareholders who have provided an
Indian address to our Company and only such Eligible Equity Shareholders are permitted to participate in the Issue. In case
such Eligible Equity Shareholders have provided their valid e-mail address to our Company, the Issue Materials will be sent
only to their valid e-mail address and in case such Eligible Equity Shareholders have not provided their valid e-mail address,
then the Issue Materials will be physically dispatched, on a reasonable effort basis, to the Indian addresses provided by them.
Those overseas Eligible Equity Shareholders who do not update our records with their Indian address or the address of their
duly authorised representative in India, prior to the date on which we propose to dispatch the Issue Materials, shall not be sent
any of the Issue Materials.

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

The credit of Rights Entitlements does not constitute an offer, invitation to offer or solicitation for participation in the Issue,
whether directly or indirectly, and only dispatch of the Issue Material shall constitute an offer, invitation or solicitation for
participation in the Issue in accordance with the terms of the Issue Material. Further, receipt of this Draft Letter of Offer, the
Letter of Offer, Application Form or any other Issue Materials (including by way of electronic means) will not constitute an
offer, invitation to or solicitation by anyone in any jurisdiction or in any circumstances in which such an offer, invitation or
solicitation is unlawful or not authorized or to any person to whom it is unlawful to make such an offer, invitation or solicitation.
In those circumstances, this Draft Letter of Offer, the Letter of Offer and any other Issue Materials must be treated as sent for
information only and should not be acted upon for subscription to Rights Equity Shares and should not be copied or re-
distributed, in part or full. Accordingly, persons receiving a copy of the Issue Materials should not distribute or send the Issue
Materials in or into any jurisdiction where to do so, would or might contravene local securities laws or regulations, or would
subject our Company or its affiliates or the Lead Manager or their affiliates to any filing or registration requirement (other than
in India). If Issue Material is received by any person in any such jurisdiction, they must not seek to subscribe to the Rights
Equity Shares. For more details, see “Restrictions on Purchases and Resales” beginning on page 249.

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

No action has been or will be taken to permit the Issue in any jurisdiction where action would be required for that purpose,
except that this Draft Letter of Offer is being filed with SEBI for observations. Accordingly, the Rights Entitlements and the
Rights Equity Shares may not be offered or sold, directly or indirectly, and this Draft Letter of Offer, Letter of Offer, Application
Form or any other Issue Materials may not be distributed, in whole or in part, in (i) the United States, or (ii) any jurisdiction
other than India, except in accordance with legal requirements applicable in such jurisdiction.

Any person who purchases or renounces the Rights Entitlements or makes an application to acquire the Rights Equity Shares
will be deemed to have declared, represented, warranted and agreed that such person is outside the United States (other than
persons in the United States who are both U.S. QIBs and U.S. Qualified Purchasers) and is eligible to subscribe and authorized
to purchase or sell the Rights Entitlements or acquire Rights Equity Shares in compliance with all applicable laws and
regulations prevailing in such person’s jurisdiction and India, without requirement for our Company or our affiliates or the Lead
Manager or its respective affiliates to make any filing or registration (other than in India). In addition, each purchaser or seller
of Rights Entitlements and the Rights Equity Shares will be deemed to make the representations, warranties, acknowledgments
and agreements set forth in the “Restrictions on Purchases and Resales” section beginning on page 249.

Our Company, in consultation with the Lead Manager, reserves the right to treat as invalid any Application Form which: (i)
appears to our Company or its agents to have been executed in, electronically transmitted from or dispatched from the United
States (other than persons in the United States who are both U.S. QIBs and U.S. Qualified Purchasers) or any other jurisdiction
where the offer and sale of the Rights Equity Shares is not permitted under laws of such jurisdictions; (ii) does not include the
relevant certifications set out in the Application Form, including to the effect that such person submitting the Application Form
is outside the United States (other than persons in the United States who are both U.S. QIBs and U.S. Qualified Purchasers)
and such person is eligible to subscribe for the Rights Equity Shares under applicable securities laws and is complying with
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laws of jurisdictions applicable to such person in connection with this Issue; or (iii) where either a registered Indian address is
not provided; or (iv) where our Company believes acceptance of such Application Form may infringe applicable legal or
regulatory requirements; and our Company shall not be bound to issue or allot any Rights Equity Shares in respect of any such
Application Form.

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

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

The Rights Entitlements and the Rights Equity Shares have not been approved or disapproved by any regulatory authority, nor
has any regulatory authority passed upon or endorsed the merits of the offering of the Rights Entitlements, the Rights Equity
Shares or the accuracy or adequacy of this Draft Letter of Offer. Any representation to the contrary is a criminal offence in
certain jurisdictions.

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

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

The Rights Entitlement and Rights Equity Shares have not been and will not be registered under the United States Securities
Act of 1933, as amended (the “U.S. Securities Act”), or the securities laws of any state of the United States and may not be
offered or sold in the United States except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act and applicable state securities laws. Our Company is an “investment company” (as
defined in the U.S. Investment Company Act of 1940, as amended, and the related rules (the “U.S. Investment Company
Act”) and has not been and will not be registered under the U.S. Investment Company Act. Accordingly, the Rights Equity
Shares are being offered and sold only (a) to persons in the United States and to U.S. persons (as defined in Regulation S
(“Regulation S”) and such persons (“U.S. Persons”) under the U.S. Securities Act) who are reasonably believed to be (i)
“qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act and referred to herein as “U.S. QIBs”)
and (ii) “qualified purchasers” (as defined in Section 2(a)(51) of the U.S. Investment Company Act and referred to herein as
“U.S. Qualified Purchasers”) pursuant to Section 4(a)(2) of the U.S. Securities Act and Section 3(c)(7) of the U.S. Investment
Company Act and (b) to persons outside the United States who are non-U.S. Persons in reliance on Regulation S. The Rights
Entitlement and Rights Equity Shares are transferable only in accordance with the restrictions described in “Restrictions on
Purchases and Resales” beginning on page 249.

Neither our Company, nor any person acting on behalf of our Company, will accept a subscription or renunciation from any
person, or the agent of any person, who appears to be, or who our Company, or any person acting on behalf of our Company,
has reason to believe is, in the United States (other than persons in the United States who are both U.S. QIBs and U.S. Qualified
Purchasers) when the buy order is made. No Application Form should be postmarked in the United States or otherwise
dispatched from the United States (in each case, other than from persons in the United States who are both U.S. QIBs and U.S.
Qualified Purchasers) or any other jurisdiction where it would be illegal to make an offer under the Letter of Offer or where
any action would be required to be taken to permit the Issue. Our Company is undertaking this Issue on a rights basis to the
Eligible Equity Shareholders and will dispatch the Letter of Offer or the Abridged Letter of Offer and Application Form only
to Eligible Equity Shareholders who have provided an Indian address to our Company or who are located in jurisdictions where
the offer and sale of the Rights Equity Shares is permitted under laws of such jurisdictions. Any person who purchases or sells
Rights Entitlements or makes an application for Rights Equity Shares will be deemed to have represented, warranted and agreed,
by accepting the delivery of the Letter of Offer, that (i) it is not and that at the time of subscribing for the Rights Equity Shares
or the purchase or sale of Rights Entitlements, it will not be, in the United States or as the case may be, (ii) it is both a U.S. QIB
and U.S. Qualified Purchaser, and, in each case, it is authorized to purchase or sell the Rights Entitlement and subscribe to the
Rights Equity Shares in compliance with all applicable laws and regulations.

Our Company reserves the right to treat as invalid any Application Form which: (i) appears to our Company or its agents to

have been executed in, electronically transmitted from or dispatched from the United States or a U.S. Person (unless the

Application Form is submitted by a person who is both an U.S. QIB and U.S. Qualified Purchaser in the United States) or other

jurisdictions where the offer and sale of the Rights Equity Shares is not permitted under laws of such jurisdictions; (ii) does not

include the relevant certifications set out in the Application Form, including to the effect that the person submitting and/or

renouncing the Application Form is (a) not a U.S. Person and eligible to subscribe for the Rights Equity Shares under applicable
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securities laws or (b) a U.S. QIB and U.S. Qualified Purchaser in the United States, and in each case such person is complying
with laws of jurisdictions applicable to such person in connection with this Issue; or (iii) where either a registered Indian address
is not provided or where our Company believes acceptance of such Application Form may infringe applicable legal or regulatory
requirements; and our Company shall not be bound to issue or allot any Rights Equity Shares in respect of any such Application
Form.

All offers and sales in the United States of the Rights Entitlements and the Rights Equity Shares have been, or will be, made
solely by our Company. The Lead Manager is not making, and will not make, and will not participate or otherwise be involved
in any offers or sales of the Rights Entitlements, the Rights Equity Shares or any other security with respect to this Issue in the
United States.

As we are relying on an analysis that our Company does not come within the definition of an “investment company” under the
U.S. Investment Company Act because of the exception provided under Section 3(c)(7) thereunder, our Company may be
considered a “covered fund” as defined in the Volcker Rule. See “Risk Factors — External Risks — Risks Relating to our Equity
Shares and this Issue - U.S. regulation of investment activities may negatively affect the ability of banking entities to purchase
our Equity Shares” on page 51.

The Rights Entitlements and the Rights Equity Shares have not been approved or disapproved by the U.S. Securities and
Exchange Commission, any U.S. federal or state securities commission or any other regulatory authority, nor have any of the
foregoing authorities passed upon or endorsed the merits of the offering of the Rights Entitlements, the Rights Equity Shares
or the accuracy or adequacy of this Draft Letter of Offer. Any representation to the contrary is a criminal offence in the United
States.

In making an investment decision, investors must rely on their own examination of our Company and the terms of the Issue,
including the merits and risks involved.
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PRESENTATION OF FINANCIAL INFORMATION AND OTHER INFORMATION
Certain Conventions

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

Unless otherwise specified, any time mentioned in this Draft Letter of Offer is in IST. Unless indicated otherwise, all references
to a year in this Draft Letter of Offer are to a Calendar Year. Unless stated otherwise, all references to page numbers in this
Draft Letter of Offer are to the page numbers of this Draft Letter of Offer. In this Draft Letter of Offer, references to the singular
also refer to the plural and one gender also refers to any other gender, where applicable.

Financial Data

Unless stated otherwise, or unless the context requires otherwise, the financial data in this Draft Letter of Offer is derived from
(a) the Audited Financial Statements FY 24 and (b) the Statement of Unaudited Financial Results HY 25 containing Qualified
Review Report. The Company’s Financial Year commences on April 1 of each calendar year and ends on March 31 of the
following calendar year. Unless otherwise stated, references in this Draft Letter of Offer to a particular ‘Financial Year’ or
‘Fiscal Year’ or ‘Fiscal’ are to the financial year ended March 31. For further information, see “Financial Statements”
beginning on page 101.

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

In this Drat Letter of Offer, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off, and unless otherwise specified, all financial numbers in parenthesis represent negative figures. All figures in
decimals have been rounded off to the second decimal and all the percentage figures have been rounded off to two decimal
places. 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.

Unless stated otherwise, throughout this Draft Letter of Offer, all figures have been expressed in Rupees, in crores.
Non-GAAP Measures

We have included certain non-GAAP financial measures and certain other statistical information relating to our operations and
financial performance (collectively “Non-GAAP Financial Measures”, and each, a “Non-GAAP Financial Measure”) in this
Draft Letter of Offer, which are pre-provision operating profit before tax, net worth, average net worth, net interest income,
average borrowings, return on net worth, return on average gross AUM, return on average net worth, average borrowings to
average net worth, debt to equity ratio, EBITDA, net asset value per Equity Share, operating expenses, impairment on loan
portfolio to average gross loan portfolio, credit loss ratio, credit cost (based on average gross AUM), operating expenses to total
income ratio, cost to income ratio, net assets, Average Gross AUM, Operating expenses to Average Gross AUM and Average
Cost of Fund.These Non-GAAP Financial Measures are not required by or presented in accordance with Ind AS. We compute
and disclose such Non-GAAP Financial Measures and such other statistical information relating to our operations and financial
performance as we consider such information to be useful measures of our business and financial performance, and because
such measures are frequently used by securities analysts, investors and others to evaluate the operational performance of other
companies in our industry. Further, these Non-GAAP Financial Measures are not a measurement of our financial performance
or liquidity under Ind AS, GAAP, IFRS or US GAAP and should not be considered in isolation or construed as an alternative
to cash flows, profit/ (loss) for the years/ period or any other measure of financial performance or as an indicator of our operating
performance, liquidity, profitability or cash flows generated by operating, investing or financing activities derived in accordance
with Ind AS, GAAP, IFRS or US GAAP. Other companies may calculate these Non-GAAP Financial Measures differently
from us, limiting its usefulness as a comparative measure. However, these Non-GAAP Financial Measures may not be
computed on the basis of any standard methodology that is applicable across the industry and therefore may not be comparable
to financial measures and statistical information of similar nomenclature that may be computed and presented by other
companies. Accordingly, such Non-GAAP Financial Measures have important limitations as analytical tools, and you should
not consider them in isolation or as substitutes for analysis of our financial position or results of operations as reported under
GAARP. For further details, see “Risk Factors — Internal Risks — We have in this Draft Letter of Offer included certain non-
GAAP financial and operational measures and certain other industry measures related to our operations and financial
performance that may vary from any standard methodology. We rely on certain assumptions and estimates to calculate such
measures, therefore such measures may not be comparable with financial, operational or industry related statistical
information of similar nomenclature computed and presented by other similar companies. ” on page 42.
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Market and Industry Data

Unless stated otherwise, market, industry and demographic data used in this Draft Letter of Offer has been obtained from market
research, publicly available information as well as various industry publications and sources, as referred to herein (collectively,
the “Sources”). Industry publications generally state that the information that they contain has been obtained from sources
believed to be reliable but that the accuracy and completeness of that information is not guaranteed.

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

Currency of Presentation

All references to

. ‘INR’, ‘2, ‘Indian Rupees’ and ‘Rupees’ are to the legal currency of the Republic of India; and
. ‘US$’, ‘USD’, ‘$” and ‘U.S. Dollars’ are to the legal currency of the United States of America.
Please note:

. One crore is equal to 100 lakhs; and

. One lakh is equal to 100,000.

Conversion Rates for Foreign Currency:

The conversion rate for the following foreign currencies are as follows:

Sr. Currency As of September 30, As of September 30, As of March 31, 2024 As of March 31, 2023
No. 2024 (in %) 2023 (in ¥) (in3) (in3)
1. 1UsSD 83.79 83.06 83.34 82.11

Source: www.fbil.org.in

Note: On instances where the given day is a holiday, the exchange rate from the previous working day has been considered. Exchange rate is rounded off to

two decimal places.
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FORWARD LOOKING STATEMENTS

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

the exclusive means of identifying forward-looking statements.

All statements regarding our Company’s expected financial conditions, result of operations, business plans and prospects are
forward-looking statements. These forward-looking statements include statements as to our Company’s business strategy,
planned projects, revenue and profitability (including, without limitation, any financial or operating projections or forecasts),
new business and other matters discussed in this Draft Letter of Offer that are not historical facts. These forward-looking
statements contained in this Draft Letter of Offer (whether made by our Company or any third party), are predictions and
involve known and unknown risks, uncertainties, assumptions and other factors that may cause the actual results, performance
or achievements of our Company to be materially different from any future results, performance or achievements expressed or
implied by such forward-looking statements or other projections. All forward-looking statements are subject to risks,
uncertainties and assumptions about our Company that could cause actual results to differ materially from those contemplated
by the relevant forward-looking statement. Important factors that could cause actual results to differ materially from our
Company’s expectations include, among others:

. We have incurred losses in the six months ended September 30, 2024 due to increases in our provisioning to cater for
increases in our NPAs. We cannot assure you that we will effectively address these issues, or that we will not face
similar challenges again in the future.

o Our management has determined that we are in breach of financial covenants with respect to borrowings amounting
to 35,617.70 crore in principal amount, resulting in these borrowings becoming repayable on demand as at September
30, 2024. Our Statutory Auditors have mentioned that this may cast significant doubt on our ability to continue as a
going concern.

. We may face various risks associated with our large number of branches and widespread network of operations.

. Our operations are concentrated in the states of Uttar Pradesh, Bihar, Odisha, Madhya Pradesh and Tamil Nadu and
any adverse developments in these states could have an adverse effect on our business financial condition, results of
operations and cash flows.

. The microfinance industry in India faces unique risks due to the category of borrowers that it services, which are
generally not associated with other forms of lending.

. We depend on the accuracy and completeness of information about borrowers and counterparties for our credit
assessment and risk management. Any misrepresentation, errors in or incompleteness of such information could
adversely affect our business and results of operations.

. Our business is particularly vulnerable to interest rate risk, and volatility in interest rates could have an adverse effect
on our net interest income and net interest margin, thereby affecting our results of operations and cash flows.

Additional factors that could cause actual results, performance or achievements to differ materially include, but are not limited
to, those discussed in the sections entitled “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” beginning on pages 20, 75 and 186, respectively.

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

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

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

The following is a general summary of certain disclosures included in this Draft Letter of Offer and is neither exhaustive, nor
does it purport to contain a summary of all the disclosures in this Draft Letter of Offer or all details relevant to the prospective
investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed information
appearing elsewhere in this Draft Letter of Offer, including, the sections entitled “Risk Factors”, “Capital Structure”, “Objects
of the Issue”, “Our Business”, “Outstanding Litigation and Defaults” and “Financial Statements” beginning on pages 20, 59,
62, 75, 211 and 101, respectively.

Primary Business of the Issuer

We are a non-banking finance company (“NBFC") - microfinance institution ("MFI”) offering microfinance loans to low-
income women. We founded our Company with the core idea of creating opportunities at the bottom of the pyramid, and we
provide financial services to unserved and underserved women in rural and urban/semi-urban areas across India, with a focus
on women in rural areas with an annual household income of up to Z300,000. As of September 30, 2024, our share of AUM
from customers in rural areas represented 88.86% of our total AUM.

For further details, please see “Our Business - Overview" on page 75.
Objects of the Issue

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

Particulars Amount (In Z crore)”
Augment the capital base of our Company [e]

Net Proceeds” [o]
Assuming full subscription in the Issue, Allotment and receipt of all Call Monies with respect to the Rights Equity Shares. Subject to finalization of the
Basis of Allotment.

For further details, please see “Objects of the Issue” beginning on page 62.

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

Our Promoters and Promoter Group have confirmed that they may:

(i) subscribe to the full extent of their respective Rights Entitlements in the Issue or may renounce a portion of their
respective Rights Entitlements in favour of the Promoters or other member(s) of the Promoter Group or in favour of
existing shareholders of the Company, or third-party investors; and

(i) subscribe to additional Rights Equity Shares including subscribing to any unsubscribed portion in the Issue, if any, or
subscription pursuant to Rights Entitlement acquired through renunciation, either individually or jointly and/ or
severally with the Promoter(s) or any other members of the Promoter Group, subject to compliance with the
Companies Act, the SEBI ICDR Regulations, SEBI Takeover Regulations and other applicable laws/ regulations.

Provided that if any of the Promoters or members of the Promoter Group renounce any of their respective Rights Entitlements
in favour of any third party investor (not being a Promoter or a member of the Promoter Group), whether or not an existing
member of the Company, then (i) such renouncing Promoter or member of the Promoter Group shall not apply for subscription
to additional Rights Entitlement, subject to applicable laws/ regulations; and (ii) in the event that minimum subscription of 90%
is not met, all Application Money received shall be refunded to the Applicants forthwith, but not later than four days from the
closure of the Issue, in compliance with Regulation 86 (2) of the SEBI ICDR Regulations. Further, if the Promoters and
members of the Promoter Group subscribe fully to their portion of Rights Entitlements and do not renounce their Rights
Entitlements (except to the extent of renunciation within Promoter and Promoter Group), the minimum subscription of
90% will not be applicable to the Issue.

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

Summary of outstanding litigation and defaults
A summary of outstanding legal proceedings involving our Company as on the date of this Draft Letter of Offer is set forth in

the table below:
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Name of | Proceedings Civil Tax proceedings | Proceedings Matters Other pending | Aggregate
entity involving proceedings where the before involving matters which, if | amount
issues of moral where the amount regulatory economic they result in an | involved R
turpitude or amount involved is authorities offences where | adverse outcome, | in crore)”
criminal involved is equivalent to or involving proceedings | would materially
liability equivalent to or | in excess of the material have been and adversely
in excess of the Materiality violations of initiated affect the
Materiality Threshold statutory operations or the
Threshold regulations financial position
Company
By our 1,808 Nil Nil Nil Nil Nil 49.59
Company
Against Nil Nil 1 Nil Nil Nil 16.62
our
Company

*  To the extent quantifiable
For further details, see “Outstanding Litigation and Defaults” beginning on page 211.
Risk Factors

For details, see “Risk Factors” beginning on page 20. Investors are advised to read the risk factors carefully before taking an
investment decision in the Issue.

Contingent liabilities
For details regarding our contingent liabilities as per Ind AS 37 as at March 31, 2024, see “Financial Statements” on page 101.
Related party transactions

For details regarding our related party transactions as per Ind AS 24 entered into by our Company for Fiscal 2024 and Fiscal
2023, see “Other Financial Information — Related Party Transactions” on page 183.

Issue of Equity Shares for consideration other than cash

Our Company has not made any issuances of Equity Shares for consideration other than cash in the last one year immediately
preceding the date of this Draft Letter of Offer.
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SECTION II: RISK FACTORS
RISK FACTORS

An investment in our Rights Equity Shares involves a high degree of risk. Prospective investors should carefully consider all
the information in this Draft Letter of Offer, including the risks and uncertainties described below, before making an investment
in our Rights Equity Shares. The risks and uncertainties described below are not the only ones relevant to us or our Rights
Equity Shares and the industry in which we currently operate or to India. Additional risks and uncertainties, not presently
known to us or that we currently deem immaterial may also impair our business, financial condition, results of operations and
cash flows. If any of the following risks, or other risks that are not currently known or are currently deemed immaterial, actually
occur, our business, financial condition, results of operations and cash flows could suffer, the trading price of and the value of
your investments in our Rights Equity Shares could decline, and you may lose all or part of your investment.

To obtain a complete understanding of our Company, prospective investors should read this section in conjunction with “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 75 and
186, respectively, as well as the financial, statistical and other information contained in this Draft Letter of Offer. In making
an investment decision, prospective investors must rely on their own examination of our Company and the terms of the Issue
including the merits and risks involved. You should consult your tax, financial and legal advisors about the particular
consequences to you of an investment in our Rights Equity Shares.

This Draft Letter of Offer also contains forward-looking statements that involve risks, assumptions, estimates and uncertainties.
Our actual results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the considerations described below and elsewhere in this Draft Letter of Offer. See “Forward-Looking
Statements” on page 17.

Our Financial Year ends on March 31 of each year, so all references to a particular FY, Financial or Financial Year are to
the 12 months ended March 31 of that year. Unless stated otherwise, the figures for the six months ended September 30, 2024
and September 30, 2023 have been presented on an un-annualized basis and are not indicative of our Company’s annual
performance. Accordingly, these are not comparable with the figures for a complete Fiscal. Unless specified or quantified in
the relevant risk factors below, we are not in a position to quantify the financial or other implications of any of the risks
described in this section. Unless the context requires otherwise, the financial information of our Company has been derived
from our financial statements.

Unless otherwise indicated, information contained in this section has been obtained or derived from publicly available
information as well as various industry publications and sources, as referred to herein (collectively, the “Sources”). The
information in the Sources is as of specified dates and opinions in the Sources may be based on estimates, projections, forecasts
and assumptions that may be as of such dates, which may no longer be current or reflect current trends. Further, forecasts,
estimates, predictions, and other forward-looking statements contained in the Sources are inherently uncertain because of
changes in factors underlying their assumptions, or events or combinations of events that cannot be reasonably foreseen. Actual
results and future events could differ materially from such forecasts, estimates, predictions, or such statements. Accordingly,
investment decisions should not be based on such information. Each Source is not a recommendation to invest or disinvest in
any company covered in such Source. The views expressed in the Sources are that of its authors. Prospective investors are
advised not to unduly rely on the Sources, and should conduct their own investigation and analysis of all facts and information
contained in this Draft Letter of Offer. Unless otherwise indicated, all financial, operational, industry and other related
information derived from the applicable Source and included herein with respect to any particular financial year or as the case
may be, calendar year, refers to such information for the relevant financial year or as the case may be, calendar year.
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INTERNAL RISKS

1.

We have incurred losses in the six months ended September 30, 2024 due to increases in our provisioning to cater
for increases in our NPAs. We cannot assure you that we will effectively address these issues, or that we will not
face similar challenges again in the future.

Our management of credit risk involves having appropriate credit risk management policies, underwriting standards,
approval processes, loan portfolio monitoring, collection and remedial management, provisioning policies and an
overall architecture for managing credit risk. However, even if our credit monitoring and risk management policies
and procedures are adequate and appropriately implemented, we may not be able to anticipate future economic or
financial developments or downturns, which could lead to an increase in our non-performing assets (“NPAS”). If our
NPAs increase, due to reasons such as the deterioration of the credit quality of our borrowers, among others, it could
have an adverse effect on our business, financial condition, results of operations and cash flows. Pursuant to the
Reserve Bank of India’s (“RBI”) guidelines and our accounting policies, we make provisions against standard and
non-performing assets, which are recognized as impairment on financial instruments in our Financial Statements. The
RBI also requires us to classify our loans as NPAs depending on the duration of non-payment of dues. As the number
of our loans that become NPAs increases, the credit quality of our loan portfolio decreases and the provisioning
requirement also will increase. For example, for the six months ended September 30, 2024, our impairment of financial
instruments increased to X1,042.52 crore from %152.13 crore for the six months ended September 30, 2023, primarily
as a result of our provisioning for an increase in NPAs. The increase in NPAs was primarily caused by factors
including:

. high borrowers’ leverage, in addition to stagnant household income adversely affected by inflation, which
had a corresponding adverse impact on their ability to repay their loans;

. unforeseen climate conditions, including heatwaves, floods and macroeconomic conditions that impact
income generation which in turn leads to customers migrating away from their base locations;

. the post-COVID-19 impact on joint liability credit culture, which led to poor center meetings attendance
and in turn made it more challenging for us to collect payments on our loans; in addition, there were also
spurious agencies falsely propagating loan waiver schemes to our borrowers which had an adverse impact
on our collection efficiency; and

. higher attrition rate among our staff.

The above factors significantly impacted our collection efficiency, which in turn led to an increase in gross NPAs as
set forth below. Our impairment of financial instruments was %1,042.52 crore for the six months ended September 30,
2024 which led to a loss of ¥340.66 crore for the six months ended September 30, 2024, primarily as a result of the
abovementioned impairment of financial instruments. Such loss in turn adversely affected our net worth and capital
risk adequacy ratios, as set forth below:

Particulars As of September 30, 2024 As of March 31, 2024
Gross NPA (%) 9.41 2.89
Net Worth (R in crore) 2,522.67 2,848.15
Capital risk adequacy ratio (“CRAR”) (%) 24.39 27.53

We have also adopted measures to address these challenges, including suspending disbursements in multiple branches,
calibrating our loan disbursements according to our portfolio risk assessment, reviewing our customer sourcing
criteria, aligning our incentive structure to deliver improved collections metrics, strengthening our dedicated
collections team and rationalizing the workload of our branch field teams. However, we cannot assure you that these
measures will be effective, or that there would not be further developments leading to an increase in NPAs. For further
details, see “Our Business — Overview - Increase in impairment of financial assets for the six months ended September
30, 2024” on page 78.

The following table sets forth the classification of our loans, as of the dates indicated:

(X in crore)
As at September 30, As at March 31,
Particulars 2024 | 2023 2024 | 2023
Gross carrying value:

Stage | 8,911.33 8,645.99 9,884.13 8,050.07
Stage Il 401.41 107.86 121.03 60.26
Stage 111 967.22 241.10 297.25 288.89
Total gross carrying value 10,279.96 8,994.95 10,302.41 8,354.22

ECL allowance:
Stage | 163.87 69.81 64.36 70.45
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As at September 30, As at March 31,
Particulars 2024 2023 2024 2023

Stage Il 239.72 46.25 53.25 24.11

Stage 111 737.03 184.18 236.93 218.10
Total ECL allowance 1,140.62 300.24 354.54 312.66
Net carrying value™:

Stage | 8,747.46 8576.18 9,819.77 7,934.62

Stage Il 161.69 61.61 67.78 36.15

Stage 111 230.19 56.92 60.32 70.79
Total net carrying value 9,139.34 8694.71 9,947.87 8,041.56

*  Net carrying value is equal to gross carrying value less ECL allowance.

We made provisions with respect to our NPA portfolio (i.e. Stage 111 assets) of 76.20%, 76.39%, 79.71% and 75.50%
in the six months ended September 30, 2024 and 2023, and the Financial Years 2024 and 2023, respectively.

Our ability to limit and reduce NPAs is also subject to a number of factors outside of our control including, among
others, developments in the Indian and global economy, domestic and global political scenario, competition, changes
in customer behavior and demographic patterns, various central and state government decisions (including farm loan
waivers), changes in interest rates and exchange rates and changes in regulations, including regulations requiring us
to lend to certain sectors identified by the RBI, or the Government of India. These factors, together with other factors
such as volatility in commodity markets, decrease in agriculture productivity and decline in business and consumer
confidence, could affect our customers and, in turn, affect their ability to fulfil their obligations under the loans we
extended to them. In addition, the expansion of our business may cause our NPAs to increase and the overall quality
of our loan portfolio to deteriorate. If our NPAs increase, we will be required to increase our provisions, which would
result in our net profit being less than it otherwise would be and could adversely affect our business, financial condition
and results of operations.

In addition to the relevant minimum regulatory provision, we also consider our internal estimates for loan losses and
risks inherent in our loan portfolio when deciding on the appropriate level of provisioning. The determination of an
appropriate level of loan losses and provisions involves a degree of subjectivity and requires that we make estimates
of current credit risks, all of which may be subject to material changes. Any incorrect estimation of risks may result in
our provisions not being adequate to cover any further increase in the amount of NPAs or any further deterioration in
our NPA portfolio.

Our management has determined that we are in breach of financial covenants with respect to borrowings amounting
to @5,617.70 crore in principal amount, resulting in these borrowings becoming repayable on demand as at
September 30, 2024. Our Statutory Auditors have mentioned that this may cast significant doubt on our ability to
continue as a going concern. Our ability to continue as a going concern is thereby dependent on obtaining waivers
from the affected lenders and securing sufficient funds through other sources such as the completion of this Issue.

As of September 30, 2024, our management has determined that we are in breach of financial covenants with respect to
borrowings amounting to ¥5,617.70 crore in principal amount, resulting in these borrowings becoming repayable on
demand. We are in the process of negotiations with the affected lenders to obtain waivers of their right to demand
immediate repayment for a period of 12 months from the balance sheet date, being September 30, 2024, for financial
covenant breaches as of September 30, 2024. Additionally, our management has determined that we are in breach of
certain financial covenants in respect of certain borrowings as of the three months ended June 30, 2024. We received
waivers from our lenders for all covenant breaches during the three months ended June 30, 2024. For more
information, see section titled “Financial Statements - Note 8 - Statement of Unaudited Financial Results HY 25
containing Qualified Review Report” on page 180.

The Statement of Unaudited Financial Results HY 25 containing a Qualified Review Report has been prepared on a
going concern basis. However, the qualified review report of our Statutory Auditors as of and for the six months ended
September 30, 2024 has observed a material uncertainty related to the above matter which may cast significant doubt
on our ability to continue as a going concern.

Our ability to continue as a going concern is dependent on (i) obtaining the above mentioned waivers from the affected
lenders; (ii) securing sufficient funds through other sources such as successful sales of our loans, and (iii)the
completion of this Issue and the refinancing of our borrowings. While we are in discussions with our lenders with a
view to obtaining waivers with respect to certain financial covenant breaches, we cannot assure you that we will
successfully obtain such waivers. We also cannot assure you that we will secure sufficient funds. If we cannot continue
as a going concern, we may not be able to realize the assets and discharge our liabilities in the normal course of our
business, which may have an adverse effect on our business, financial condition and results of operations.

In addition, the abovementioned breach, or any future breach of any covenant with respect to our borrowings, may
lead to the termination of our credit facilities, acceleration of amounts due under such facilities, trigger of cross-default
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provisions, the imposition of penalty interest and the enforcement of security provided. Any of these events could have
an adverse effect on our business, financial condition, results of operations, cash flows and prospects as well as our
ability to meet our payment obligations under our other debt financing agreements. For more information, section titled
“Financial Statements - Note 8 - Statement of Unaudited Financial Results HY 25 containing Qualified Review Report
” on page 180.

We may face various risks associated with our large number of branches and widespread network of operations.

As of September 30, 2024, we had 3.85 million active borrowers, which were served by our 1,463 branches across 22
states and union territories in India, with the five states of Uttar Pradesh, Bihar, Odisha, Madhya Pradesh and Tamil
Nadu together accounting for %8,114.52 crore or 70.13% of our asset under management (“AUM”) as of the same
date. As a consequence of our large network, we may be exposed to certain risks, including those relating to, among
others:

. difficulties developing and improving our product delivery channels;

. difficulties upgrading, expanding and securing our technology platforms;

. difficulties maintaining high levels of customer satisfaction;

. difficulties arising from operating a larger and more complex organization;

) difficulties arising from coordinating and consolidating corporate and administrative functions;

. delay in the transfer of data among various locations;

) difficulties in hiring and training skilled personnel in sufficient numbers to operate the new branches

locally, management to supervise such operations from centralized locations;

. high attrition among skilled personnel at the branch level,

) failure to efficiently and optimally allocate management, technology and other resources across our branch
network;

. failure to manage third-party service providers in relation to any outsourced services;

. difficulties in the integration of new branches with our existing branch network;

. difficulties in supervising local operations from our centralized locations;

) risk of our employees being the target of violent crimes such as thefts and robberies due to the high volume

of cash we handle;
. failure to maintain the level of customer service at all branches; and
. unforeseen legal, regulatory, property, local taxation, labor or other issues.

Further, a significant majority of our customers are located in rural markets, which may have limited infrastructure,
particularly for transportation and electricity. At branches in remote markets, we may face difficulties in conducting
operations, such as accessing power facilities, transporting people and equipment and implementing technology
measures. We may also face increased costs and expenses in conducting our business and operations and implementing
security measures. We cannot assure you that such costs will not increase in the future as we further expand our
network in rural markets, which may adversely affect our profitability.

Any of the above reasons may result in our failure to manage our business operations in an effective manner, which
may adversely affect our brand, reputation, business, financial condition and results of operations.

Our operations are concentrated in the states of Uttar Pradesh, Bihar, Odisha, Madhya Pradesh and Tamil Nadu
and any adverse developments in these states could have an adverse effect on our business financial condition,
results of operations and cash flows.

Set forth below is certain data relating to our operations in Bihar, Uttar Pradesh, Odisha, Madhya Pradesh and Tamil
Nadu (collectively, the “Top Five States”) as of the dates indicated:
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Particulars Top Five States
As of September 30, 2024 As of March 31,
2024 2023
Gross AUM (R in crore) 8,114.52 8,084.02 6,411.11
Gross AUM (% of total AUM) 70.13% 70.44% 68.96%
Branches 830 746 678
Branches (% of total branches) 56.73% 57.52% 62.43%

While we endeavor to manage and monitor our concentration risk, including our growth in AUM and number of
branches in our Top Five States, we are susceptible to risks relating to concentration in these states and in the event of
a regional slowdown in the economic activity in one or more of these states, or any other developments including
political unrest, disruption or sustained economic downturn that make our products in any of these states less
beneficial, we may experience an adverse impact on our business, financial condition, results of operations and cash
flows. Further, the market for our products in these states may fluctuate and be subject to, market and regulatory
developments that are different for various states of India. There can be no assurance that the demand for our products
will grow and will not decrease in the future in these states.

Our Company is subject to regulations in relation to minimum capital adequacy requirements and a decline in
our capital risk adequacy ratio will require us to raise fresh capital which may not be available on favourable
terms, or at all.

We have been identified and categorized as a ‘Middle Layer’ non-bank financial company (“NBFC”) by the RBI
under the “Scale Based Regulations (SBR): A Revised Regulatory Framework for NBFCs” dated October 22, 2021,
since the regulations became effective.

We are also subject to regulations relating to the capital adequacy for NBFCs, which determine the minimum amount
of capital we must hold as a percentage of the risk-weighted assets on our portfolio and of the risk adjusted value of
off-balance sheet items, as applicable. Pursuant to the Master Direction — Reserve Bank of India (Non-Banking
Financial Company—Scale Based Regulation) Directions 2023, non-bank financial company — microfinance institution
(“NBFC-MFIs”) are required to maintain a capital adequacy ratio consisting of Tier I and Tier II capital which shall
not be less than 15% of its aggregate risk weighted assets of on-balance sheet and of risk adjusted value of off-balance
sheet items, and the total of Tier 2 capital at any point of time should not exceed 100% of Tier | capital. We are also
required to adopt asset classification and provisioning norms in terms of the Master Direction — Reserve Bank of India
(Non-Banking Financial Company—Scale Based Regulation) Directions 2023.

The following table sets forth our Company’s capital risk adequacy ratio (“CRAR?”) for the periods indicated:

Period CRAR (%) Tier | Capital (%)
Six months ended September 30, 2024 24.39 22.81
Financial Year 2024 27.53 26.60
Financial Year 2023 27.94 26.59

As we continue to grow our loan portfolio and asset base, we will be required to raise additional Tier | and Tier Il
capital in order to continue to meet applicable capital adequacy ratios with respect to our business. There can be no
assurance that we will be able to raise adequate additional capital in the future on terms favourable to us, and this may
adversely affect the growth of our business. For example, our CRAR has declined to 24.39% for the six months ended
September 30, 2024 from 27.53% in the Financial Year 2024, which is primarily attributable to increased credit risk.
In addition, any change in RBI or other government regulations in relation to securitizations by NBFCs could have an
adverse impact on our assignment, co-lending arrangements and securitization plans in the future. This could result in
non— compliance with applicable capital adequacy ratios, which could have a material adverse effect on our business
prospects, financial condition and results of operations.

The microfinance industry in India faces unique risks due to the category of borrowers that it services, which are
generally not associated with other forms of lending.

Our focus customer segment is women in rural and semiurban areas with an annual household income of up to
%300,000. Our customers generally have limited sources of income, savings and credit histories. In addition, although
we are generally able to obtain credit reports from credit bureaus on our borrowers, to the extent that there is limited
financial information available for our focus customer segment and borrowers do not have any credit history supported
by tax returns, bank or credit card statements, or other related documents, it may be difficult to consistently carry out
credit risk analyses on them. As a result, such borrowers may have higher levels of leverage and pose a higher risk of
default than borrowers with greater financial resources and more established credit histories and borrowers living in
urban areas with better access to education, employment opportunities and social services.

Further, we provide unsecured loans and rely on non-traditional guarantee mechanisms rather than any tangible assets
or collateral. Our loans involve a joint liability mechanism whereby borrowers form an informal center (typically
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comprising not less than five members) and guarantee each other’s loan. We cannot assure you that such joint liability
arrangements will ensure repayment by the other members of the joint liability group in the event of default by any
one of them. Such joint liability arrangements are likely to fail if there is no meaningful personal relationship or bond
among members of such group, if members do not participate regularly in group meetings, if inadequate risk
management procedures have been employed to verify the group members and their ability to repay such loans, or as
a result of adverse external factors such as natural calamities or forced migration. Further, while we have our own due
diligence and credit analysis procedures, we cannot assure you that we will be able to ensure low delinquency rates.
As a result, our customers potentially present a higher risk of loss in case of a credit default compared to that of
borrowers from other demographics of the population and/or in other asset-backed financing products.

In addition, political and social risks, such as the negative publicity surrounding the growth and profitability of the
microfinance industry, public criticism of the microfinance industry, or religious beliefs and convictions regarding the
extension of credit and repayment of interest may deter our borrowers from fulfilling their obligations to us. In addition,
the microfinance sector may be susceptible to election cycles. For example, political pressure by incumbents to write
off loans or the announcements of debt-waiver schemes by state governments ahead of general elections may result in
an accretion of NPAs across the microfinance industry. Due to the precarious circumstances of our customers and our
non-traditional lending practices, we may, in the future, experience increased levels of NPAs and related provisions
and write-offs that may adversely affect our business, financial condition and results of operations. For further details,
see “Our Business - Increase in impairment of financial assets for the six months ended September 30, 2024 on page
78. We cannot assure you that our monitoring and risk management procedures will effectively predict and/or prevent
such losses or that loan loss reserves will be sufficient to cover actual losses.

The amount of our reported NPAs may increase in the future due to the aforementioned 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,
which would also adversely affect our business, financial condition and results of operations.

Any downgrade of our credit ratings may constrain our access to capital and debt markets and, as a result, may
adversely affect our cost of borrowings and our results of operations.

The cost and availability of funds is dependent on, among other factors, our credit ratings. Credit ratings reflect a rating
agency’s opinion of our financial strength, operating performance, industry position, and ability to meet our
obligations. The following table sets forth certain information on our credit ratings in respect of our outstanding
indebtedness as of the date hereof:

Rating Instrument Rating Agency Rating Rating Amount
Limits
(% in crore)

Long-term debt CRISIL Ratings | A/ Rating Watch with Developing Implications 8,000.00
Limited

CARE Ratings A/ Rating Watch with Negative Implications 1,500.00
Limited

NCD ICRA A/ Negative 180.00

NCD - Subordinated Debt ICRA A/ Negative 55.00

Commercial Paper (CP) CRISIL Ratings Al 50.00
Limited

In particular, set forth below are certain recent rating downgrades and changes in outlook:

Rating Rating Revised Original Date of Revision Rating Amount
Instrument Agency Rating/Outlook Rating/Outlook Limits
(Z in crore)
Long-term debt CRISIL A/ Rating Watch with | A+ /Negative | November 26, 2024 8,000.00
Ratings Developing
Limited Implications
CARE A/ Rating Watch with A/ Negative November 26, 2024 1,500.00
Ratings Negative Implications
Limited
NCD ICRA A/ Negative A+ / Stable November 26, 2024 180.00
NCD - ICRA A / Negative A+ / Stable November 26, 2024 55.00
Subordinated Debt
Commercial Paper CRISIL Al Al+ November 26, 2024 50.00
(CP) Ratings
Limited
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We cannot assure you that we will not face further negative rating actions from CARE Ratings Limited or other rating
agencies. A downgrade in our credit ratings may constrain our access to capital and debt markets and, as a result, may
increase our cost of borrowings and impair our ability to renew maturing debt. In addition, any downgrade of our credit
ratings could result in additional terms and conditions being included in any additional financing or refinancing
arrangements in the future. If any of the foregoing were to occur, our business, financial condition and results of
operations may be adversely affected.

We depend on the accuracy and completeness of information about borrowers and counterparties for our credit
assessment and risk management. Any misrepresentation, errors in or incompleteness of such information could
adversely affect our business and results of operations.

In deciding whether or not to extend credit or enter into other transactions with borrowers, we rely on, among others,
information furnished to us by or on behalf of borrowers. We may also rely on certain representations from our
borrowers as to the accuracy and completeness of that information. To ascertain the creditworthiness of potential
borrowers, we may depend on credit information companies or credit bureaus, and reliance on any misleading
information received may affect our judgement of credit worthiness of potential borrowers, which may affect our
business and results of operations. We may receive inaccurate or incomplete information as a result of negligence or
fraudulent misrepresentation. In the event that our risk management measures and credit appraisal procedures are not
adequate to prevent or deter such activities in all cases, our business and results of operations may be adversely
affected.

The audit and review reports of our Statutory Auditor on our Financial Statements makes references to certain
qualifications and observations. If such comments are included in the reports of our Statutory Auditor in the future,
the trading price of our Equity Shares may be adversely affected.

The table below sets forth, in relation to our unaudited financial results for the six months ended September 30, 2024
and our audited financial statements for the year ended March 31, 2024 (i) certain observations reported by our
Statutory Auditors in their audit and review reports, including in the annexure to their reports issued under the
Companies (Auditor’s Report) Order, 2020 and the Companies (Auditor’s Report) Order, 2016, as applicable, and (ii)
our responses to these observations and impact on our financial statements and financial position.

Period Nature of Details of Observation Our Response to Impact on our
Observation Observation Financial
Statements and
our Financial
Position
Six months | Independent As stated in Note 7 to the | During the quarter and six | During the quarter
ended Auditor’s Review | Statement, the Company has not | months ended September 30, | and six months
September Report on the | evaluated whether any of the | 2024, we recorded an | ended September
30, 2024 Statement of | expected  credit  allowances | allowance for Expected Credit | 30, 2024, we
Unaudited recognised in the quarter and siX | [ oss (“ECL”), in respect of | recorded an

Financial Results | month ended September 30, 2024 | 1nan5 given, of 2693 crore and | allowance for
HY 25 containing | should be retrospectively adjusted ECL in respect of
Qualified Review | to the previously reported loans given, of
Report amounts in any of the prior period %693 crore and
presented because of %1,041 crore
impracticability as described in respectively.

IND AS 8, Accounting Policies, | . . -
Change in Accounting Estimates risk evidenced by s_lowmg and | \e have recorded
and Errors. In the absence of | delayed  collections. —In | o'y 6 of 3305.04
sufficient  and  appropriate | Preparing this statement, we | crore and 2340.66
evidence, we are unable to | Were not able to determine | crore  for  the
comment on the Company’s basis | Whether —any — of  these | quarter and six
of impracticability to evaluate and | allowances should have been | months  ended
determine whether any | recognized in any of the prior | September 30,
retrospective adjustment should | period presented because of | 2024.

have been made to previously | limitations in  objectively

%1,041 crore respectively, with
a corresponding charge to the
statement of profit and loss in
these periods, consequent to a
significant increase in credit

reported amounts in any of the | determining information | Accordingly,
prior period presented. relating to assumptions and | and based on our
circumstances as it existed in | response as

those prior periods. Asaresult, | indicated

we have concluded that it was | column entitled
impracticable to evaluate and | «qr Response
determlne_ any amqu_nts for to Observation”,
retrospective recognition and the impact of
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Period Nature of Details of Observation Our Response to Impact on our
Observation Observation Financial
Statements and
our Financial
Position
measurement in those prior | any

periods.

modification of
auditors’

opinion
including fiscal
2024  audited
financial

statements and
qualified limited
review report for
the period ended
September 30,
2024, along with
the comparative
prior year
periods cannot
be shown as
adjustments in
the line items
specified by the
SEBI.

Six months | Independent We draw attention to Note 8 to the | As of September 30, 2024, we | The  borrowings
ended Auditor’s Review | Statement, which describes the | have  breached  financial | amounting to
September Report on the | material uncertainty in relation to | covenants (in respect of | ¥5,617.70 crores
30, 2024 Statement of | the going concern assumption | borrowings amounting to | as at September
Unaudited used in the preparation of the | ¥5,617.70 crores) resulting in | 30, 2024 may
Financial Results | Statement. This condition and | these borrowings becoming | become repayable
HY 25 containing a | other matters stated in the Note | repayable on demand. We are | on demand.
Qualified Review | indicate the existence of material | actively under discussion for
Report. uncertainty that may cast | the waivers on breach of
significant  doubt on  the | covenants with the relevant
Company’s ability to continue as | lenders.
a going concern.
Financial CARO Report | Out of loans and advances in the | Reasonable steps are being | We are taking
year ended | observation: nature of loans with balances as at | taken by us for recovery of the | steps for recovery
March 31, the year-end aggregating | principal and interest as stated | of interest and/or
2024 Delay in  the | 29,884.13 crores, where credit | in the applicable Regulations | principal in
repayment of | risk has not significantly | and loan agreements. respect of loans
interest and/or | increased since initial recognition aggregating to
principal in respect | (categorised as “Stage 17), delay %7.76 crores. We
of loans and | inthe repayment of interest and/or have made
advances. principal in respect of loans provisions against
aggregating to X7.76 crores were the above amount
also identified. Having regard to as per our policy.
the nature of the Company’s
business and the volume of
information involved, it is not
practicable to provide an itemised
list of loan assets where
delinquencies in the repayment of
principal and interest have been
identified.
Financial CARO Report | Other than for certain delays in | The deposit of professional tax Nil
year ended | observations: deposit of professional tax of | wasdelayed due to the pending
March 31, | Delay in deposit of | *1.17 lacs due to late | approval of registrations.
2024 Professional Tax. registrations, undisputed statutory | Reasonable steps will be taken

dues, including Goods and
Service tax, Provident fund,
Employees’ State Insurance,

by us for assuring timely

deposit of professional tax.
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10.

Requirements

ended March 31, 2024 which has
a feature of recording audit trail
(edit log) facility and the same
has operated throughout the year
for all relevant transactions
recorded in the software except
that in respect of accounting
software operated by third party
software service providers for
loan and payroll records, in the
absence of Independent service
auditor’s System and
Organisation Controls (SOC 1)
Type 2 reports covering the
requirements of audit trail, we
are unable to comment on
whether the audit trail feature of
the said software was enabled
and operated throughout the year
for all relevant transactions
recorded in the software or
whether there was any instance
of the audit trail feature been
tampered with.

Further, during the course of our
audit, we did not come across any
instance of audit trail feature
being tampered with, in respect of
accounting software for book-
keeping which the audit trail
feature was operating.

Organisation Controls (“SOC
1) Type 2 reports covering the
requirements of audit trail.

Period Nature of Details of Observation Our Response to Impact on our
Observation Observation Financial
Statements and
our Financial
Position
Income-tax, Service Tax, duty of
Custom, duty of Excise, Value
Added Tax, Cess and other
material statutory dues applicable
to the Company have generally
been regularly deposited by it
with the appropriate authorities in
all cases during the year
Financial CARO Report | Based on our examination, | We have informed to third None
year ended | observations: which included test checks, the | party software service
March 31, Company has used accounting | providers for loan and payroll
2024 Other Legal and | software for maintaining its | records, to get the Independent
Regulatory books of account for the year | Service Auditor’s System and

We cannot assure you that the audit or review reports issued by our Statutory Auditors for any future financial periods
will not contain qualifications, emphasis of matters or other adverse observations which affect our results of operations
in such future periods. For further details, see “Financial Information — Financial Statements” beginning on page

101.

Our business is particularly vulnerable to interest rate risk, and volatility in interest rates could have an adverse
effect on our net interest income and net interest margin, thereby affecting our results of operations and cash flows.

Our results of operations depend to a large extent on the amount of our net interest income as our primary revenue
source is interest income. For the six months ended September 30, 2024 and 2023 and the Financial Years 2024 and
2023, our interest income on our loan portfolio amounted to 31,244.61 crore, ¥973.10 crore, 32,086.63 crore, and
21,589.99 crore, respectively, representing 88.25%, 86.57%, 86.50% and 88.33% of our total income, respectively.
Net interest income is the difference between the interest we earn from loans (i.e. interest income on loan portfolio)
and the interest we pay on interest-bearing liabilities (i.e. finance costs). An increase in interest rates applicable to our
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12.

liabilities, without a corresponding increase in interest rates applicable to our assets, will result in a decline in our net
interest income.

Interest rates are highly sensitive and fluctuations thereof are dependent upon many factors which are beyond our
control, including the monetary policies of the RBI, de-regulation of the financial services sector in India, domestic as
well as international economic and political conditions, inflation and other factors. Due to these factors, interest rates
in India have historically experienced a relatively high degree of volatility.

Changes in market interest rates affect the interest rates we charge on our loans differently from the interest rates we
pay on our interest-bearing liabilities. An increase in interest rates could result in an increase in interest expense relative
to interest income if we are not able to increase the rates charged on our portfolio loans and advances or if the volume
of our interest-bearing liabilities is larger or growing faster than the volume of our loans. Further, such increase in
interest rates could affect our ability to raise low cost funds as compared to some of our competitors who may have
access to lower cost funds. If our cost of funds and operating expenses increase to a level where compliance with the
Master Direction — Reserve Bank of India (Non-Banking Financial Company—Scale Based Regulation) Directions
2023 and the Master Direction - Reserve Bank of India (Regulatory Framework for Microfinance Loans) Directions,
2022 results in pressure on our operating margins, our business, financial condition, results of operations and cash
flows may be adversely affected.

In accordance with RBI regulations, the interest rates charged by us is governed by our board approved policy on
pricing microfinance loans. The rate of interest charged for our income-generating loans for the above activities varies
from customer to customer and is based on our risk-based pricing methodology. For more information, please see
“Our Business — Description of Our Business — Our Products” on page 85. 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 loans, it could lead to a
reduction in our net interest income and net interest margin. Further, changes in interest rates could affect our treasury
income. If we are unable to effectively manage our interest rate risks, it could have an adverse effect on our net interest
income and net interest margin, thereby affecting our business, financial condition, results of operations and cash
flows.

We have experienced negative cash flows in the past. We cannot assure you that our net cash flows will be positive
in the future.

Due to the inherent nature of our business, we have experienced negative cash flows in the past wherein the negative
cash flow from operating activities pertaining to disbursements is financed from financing activities.

The following table sets forth our cash flows for the period and Financial Years indicated:

For the Six Months ended September 30, For the Financial Year

2024 2023 2024 2023

Particulars (Zin crore)

Net cash

flow from /

(used in)

operating

activities.

.................... 249.98 (318.86) (1,350.34) (1,663.04)
Net

increase/

(decrease)

in cash and

cash

equivalents

...................... 318.37 450.07 524.33 (61.01)

We had negative cash flows from our operating activities during the Financial Years 2024 and 2023 due to
disbursements made during those years exceeding the repayments of principal and interest from our borrowers. For
further details, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Cash
Flows” on page 186. We cannot assure you that our net cash flows will be positive in the future.

We are subject to laws and regulations governing the financial services industry and our operations in India and
changes in, and differing interpretations of, laws and regulations governing us could adversely affect our business,
results of operations and prospects.

As an NBFC-MFI, we are subject to regulation by Government authorities, including the RBI. The RBI 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. In addition, we are required to make various filings with and obtain
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13.

various approvals from the RBI, the RoC and other relevant authorities pursuant to the provisions of RBI regulations,
the Companies Act and other regulations. If we fail to comply with these requirements, or a regulator claims we have
not complied with these requirements, we may be subject to penalties and/or legal proceedings.

We are also subject to regular scrutiny and supervision by regulators, such as regular inspections that may be conducted
by the RBI. Any non-compliance with regulatory guidelines and directions may result in substantial penalties and
negatively affect our reputation. If we were to be found non-compliant, we could be fined or prohibited from engaging
in certain business activities, among other things. In addition, the regulations applicable to us also govern other aspects
of our business operations such as our conduct with borrowers, recovery practices, market conduct and foreign
investment.

The RBI has also issued the Master Direction — Reserve Bank of India (Non-Banking Financial Company — Scale
Based Regulation) Directions, 2023, under which our Company has to operate within certain restrictions and standards,
inter alia, as provided below:

a. maintain a minimum net owned fund of X7 crore by March 31, 2025 and 10 crore by March 31, 2027;

b. ensure that at least one director on board shall have relevant experience of having worked in a bank or
NBFC;

c. maintain a ceiling on providing funding for financing subscriptions to initial public offers which is 1 crore

per borrower;

d. make a thorough internal assessment of the need for capital, commensurate with the risks in the business as
part of the internal capital adequacy assessment process;

e. maintain a single exposure limit of 20% for a single borrower, which can be extended by an additional 5%
with the approval of our board of directors, and 25% for single group of borrowers. Additionally, the
concentration limits shall be determined with reference to our Tier-1 capital instead of our owned fund,;

f. exposure to capital market (direct and indirect) and commercial real estate shall be treated as sensitive
exposure for our Company and we are required to fix internal limits on these sectors accordingly;

g. adhere to certain regulatory restrictions in relation to loans to be given to directors, their relatives, entities
where such directors or relatives hold majority of the shareholding and certain other individuals associated
with our Company; and

h. adhere to corporate governance norms in relation to key management personnel, directors and chief
compliance officers.

Further, many of the regulations applicable to our operations may be subject to varying interpretations. If the
interpretation of the regulators and authorities varies from our interpretation, we may be deemed to be contravention
of such laws and may be subject to penalties and legal proceedings against us. Unfavorable changes in or
interpretations of existing laws, rules and regulations including foreign investment laws governing our business,
operations and investments in our Company by non-residents, could result in us being deemed to be in contravention
of such laws or may require us to apply for additional approvals. We may incur increased costs and other burdens
relating to compliance with such differing interpretations, 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.
Further, 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.

Some of our secretarial records are not traceable. Further, we made certain periodic filings with delay, required in
compliance with SEBI Listing Regulations.

We are unable to trace certain form filings of our Company as the relevant information was not available in the records
maintained by our Company, or at the MCA Portal maintained by the Ministry of Corporate Affairs and the RoC,
despite conducting internal searches, and engaging an independent practicing company secretary to conduct the
searchof our records. We have also intimated the RoC, about untraceable secretarial and other corporate records vide
our letter dated December 5, 2024. While no legal proceedings or regulatory actions have been initiated against our
Company in relation to untraceable secretarial and other corporate records and documents as of the date of this Draft
Letter of Offer, we cannot assure you that such legal proceedings or regulatory actions in relation to missing filings
and corporate records will not be initiated against our Company in the future. While our Company is in compliance
with the SEBI Listing Regulations, certain of our periodic recent filings i.e., (2) Statement of Unaudited Financial
Results of our Company for the quarter ended and six months ended September 30, 2024, and (b) monitoring agency
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report for the quarter ended September 30, 2024, has been complied with and filed with one day delay. While, we have
provided the reasons of the delay to the relevant Stock Exchange, we may be subject to further requirement or action
by the Stock Exchanges, in accordance with applicable laws.

There is an instance of the penalty paid by our Company for delayed compliances in relation to the SEBI Listing
Regulations such as appointment of an independent director and re-constitution of audit committee thereof due to
resignation of an independent director.

Any disruption in our sources of funding or increase in costs of funding could adversely affect our liquidity and
financial condition.

The liquidity and profitability of our business depend, in large part, on our timely access to, and the costs associated
with, raising funds. Our funding requirements have historically been met from various sources, including bank loans,
non-convertible debentures (“NCDs”), equity and subordinated debt as well as cash flows from operations to fund our
operations, capital expenditure and expansion. As such, our business depends and will continue to depend on our
ability to access a variety of funding sources. We have one series of outstanding unlisted NCDs amounting to ¥181.22
crore which will mature in May 2025. Further, our ability to compete effectively will depend, in part, on our ability to
maintain or increase our margins. Our margins are affected to a certain extent by our ability to continue to secure low-
cost funding at rates lower than the interest rates at which we lend to our customers. As of September 30, 2024 and
2023 and March 31, 2024 and 2023, our weighted average cost of borrowing for our top five lenders (in terms of total
outstanding amount as of the respective date) was 9.55%, 9.94%, 9.85% and 10.13%, respectively. Our ability to raise
funds at competitive rates depends on various factors, including our current and future financial condition and results
of operations, our risk management policies, our ability to maintain certain financial ratios, our credit ratings, our
brand equity, the regulatory environment and policy initiatives in India and developments in the international markets
affecting the Indian economy.

We may not be able to secure financing on favorable terms and in a timely manner, or at all. The terms of any additional
financing may place limits on our financial and operational flexibility. If we are unable to obtain adequate financing
or financing on terms satisfactory to us, or at an effective cost that is comparable to or lower than that of our
competitors, our net interest margins, income and market share may be adversely affected and our ability to grow or
support our business and to respond to business challenges could be limited. As a result, our business, financial
condition and results of operations may be adversely affected.

Further, RBI through the Master Direction — Reserve Bank of India (Non-Banking Financial Company—Scale Based
Regulation) Directions 2023, as well as Priority Sector Lending targets, may restrict our ability to obtain bank
financing for specific activities. Our ability to raise foreign funds through debt is governed by RBI regulations and is
subject to certain restrictions, including raising loans only from certain recognized lenders and with minimum average
maturity of not less than three years. The Master Direction — Reserve Bank of India (Non-Banking Financial
Company-Scale Based Regulation) Directions 2023 also imposes certain restrictions in relation to changes in the
shareholding of our Company beyond certain thresholds. Changes in economic, regulatory and financial conditions or
any lack of liquidity in the market could adversely affect our ability to access funds at competitive rates, or at all,
which could adversely affect our liquidity and financial condition.

In addition, any changes to the regulations on priority sector lending may also disrupt our sources of funding. The RBI
currently mandates domestic scheduled commercial banks (excluding regional rural banks and small finance banks
(“SFBs”)) and foreign banks with 20 branches and above, operating in India, to maintain an aggregate 40.00% of
adjusted net bank credit or credit equivalent amount of off-balance sheet exposure, whichever is higher, as “priority
sector lending”. These include advances to agriculture, micro, small and medium enterprises, export, credit and other
sectors where the Government seeks to encourage flow of credit for developmental reasons. Banks in India that have
traditionally been constrained or unable to meet these requirements directly have instead relied on institutions such as
us that are focused on microfinance lending to help them meet their priority sector lending targets. In the event that
the laws relating to priority sector lending as applicable to the banks undergo a change, or if any part of our loan
portfolio is no longer classified as a priority sector lending by the RBI, or if we are no longer able to satisfy the
prescribed conditions to be eligible for such classification, our ability to raise resources based on priority sector
advances would be hampered, which may adversely affect our financial condition, results of operations and/or cash
flows.

A large portion of our collections from customers are in cash, exposing us to certain operational risks.

The portion of our collections received in cash was 34,715.98 crore, %4,129.11 crore, %8,574.65 crore and %6,707.62
crore for the six months ended September 30, 2024 and 2023 and the years ended March 31, 2024 and 2023,
respectively. Large cash collections expose us to the risk of theft, fraud, misappropriation or unauthorized transactions
by employees responsible for dealing with such cash collections. We have experienced certain instances of
misappropriation or unauthorized transactions by certain employees over the last two Financial Years and the six
months ended September 30, 2024 and 2023, as set forth below:
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Period Aggregated cash embezzlement amount Recovered amount
(R in crore) R in crore)
Six months ended September 30, 2024 2.44 0.42
Six months ended September 30, 2023 0.68 0.10
Financial Year 2024 1.74 0.35
Financial Year 2023 2.10 0.74

We may also be party to criminal proceedings and civil litigation related to our cash collections, and we may be subject
to regulatory or other proceedings in connection with any unauthorized transactions, fraud or misappropriation by our
representatives and employees, which could adversely affect our goodwill. For more details, refer to “Outstanding
Litigation and Defaults” on page 211. These risks are exacerbated by the high levels of responsibility we delegate to
our employees and the geographically dispersed nature of our network. Our customers are primarily from rural
markets, which carry additional risks due to limitations on infrastructure and technology. Certain instances of fraud
and misconduct by our employees may go unnoticed for some time before they are discovered and rectified. Even
when we discover instances of fraud and other misconduct and pursue legal recourse or file claims with our insurance
carriers, we cannot assure you that we will recover any amounts lost through such fraud or other misconduct. Between
March 31, 2022 and September 30, 2024, we registered 339 cases of theft and robbery, which were for an aggregate
amount of ¥6.23 crore.

In addition, given the high volume of transactions involving cash processed by us, certain instances of fraud and
misconduct by our representatives or employees may go unnoticed for some time before they are discovered and
successfully rectified. Even when we discover instances of fraud and other misconduct and pursue legal recourse or
file claims with our insurance carriers, we cannot assure you that we will recover any amounts lost through such fraud
or other misconduct. Our dependence upon automated systems to record and process transactions may further increase
the risk that technical system flaws or employee tampering or manipulation of such systems will result in losses that
are difficult to detect or rectify.

If we are unable to manage our growth effectively or sustain our historical growth rates, our business and
reputation could be adversely affected.

Our business has experienced significant growth over the past few years. Our network of branches and customers in
India expanded significantly from 504 branches serving 1.55 million active borrowers, as of March 31, 2019, to 1,463
branches serving 3.85 million customers, as of September 30, 2024. As part of our growth strategy, we expect the
expansion of our geographic footprint and network of branches to continue, see “Our Business — Strategies — Deepen,
Strengthen and Expand Geographic Presence” on page 82. Such expansion may further constrain our capital and
human resources, and make asset quality management more challenging, including through over lending. As we grow
our business and move to newer geographies, we may face risks, uncertainties and difficulties such as increased
competition, different culture, regulatory regimes, volatile climate conditions, non-state actors influencing borrowers,
business practices, customs, behavior and preferences, and our current experience may not be applicable to new
markets and businesses. As a result, we may not be able to maintain our historical growth rates, the level of our NPAs
or the quality of our portfolio.

We are also focused on offering more diversified products and services as part of our growth strategy, as we believe
that our large customer base provides significant opportunities from increased cross-selling and up- selling of products
and services, at a cost lower than our competitors, see “Our Business — Strategies — Leverage our Network, Domain
Expertise and Data to Enhance Product Offering” on page 84. We cannot assure you that any such new products or
services will be successful, whether because of our own shortcomings or as a result of circumstances beyond our
control, such as general economic conditions or competition from existing or new players in these business verticals
or otherwise. We may also be required to comply with additional regulations, incur significant costs to establish the
specialized infrastructure at some of our branches and recruit appropriately skilled employees, and face increased
competition for such new products and services, which may strain our business and financial condition. Any of these
factors may adversely affect our ability to diversify into new offerings, which may have an adverse effect on our
business and prospects.

In addition, we will need to continue to enhance and upgrade our financial, accounting, information technology,
administrative, risk management and operational infrastructure and internal capabilities in order to manage such
growth of our business effectively. However, we may be unable to develop adequate infrastructure, devote sufficient
financial resources, or attract or retain talent to manage our growth. We may not be able to implement the necessary
improvements in a timely manner, or at all, and we may encounter deficiencies in existing control systems. If we are
unable to manage our future expansion successfully or to sustain the growth rates we have achieved since our inception,
our ability to provide products and services to our customers would be adversely affected, and, as a result, our business,
financial condition, results of operations and reputation could be adversely affected.

We require several statutory and regulatory approvals, licenses, registrations and permissions to conduct our
business and an inability to obtain or maintain such approvals, licenses, registrations and permissions in a timely
manner, or at all, may adversely affect our operations.
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NBFCs, including NBFC-MFIs, in India are subject to strict regulation and supervision by the RBI. We require several
approvals, licenses, registrations and permissions to operate our business, including a registration for our Company
with the RBI as an NBFC-MFI as well as various other corporate actions. We are also required to comply with certain
RBI prescribed requirements, including classification of NPAs and provisioning, know-your-client (“KYC”)
requirements, qualifying assets and other internal control mechanisms. We would also be required to maintain such
permits and approvals and obtain new permits and approvals for any proposed expansion strategy or diversification
into additional business lines or new financial products. We cannot assure you that the relevant authorities will issue
any such permits or approvals in a timely manner, or at all, or on favorable terms and conditions. Our failure to comply
with the terms and conditions of such permits or approvals or to maintain or obtain the required permits or approvals
may result in an interruption of our business operations and may have an adverse effect on our operations.

If we are unable to comply with applicable requirements within the specified time limit, or at all, we may be subject
to regulatory actions by the RBI, including the levy of fines or penalties or the cancellation of our license to operate
as an NBFC-MFI. In addition, we require several registrations to operate our branches in the ordinary course of
business. These registrations include those required to be obtained or maintained under applicable legislations
governing shops and establishments, professional tax, labor-related registrations and good and services tax (“GST”)
registrations of the particular state in which we operate. Out of the abovementioned operational licenses required to
run our business, the license for shops and establishments has to be periodically renewed after certain years under the
laws of certain states. In this regard, our Company has either applied, or is in the process of applying for renewals of
them. The validity of such shops and establishment licenses typically ranges from one year to three years, depending
on the state where it is obtained in.

If we fail to obtain or retain any of these approvals or licenses, or renewals thereof, in a timely manner, or at all, our
business may be adversely affected. If we fail to comply, or a regulator claims that we have not complied, with any of
these conditions, we may be liable to fines or penalties, and our certificates of registration may be suspended or
cancelled and we would no longer be able to carry on such activities required for our business.

Further, several of the licenses and approvals required in relation to our branches are subject to local state or municipal
laws. We have obtained a significant number of, but not all, approvals, licenses, registrations and permits that we
require from the relevant authorities. For example, some of our branches are located in areas that have recently been
required to obtain registrations under shops and establishments legislations, and we are yet to apply for such
registrations.

Our business, financial condition, cash flows and results of operations may be adversely affected by certain state
regulations.

While NBFC-MFIs are currently regulated by the RBI, the respective state government of the states where we operate
may pass laws either suo moto, or in response to any legal action initiated against the NBFC-MFIs of a state, which
impact the business of NBFC-MFIs. We cannot assure you that any such actions taken by the state governments in
these states will not adversely impact our business, financial condition and results of operations. For example, a number
of states in India have enacted laws to regulate money-lending transactions. These state laws establish maximum rates
of interest that can be charged by a person lending money. However, the Supreme Court has pronounced that the state
enactments have no application to NBFCs registered under the RBI Act and regulated by the central bank, including
in relation to capping of interest rates. In addition, certain states, including those in which we have operations, have in
the past instituted farm loan waiver schemes as a policy instrument to alleviate the financial distress of farmers. Such
large-scale government enforcement of loan write-offs may, in the long-run, impair the loan repayment culture in the
farm sector as farmers may become willing defaulters in anticipation of the next loan waiver scheme. This disruption
in credit discipline may undermine the financial status of financial institutions that loan to the farm sector in such
states, including us.

More states may also begin regulating these matters and, given our presence across 22 states and union territories as
of September 30, 2024, ensuring proper compliance with the regulations of all such states could be onerous.

In the event that the government of any state in India requires us to comply with the provisions of their respective state
money-lending laws, or imposes any penalty against us, our Directors or our officers, including for prior non-
compliance, our business and results of operations may be adversely affected.

Any non-compliance with mandatory anti-money laundering and know your client policies could expose us to
additional liability and harm our business and reputation.

In accordance with the legal and regulatory requirements applicable to us, we are required to comply with applicable
anti-money laundering (“AML”) and KYC regulations in India. These laws and regulations require us, among other
things, to adopt and enforce AML and KYC policies and procedures. While we have adopted policies and procedures
aimed at collecting and maintaining all AML and KYC related information from our customers to detect and prevent
the use of our business networks for money-laundering activities, there may be instances where we may be used by
other parties in attempts to engage in money-laundering and other illegal or improper activities.
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We have internal policies, processes and controls in place to prevent and detect AML activity and ensure KYC
compliance, and have taken necessary corrective measures. However, we cannot assure you that we will be able to
fully control instances of any potential or attempted conduct of illegal or improper activities by any party and may
accordingly be subject to regulatory actions including imposition of fines and other penalties by the relevant
government agencies to which we report. Our business and reputation could suffer if any such party uses or attempts
to use us for money-laundering or illegal or improper purposes, and such attempts are not detected or reported to the
appropriate authorities in compliance with applicable regulatory requirements.

Any failure, inadequacy and security breach in our information technology systems, or any fraud and cyber-attacks
targeted at disrupting our services, may adversely affect our business and operations.

Our operations depend on our ability to process a large number of transactions on a daily basis across our network of
offices. Our financial, accounting or other data processing systems may fail to operate adequately or become disabled
as a result of events that are beyond our control, including a disruption of electrical or communications services,
particularly in the rural areas in which we operate. A significant system breakdown, network outage or system failure
caused by intentional or unintentional acts would have an adverse effect on our revenue-generating activities and lead
to financial loss. As we grow our business, the inability of our systems to accommodate an increasing volume of
transactions could also constrain our ability to expand. The information available to and received by our management
through our existing systems may not be timely and sufficient to manage risks or to plan for and respond to changes
in market conditions and other developments in our operations. We may experience difficulties in upgrading,
developing and expanding our systems quickly enough to accommodate our growing customer base and range of
products.

Our operations also rely on the secure processing, storage and transmission of confidential and other information in
our information technology systems and networks. Our information technology systems, software, including software
licensed from vendors, and networks may be vulnerable to computer viruses or other malicious code and other events
that could compromise data integrity and security and result in identity theft, for which we could potentially be liable.
Our controls may not be adequate to prevent frauds and cyber-attacks targeted at disrupting our services, such as
hacking, phishing and theft of sensitive internal data or customer information, which could lead to losses to our
customers and us. In addition, our loan management system, a digital service that assists with loan management over
the entire loan lifecycle, is operated by a third party service provider. The controls of such third party service provider
may also be subject to frauds and cyber-attacks, which could in turn lead to losses to our customers and us. The
frequency of such cyber threats may increase in the future with the increased digitization of our services. Not only are
we exposed to such risks from our own actions or those of our employees, but from actions of our third-party service
providers, whom we do not control. Moreover, since we review and retain, in our ordinary course of business, sensitive
personal data of our customers for diligence and KYC checks, any security breaches in our systems could give rise to
regulatory liability or litigation. In June 2017, the RBI issued “Master Directions — Information Technology
Framework for the NBFC Sector” which prescribe measures to be adopted by NBFCs to minimize cyber risk, including
audit of information systems, outsourcing of IT services, adoption of IT strategy policies (overseen by a strategy
committee), information and cyber security protocols and policies, and reporting of cyber-security incidents and
breaches to the RBI from time to time.

Any failure to effectively maintain or improve or upgrade our information technology and management information
systems in a timely and cost-effective manner could adversely affect our competitiveness, financial position and results
of operations. Moreover, if any of these systems do not operate properly or are disabled or if there are other
shortcomings or failures in our internal processes or systems, it could affect our operations or result in financial loss,
disruption of our business, regulatory intervention or damage to our reputation. In addition, our ability to conduct
business may be adversely impacted by a disruption in the infrastructure that supports our business. Any cyber-security
breach could also subject us to additional regulatory scrutiny and expose us to civil litigation and related financial
liability.”

Competition from other microfinance institutions, banks and financial institutions, as well as state-sponsored social
programs, may adversely affect our profitability and position in the Indian microfinance industry.

We face our most significant organized competition from other MFIs, banks and state-sponsored social programs in
India. For details, see “Our Business — Description of our Business — Competition” on page 94. In addition, many of
our potential customers in the lower income segments do not have access to any form of organized institutional lending,
and rely on loans from informal sources, especially moneylenders, landlords, local shopkeepers and traders, at much
higher rates. Many of the institutions with which we compete may be larger in terms of business volume or may have
greater assets, higher geographical penetration and better access to, and lower cost of, funding than we do. In certain
areas, they may also have better brand recognition and larger customer bases than us. We anticipate that we may
encounter greater competition as we continue expanding our operations in India, and this may result in an adverse
effect on our business, financial condition and results of operations.

34



22.

Traditional commercial banks as well as regional and cooperative banks may continue to increase their participation
in microfinance, such as by financing the loan programs of self-help groups often in partnership with non-
governmental organisations, or through certain state-sponsored social programs. Further, most SFBs focus on low and
middle income individuals and micro, small and medium enterprises. Further, some commercial banks also directly
compete with for-profit MFIs, including through the business correspondent operating model, for lower income
segment customers in certain geographies. In addition, as competition amongst microfinance players increases,
borrowers may take more than one loan from different microfinance players, which may adversely affect our asset
quality or the asset quality of the industry as a whole.

We are subject to certain conditions and restrictions in terms of our financing arrangements, which could restrict
our ability to conduct our business and operations in the manner we desire and affect our results of operations and
profitability. Further, some of our financing documents require us to obtain consents from our lenders for
undertaking the Issue, four of which have not been obtained.

As of September 30, 2024, we had total borrowings amounting to %8,641.31 crore, comprising debt securities
amounting to ¥181.22 crore, borrowings (other than debt securities) amounting to %8,406.51 crore and subordinated
liabilities amounting to ¥53.58 crore. Incurring indebtedness is a direct consequence of the nature of our business, and
having a large outstanding borrowings portfolio may have significant implications on our business and results of
operations including, among others:

. low availability of cash flow for capital expenditures and other general corporate requirements;

. fluctuations in market interest rates may affect the cost of our borrowings, as some of our indebtedness is at
variable interest rates;

. our ability to obtain additional financing in the future at acceptable terms; and
. reduction in the ability to respond to changing business, regulatory and economic conditions.
. Some of the financing arrangements entered into by us also include conditions that require us to obtain the

respective lender’s consent prior to carrying out certain activities and to keep them informed of certain
matters. These covenants vary depending on the requirements of the financial institution extending the loan
and may include provisions that, among other things:

. require us to maintain specified levels of types of assets;

. require us to maintain specified financial covenants including capital adequacy and debt-equity ratios;

. restrict the issuance of equity shares or change the capital structure of our Company;

. restrict the declaration or payment of dividends or other distributions;

. restrict entering into certain transactions such as schemes of reconstruction, reorganizations, schemes of

arrangement or compromise, amalgamations and mergers;

) restrict changes to the board of directors or changes in the management of our Company;
. restrict the creation of charge or lien over certain assets;

. restrict the incurrence of additional indebtedness, including providing guarantees;

. restrict investments or purchase of assets.

) restrict certain shareholders from sale or transfer of their Equity Shares of our Company;
. restrict entering into specified related party transactions; and

. restrict changes to the memorandum and articles of our Company.

As on the date of this Draft Letter of Offer, our management has determined that we are in breach of certain financial
covenants with respect to borrowings amounting to X5,617.70 crore in principal amount. For further details, see “Risk
Factors — Internal Risk Factors — Our management has determined that we are in breach of financial covenants with
respect to borrowings amounting to 35,617.70 crore in principal amount, resulting in these borrowings becoming
repayable on demand as at September 30, 2024. Our Statutory Auditors have mentioned that this may cast significant
doubt on our ability to continue as a going concern. Our ability to continue as a going concern is thereby dependent on
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obtaining waivers from the affected lenders and securing sufficient funds through other sources such as the completion
of this Issue.” on page 22.

Additionally, some of our financing documents require us to obtain consents from the relevant lenders to issue Equity
Shares. We have made applications to such lenders from whom we require approvals for undertaking an issuance of
Equity Shares. As of the date of this Draft Letter of Offer, while we have obtained consents from most of the relevant
lenders, we have applied for and are awaiting consents in relation to the Issue from four of our lenders (“Pending Lender
Consents”). As of September 30, 2024, our outstanding borrowings in relation to these facilities for which we await
consents amount to approximately ¥714.92 crore, which constituted 8.27 % of our total outstanding borrowings of
%8,641.31 crore, as of September 30, 2024. While our Company intends to file the Letter of Offer with SEBI and the
Stock Exchange only once it receives the Pending Lender Consents in relation to the Issue from these four lenders, we
cannot assure you that these consents will be received in a timely manner and not affect the timing of the Issue.
Undertaking the Issue, which would result in a change in the capital structure of the Company, without the Pending
Lender Consents, may constitute a default by us under the financing documents pertaining to these Pending Lender
Consents, which would entitle the relevant lender to enforce remedies under the terms of the relevant financing
documents pertaining to these Pending Lender Consents, that include, inter alia termination our credit facilities,
acceleration of repayment or recall of the amounts outstanding, trigger of cross-default provisions, enforcement of the
security interest and taking possession of such secured assets. We cannot assure you that we would be able to persuade
our lenders to grant extensions or refrain from exercising such rights which may adversely affect our operations and
cash flows. Our lenders also have the ability to recall or accelerate all or part of the amounts owed by us, subject to the
terms of the relevant financing arrangement. We cannot assure you that we will be able to repay our loans in full, or at
all, at the receipt of a recall or acceleration notice, or otherwise. Our inability to comply with the conditions prescribed
under the financing arrangements, or repay the loans at the receipt of a recall or acceleration notice, may have an adverse
effect on our credit ratings, profitability, business, results of operations and financial performance.

Concerns about the financial terms of loans provided by us may adversely affect our reputation and thereby the
growth and the market acceptance of our products and services.

We provide loans to women, belonging to low-income groups in rural and semi-urban areas. As a result of our business
model of providing financial services at the villages of our customers, our expenses, particularly, finance, employee,
travel and rent costs are quite high. This, along with our cost of financing, may result in the interest rates we charge to
our customers to be higher than the interest rates banks generally charge. This observation, including the terms of our
loans, continue to be the subject of careful evaluation, analysis and often, criticism. Numerous critiques have been
published about, among other things, the interest rate that microfinance companies charge and their collection model.
Perception of our business and business model, including, among others, by social and political workers, humanitarians
or disgruntled former stakeholders, despite our initiative to provide financing to individuals who have none, or very
limited access to loans from institutional sources of funding, could harm our reputation. Further, farmers and rural
customers may undergo stress in meeting repayment schedules due to failure of crop harvests or other factors, resulting
in significant publicity and media coverage. Any adverse publicity may adversely affect our growth and the market
acceptance of our products and services.

Changes in the tenure 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.

We may face adverse asset-liability mismatches in the future, which could expose us to interest rate and liquidity risks.
We may face potential liquidity risks due to varying periods over which our assets and liabilities may mature. Such
mismatches could adversely affect our business, financial condition, results of operations and cash flows.

Any failure or material weakness of our internal control systems could cause significant operational errors, which
would adversely affect our reputation and profitability.

We are responsible for establishing and maintaining adequate internal measures and controls commensurate with the
size and the complexity of our operations. Our internal or concurrent audit functions are equipped to make an
independent evaluation of the adequacy and effectiveness of internal controls on an ongoing basis to ensure that
business personnel adhere to our policies, compliance requirements and internal guidelines. While we periodically test
and update our internal control systems as necessary, 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 our high volume of transactions, it is possible that a few 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 prompt or sufficient to fully correct
such internal control weakness. We face operational risks in our business and there may be losses due to deficiencies
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in the credit sanction process, inaccurate financial reporting and fraud and failure of critical systems and processes. In
addition, we carry out certain processes manually, which may increase the risk that human error, tampering or
manipulation will result in losses that may be difficult to detect. As a result, we may suffer losses and our reputation
and profitability may be adversely affected.

We may have difficulties in managing our operating expenses structure in the case of a decline in volumes of
disbursement and the size of our AUM.

In cases of significant reduction in new disbursements and any significant reduction in our business, we may not be
able to adjust our employee numbers commensurately and reduce our employee benefits expenses in a relatively
shorter period. Our employee benefits expenses amounted to X275.87 crore, ¥197.12 crore, I431.22 crore and 3325.52
crore accounting for 72.98%, 72.37%, 72.66% and 73.18% of our operating expenses (which includes employee
benefits expenses, depreciation and amortization and other expenses) for the six months ended September 30, 2024
and 2023, and the Financial Years 2024 and 2023, respectively, and our gross AUM was %11,571.15 crore, 311,476.08
crore and %9,296.22 crore as of September 30, 2024 and March 31, 2024 and 2023, respectively. Other large
components of our operating expenses include rent, office maintenance and travelling and conveyance expenses, which
may be difficult to reduce quickly.

Further, our existing customers may prefer to obtain credit from our competitors over us, or we may incur additional
costs on training new employees if our skilled employees decide to leave us. It may take us a longer period of time
than is optimal in order to adjust our employee numbers or reduce the associated personnel costs, in the event of any
significant reduction in our business. Our inability to retain sufficient flexibility in our cost structure and adjust to
changing business circumstances may adversely affect our business and results of operations.

Our business and financial performance may be adversely affected in the event of any direct assignment carried
out by us are held to be unenforceable under applicable law.

We may, in the ordinary course of business, assign or securitize a portion of our receivables from our loan portfolio to
banks and other financial institutions in order to improve liquidity and minimize risks. Such assignment and
securitization transactions are undertaken by us on the basis of our internal estimates of funding requirements, and
may vary from time to time. The outstanding value of our loans assigned was 31,353.53 crore, ¥1,183.88 crore and
%978.95 crore as of September 30, 2024 and March 31, 2024 and 2023, respectively. We did not have any securitized
loans outstanding during the aforementioned periods. Any change in RBI or other government regulations in relation
to assignments and securitizations by NBFCs could have an adverse impact on our securitization program. If in the
future, one or more of the assignment transactions entered into by us is held to be unenforceable by a court of law, we
may be required to terminate such assignment transactions which may, in turn, adversely affect our liquidity.

We have entered into related-party transactions 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 as per Ind AS 24 read with the SEBI ICDR Regulations, see Note 44 to our
audited financial statements for the Financial Year 2024. Although all related-party transactions are subject to approval
by our Audit Committee, Board or shareholders, as required under the Companies Act, 2013 and the SEBI Listing
Regulations, we cannot assure you that such transactions in the future or any future transactions, individually or in
aggregate, will not have an adverse effect on our financial condition, results of operations and cash flows or that we
could not have achieved more favorable terms if such transactions had not been entered into with related parties. Such
related-party transactions may potentially involve conflicts of interest which may be detrimental to the interest of our
Company.

One of our Promoters has given, and our Promoters may in the future give, personal guarantees to various third
parties. Further, one of our Promoters has pledged certain Equity Shares held by him in relation to the loans availed
by the Promoter.

Our Individual Promoter, Devesh Sachdev, provides personal guarantees to various third parties from time to time, on
behalf of our Company, in relation to financial assistance availed by such entities in the normal course of their business.
As of September 30, 2024, the total amount outstanding under such personal guarantees was ¥352.77 crore. Our other
Promoters may also provide such personal guarantees to third parties in the future. In the event such third parties
default on any of their obligations in respect of the financial assistance availed by them, the personal guarantees issued
by any of our Promoters in the future, may be invoked against them. In such event, the reputation and financial position
of our Promoters may be adversely affected, which may consequently affect our reputation and business prospects.
Further, as on the date of this Draft Letter of Offer, Devesh Sachdev has pledged a total of 2,902,414 Equity Shares of
face value of 10 each of the Company, amounting to 2.87% of the total Equity Share Capital, in relation to the loans
availed by him from various lenders. In the event of any default in respect of such loans availed by Devesh Sachdev,
the relevant lender may invoke the pledge on the Equity Shares held and pledged by him. Further, we cannot assure
you that our Promoters will not pledge or otherwise encumber their Equity Shares, in the future. In the event where
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the pledge is invoked, the reputation and financial position of our Promoters may be adversely affected, and
consequently, our reputation and business prospects may be adversely affected.

Our Company is involved in certain legal and other proceedings and we cannot assure you that our Company, will
be successful in any of these legal actions. Any adverse outcome in such proceedings could affect our business,
results of operations and financial condition.

Our Company is impleaded in a number of legal proceedings that, if determined against our Company , could have an
adverse effect on our business, results of operations, cash flows and financial condition. For further information, see
“Outstanding Litigation and Defaults” on page 211.

A summary of material outstanding legal proceedings involving our Company, as on the date of this Draft Letter of

Offer, including the aggregate approximate amount involved to the extent ascertainable, is set out below:

Name of |Proceedings Civil Tax Proceedings Matters Other pending | Aggregate
entity involving proceedings proceedings before involving matters which, | amount
issues of where the where the regulatory economic if they resultin | involved
moral amount amount authorities offences an adverse R in
turpitude involved is involved is involving where outcome, would | crore)”
or criminal | equivalentto | equivalent to material proceedings | materially and
liability | orinexcess of | orin excessof | violations of have been | adversely affect
the Materiality | the Materiality statutory initiated the operations
Threshold Threshold regulations or the financial
position
Company
By our 1,808 Nil Nil Nil Nil Nil 49.59
Company
Against our Nil Nil 1 Nil Nil Nil 16.62
Company

*  To the extent quantifiable

Decisions which are adverse to our interests in any of the aforesaid material outstanding legal proceedings or any other
proceedings involving our Company, may have an adverse effect on our business, results of operations and financial
condition. If the courts or tribunals rule against our Company, we may face monetary and/or reputational losses and
may have to make provisions in our financial statements, which could increase our expenses and our liabilities.

As an NBFC-MFI, we are subject to periodic inspections by the Reserve Bank of India. Non-compliance with
observations made by the Reserve Bank of India during these inspections could expose us to penalties and
restrictions.

As an NBFC-MFI registered with the RBI, we are subject to periodic inspections by the RBI to verify the correctness
or completeness of our business and operations, internal controls, and any statement, information or particulars
furnished to the RBI. The RBI has, following its previous inspections, made observations in relation to our Company
that have required us to, among other things, submit explanations and documentary evidence supporting our
compliance and take corrective actions in accordance with such observations. Such observations related to, among
other things, (a) annual or quarterly review of the status of frauds not being conducted; (b) repeated nature of
irregularities identified in the quarterly internal audit; (c) delay in submission of returns; (d) high attrition rate of staff;
and (e) requirement to take corrective steps to reduce number of complaints and conduct awareness program for
customers.

We have made the necessary submissions and revisions in line with and submitted our responses to observations made
by the RBI in its inspection reports pertaining to the financial years ended March 31, 2022 and March 31, 2023, and
have not received any adverse remarks following the submission of our responses. However, we cannot assure you
that we will be able to respond to the observations made by the RBI in its inspection reports in the future to its
satisfaction, or that the RBI will not make an adverse remark or impose a penalty as a consequence of such inspections.
If we are unable to resolve such deficiencies and other matters to the RBI's satisfaction, we could be exposed to
penalties and restrictions, and our ability to conduct our business may be adversely affected.

Failure to train and motivate our employees may lead to an increase in our employee attrition rates and our results
of operations could be adversely affected as a result of any disputes with our employees.

Our operations are personnel-driven, and we place significant emphasis on the effective training of our personnel in
communication and service orientation skills. However, failure to train and motivate our employees may lead to an
increase in our employee attrition rates, erode the quality of customer service, divert management resources and impose
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significant costs on us which may have an adverse effect on our results of operations. We employed 16,186 permanent
employees as of September 30, 2024, and place significant emphasis on our employees’ overall welfare. However, we
cannot assure you that there will not be any future disruptions in our operations due to any disputes with our employees.
Further, we depend on our branch-level employees for sourcing, disbursements and collections and customer liaison,
and significant attrition at any of our branches could adversely affect our operations. Moreover, in the event of a labor
dispute, protracted negotiations and strike action may impair our ability to carry on our day-to-day operations, which
could adversely affect our results of operations.

In addition, some of our existing employees may not be content with the solutions offered in response to their
grievances by a whistle-blower mechanism that has been adopted by us. Some of these existing and former employees
could engage in actions detrimental to us and our business. We may not be able to predict or control the effects of
these actions, which could have an adverse effect on our business.

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

We depend on the services of our senior management and key employees, many of whom have significant experience
in the banking and financial services industries, for our continued operations and growth. Our business is also
dependent on our team of relationship managers who directly manage our relationships with our customers. The RBI
also mandates NBFCs to have in place supervisory standards to ensure that directors have appropriate qualifications,
technical expertise and a sound track record, and such requirements may make it more difficult for us to identify
suitable replacement for our directors.

As a result, our success will depend in large part on our ability to identify, attract and retain skilled managerial and
other personnel. Competition for individuals with specialized knowledge and experience is intense in our industry, and
we may be unable to attract, motivate, integrate or retain qualified personnel at levels of experience that are necessary
to maintain our quality and reputation or to sustain or expand our operations. For example, following our board meeting
on September 21, 2024, we announced that, in light of the increased complexity of the macro-economic environment
in India and changing landscape of the microfinance sector, we will initiate a search process for a suitable candidate
to be our chief executive officer (“CEQO”) to succeed Mr. Devesh Sachdev. It was proposed during the board meeting
that our CEO and managing director, Mr. Devesh Sachdev, would remain as managing director for a period of time
and then be appointed chairman of the board of directors. We cannot assure you that we will be able to identify a
suitable CEO, or, if such CEO is appointed, that there would be a smooth leadership transition from Mr. Sachdev to
the new CEO. We also cannot assure you that we will be able to formulate a successful succession plan for our
management team, or that such succession plan will be implemented smoothly.

For the six months ended September 30, 2024 and 2023 and during the Financial Years 2024 and 2023, we had 2,164
employees, 2,160 employees, 3,936 employees and 3,060 employees, respectively, resign or terminated, representing
an employee attrition rate (defined as the number of employees that have resigned or been terminated during the
specified year divided by the monthly average number of employees for that year) of 28.15%, 39.09%, 32.96% and
31.51% respectively.

The loss of key personnel or inability to identify, attract and retain qualified personnel may restrict our ability to grow,
execute our strategy, raise the profile of our brand, raise funding, make strategic decisions and manage the overall
running of our operations, which would have an adverse effect on our business, financial condition and results of
operations.

We depend on the recognition of the “Fusion” brand, and failure to use, maintain and enhance awareness of the
brand, or to protect our intellectual property rights, may adversely affect our business.

We changed our Company’s name to “Fusion Finance Limited” from “Fusion Micro Finance Limited with effect from

July 9, 2024. We have applied for registration over the trademark of our logo ” and for change of our
name to “Fusion Finance Limited”, under Class 36 under the provisions of the Trademarks Act, 1999, as amended,
which is currently pending. Any unauthorized or inappropriate use of our brand, trademark and domain names by
others, in their corporate names or product brands or otherwise could harm our brand image, competitive advantages
and business and dilute or harm our reputation and brand recognition. If a dispute arises with respect to any of our
intellectual property rights or proprietary information, we will be required to produce evidence to defend or enforce
our claims, and we may become party to litigation, which may strain our resources and divert the attention of our
management. The absence of any registered trademark could limit our ability to defend against any claims of passing-
off or infringement. We cannot assure you that any infringement claims that are material will not arise in the future or
that we will be successful in defending any such claims when they arise.

In addition, we believe that any damage to our brand or reputation could substantially impair our ability to maintain

or grow our business, or have an adverse effect on our business, financial condition and results of operations. If we

fail to maintain brand recognition with our target customers due to any issues with our product offerings, a deterioration
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in service quality, or otherwise, or if any premium in value attributed to our business or to the brand under which our
services are provided declines, market perception and customer acceptance of our brand may also decline. Any
negative news affecting us might also affect our reputation and brand value. In such an event, we may not be able to
compete for customers effectively, and our business, financial condition and results of operations may be adversely
affected.

Further, we may not be able to prevent infringement of our trademarks and a passing off action may not provide
sufficient protection pending registry of our trademarks. We cannot assure you that we will be able to obtain
registration of all the trademarks applied for in our name, and such failure may materially and adversely affect our
business prospects, reputation and goodwill.

Certain of our shareholders, Directors and/or their respective affiliates may have invested or may invest in other
companies engaged in similar businesses thereby giving rise to a conflict of interest.

Certain of our shareholders, including our Promoters, are investment entities. These investment entities or their
affiliates may invest in other companies engaged in similar businesses.

Additionally, as at the date of this Draft Letter of Offer, certain of our Directors have interests in entities that are
engaged in businesses similar to ours. We cannot assure you that our Directors will not provide competitive services
or otherwise compete in business lines in which we are already present or will enter into in future. In the event that
any conflicts of interest arise, our Directors may make decisions regarding our operations, financial structure or
commercial transactions that may not be in our sharcholders’ best interest. It may also enable a competitor to take
advantage of a corporate opportunity at our expense. Such decisions could have a material adverse effect on our
business, financial condition, results of operations and prospects. Should we face any such conflicts in the future, there
is no guarantee that they will get resolved in our favour.

We rely on third-party service providers who may not perform their obligations satisfactorily or in compliance with
law.

We enter into arrangements with third-party vendors and independent contractors to provide services, including, in
particular, technology and software service providers and collection agencies. We also enter into agreements with
credit bureaus for availing credit assessment and other services. We cannot guarantee that there will be no disruptions
in the provision of such services or that these third parties will adhere to their contractual obligations. If there is a
disruption in the third-party services, or if the third-party service providers discontinue their service agreements with
us, our business, financial condition and results of operations will be adversely affected. In case of any dispute, we
cannot assure you that the terms of such agreements will not be breached, and this may result in litigation or other
costs. Further, we provide loans to existing customers for purchase of products such as mobile phones, bicycles,
kitchen appliances and other items from third parties. Any defects or deficiencies in the products sold by such third
parties may impact repayment of the loans provided by us.

Our arrangements with third-party service providers may also be subject to government regulations, with which we
may not be able to comply. Master Direction — Reserve Bank of India (Non-Banking Financial Company — Scale
Based Regulation) Directions, 2023 and Code of Conduct in Outsourcing of Financial Services by NBFCs provides
directions for managing risks and Code of Conduct in Outsourcing of Financial Services by NBFCs. Pursuant to these
directions, the NBFCs are required to put in place necessary safeguards for activities outsourced by them. In this
regard, NBFCs are required to put in place a comprehensive, Board-approved outsourcing policy that incorporates
criteria for selection of activities as well as service providers, delegation of authority depending on risks and
materiality, and systems to monitor and review the operation of these activities. Further, in case NBFCs have back-
office and service arrangements or agreements with group entities such as sharing of premises, legal and other
professional services, and hardware and software applications, NBFCs are required to have a Board-approved policy
prior to entering into such arrangements with group entities, which shall cover demarcation of sharing resources such
as premises and personnel. Further, our Company must maintain a central record of all material outsourcing
arrangements, which must be readily accessible for review by the Board and senior management. Our Company must
also update records promptly, and half-yearly reviews must also be placed before the Board or risk management
committee.

Further, certain of our agreements require us to indemnify our counterparties for certain losses, and limit contractual
or other liabilities of our counterparties to fees or other amounts received by them from us for a certain period of time.
If such indemnities are invoked, or if our counterparties limit their liabilities to an extent that our losses are not fully
recovered, we may incur additional costs. Such additional costs, in addition to the cost of entering into agreements
with third parties in the same industry, may adversely affect our business, financial condition and results of operations.

We are subject to the risks associated with all of our properties being leased.

We do not own the premises on which our registered office, our corporate office and all of our branches are situated,
and as of September 30, 2024, such premises are utilized by us on a leasehold basis. Some of our lease agreements
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have expired and are expected to be renewed. Failure to renew lease agreements for these premises on terms and
conditions acceptable to us or at all, may require us to move the concerned branch offices to new premises. We may
incur substantial rent escalation and relocation costs as a result of such relocation. We may also face the risk of being
evicted if our landlords allege a breach on our part of the terms of the lease agreements. Further, certain lease
agreements may not be duly registered or adequately stamped. Consequently, should any dispute arise in relation to
our use of the relevant properties, we may be unable to, or may incur additional expenses to, enforce our rights in
relation to such properties. In such an event, our business, financial condition and results of operations may be
adversely affected.

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

Our business is subject to seasonality as we generally see higher borrowings by our customers during the third and
fourth quarter of each financial year due to increased economic activity towards the end of the financial year and in
line with harvest season in rural areas in India. We also generally have higher drawdowns under our facilities in the
third and fourth quarter of each financial year. Accordingly, our financial condition and results of operations in one
quarter may not accurately reflect the trends for the entire financial year and may not be comparable with our financial
condition and results of operations for other quarters.

Generally, increased retail economic activity is witnessed during the period from October to March in India due to
several holiday periods, improved weather conditions and crop harvests. This may result in higher volumes of business
during this period. Any significant event such as unforeseen floods, earthquakes, political instabilities, epidemics or
economic slowdowns during this peak season may adversely affect our business and results of operations.

Our insurance coverage may not be adequate to protect us against all potential losses, which may have an adverse
effect on our business, financial condition and results of operations.

Our operations are subject to various risks inherent to the finance industry, as well as fraud, theft, robbery, acts of
terrorism and other force majeure events. We maintain insurance coverage of the type and in the amounts that we
believe are commensurate with our operations, including credit term life insurance to cover any outstanding loan
amounts upon the death of a borrower, group medical and personal accident insurance for all our employees, directors’
and officers’ liability insurance, and other general liability insurances such as policies protecting our equipment from
fire and natural disasters. Set forth below are certain details of our insurance coverage.

As of and for the period Insured amount Percentage of property, Percentage of Loans
ended R in crore) plant and equipment (%) (%)
September 30, 2024 11.44 68.04% 100%
March 31, 2024 9.58 55.01% 100%
March 31, 2023 7.46 56.17% 100%

While there have been no past instances where claims have exceeded our insurance coverage and have impacted our
financial statements materially, we cannot assure you that our insurance policies will, in the future, provide adequate
coverage in certain circumstances. Our insurance coverage may also be subject to certain deductibles, exclusions and
limits on coverage. In addition, there are various types of risks and losses for which we do not maintain insurance,
such as losses due to business interruption and natural disasters, because they are either uninsurable or because
insurance is not available to us on acceptable terms.

Further, a successful assertion of one or more claims against us that exceeds our available insurance coverage or results
in changes in our insurance policies, including premium increases or the imposition of a larger deductible or co-
insurance requirement, could adversely affect our business, financial condition and results of operations. Our insurance
claims have, in the past, been rejected. We cannot assure you that any claims filed in the future will be honored fully
or timely under our insurance policies. Our business, financial condition and results of operations may be affected to
the extent we suffer any loss or damage that is not covered by insurance or which exceeds our insurance coverage. In
addition, we may not be able to renew certain of our insurance policies upon their expiration, either on commercially
acceptable terms or at all.

Our ability to pay dividends in the future will depend upon future earnings, financial condition, cash flows, working
capital requirements, capital expenditures and lender consents and we cannot assure you that we will be able to
pay dividends in the future.

We currently intend to invest our future earnings, if any, to fund our growth. The amount of our future dividend
payments, if any, will depend upon our future earnings, financial condition, cash flows, working capital requirements
and capital expenditures. In addition, any dividend payments we make are subject to the prior consent of certain of our
lenders pursuant to the terms of the agreements we have with them. In addition, the declaration and payment of
dividend is subject to relevant RBI regulations and guidelines issued by the RBI from time to time. For instance, in
order to infuse transparency and uniformity in practice of declaration of dividend by NBFCs, the RBI through the
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Master Direction — Reserve Bank of India (Non-Banking Financial Company — Scale Based Regulation) Directions,
2023, has prescribed framework for declaration of dividend by NBFCs, providing among other things, eligibility
criteria on different parameters such as capital adequacy, net NPA ratio and quantum of dividend payable, including
prescribed ceilings on dividend payout ratio, among others. Similar guidelines may be imposed in the future. We
cannot assure you that we will be able to pay dividends in the future.

We have presented, in this Draft Letter of Offer, certain non-GAAP financial measures relating to our financial
condition and operations. These non-GAAP measures and statistical information may vary from any standard
methodology that is applicable across the financial services industry, and therefore, may not be comparable with
financial or statistical information of similar nomenclature computed and presented by other financial services
companies.

This Draft Letter of Offer includes certain non-generally accepted accounting principles financial measures such as
EBITDA, net assets, pre-provision operating profit before tax, net worth, average net worth, net interest income,
average borrowings, return on net worth, return on average gross AUM, return on average net worth, average
borrowings to average net worth, , debt to equity ratio, net asset value per Equity Share, operating expenses,
impairment on loan portfolio to average gross loan portfolio, credit loss ratio, credit cost (based on average gross
AUM), operating expenses to total income ratio, cost to income ratio (“Non-GAAP Measures”) which are a
supplemental measure of our performance and liquidity that are not required by, or presented in accordance with, Ind
AS, Indian general accepted accounting policies (“GAAP”) or international financial reporting standards (“IFRS”).
Further, these Non-GAAP Measures are not a measurement of our financial performance or liquidity under Ind AS,
Indian GAAP or IFRS and should not be considered in isolation or construed as an alternative to cash flows,
profit/(loss) for the years 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 or IFRS. In addition, these Non-GAAP Measures are not standardized terms,
hence a direct comparison of similarly titled Non-GAAP Measures of other companies may not be possible. Other
companies may calculate these Non-GAAP Measures differently from us, limiting their utility as comparative
measures. Although the Non-GAAP Measures are not measures of performance calculated in accordance with
applicable accounting standards, our Company’s management believes that they are useful to an investor in evaluating
our Company because it is widely used measures to evaluate a company’s operating performance.

Further, the Non-GAAP Measures may be different from financial measures and statistical information disclosed or
followed by other NBFCs or micro finance companies. The Non-GAAP Measures relating to our operations and
financial performance may not be computed on the basis of any standard methodology that is applicable across the
industry and therefore may not be comparable to financial measures and statistical information of similar nomenclature
that may be computed and presented by NBFCs, micro finance companies or other financial services companies.
Accordingly, investors should not place undue reliance on the non-GAAP financial information included in the Draft
Letter of Offer.

Our Company is not, and does not intend to become, regulated as an investment company under the U.S. Investment
Company Act and related rules.

Our Company has not been and does not intend to become registered as an investment company under the U.S.
Investment Company Act of 1940, as amended, or the U.S. Investment Company Act. Accordingly, unlike registered
investment companies, our Company will not be subject to the vast majority of the provisions of the U.S. Investment
Company Act, including provisions that require investment companies to have a majority of disinterested directors,
provide limitations on leverage and limit transactions between investment companies and their affiliates. None of these
protections or restrictions is or will be applicable to our Company.

If our Company was to become subject to the U.S. Investment Company Act because of a change of law or otherwise,
the various restrictions imposed by the U.S. Investment Company Act, and the substantial costs and burdens of
compliance therewith, could adversely affect our operating results and financial performance. Moreover, parties to a
contract with an entity that has improperly failed to register as an investment company under the U.S. Investment
Company Act may be entitled to cancel or otherwise void their contracts with the unregistered entity, and shareholders
in that entity may be entitled to withdraw their investment.

Our Company is relying on the exception provided by Section 3(c)(7) of the U.S. Investment Company Act to avoid
being required to register as an investment company under the U.S. Investment Company Act and related rules. In
order to help ensure compliance with the exception provided by Section 3(c)(7) of the U.S. Investment Company Act,
our Company has implemented restrictions on the ownership and transfer of Rights Equity Shares by any persons
acquiring our Rights Equity Shares in Issue who are in the United States or who are U.S. Persons (as defined in
Regulation S under the U.S. Securities Act of 1933, as amended, or the U.S. Securities Act), which may materially
affect your ability to transfer our Rights Equity Shares.

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

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

. any increase in Indian interest rates or inflation;
o any exchange rate fluctuations;
. any scarcity of credit or other financing in India, or change in India’s credit rating, resulting in an adverse

effect on economic conditions in India and scarcity of financing of our developments and expansions;

. volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;
. changes in India’s tax, trade, fiscal or monetary policies, such as application of GST;
. political instability, civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war in

India or in countries in the region or globally, including in India’s various neighboring countries;

. man-made or natural disasters such as earthquakes, tsunamis, floods and droughts, as well as the effects of
climate change;

. prevailing regional or global economic conditions, including in India’s principal export markets;

. other significant regulatory or economic developments in or affecting India or its financial services sectors;
. downgrade of India’s sovereign debt rating by an independent agency; and

. infectious disease outbreaks or other serious public health concerns, such as the COVID-19 pandemic, the

highly pathogenic H7N9, H5N1 and H1N1 strains of influenza in birds and swine.

Our performance and the growth of our business depend on the performance of the Indian economy and the economies
of the regional markets we currently serve. Any slowdown or perceived slowdown in the Indian economy, or in specific
sectors of the Indian economy, could adversely affect our business, financial condition and results of operations and
the trading price of our Rights Equity Shares.

We are also subject to developments including political unrest, disruption, natural disasters, governmental policies or
sustained economic downturn that negatively affect the regional Indian economy or the regional microfinance industry.
For example, in the three months ending March 31, 2024, the credit quality of our loan portfolio in Punjab deteriorated
due to floods and ‘Karz Mukti Abhiyan’, a citizen-led debt relief campaign active in Punjab which led to an increase
in delinquencies and a decrease in collection efficiency, as set forth below:

As of Punjab AUM Contribution to Collection Punjab PAR> 60®
(X crore) Total AUM (%) Efficiency (%) (%)
December 31, 2023 382.34 3.60% 84.40% 12.90%
March 31, 2024 316.65 2.80% 75.00% 35.70%

(1) PAR>60 percentage represents the portfolio of loans overdue for 60 days or more as of the last day of the relevant period/year as a percentage
of the total gross carrying value of loans as of the last day of the relevant period/year derived from our Financial Statements.

We have adopted measures to address these challenges, including suspending disbursements in multiple Punjab
branches, increasing our touchpoints with borrowers, strengthening our monitoring mechanism and strengthening our
field collection workforce. With the support from the Microfinance Industry Network of India and local state
government, the situation relating to ‘Karz Mukti Abhiyan’ has since stabilized. However, we cannot assure you that
there will not be future events that adversely affect the regional markets which we serve and, consequently, adversely
affect our business, results of operations, financial condition and cash flows.

Changing laws, rules and regulations and legal uncertainties across the multiple jurisdictions we operate in may
adversely affect our business, financial condition and results of operations.

Our business, financial condition and results of operations could be adversely affected by changes in the laws, rules,
regulations or directions applicable to us and our business operations across India. The governmental and regulatory
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bodies may notify new regulations or policies, which may require us to obtain approvals and licenses from the
government and other regulatory bodies, or impose onerous requirements and conditions on our operations, in addition
to those which we are undertaking currently, or change the manner in which we conduct KYC or authenticate our
customers. Any such changes and the related uncertainties with respect to the implementation of new regulations may
have an adverse effect on our business, financial condition and results of operations. Any failure to comply with any
new regulations applicable to us may adversely affect our business, results of operations and prospects.

In addition, unfavourable changes in interpretations of existing rules and regulations, including foreign investment
laws governing our business, operations and investments in our Company by non-residents, could result in us being
deemed to be in contravention of such laws and/or may require us to apply for additional approvals. We may incur
increased costs relating to compliance with such new requirements, which may also require management time and
other resources, and any failure to comply may adversely affect our business, results of operations and prospects.
Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing law,
regulation or policy, including by reason of an absence, or a limited body, of administrative or judicial precedent,
maybe time-consuming as well as costly for us to resolve and may affect the viability of our current business or restrict
our ability to grow our business in the future. For instance, the Supreme Court of India has in a decision clarified the
components of basic wages which need to be considered by companies while making provident fund payments, which
resulted in an increase in the provident fund payments to be made by companies. Any such decisions in future or any
further changes in interpretation of laws may have an impact on our results of operations. Tax and other levies imposed
by the central and state governments in India that affect our tax liability include central and state taxes and other levies,
income tax, turnover tax, goods and service tax, stamp duty and other special taxes and surcharges that are introduced
on a temporary or permanent basis from time to time. The final determination of our tax liabilities involves the
interpretation of local tax laws related regulations in each jurisdiction as well as the significant use of estimates and
assumptions regarding the scope of future operations and results achieved and the and nature of income earned and
expenditures incurred. Moreover, the central and state tax scheme in India is extensive and subject to change from
time to time. Any future increases or amendments could affect the overall tax efficiency of companies operating in
India and could result in significant additional taxes becoming payable. If the tax costs associated with certain
transactions because of a particular tax risk materializing are greater than anticipated, it could affect the profitability
of such transactions.

Further, we are subject to various labor laws and regulations governing our relationships with our employees and
contractors, including in relation to minimum wages, working hours, overtime, working conditions, hiring and
terminating the contracts of employees and contractors, contract labor and work permits. Our full- time employees are
employed by us and are entitled to statutory employment benefits, such as a defined benefit gratuity plan. In addition
to our full-time employees, we use agencies for our outsourcing requirements and engage persons on a contractual
basis. A change of law that requires us to increase the benefits to the employees from the benefits currently provided
may create potentially liability for us. Such benefits could also include provisions which reduce the number of hours
an employee may work or increase the number of mandatory casual leaves, which can all affect the productivity of the
employees. A change of law that requires us to treat and extend benefits to our outsourced personnel, and personnel
retained on a contractual basis, similar to our full-time employees may create potential liability for us. Moreover, our
failure to comply with current and future health and safety and labor laws and regulations at all times, including
obtaining relevant statutory and regulatory approvals, could adversely affect our business, financial condition and
results of operations.

It may not be possible for you to enforce any judgment obtained outside India against us.

We are incorporated under the laws of India and a majority of our Directors and Key Management Personnel reside in
India. Almost all of our assets, and majority of the assets of our Directors, Key Management Personnel and Senior
Management, are also located in India. Where investors wish to enforce foreign judgments in India, they may face
difficulties in enforcing such judgments. India is not a party to any international treaty in relation to the recognition or
enforcement of foreign judgments. India exercises reciprocal recognition and enforcement of judgments in civil and
commercial matters with a limited number of jurisdictions. In order to be enforceable, a judgment obtained in a
jurisdiction which India recognises as a reciprocating territory must meet certain requirements of the Civil Procedure
Code, 1908 (“CPC”). Further, the CPC only permits enforcement of monetary decrees not being in the nature of any
amounts payable in respect of taxes or, other charges of a similar nature or in respect of a fine or other penalty and
does not provide for the enforcement of arbitration awards. Judgments or decrees from jurisdictions not recognised as
a reciprocating territory by India, cannot be enforced or executed in India. Even if a party were to obtain a judgment
in such a jurisdiction, it would be required to institute a fresh suit upon the judgment and would not be able to enforce
such judgment by proceedings in execution. Further, the party which has obtained such judgment must institute the
new proceedings within three years of obtaining the judgment. As a result, the investor may be unable to: (i) effect
service of process outside of India upon us and such other persons or entities; or (ii) enforce in courts outside of India
judgments obtained in such courts against us and such other persons or entities.

It cannot be assured that a court in India would award damages on the same basis as a foreign court if an action is
brought in India. Furthermore, it is unlikely that an Indian court would enforce foreign judgments if it viewed the
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amount of damages awarded as excessive or inconsistent with Indian practice. A party seeking to enforce a foreign
judgment in India is required to obtain prior approval from the RBI to repatriate any amount recovered pursuant to the
execution of such foreign judgment, and any such amount may be subject to income tax in accordance with applicable
laws. In addition, the regulatory regime of our various international territories may have similar restrictions on
enforcement of foreign judgments.

India’s existing credit information infrastructure may cause increased risks of loan defaults.

India’s existing credit information infrastructure may pose problems and difficulties in running a robust credit check
on our borrowers. We may also face difficulties in the due diligence process relating to our customers or to any security
or collateral we take in relation to our loans. We may not be able to run comprehensive searches relating to the security
and there are no assurances that any searches we undertake will be accurate or reliable. Hence, our overall credit
analysis could be less robust as compared to similar transactions in more developed economies, which might result in
an increase in our NPAs and we may have to increase our provisions correspondingly. Any of the foregoing may have
a material adverse on our business, results of operations, cash flows and financial condition.

Foreign investors are subject to foreign investment restrictions under Indian law that limit our ability to attract
foreign investors, which may adversely affect the trading price of our Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and
residents and issuances of shares to non-residents are freely permitted (subject to certain exceptions) if they comply
with the requirements specified by the RBI. If such issuances or transfers of shares are not in compliance with such
requirements or fall under any of the specified exceptions, then prior approval of the RBI will be required. We have
undertaken or recorded such transactions in the past based on a bona fide interpretation of the law. We cannot assure
you that our interpretation would be upheld by the Indian regulators. Any change in such interpretation could impact
the ability of our Company to attract foreign investors.

In addition, shareholders who seek to convert the Indian Rupee proceeds from a sale of shares in India into foreign
currency and repatriate that foreign currency from India will require a no-objection or tax clearance certificate from
the income tax authority. Additionally, the Government of India may impose foreign exchange restrictions in certain
emergency situations, including situations where there are sudden fluctuations in interest rates or exchange rates, where
the Government of India experiences extreme difficulty in stabilizing the balance of payments, or where there are
substantial disturbances in the financial and capital markets in India. These restrictions may require foreign investors
to obtain the Government of India’s approval before acquiring Indian securities or repatriating the interest or dividends
from those securities or the proceeds from the sale of those securities. We cannot assure you that any approval required
from the RBI or any other government agency can be obtained on any particular terms, or at all.

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, which has been
incorporated as the proviso to Rule 6(a) of the FEMA Rules, investments where the beneficial owner of the equity
shares is situated in or is a citizen of a country which shares a land border with India, can only be made through the
Government approval route, as prescribed in the Consolidated FDI Policy dated October 15, 2020 and the FEMA
Rules. Further, in the event of transfer of ownership of any existing or future foreign direct investment in an entity in
India, directly or indirectly, resulting in the beneficial ownership falling within the aforesaid restriction/purview, such
subsequent change in the beneficial ownership will also require approval of the Government of India. These investment
restrictions shall also apply to subscribers of offshore derivative instruments. We cannot assure investors that any
required approval from the RBI or any other governmental agency can be obtained on any particular terms or
conditions or at all.

Significant differences exist between Ind AS and other accounting principles, such as US GAAP and IFRS, which
may be material to investors’ assessments of our financial condition.

Our financial statements included in this Draft Letter of Offer have been compiled from the (i) unaudited financial
results of our Company as at and for the six months ended September 30, 2024 and 2023, which were prepared in
accordance with Ind AS 34, and (ii) the audited financial statements as at and for and the years ended March 31, 2024
and 2023, which were prepared in accordance with Ind AS. We have not attempted to quantify the impact of US GAAP
or IFRS on the financial data included in this Draft Letter of Offer, nor do we provide a reconciliation of our financial
statements to those of US GAAP or IFRS. US GAAP and IFRS differ in significant respects from Ind AS. Accordingly,
the degree to which our financial statements included in this Draft Letter of Offer will provide meaningful information
is entirely dependent on the reader’s level of familiarity with Indian accounting practices. Any reliance by persons not
familiar with Indian accounting practices on the financial disclosures presented in this Draft Letter of Offer should be
limited accordingly.

Rights of shareholders under Indian laws may differ to those under the laws of other jurisdictions.

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights including in
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relation to class actions, under Indian law may not be similar to the shareholders’ rights under the laws of other
countries or jurisdictions. Investors may have more difficulty in asserting their rights as a shareholder in an Indian
company, such as our Company, than as a shareholder of a corporation in another jurisdiction.

Our ability to raise foreign currency funds may be constrained by Indian law.

As an Indian NBFC, we are subject to exchange controls that regulate borrowing in foreign currencies. Such regulatory
restrictions 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.

Any downgrading of India’s sovereign debt rating by an international rating agency could have a negative impact
on our business, financial performance and results of operations

India’s sovereign debt rating could be downgraded due to several factors, including changes in tax or fiscal policy or
adecline in India’s foreign exchange reserves, all which are outside the control of our Company. Any adverse changes
to India’s credit ratings but international rating agencies may adversely affect our ratings, terms on which we are able
to raise additional finances or refinance any existing indebtedness. This may have an adverse impact on our business
and financial performance, shareholders equity and the price of our Equity Shares.

Risks Relating to our Rights Equity Shares and this Issue

52.
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Our funding requirements and proposed deployment of the Net Proceeds are based on management estimates and
have not been independently appraised and may be subject to change based on various factors, some of which are
beyond our control.

Our funding requirements and deployment of the Gross Proceeds are based on internal management estimates based
on current market conditions, and have not been appraised by any bank or financial institution or other independent
agency. Further, in the absence of such independent appraisal, our funding requirements may be subject to change
based on various factors which are beyond our control. The deployment of the Net Proceeds will be at the discretion
of our Board. However, the deployment of the Net Proceeds will be monitored by the Monitoring Agency.
Accordingly, prospective investors in the Issue will need to rely upon our management’s judgment with respect to the
use of the Net Proceeds. For details, see “Objects of the Issue” on page 62.

Applicants to this Issue are not allowed to withdraw their Applications after the Issue Closing Date.

In terms of the SEBI ICDR Regulations, Applicants in this Issue are not allowed to withdraw their Applications after
the Issue Closing Date. The Allotment in this Issue and the credit of such Rights Equity Shares to the Applicant’s
demat account with its depository participant shall be completed within such period as prescribed under the applicable
laws. There is no assurance, however, that material adverse changes in the international or national monetary, financial,
political or economic conditions or other events in the nature of force majeure, material adverse changes in our
business, results of operations or financial condition, or other events affecting the Applicant’s decision to invest in the
Rights Equity Shares, would not arise between the Issue Closing Date and the date of Allotment in this Issue.
Occurrence of any such events after the Issue Closing Date could also impact the market price of our Equity Shares.
The Applicants shall not have the right to withdraw their applications in the event of any such occurrence. We cannot
assure you that the market price of our Equity Shares will not decline below the Issue Price. To the extent the market
price for our Equity Shares declines below the Issue Price after the Issue Closing Date, the shareholder will be required
to purchase Rights Equity Shares at a price that will be higher than the actual market price for the Equity Shares at
that time. Should that occur, the shareholder will suffer an immediate unrealized loss as a result. We may complete
the Allotment even if such events may limit the Applicants’ ability to sell our Equity Shares after this Issue or cause
the trading price of our Equity Shares to decline.

Failure to exercise or sell the Rights Entitlements will cause the Rights Entitlements to lapse without compensation
and result in a dilution of shareholding.

Rights Entitlements that are not exercised prior to the end of the Issue Closing Date will expire and become null and
void, and Eligible Equity Shareholders will not receive any consideration for them. The proportionate ownership and
voting interest in our Company of Eligible Equity Shareholders who fail (or are not able) to exercise their Rights
Entitlements will be diluted. Even if you elect to sell your unexercised Rights Entitlements, the consideration you
receive for them may not be sufficient to fully compensate you for the dilution of your percentage ownership of the
equity share capital of our Company that may be caused as a result of the Issue. Renouncees may not be able to apply
in case of failure of completion of renunciation through off-market transfer in such a manner that the Rights
Entitlements are credited to the demat account of the Renouncees prior to the Issue Closing Date. Further in case, the
Rights Entitlements do not get credited in time, in case of On Market Renunciation, such Renouncee will not be able
to apply in this Issue with respect to such Rights Entitlements. For details, see “Terms of the Issue” on page 222.
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Our Company will not distribute the Draft Letter of Offer, the Letter of Offer, and other Issue related materials to
certain categories of overseas shareholders.

Pursuant to the requirements of the SEBI ICDR Regulations and other applicable laws, the Rights Entitlements will
be credited to the demat account of the Eligible Equity Shareholders who are Equity Shareholders as on the Record
Date, however, the Draft Letter of Offer, Letter of Offer and other Issue related materials (together, the “Issue
Materials”) will be sent/ dispatched only to such Eligible Equity Shareholders who have provided an Indian address
to our Company or who are located in jurisdictions where the offer and sales of the Rights Equity Shares is permitted
under the laws of such jurisdiction (together, the “Relevant Requirements”) and only such Eligible Equity
Shareholders are permitted to participate in the Issue. The Equity Shareholders who do not satisfy the Relevant
Requirements will not be eligible to participate in the Issue and accordingly, their shareholding as a percentage of the
paid-up capital of our Company post Issue will stand reduced to the extent of non-participation.

Further, in the case that Eligible Equity Shareholders who satisfy the Relevant Requirements and have also provided
their valid e-mail address, the Issue Materials will be sent only to their valid e-mail address and in the case that such
Eligible Equity Shareholders have not provided their e-mail address, then the Issue Materials will be dispatched, on a
reasonable effort basis, to the addresses provided by them.

The Issue Materials will not be distributed to overseas shareholders who do not meet the Relevant Requirements on
account of restrictions that apply to circulation of such material in certain overseas jurisdictions. However, the
Companies Act, 2013 requires companies to serve documents at any address which may be provided by the members
as well as through e-mail. Presently, there is lack of clarity under the Companies Act, 2013 and the rules thereunder
with respect to distribution of Issue Material in overseas jurisdictions where such distribution may be prohibited under
the applicable laws of such jurisdiction. While our Company has requested its shareholders to provide an address in
India and their email addresses for the purposes of distribution of the Issue Materials, our Company cannot assure that
the regulators or authorities would not adopt a different view with respect to compliance with the Companies Act,
2013 and may subject our Company to fines or penalties.

Overseas shareholders may not be able to participate in our future rights offerings or certain other equity issues.

If we offer or cause to be offered to holders of the Equity Shares rights to subscribe for additional Equity Shares or
any right of any other nature, we will have discretion as to the procedure to be followed in making such rights available
to overseas holders of the Equity Shares or in disposing of such rights for the benefit of such holders. For instance, we
may not offer such rights to the holders of Equity Shares who have a registered address in the United States unless: (i)
a registration statement is in effect, if a registration statement under the U.S. Securities Act is required in order for the
Company to offer such rights to holders and sell the securities represented by such rights; or (ii) the offering and sale
of such rights or the underlying securities to such holders are exempt from registration under the provisions of the U.S.
Securities Act. Our Company has no obligation to prepare or file any registration statement. Accordingly, shareholders
who have a registered address in the United States may be unable to participate in future rights offerings and may
experience a dilution in their holdings as a result.

Investors will be subject to market risks until our Equity Shares credited to the investor’s demat account are listed
and permitted to trade.

Investors can start trading the Rights Equity Shares Allotted to them only after they have been credited to an investor’s
demat account, are listed and permitted to trade. Since our Equity Shares are currently traded on the Stock Exchanges,
investors will be subject to market risk from the date they pay for the Rights Equity Shares to the date when trading
approval is granted for the same. Further, there can be no assurance that the Rights Equity Shares allocated to an
investor will be credited to the investor’s demat account or that trading in such Equity Shares will commence in a
timely manner.

Fluctuations in the exchange rate between the Indian Rupee and foreign currencies may have an adverse effect on
the value of the Equity Shares.

Any adverse movement in currency exchange rates during the time that it takes to undertake such conversion may
reduce the net dividend to foreign investors. In addition, any adverse movement in currency exchange rates during a
delay in repatriating outside India the proceeds from a sale of Equity Shares, for example, because of a delay in
regulatory approvals that may be required for the sale of Equity Shares may reduce the proceeds received by Equity
Shareholders. For example, the exchange rate between the Rupee and the U.S. dollar has fluctuated in recent years and
may continue to fluctuate substantially in the future, which may have an adverse effect on the returns on our Equity
Shares, independent of our operating results.

Certain of our existing shareholders or future shareholders together may be able to exert substantial voting control
over us, which may limit your ability to influence corporate matters.
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As of September 30, 2024, our promoters beneficially owned an aggregate of 5,83,00,944 Equity Shares of face value
of %10 each, representing 57.71% of our outstanding Equity Shares. While the shareholding of our Company is
diversified, some existing or future shareholders together may limit your ability to influence corporate matters that
require shareholder approval. These existing or future shareholders may be able to exercise considerable influence
over any matters requiring shareholder approval, including the election of directors, approval of lending and
investment policies and the approval of corporate transactions, such as a merger or other sale of our Company or its
assets or further fund-raising transactions. In addition, our dispersed shareholdings may cause matters requiring
shareholder approval to be delayed or not occur at all, which could adversely affect our business. Moreover, these
shareholders are not obligated to share any business opportunities with us.

From the Call Record Date for each Call prior to the final Call, the trading of the Rights Equity Shares would be
suspended for a period under applicable law. Further, the Rights Equity Shares will not be traded with effect from
the Call Record Date for the final call fixed for the determination of the Investors liable to pay Call Monies, with
terms and conditions such as the number of Calls and the timing and quantum of each Call as may be decided by
our Board or Rights Issue Committee from time to time. The holders of the Rights Equity Shares will not be able to
trade in these securities till they are credited to the holders’ account as fully paid-up. Further, until the subsistence
of Rights Equity Shares issued by way of this Issue, we may not be able to undertake certain forms of equity capital
raising.

The Issue Price is X [®] per Rights Equity Share. Investors will have to pay X[e] per Rights Equity Share, which
constitutes [®] % of the Issue Price on Application and the balance amount (after payment of Application Money) X[e]
per Rights Equity Share, which constitutes [#]% of the Issue Price, in not one or more subsequent Call(s), with terms
and conditions such as the number of Calls and the timing and quantum of each Call as may be decided by our Board
or Rights Issue Committee from time to time, to be completed on or prior to [e®]. While our Company intends to
complete the Calls on or prior to [®], our Board or Rights Issue Committee, may at its sole discretion extend such
timeline post [e], pursuant to market and other applicable considerations.

The Rights Equity Shares offered under this Issue will be listed under a separate ISIN. An active market for trading
may not develop for the Rights Equity Shares. This may affect the liquidity of the Rights Equity Shares and restrict
your ability to sell them. If our Company does not receive the Call Money as per the timelines stipulated in the Call
notice, unless extended by our Board or Rights Issue Committee, the defaulting Rights Equity Shareholders will be
liable to pay interest as may be fixed by our Board or Rights Issue Committee unless waived or our Company may
forfeit the Application Money and any Call Money received for previous Calls made, in accordance with the
Companies Act, 2013 and our Articles of Association. For details, see “Terms of the Issue” on page 222.

Rights Equity Shareholders are only entitled to dividend in proportion to the amount paid up and the voting rights
(exercisable on a poll) by investors shall also be proportional to such investor's share of the paid-up equity capital of
our Company. If certain investors do not pay the full amount, we may not be able to raise the amount proposed under
this Issue. The ISIN representing partly paid-up Rights Equity Shares will be terminated after the Call Record Date
for the final Call. On payment of the final Call in respect of the partly paid-up Rights Equity Shares, such partly paid-
up Rights Equity Shares would be converted into fully paid-up Rights Equity Shares and shall be listed and identified
under the existing ISIN for our fully paid-up Equity Shares. Our Company would fix a Call Record Date for the
purpose of determining the list of allottees to whom the notice for the final Call would be sent. From the Call Record
Date for each Call prior to the final Call, the trading of the Rights Equity Shares would be suspended for a period
under the applicable law. Further, with effect from the Call Record Date, trading in the partly paid-up Rights Equity
Shares for which final Call have been made, would be suspended prior to the Call Record Date, for such period as may
be applicable under the rules and regulations.

Furthermore, the holders of the partly paid-up Rights Equity Shares will not be able to trade in these shares until they
are credited to the holders’ account as fully paid-up Rights Equity Shares. Further, there is limited history of trading
partly paid-up shares in India and therefore, there could be less liquidity in the trading of partly paid-up shares, which
may cause the price of the Equity Shares to fall and may limit ability of Investors to sell the Equity Shares. There may
also be a risk of the Rights Equity Shares not forming part of the index. Further, until the subsistence of Rights Equity
Shares, we cannot undertake further rights issues, further public offers or bonus issues, since in terms of Regulations
62 and 104 of the SEBI ICDR Regulations, an issuer making a rights issue or further public offer is required to ensure
that all its existing partly paid-up equity shares have either been fully paid-up or have been forfeited. Additionally, a
bonus issue will not be permitted under law till the subsistence of partly paid-up equity shares in terms of Regulation
293 of the SEBI ICDR Regulations.

Non-receipt of complete Call Money(ies) may have an impact of a consequential shortfall in Net Proceeds and shall
also result in forfeiture of the Rights Equity Shares allotted to such Eligible Equity Shareholders who fail to pay
Call Money(ies).

The Calls shall be deemed to have been made at the time when the resolution authorizing such calls is passed at the
meeting of our Board/ Rights Issue Committee. The Calls may be revoked or postponed at the discretion of our Board/
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Rights Issue Committee, from time to time. Pursuant to the provisions of the Articles of Association, investors will be
given at least 14 days’ notice in writing for the payment of the Calls. Our Board/ Rights Issue Committee may, from
time to time at its discretion, extend the time fixed for the payments of the Calls. Our Company, at its sole discretion,
may send reminders for the calls as it deems fit, and if it does not receive the Call Money(ies) as per the timelines
stipulated, it would forfeit the Application Money. Non-receipt of complete Call Money(ies) and a consequential
forfeiture of the Application Money may lead to a shortfall in the Net Proceeds, which may have to be met out of
internal accruals and may impact our business, operating expenditure and growth opportunities. For details, see
“Objects of the Issue” on page 62.

The non-receipt of the Call Monies within the timelines stipulated would also result in forfeiture of the Rights Equity
Shares of such Eligible Equity Shareholders in accordance with the Companies Act, 2013 and Articles of Association.

Any future issuance of Equity Shares by our Company may dilute your shareholding and adversely affect the
trading price of our Equity Shares.

Any future issuance of Equity Shares may dilute your shareholding in our Company. Any future equity issuances by
us may adversely affect the trading price of our Equity Shares, which may lead to other adverse consequences including
difficulty in raising capital through offering of our Equity Shares or incurring additional debt. In addition, any
perception by investors that such issuances or sales might occur may also affect the market price of our Equity Shares.
We cannot assure you that we will not issue Equity Shares, convertible securities or securities linked to Equity Shares
or that our Shareholders will not dispose of, pledge or encumber their Equity Shares in the future.

The Rights Equity Shares may experience price and volume fluctuations.

The market price of the Rights Equity Shares can be volatile as a result of several factors beyond our control, including
volatility in the Indian and global securities markets, our results of operations, the performance of our competitors,
developments in the Indian finance and lending sector, changing perceptions in the market about investments in this
sector in India, investor perceptions of our future performance, adverse media reports about us or our sector, changes
in the estimates of our performance or recommendations by financial analysts, significant developments in India’s
economic liberalization and deregulation policies, and significant developments in India’s fiscal regulations. In
addition, the stock exchanges may experience significant price and volume fluctuations, which may have a material
adverse effect on the market price of the Rights Equity Shares.

General or industry specific market conditions or stock performance or domestic or international macroeconomic and
geopolitical factors unrelated to our performance also affect the price of the Rights Equity Shares. For these reasons,
investors should not rely on recent trends to predict future share prices, results of operations or cash flow and financial
condition.

Rights of shareholders under Indian law may differ or may be more limited than under the laws of other
jurisdictions.

The Companies Act and rules made thereunder, the rules and regulations issued by SEBI and other regulatory
authorities, the Memorandum of Association, and the Articles of Association govern the corporate affairs of our
Company. Indian legal principles relating to these matters and the validity of corporate procedures, directors’ fiduciary
duties and liabilities, and shareholders’ rights may differ from those that would apply to a company in another
jurisdiction. In accordance with the provisions of the Companies Act, the voting rights of an equity shareholder in a
company shall be in proportion to the share of a person in the paid-up equity share capital of that company. Further,
Section 106(1) of the Companies Act read with the Articles of Association specifically provides that no member shall
exercise any voting right in respect of any shares registered in his name on which any calls or other sums presently
payable by him have not been paid.

No market for the Rights Entitlements may develop and the price of the Rights Entitlements may be volatile.

No assurance can be given that an active trading market for the Rights Entitlements will develop on the Stock
Exchanges during the Renunciation Period or that there will be sufficient liquidity in Rights Entitlements trading
during this period. The trading price of the Rights Entitlements will not only depend on supply and demand for the
Rights Entitlements, which may be affected by factors unrelated to the trading in the Equity Shares, but also on the
quoted price of the Equity Shares, amongst others. Factors affecting the volatility of the price of the Equity Shares, as
described herein, may magnify the volatility of the trading price of the Rights Entitlements, and a decline in the price
of the Equity Shares will have an adverse impact on the trading price of the Rights Entitlements. Since the trading of
the Rights Equity Shares will be on a separate segment compared to the Equity Shares on the floor of the Stock
Exchanges, the trading of Rights Equity Shares may not track the trading of Equity Shares.

Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law and
thereby suffer future dilution of their ownership position.
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Under the Companies Act, a company having share capital and incorporated in India must offer its equity shareholders
pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their existing
ownership percentages prior to issuance of any new equity shares, unless the pre-emptive rights have been waived by
the adoption of a special resolution of the Company.

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights without
our filing an offering document or registration statement with the applicable authority in such jurisdiction, you will be
unable to exercise such pre-emptive rights, unless we make such a filing. If we elect not to file a registration statement,
the new securities may be issued to a custodian, who may sell the securities for your benefit. The value such custodian
receives on the sale of any such securities and the related transaction costs cannot be predicted. To the extent that you
are unable to exercise pre-emptive rights granted in respect of our Equity Shares, your proportional interests in our
Company would be diluted.

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

Under the current Indian tax laws and regulations, capital gains arising from the sale of equity shares in an Indian
company are generally taxable in India. Additionally, a securities transaction tax (“STT”) is levied both at the time of
transfer and acquisition of the equity shares (unless exempted under a prescribed notification), and the STT is collected
by an Indian stock exchange on which equity shares are sold. Any gains realized on the sale of equity shares held for
more than 12 months are subject to long term capital gains tax in India. Such long-term capital gains exceeding
%100,000 arising from the sale of listed equity shares on the stock exchange are subject to tax at the rate of 12.5%
(plus applicable surcharge and cess). This beneficial provision is, inter alia, subject to payment of STT. Further, any
capital gains realised on the sale of listed equity shares of an Indian company, held for more than 12 months, which
are sold using any platform other than a recognized stock exchange and on which no STT has been paid, will be subject
to long-term capital gains tax in India at the rate of 12.5% (plus applicable surcharge and cess), without indexation
benefits.

Further, any capital gains realized on the sale of listed equity shares held for a period of 12 months or less immediately
preceding the date of transfer will be subject to short term capital gains tax in India at the rate of 20% (plus applicable
surcharge and cess), subject to STT being paid at the time of sale of such shares. Otherwise, such gains will be taxed
at the applicable rates.

Capital gains arising from the sale of the Rights Equity Shares will not be chargeable to tax in India in cases where
relief from such taxation in India is provided under a treaty between India and the country of which the seller is resident
and the seller is entitled to avail benefits thereunder, subject to certain conditions.

Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result, residents of other
countries may be liable for tax in India as well as in their own jurisdiction on a gain upon the sale of the Rights Equity
Shares.

Investors are advised to consult their own tax advisors and to carefully consider the potential tax consequences of
owning, investing or trading in the Rights Equity Shares.

Restrictions on daily movements in the trading price of our Equity Shares may adversely affect a shareholder’s
ability to sell Equity Shares or the price at which Equity Shares can be sold at a particular point in time.

Stock exchanges may impose restrictions on the movements in trading price of our Equity Shares. Stock exchanges
are not required to inform us of such restrictions and they may change without our knowledge. In the event such
restrictions are imposed, there can be no assurance regarding the ability of shareholders to sell Equity Shares or the
price at which shareholders may be able to sell their Equity Shares.

U.S. regulation of investment activities may negatively affect the ability of banking entities to purchase our Equity
Shares.

The Volcker Rule, generally prohibits certain banking entities from acquiring or retaining an ownership interest in,
sponsoring or having certain relationships with covered funds, subject to certain exceptions, exclusions and
exemptions. As we are relying on an analysis that our Company does not come within the definition of an “investment
company” under the U.S. Investment Company Act because of the exception provided under section 3(c)(7)
thereunder, our Company may be considered a “covered fund” for purposes of the Volcker Rule. The following would
be considered a “banking entity” subject to the Volcker Rule: (i) any U.S. insured depository institution, (ii) any
company that controls an U.S. insured depository institution, (iii) any non-U.S. company that is treated as a bank
holding company for purposes of Section 8 of the International Banking Act of 1978 (i.e., a non-U.S. company that
maintains a branch, agency or commercial lending office in the U.S.) and (iv) any affiliate or subsidiary of any of the
foregoing under the U.S. Bank Holding Company Act, other than a covered fund that is not itself a banking entity
under clauses (i), (ii) or (iii).
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There may be limitations on the ability of banking entities to purchase or retain our Equity Shares in the absence of an
applicable Volcker Rule exemption. Consequently, depending on market conditions and the banking entity status of
potential purchasers of our Equity Shares from time to time, the VVolcker Rule restrictions could negatively affect the
liquidity and market value of our Equity Shares.

Each investor must make its own determination as to whether it is a banking entity subject to the Volcker Rule and, if
applicable, the potential impact of the Volcker Rule on its ability to purchase or retain our Equity Shares. Investors
are responsible for analyzing their own regulatory position and none of our Company, the Managers or any other
person connected with the Issue makes any representation to any prospective investor or holder of our Equity Shares
regarding the treatment of our Company under the Volcker Rule, or to such investor’s investment in our Company at
any time in the future.
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SECTION IlI: INTRODUCTION

THE ISSUE

The Issue has been authorized by way of resolution passed by our Board on December 4, 2024, pursuant to Section 62(1)(a)
and other applicable provisions of the Companies Act, 2013. The terms and conditions of the Issue including the Rights
Entitlement, Issue Price, Record Date, timing of the Issue and other related matters, have been approved by a resolution passed
by our Rights Issue Committee at its meeting held on [e].

The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified in its entirety by,
more detailed information in the section entitled “Terms of the Issue” beginning on page 222.

Rights Equity Shares being
offered by our Company

Up to [e]" Rights Equity Shares of face value of 210 each

Rights Entitlement for the|[e] ([e]) Rights Equity Share for every [e] ([®]) Equity Shares of face value of 210 each held on the
Rights Equity Shares Record Date

Record Date [o]

Face Value per Equity Share |10 each

Issue Price

[ o] per Rights Equity Share of face value of 10 each (including a premium of X[e] per Rights Equity
Share)

On Application, Investors will have to pay Z[e] ([®]% of the Issue Price) per Rights Equity Share. The
balance amount (after payment of the Application Money), X[®] ([®]% of the Issue Price) per Rights
Equity Share, will be payable by the Rights Equity Shareholders in one or more subsequent Call(s), with
terms and conditions such as the number of Calls and the timing and quantum of each Call as may be
decided by our Board from time to time to be completed on or prior to [@]. For further details on
Payment Schedule, see “Terms of the Issue — Payment Terms” on page 243.

Dividend

Such dividend, as may be recommended by our Board and declared by our Shareholders, in accordance
with applicable law

Issue Size

Up to  800.00 crore”

Equity Shares issued,
subscribed, paid-up and
outstanding prior to the Issue

10,10,23,885 Equity Shares of face value of 10 each. For details, see “Capital Structure” beginning on
page 59

Equity Shares outstanding after
the Issue

[e] Equity Shares of face value of 310 each

Security Codes for the Equity
Shares

ISIN for Equity Shares: INE139R01012
BSE: 543652

NSE: FUSION

ISIN for Rights Entitlements**

(o]

Terms of the Issue

For further information, see “Terms of the Issue” beginning on page 222

Use of Issue Proceeds

For further information, see “Objects of the Issue” beginning on page 62

A To be finalised upon determination of the Issue Price

Assuming full subscription in the Issue, Allotment and receipt of all Call Monies with respect to the Rights Equity Shares. Subject to finalisation of Basis

of Allotment. Our Company, in consultation with the Lead Manager, may consider a Preferential Issue of Equity Shares, aggregating up to ¥ 160.00
crore, subject to the necessary approval from our Shareholders in accordance with applicable laws, prior to filing of the Letter of Offer. The Preferential
Issue, if undertaken, will be at a price as per the SEBI ICDR Regulations. If the Preferential Issue is completed, the amount raised pursuant to such
Preferential Issue will be reduced from the Issue size. The Preferential Issue, if undertaken, (i) will not exceed 20% of the Issue size, and (ii) will be
utilized for augmenting our capital base as disclosed in the section titled, “Objects of the Issue .

wx

Our Company would obtain a separate ISIN for the Rights Equity Shares for each Call, as may be required under applicable law.

For details in relation to fractional entitlements, see “Terms of the Issue — Basis for this Issue” and “Terms of this Issue —
Fractional Entitlements” on page 238.
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Terms of Payment

Due Date Face Value ®)* | Premium }R)* Total )"
On Application [o] [e] [e]®
One or more subsequent Call(s), with terms and conditions such as the number of [e] [e] [0]@

Calls and the timing and quantum of each Call as may be decided by our Board/
Rights Issue Committee from time to time, to be completed on or prior to [e]

Total ) 10.00 [e] [e]

" To be finalised upon determination of the Issue Price

(1)  Constitutes [®]% of the Issue Price.

(2)  Constitutes [®]% of the Issue Price.

*  For further details on Payment Schedule, see “Terms of the Issue — Payment Terms” on page 243.
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GENERAL INFORMATION

Our Company was originally incorporated as ‘Ambience Fincap Private Limited’ on September 5, 1994 at New Delhi, India as
a private limited company under the Companies Act, 1956, and was granted a certificate of incorporation by Registrar of
Companies, Delhi and Haryana at New Delhi (“RoC”). On January 9, 2003, the RBI granted a certificate of registration bearing
registration no. B-14.02857 to our Company, for the registration of our Company as a non-deposit accepting non-banking
financial company under Section 451A of the Reserve Bank of India Act, 1934. Subsequently, the name of our Company was
changed to ‘Fusion Micro Finance Private Limited’ and a fresh certificate of incorporation, dated April 19, 2010 was issued by
the RoC to describe the business of the Company, post which the RBI granted a certificate of registration dated May 19, 2010
reflecting the change of name. Our Company was granted an ‘NBFC — Microfinance Institution’ status by the RBI with effect
from January 28, 2014 and a modified certificate of registration bearing registration no. B-14.02857 was issued by the RBI to
this effect. The name of our Company was further changed to Fusion Micro Finance Limited upon conversion to a public limited
company and a fresh certificate of incorporation was issued by the RoC on July 20, 2021, post which a fresh certificate of
registration as an NBFC (not accepting public deposits) dated October 1, 2021, was issued by the RBI reflecting the change in
name of our Company. Thereafter, in order to provide diverse range of financial products to our clients, the name of our
Company was changed to our present name, Fusion Finance Limited and a fresh certificate of incorporation was issued by the
RoC on July 9, 2024, post which a fresh certificate of registration as an NBFC (not accepting public deposits) dated August 30,
2024, was issued by the RBI reflecting the change in name of our Company.

Changes in the registered office

Except as disclosed below, there has been no change in the registered office of our Company since the date of its incorporation.

Date of change Details of change in the address of the Registered Office Reason for change in the
address
September 5, 1994 The registered office of our Company was shifted from 81, Delhi |Business and commercial reasons

Administrative Flats, Near NIMRI Colony, Ashok Vihar — IV, Delhi — 110052
to 705 A/4C, Ward No. 3, Mehrauli, New Delhi, 110030.

August 16, 1999 The registered office of our Company was shifted from 705 A/AC, Ward No. | Business and commercial reasons
3, Mehrauli, New Delhi, 110030 to Sri Venkatesh Bhavan, 212 A, Shahpurjat,
New Delhi, 110049.

December 29, 2000 The registered office of our Company was shifted from 212 A, Shahpurjat, | Business and commercial reasons
New Delhi, 110049 to A-1/22, Safdarjung Enclave, New Delhi 110029.

November 25, 2009 The registered office of our Company was shifted from A-1/22, Safdarjung | Business and commercial reasons
Enclave, New Delhi 110029 to A247/2, Ashok Vihar, Phase | New Delhi,
110052.

June 22, 2010 The registered office of our Company was shifted from A247/2, Ashok Vihar, | Due to shortage of space
Phase | New Delhi, 110052 to 303-304, 3" floor, Building No. 2, Community
Centre, Naraina Phase |, New Delhi, 110028 .

April 29, 2013 The registered office of our Company was shifted from 303-304, 3" floor, | Due to shortage of space
Building No. 2, Community Centre, Naraina Phase |, New Delhi, 110028 to
C-3, Community Centre, Naraina Vihar, New Delhi, 110028.

January 2, 2017 The registered office of our Company was shifted from C-3, Community | Business and commercial reasons
Centre, Naraina Vihar, New Delhi, 110028 to H-1, C Block, Community
Centre, Naraina Vihar, New Delhi, 110028.

Registered Office

H-1, C Block, Community Centre, Naraina Vihar, New Delhi, 110028, India
Corporate Office

Plot no. 86, Institutional Sector 32, Gurugram, Haryana 122001, India
Corporate Identity Number: L65100DL1994PLC061287

Registration Number: 061287

54



Address of the RoC
Our Company is registered with the RoC, which is situated at the following address:
Registrar of Companies, Delhi and Haryana

4™ Floor, IFCI Tower
61, Nehru Place

New Delhi 110 019
India

Company Secretary and Chief Compliance Officer
Deepak Madaan is the Company Secretary and Chief Compliance Officer of our Company. His details are as follows:

Deepak Madaan

Plot no. 86

Institutional Sector 32, Gurugram
Haryana 122001, India.

Tel: +91-124-6910500

E-mail: investor.relations@fusionfin.com

Lead Manager to the Issue

IIFL Capital Services Limited (Formerly known as I1FL Securities Limited)
24th Floor, One Lodha Place

Senapati Bapat Marg

Lower Parel (West), Mumbai 400 013
Maharashtra, India

Tel: +91 22 4646 4728

E-mail: fusion.rights@iiflcap.com

Investor Grievance ID: ig.ib@iiflcap.com
Website: www.iiflcap.com

Contact Person: Nishita Mody / Dhruv Bhagwat
SEBI Registration No.: INM000010940

Legal Counsel to our Company as to Indian Law

Cyril Amarchand Mangaldas
Level 1 & 2, Max Towers
C-001/A Sector 16 B

Noida 201 301

Uttar Pradesh, India

Tel: +91 120 669 9000

Statutory Auditors of our Company

M/s Deloitte Haskins & Sells

7th Floor, Tower B

Building No. 10, DLF Cyber City
Gurugram, 122002

Haryana, India

Tel: +91 124 679 2000

E-mail: jagarwal@deloitte.com

Firm Registration Number: 015125N
Peer Review Certificate Number: 017816

Registrar to the Issue

Link Intime India Private Limited

C-101, 1% Floor, 247 Park

Lal Bahadur Shastri Marg, Vikhroli West
Mumbai 400 083

Mabharashtra, India

Tel: +91 81081 14949

E-mail: fusionfinance.rights@linkintime.co.in
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Investor grievance ID: fusionfinance.rights@linkintime.co.in
Contact person: Shanti Gopalkrishnan

Website: www.linkintime.co.in

SEBI Registration No.: INR0O00004058

Investors may contact the Registrar to the Issue or our Company Secretary and Chief Compliance Officer for any pre-lIssue or
post-Issue related matters. All grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with a
copy to the SCSB giving full details such as name, address of the Applicant, contact number(s), e-mail address of the sole/ first
holder, folio number or demat account, number of Rights Equity Shares applied for, amount blocked, ASBA Account number
and the Designated Branch of the SCSB where the Application Forms, or the plain paper application, as the case may be, was
submitted by the Investors along with a photocopy of the acknowledgement slip. For details on the ASBA process, see “Terms
of the Issue” beginning on page 222.

Experts

Our Company has received written consent from the Statutory Auditors, namely M/s Deloitte Haskins & Sells, through their
letter dated December 5, 2024, to include their name as required under Section 26(5) of the Companies Act, 2013 in this Draft
Letter of Offer and as an “expert” as defined under Section 2(38) of the Companies Act, 2013 in respect of and inclusion of (i)
the Audited Financial Statements FY 24 and audit report dated May 6, 2024 thereon, (ii) Statement of Unaudited Financial
Results HY 25 containing Qualified Review Report and their qualified review report dated November 15, 2024 issued thereon,
and (iii) the statement of special tax benefits available to our Company and its shareholders dated December 5, 2024, and such
consent has not been withdrawn as of the date of this Draft Letter of Offer. The term “expert” and “consent” does not represent
an “expert” or “consent” within the meaning under the U.S. Securities Act.

Our Company has received written consent dated December 5, 2024, from MGA & Associates, Chartered Accountants, holding
a valid peer review certificate from ICAI, to include their name in this Draft Letter of Offer, as required under Section 26(5) of
the Companies Act, 2013, and as an “expert” as defined under Section 2(38) of the Companies Act, 2013 in respect of the
certificates issued by them in their capacity as an Independent Chartered Accountant to our Company and such consent has not
been withdrawn as of the date of this Draft Letter of Offer.

Banker(s) to the Issue
[e]
Self-Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the website of SEBI
at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and updated from time to time. For a list
of branches of the SCSBs named by the respective SCSBs to receive the ASBA Forms from the Designated Intermediaries,
please refer to the above-mentioned link.

Issue Schedule

Last Date for credit of Rights Entitlements
Issue Opening Date
Last date for On Market Renunciation of Rights Entitlements #
Issue Closing Date*
Finalization of Basis of Allotment (on or about)
Date of Allotment (on or about)
Date of credit of Rights Equity Shares (on or about)
Date of listing (on or about)
#  Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is completed in such a manner that the Righ
Entitlements are credited to the demat account of the Renouncees on or prior to the Issue Closing Date.
*  Qur Board or the Rights Issue Committee will have the right to extend the Issue Period as it may determine from time to time but not exceeding 30 days
from the Issue Opening Date (inclusive of the Issue Opening Date). Further, no withdrawal of Application shall be permitted by any Applicant after the
Issue Closing Date.

‘ol pul ol sl sl el ol
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The above schedule is indicative and does not constitute any obligation on our Company or the Lead Manager.

Please note that if Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date, have not provided
the details of their demat accounts to our Company or to the Registrar, they are required to provide their valid and correct demat
account details to our Company or the Registrar not later than two clear Working Days prior to the Issue Closing Date, i.e., [e],
2024, to enable the credit of the Rights Entitlements by way of transfer from the demat suspense escrow account to their
respective demat accounts, at least one day before the Issue Closing Date, i.e., [®], 2024. Such Eligible Equity Shareholders
holding shares in physical form can update the details of their respective demat accounts on the website of the Registrar (i.e.
https://liiplweb.linkintime.co.in/KY C-downloads.html). Such Eligible Equity Shareholders can make an Application only after
the Rights Entitlements is credited to their respective demat accounts.
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Investors are advised to ensure that the Application Forms duly complete in all respect and duly signed as per signature recorded
with the Company or the Registrar are submitted on or before the Issue Closing Date. Our Company, the Lead Manager or the
Registrar will not be liable for any loss on account of non-submission of Application Forms on or before the Issue Closing
Date. Further, it is also encouraged that the applications are submitted well in advance before Issue Closing Date. For details
on submitting Application Forms, see “Terms of the Issue — Process of making an Application in the Issue” on page 223.

The details of the Rights Entitlements with respect to each Eligible Equity Shareholders can be accessed by such respective
Eligible Equity Shareholders on the website of the Registrar at www.linkintime.co.in after keying in their respective details
along with other security control measures implemented thereat. For further details, see “Terms of the Issue — Credit of Rights
Entitlements in demat accounts of Eligible Equity Shareholders” on page 234.

Please note that if no valid Application is made by the Eligible Equity Shareholders of Rights Entitlements on or before the
Issue Closing Date, such Rights Entitlements shall lapse and shall be extinguished after the Issue Closing Date. No Rights
Equity Shares for such lapsed Rights Entitlements will be credited, even if such Rights Entitlements were purchased from
market and the purchaser will lose the premium paid to acquire the Rights Entitlements. Persons who are credited the Rights
Entitlements are required to make an Application to apply for Rights Equity Shares offered under the Issue for subscribing to
the Rights Equity Shares offered under the Issue.

Inter se allocation of responsibilities

Since IIFL is the only Lead Manager that has been appointed for the purpose of the Issue, IIFL shall be responsible for all the
activities in relation to the Issue. Accordingly, there is no requirement of an inter-se allocation of responsibilities.

Credit Rating

As the Issue is of Equity Shares, there is no credit rating required for the Issue.
Debenture Trustee

As the Issue is of Equity Shares, the appointment of a debenture trustee is not required.
Monitoring Agency

Our Company will appoint a monitoring agency, in accordance with Regulation 82 of the SEBI ICDR Regulations, prior to
filing of the Letter of Offer with the Stock Exchanges.

Appraising Entity

None of the purposes for which the Net Proceeds are proposed to be utilized have been financially appraised by any banks or
financial institution or any other independent agency.

Minimum Subscription
The object of the Issue involves augmenting the capital base of our Company.
Our Promoters and Promoter Group have confirmed that, they may:

(M subscribe to the full extent of their respective Rights Entitlements in the Issue or may renounce a portion of their
respective Rights Entitlements in favour of the Promoters or other member(s) of the Promoter Group or in favour of
existing shareholders of the Company, or third-party investors; and

(i) subscribe to additional Rights Equity Shares including subscribing to any unsubscribed portion in the Issue, if any, or
subscription pursuant to Rights Entitlement acquired through renunciation, either individually or jointly and/ or
severally with the Promoter(s) or any other members of the Promoter Group, subject to compliance with the Companies
Act, the SEBI ICDR Regulations, SEBI Takeover Regulations and other applicable laws/ regulations.

Provided that if any of the Promoters or members of the Promoter Group renounce any of their respective Rights Entitlements
in favour of any third party investor (not being a Promoter or a member of the Promoter Group), whether or not an existing
member of the Company, then (i) such renouncing Promoter or member of the Promoter Group shall not apply for subscription
to additional Rights Entitlement, subject to applicable laws/ regulations; and (ii) in the event that minimum subscription of 90%
is not met, all Application Money received shall be refunded to the Applicants forthwith, but not later than four days from the
closure of the Issue, in compliance with Regulation 86 (2) of the SEBI ICDR Regulations. Further, if the Promoters and
members of the Promoter Group subscribe fully to their portion of Rights Entitlements and do not renounce their Rights
Entitlements (except to the extent of renunciation within Promoter and Promoter Group), the minimum subscription of
90% will not be applicable to the Issue.
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The acquisition of Rights Equity Shares by our Promoters and other members of our Promoter Group in this Issue will be
eligible for exemption from open offer requirements, and it will be subject to requirements of Regulation 10(4)(a) and 10(4)(b)
of the SEBI Takeover Regulations. Further, the Issue shall not result in a change of control of the management of our Company
in accordance with provisions of the SEBI Takeover Regulations. Our Company is in compliance with Regulation 38 of the
SEBI Listing Regulations and will continue to comply with the minimum public shareholding requirements under applicable
law, pursuant to this Issue.

Underwriting
This Issue is not underwritten.
Filing

This Draft Letter of Offer has been filed with SEBI for its observations electronically through the SEBI intermediary portal at
https://siportal.sebi.gov.in in terms of the SEBI master circular bearing number SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated
November 11, 2024, and with the Stock Exchanges. After SEBI gives its observations, the Letter of Offer will be filed with
SEBI and the Stock Exchanges simultaneously with the filing of the Letter of Offer with the Designated Stock Exchange as per
the provisions of the SEBI ICDR Regulations.
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CAPITAL STRUCTURE

The equity share capital of our Company as at the date of this Draft Letter of Offer and the details of the Rights Equity Shares
proposed to be issued in the Issue, and the issued, subscribed and paid-up share capital after the Issue is as set forth below:

(In %, except share data)

Particulars Aggregate Value at Aggregate Value at
Face Value Issue Price*

A | AUTHORISED SHARE CAPITAL

20,00,00,000 Equity Shares of face value of ¥ 10 each 2,00,00,00,000 NA
B |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE

THE ISSUE

10,10,23,885 Equity Shares of face value of ¥ 10 each 1,01,02,38,850 NA
C |PRESENT ISSUE IN TERMS OF THIS DRAFT LETTER OF

OFFER

Up to [e]* partly paid-up Rights Equity Shares of face value of X 10 each Upto[e]* Up to [e]

#(1)

D |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER

THE ISSUE®W®)

Issued Equity Share capital

[e]*fully paid-up Equity Shares of face value of X 10 each [e]* [o]

Subscribed and paid-up share capital

10,10,23,885 fully paid-up Equity Shares of face value of ¥ 10 each 1,01,02,38,850 -

[e]* partly paid-up Equity Shares of face value of ¥ 10 each® [e]*® [o]
SECURITIES PREMIUM ACCOUNT® (in Z crore)
Before the Issue 1,652.15
After all the Calls are made in respect of the Rights Equity Shares® [o]

* To be updated upon finalisation of Issue Price. On Application, Investors will have to pay Z[e] ([®]% of the Issue Price) per Rights Equity Share. The
balance amount (after payment of the Application Money), Z[®] ([®]% of the Issue Price) per Rights Equity Share, will be payable by the Rights Equity
Shareholders in one or more subsequent Call(s), with terms and conditions such as the number of Calls and the timing and quantum of each Call as may
be decided by our Board/ Rights Issue Committee from time to time to be completed on or prior to [®]. For further details on Payment Schedule, see
“Terms of the Issue — Payment Terms” on page 243.

#  Our Company, in consultation with the Lead Manager, may consider a Preferential Issue of Equity Shares, aggregating up to Z 160.00 crore, subject to
the necessary approval from our Shareholders in accordance with applicable laws, prior to filing of the Letter of Offer. The Preferential Issue, if
undertaken, will be at a price as per the SEBI ICDR Regulations. If the Preferential Issue is completed, the amount raised pursuant to such Preferential
Issue will be reduced from the Issue size. The Preferential Issue, if undertaken, (i) will not exceed 20% of the Issue size, and (ii) will be utilized for
augmenting our capital base as disclosed in the section titled, “Objects of the Issue”.

@ The Issue has been authorised by our Board pursuant to a resolution dated December 4, 2024. The terms of the Issue including the Record Date and
Rights Entitlement ratio, have been approved by the Rights Issue Committee pursuant to a resolution dated /e/, 2024.

@ Assuming full subscription for and Allotment of Rights Equity Shares and subject to full payment of all Call Monies by the Rights Equity Shareholders.
Subject to finalisation of Basis of Allotment, Allotment and deduction of Issue related expenses.

®  To the extent of Application Money.

@ Net of treasury shares

Notes to the Capital Structure

1. Shareholding pattern of our Company as per the last filing with the Stock Exchanges in compliance with the
provisions of the SEBI Listing Regulations

a) The shareholding pattern of our Company as on September 30, 2024, can be accessed on the website of BSE
at https://www.bseindia.com/stock-share-price/fusion-finance-Itd/fusion/543652/shareholding-pattern/ and
NSE at https://www.nseindia.com/get-quotes/equity?symbol=FUSION;

b) The statement showing holding of Equity Shares of persons belonging to the category “Promoter and
Promoter Group” including the details of lock-in, pledge of and encumbrance thereon, as on September 30,
2024, can be accessed on the website of BSE at
https://www.bseindia.com/corporates/shpPromoterNGroup.aspx?scripcd=543652&qtrid=123.00&QtrName
=September%202024 and NSE at https://www.nseindia.com/get-quotes/equity?symbol=FUSION. Post
September 30, 2024, our Promoter namely, Devesh Sachdev has further pledged 5,00,000 Equity Shares in
relation to a loan availed by him, on November 19, 2024. As on the date of this Draft Letter of Offer, Devesh
Sachdev has pledged a total of 29,02,414 Equity Shares of face value of 210 each of the Company; and

c) The statement showing holding of Equity Shares of persons belonging to the category “Public” including
Equity Shareholders holding more than 1% of the total number of Equity Shares as on September 30, 2024,
as well as details of shares which remain unclaimed for public can be accessed on the website of BSE at
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https://www.bseindia.com/corporates/shpPublicShareholder.aspx?scripcd=543652&qtrid=123.00&QtrNam
e=September%?202024 and NSE at https://www.nseindia.com/get-quotes/equity?symbol=FUSION.

Except as disclosed below, no Equity Shares have been acquired by our Promoter or members of our Promoter Group
in the last one year immediately preceding the date of filing of this Draft Letter of Offer with the Stock Exchanges and
submission to SEBI.

Sr. Name of the Promoter/ Promoter Number of Equity Percentage of Equity Date of acquisition
No. Group Shares of face value of | Shares acquired (%)
%10 each acquired
1. Devesh Sachdev 10,000 0.01 | March 19, 2024
2. Devesh Sachdev 6,125 0.01 | December 21, 2023
3. Devesh Sachdev 13,053 0.01 | December 20, 2023
4, Devesh Sachdev 1,422 0.01 | December 19, 2023

Except as disclosed below, there are no outstanding options or convertible securities, including any outstanding
warrants or rights to convert debentures, loans or other instruments convertible into our Equity Shares as on the date
of this Draft Letter of Offer.

ESOP 2016

Our Company, pursuant to the resolutions passed by circulation by our Board on December 14, 2016, which was noted
by our Board on February 16, 2017, and our Shareholders on January 16, 2017, adopted ESOP 2016, and subsequently
amended ESOP 2016 by resolutions passed by our Board on July 25, 2021 and our Shareholders on July 27, 2021.
Thereafter, ESOP 2016 was ratified by our Shareholders pursuant to their resolution dated March 26, 2023. The terms
of ESOP 2016 are administered through Fusion Employees Benefit Trust.

The following table sets forth details in respect of ESOP, 2016 as on the date of this Draft Letter of Offer:

Particulars ESOP 2016
A. Total number of options 30,99,407
B. Options granted 36,72,880
C. Options vested 19,57,325
D. Options exercised 18,12,070
E. Options lapsed/expired 5,91,067
F. Options forfeited 0
G. Total options outstanding (B-D-E-F) 12,69,743
ESOP 2023

Our Company, pursuant to the resolutions passed by our Board on February 11, 2023 and our Shareholders on March
26, 2023, adopted ESOP 2023. The terms of ESOP 2023 are administered through Fusion Employees Benefit Trust.

The following table sets forth details in respect of ESOP 2023 as on the date of this Draft Letter of Offer:

Particulars ESOP 2023
A. Total number of options 10,00,000
B. Options granted 10,70,700
C. Options vested 1,75,750
D. Options exercised 0
E. Options lapsed/expired 1,08,100
F. Options forfeited 0
G. Total options outstanding (B-D-E-F) 9,62,600

All the options of the ESOP 2016 and ESOP 2023 were granted to employees of our Company on the date of such
grants. Further, all grant of options under the ESOP 2016 and ESOP 2023 are in compliance with the Companies Act,
2013, and the Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations,
2021, as amended. The ESOP 2016 and ESOP 2023 have been framed and accounted in accordance with the relevant
accounting standards.

Intention and extent of participation by our Promoters and Promoter Group

Our Promoters and Promoter Group have confirmed that they may:
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(i subscribe to the full extent of their respective Rights Entitlements in the Issue or may renounce a portion of
their respective Rights Entitlements in favour of the Promoters or other member(s) of the Promoter Group or
in favour of existing shareholders of the Company, or third-party investors; and

(i) subscribe to additional Rights Equity Shares including subscribing to any unsubscribed portion in the Issue,
if any, or subscription pursuant to Rights Entitlement acquired through renunciation, either individually or
jointly and/ or severally with the Promoter(s) or any other members of the Promoter Group, subject to
compliance with the Companies Act, the SEBI ICDR Regulations, SEBI Takeover Regulations and other
applicable laws/ regulations.

Provided that if any of the Promoters or members of the Promoter Group renounce any of their respective Rights
Entitlements in favour of any third party investor (not being a Promoter or a member of the Promoter Group), whether
or not an existing member of the Company, then (i) such renouncing Promoter or member of the Promoter Group shall
not apply for subscription to additional Rights Entitlement, subject to applicable laws/ regulations; and (ii) in the event
that minimum subscription of 90% is not met, all Application Money received shall be refunded to the Applicants
forthwith, but not later than four days from the closure of the Issue, in compliance with Regulation 86 (2) of the SEBI
ICDR Regulations. Further, if the Promoters and members of the Promoter Group subscribe fully to their
portion of Rights Entitlements and do not renounce their Rights Entitlements (except to the extent of
renunciation within Promoter and Promoter Group), the minimum subscription of 90% will not be applicable
to the Issue.

The acquisition of Rights Equity Shares by our Promoters and other members of our Promoter Group in this Issue will
be eligible for exemption from open offer requirements, and it will be subject to requirements of Regulation 10(4)(a)
and 10(4)(b) of the SEBI Takeover Regulations. Further, the Issue shall not result in a change of control of the
management of our Company in accordance with provisions of the SEBI Takeover Regulations. Our Company is in
compliance with Regulation 38 of the SEBI Listing Regulations and will continue to comply with the minimum public
shareholding requirements under applicable law, pursuant to this Issue.The ex-rights price of the Equity Shares as per
regulation 10(4)(b) of the SEBI Takeover Regulations is X [®] per Equity Share.

Our Company shall ensure that any transaction in the specified securities by our Promoters and members of our
Promoter Group during the period between the date of filing this Draft Letter of Offer with the SEBI and the date of
closure of the Issue shall be reported to the Stock Exchange within 24 hours of such transaction.

At any given time, there shall be only one denomination of the Equity Shares of our Company.

All Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of this Draft Letter of
Offer. Further, under Regulation 89 of the SEBI ICDR Regulations and Clause 4.3 of the Reserve Bank of India Master
Direction — Foreign Investment in India, bearing reference no. RBI/FED/2017-18/60, dated January 4, 2018, as
amended, the Rights Equity Shares Allotted through the Issue are not required to be made fully paid-up, or forfeited
for non-payment of calls within 12 months from the date of allotment of the Rights Equity Shares, since our Company
will appoint a Monitoring Agency for the purposes of the Issue. The Rights Equity Shares, when issued, shall be partly
paid-up. For further details on the terms of the Issue, please see “Terms of the Issue” on page 222.

Details of the Equity Shareholders holding more than 1% of the issued and paid-up Share Capital

The table below sets forth details of Equity Shareholders holding more than 1% of the issued and paid-up Share Capital
of our Company, as of September 30, 2024:

Sr. No Name of the Equity Shareholders Number of Equity Shares Percentage of Equity
of face value of 10 each Shares held (%)
held

1. Honey Rose Investment Ltd 3,31,64,881 32.83
2. Creation Investments Fusion, LLC 1,00,29,720 9.93
3. Creation Investments Fusion 11, LLC 99,54,529 9.85
4. Devesh Sachdev 49,41,314™ 4.89
5. Nippon Life India Trustee Limited 61,04,968 6.04
6. HDFC Mutual Fund 39,70,639 3.93
7. Kotak Mahindra Life Insurance Company Ltd. 21,53,522 2.13
8. Aditya Birla Sun Life Trustee Private Limited 13,39,439 1.33
9. ICICI Prudential Banking and Financial Services Fund 11,54,539 1.14

*

Includes 29,02,414 Equity Shares of face value of %10 each pledged by Devesh Sachdev, one of our Promoters, as on the date of this Drafi
Letter of Offer.

In addition to this, Devesh Sachdev also holds 1,000 Equity Shares of face value of 10 each on behalf of the Devesh Sachdev Family Private
Trust.

=
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OBJECTS OF THE ISSUE
Our Company proposes to utilize the Net Proceeds towards augmenting its capital base.
The main objects clause and objects incidental and ancillary to the main objects clause as set out in the Memorandum of
Association enables our Company to undertake its existing activities and the activities for which funds are proposed to be raised
by our Company through the Issue.
Issue Proceeds

The details of the Issue Proceeds are summarized in the table below:

(in X crore)

Particulars Estimated amount
Gross proceeds from the Issue™ Up to 800.00%
Less: Estimated Issue related expenses™ [o]
Net Proceeds™ [o]
" Assuming full subscription in the Issue, Allotment and receipt of all Call Monies with respect to the Rights Equity Shares. Subject to finalisation of Basis

of Allotment.

To be finalized upon determination of the Issue Price and updated in the Letter of Offer. See “- Estimated Issue Related Expenses ” on page 63.

#  Our Company, in consultation with the Lead Manager, may consider a Preferential Issue of Equity Shares, aggregating up to ¥ 160.00 crore, subject to
the necessary approval from our Shareholders in accordance with applicable laws, prior to filing of the Letter of Offer. The Preferential Issue, if
undertaken, will be at a price as per the SEBI ICDR Regulations. If the Preferential Issue is completed, the amount raised pursuant to such Preferential
Issue will be reduced from the Issue size. The Preferential Issue, if undertaken, (i) will not exceed 20% of the Issue size, and (ii) will be utilized for
augmenting our capital base as disclosed in the section titled, “Objects of the Issue”.

ok

Requirement of Funds and Utilisation of Net Proceeds

The Net Proceeds are proposed to be used in accordance with the details set forth in the following table:

(in Z crore)
Particulars Estimated amount* (up to)
Augmenting our capital base [e]
Net Proceeds [e]

* Assuming full subscription in the Issue, Allotment and receipt of all Call Monies with respect to the Rights Equity Shares. Subject to finalisation of Basis of
Allotment.

Means of Finance

The funding requirements and deployment schedule are based on the internal management estimates of our Company and have
not been appraised by any bank, financial institution or any other external agency. See “Risk Factors — 52. Our funding
requirements and proposed deployment of the Net Proceeds are based on management estimates and have not been
independently appraised and may be subject to change based on various factors, some of which are beyond our control.”. They
are based on current circumstances of our business. The Company may have to revise its estimates from time to time on account
of various factors beyond its control, such as market conditions, competitive environment, and interest or exchange rate
fluctuations. Consequently, the funding requirements of our Company and deployment schedules are subject to revision in the
future at the discretion of the management and may also be subject to the timing of making Calls in the future, as determined
by our Board, at its sole discretion, in accordance with the applicable laws. Our Board, pursuant to resolution, may determine
the date on which the Calls shall be made and if no such date is determined then the Calls shall be deemed to have been made
at the time when the resolution authorising such Calls are passed at the meeting of our Board, as the case may be. The Calls
may be revoked or postponed at the discretion of our Board. In accordance with our Articles of Association, our Board may
make one or more subsequent Call(s), with terms and conditions such as the number of Calls and the timing and quantum of
each Call as may be decided by our Board from time to time, to be completed on or prior to [e].

The Company proposes to meet the entire funding requirements for the proposed Object of the Issue from the Net Proceeds and
identifiable internal accruals, if required. Therefore, the Company is not required to make firm arrangements of finance through
verifiable means towards at least 75% of the stated means of finance, excluding the amount to be raised from the Issue.

Proposed Schedule of Implementation or Deployment of Net Proceeds

Our Company shall raise [®] % of the Gross Proceeds on Application, with balance monies constituting up to [@] % of the
Gross Proceeds, being raised in one or more subsequent Call(s), with terms and conditions, such as the number of Calls and the
timing and quantum of each Call, as may be decided by our Board from time to time, to be completed on or prior to [e], pursuant
to the Payment Schedule and after payment of the Application Money. The following table provides the schedule of utilisation
of the Net Proceeds to be raised at Application.
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(in X crore)

Particulars Amount to be funded from the Net | Proposed Schedule for deployment of
Proceeds at Application the Net Proceeds at Application
Financial Year 2024-25
Augmenting our capital base [e] [o]
Net Proceeds* [e] [e]
*  Assuming full subscription in the Issue, Allotment and receipt of all Call Monies with respect to the Rights Equity Shares. Subject to finalisation of Basis

of Allotment.

Our Company proposes to deploy the entire Net Proceeds towards the Objects as described herein within next two Financial
Years. In the event that our Board extends the timeline to make Calls post [e], in accordance with applicable law, the Net
Proceeds shall be deployed within two Financial Years from such extended timeline.

In the event that the Net Proceeds are not completely utilized for the objects stated above and as per the estimated schedule of
utilisation, due to various factors beyond our control, such as economic and business conditions, market conditions, the
remaining Net Proceeds would be utilized (in part or in full) in subsequent Financial Years for achieving the objects of the
Issue.

The deployment schedule of the Net Proceeds raised pursuant to subsequent one or more additional Calls shall be included in
such subsequent Call notices by our Company. As and when our Company makes the Calls for the balance monies with respect
to the Rights Equity Shares, our Company shall endeavour to utilize the proceeds raised from such Calls within the same
Financial Year as the receipt of the said Call Monies, failing which our Company shall utilise the Call Monies within the next
two Financial Years.

Our Board and/ or the Rights Issue Committee retain the right to change the above schedule of implementation and deployment
of Net Proceeds, including the manner, method, and timing of deployment of the Net Proceeds, in case of any delay in payment
and/or non-receipt of Call Monies and/or change in our business requirements and other commercial considerations, subject to
compliance with applicable laws.

Details of the objects to be financed from the Net Proceeds
The details in relation to objects of the Issue are set forth herein below.
. Augmenting our capital base

As an NBFC, registered with RBI, we are subject to regulations relating to the capital adequacy, which determine the
minimum amount of capital we must hold as a percentage of the risk-weighted assets on our portfolio and of the risk
adjusted value of off-balance sheet items, as applicable. As per the capital adequacy norms issued by the RBI, we are
required to have a regulatory minimum CRAR of 15% consisting of Tier 1 and Tier Il capital. Our CRAR as of March
31, 2024 and September 30, 2024 was 27.53% and 24.39%, respectively, of which Tier 1 was 26.60 % and 22.81%
and Tier 2 was 0.93 % and 1.59 %, respectively.

Our Company proposes to utilise the Net Proceeds towards augmenting its capital base to meet future capital
requirements. Further, as we continue to grow our loan portfolio and asset base, we will require additional capital in
order to continue to meet applicable capital adequacy ratios with respect to our business. In the coming quarters, our
Company plans to significantly grow its loan advances which would require Tier 1 capital to comply with the
applicable capital adequacy regulations. With the primary capital raise planned through the Issue, the management of
our Company believes that it would have adequate capital without any further need of fresh capital in the short to
medium term.

Accordingly, we intend to utilise up to X[e] from the Net Proceeds to augment our capital base to meet our future
capital requirements, which are expected to arise out of growth of our business and assets, including but not limited to
onward lending as part of our business activities, ensuring compliance with applicable regulatory requirements,
payment of operating expenditure and funding growth opportunities.

Estimated Issue Related Expenses
The estimated Issue related expenses are as follows:

(unless otherwise specified, in % crore)
Sr. Particulars Estimated Percentage of total | Percentage of

No. amount* estimated Issue Issue Size (%)
expenditure (%)

1. Fees payable to the Lead Manager (including underwriting [e] [e] [o]
commission, brokerage, selling commission and upload fees)
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Sr. Particulars Estimated Percentage of total | Percentage of
No. amount* estimated Issue Issue Size (%)
expenditure (%)

2. Fees payable to legal advisors and other professional service [e] [e] [e]
providers (includes Legal Counsels, Statutory Auditors, practising
company secretary, independent chartered account, the virtual data
room provider in connection with due diligence for the Issue etc.)

3. Fees payable to the Registrar to the Issue [e] [e] [e]

4. Advertising, marketing and shareholder outreach expenses [e] [e] [e]

5. Fees payable to regulators, including Stock Exchanges, SEBI, [e] [e] [e]
depositories and other statutory fees

6. Printing and stationery, distribution, postage, etc. [e] [e] [e]

7. Other expenses (including miscellaneous expenses and stamp duty) [e] [e] [o]

Total estimated Issue related expenses* [e] [e] [o]

*  Amount will be finalized at the time of filing of the Letter of Offer and determination of Issue Price and other details.
Bridge Financing Facilities

Our Company has not availed any bridge loans from any banks or financial institutions as on the date of this Draft Letter of
Offer, which are proposed to be repaid from the Net Proceeds.

Interim Use of Net Proceeds

Our Company shall deposit the Net Proceeds, pending utilisation of the Net Proceeds for the purposes described above, by
depositing the same with any scheduled commercial banks which are included in second schedule of Reserve Bank of India
Act, 1934.

Monitoring Utilization of Funds from the Issue

Our Company shall appoint a Monitoring Agency for the Issue prior to the filing of the Letter of Offer. Our Board and
Monitoring Agency shall monitor the utilization of the Gross Proceeds and the Monitoring Agency shall submit a report to our
Board as required under Regulation 82 of the SEBI ICDR Regulations. Our Company will disclose the utilization of the Gross
Proceeds under a separate head in our balance sheet along with the relevant details, for all such amounts that have not been
utilized. Our Company will indicate instances, if any, of unutilized Gross Proceeds in the balance sheet of our Company for the
relevant Financial Years subsequent to receipt of listing and trading approvals from the Stock Exchanges.

Pursuant to Regulation 32(3) of the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose to the Audit
Committee the uses and applications of the Gross Proceeds. Further, pursuant to Regulation 32(5) of the SEBI Listing
Regulations, our Company shall, on an annual basis, prepare a statement of funds utilised for purposes other than those stated
in this Draft Letter of Offer and place it before the Audit Committee and make other disclosures as may be required until such
time as the Net Proceeds remain unutilised. Such disclosure shall be made only until such time that all the Gross Proceeds have
been utilised in full. The statement shall be certified by the Statutory Auditor(s) of our Company or a peer reviewed independent
chartered accountant, which shall be submitted by our Company with the Monitoring Agency.

Furthermore, in accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock
Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual utilisation of the proceeds of the Issue
from the objects of the Issue as stated above; and (ii) details of category wise variations in the actual utilisation of the proceeds
of the Issue from the objects of the Issue as stated above. This information will also be published on our website and explanation
for such variation (if any) will be included in our Directors’ report, after placing it before the Audit Committee.

Strategic or Financial Partners

There are no strategic or financial partners to the Objects of the Issue.

Appraising entity

None of the objects for which the Net Proceeds will be utilized have been appraised by any agency or any financial institution.

Other confirmations
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No part of the proceeds of the Issue will be paid by our Company to our Promoters, our Promoter Group, our Directors or our
Key Managerial Personnel or Senior Management.

Our Promoters, our Promoter Group and our Directors do not have any interest in the objects of the Issue, and there are no
material existing or anticipated transactions in relation to utilization of the Net Proceeds with our Promoter, Promoter Group,
Directors, Key Managerial Personnel, Senior Management or associate companies (as defined under the Companies Act, 2013).

Our Company does not require any material government and regulatory approvals in relation to the objects of the Issue.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO FUSION FINANCE LIMITED (FORMERLY
KNOWN AS FUSION MICRO FINANCE LIMITED) AND THE SHAREHOLDERS OF THE COMPANY UNDER
THE DIRECT AND INDIRECT TAX LAWS IN INDIA

To

The Board of Directors

Fusion Finance Limited

(formerly known as Fusion Micro Finance Limited)
H-1, Community Centre,

Naraina Vihar, New Delhi — 110 028

Dear Sirs,

We have been requested by the Company to issue a report on the special tax benefits available to the Company and shareholders
of the Company for inclusion in the draft letter of offer and letter of offer (collectively referred to as “Issue Documents™)
prepared in connection with the proposed rights issue of equity shares of Fusion Finance Limited (formerly known as Fusion
Micro Finance Limited) (“Fusion Finance” or “the Company”).

We enclose herewith the statement (the “Annexure I”’) showing the current position of special tax benefits available to the
Company and to its shareholders as per the provisions of the Income-tax Act 1961 (read with Income Tax Rules, 1962, circulars,
notifications) as amended by the Finance (No. 2) Act, 2024, i.e., applicable for the Financial Year 2024-25 relevant to the
Assessment Year 2025-26, the Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 2017
(“GST Act”),the Customs Act, 1962 (“Customs Act”), the Customs Tariff Act, 1975 (“Tariff Act”), and Foreign Trade Policy
2015-2020 (as extended) including the rules, regulations, circulars and notifications issued thereunder (collectively the
“Taxation Laws”) as amended by the Finance Act 2024 (including the rules, regulations, circulars and notifications issued) as
applicable for the financial year 2024-25 relevant to the assessment year 2025-26 presently in force in India for inclusion in the
Issue Documents for the proposed rights issue of equity shares (“Issue”).

Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under the relevant
provisions of Taxations Laws. Hence, the ability of the Company or its shareholders to derive the tax benefits is dependent
upon their fulfilling such conditions. Further, certain tax benefits may be optional, and it would be at the discretion of the
Company or its shareholders to exercise the option by fulfilling the conditions prescribed under the relevant Taxation Laws.

The benefits discussed in the enclosed Annexure | are neither exhaustive nor conclusive. The contents stated in Annexure | are
based on the information and explanations obtained from the Company and on the basis of our understanding of the business
activities and operations of the Company. The Annexure | covers only possible special direct and indirect tax benefits available
and does not cover any general tax benefits available to the Company or its shareholders. This statement is only intended to
provide general information to guide the investors and is neither designed nor intended to be a substitute for professional tax
advice. In view of the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult
their own tax consultants, with respect to the specific tax implications arising out of their participation in the Issue. We are
neither suggesting nor are we advising the investor to invest money or not to invest money based on this statement. We do not
express any opinion or provide any assurance whether:

. The Company or its Shareholders will continue to obtain these special tax benefits in future;
. The conditions prescribed for availing the special tax benefits have been/would be met;
. The revenue authorities/courts will concur with the views expressed herein.

This statement is provided solely for the purpose of assisting the Company in discharging its responsibilities under the Securities
and Exchange Board of India ("SEBI") (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended .

We hereby give our consent to include this statement and enclosed Annexure | regarding the tax benefits available to the
Company and to its shareholders in the Issue Documents for the proposed rights issue of equity shares which the Company
intends to submit to the Securities and Exchange Board of India, the Registrar of Companies, Delhi and Haryana at New Delhi
and the stock exchange(s) provided that the below statement of limitation is included in the Issue Documents.

LIMITATIONS

Our views expressed in the Annexure | enclosed are based on the facts and assumptions indicated above. No assurance is given
that the revenue authorities/courts will concur with the views expressed herein. Our views are based on the existing provisions
of law and its interpretation, which are subject to change from time to time. We do not assume responsibility to update the
views consequent to such changes. Reliance on the statement is on the express understanding that we do not assume
responsibility towards the investors who may or may not invest in the Issue or to any third party relying on the statement. This
statement has been prepared solely in connection with the Issue under the Companies Act, 2013 and Securities and Exchange
Board of India ("SEBI") (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended.
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For Deloitte Haskins & Sells
Chartered Accountants
(Firm’s Registration No. 015125N)

Jitendra Agarwal
(Membership No. 87104)
UDIN: 24087104BKCUKB8972
Place: Gurugram
Date: December 5, 2024
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Annexure |

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO FUSION FINANCE LIMITED (FORMERLY
KNOWN AS FUSION MICRO FINANCE LIMITED) (“THE COMPANY”) AND ITS SHAREHOLDERS

The information provided below sets out the possible tax benefits in the hands of Fusion Finance Limited (formerly known as
Fusion Micro Finance Limited) (“Fusion Finance” or “the Company”) and its shareholders in a summary manner only and is
not a complete analysis or listing of all potential tax benefits, under the current Income-tax Act, 1961 (“IT Act”), the Central
Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 2017 (“GST Act”),the Customs Act, 1962
(“Customs Act”), the Customs Tariff Act, 1975 (“Tariff Act”) and Foreign Trade Policy 2015-2020 (as extended) including the
rules, regulations, circulars and notifications issued thereunder (collectively the “Taxation Laws”) presently in force in India.

Several of these benefits are dependent on fulfilling the conditions prescribed under the relevant Taxation Laws. Hence, the
ability of the Company and / or its shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which,
based on business imperatives any of them face, they may or may not choose to fulfill. Further, certain tax benefits may be
optional and it would be at the discretion of the Company or its shareholders to exercise the option by fulfilling the conditions
prescribed under the relevant Taxation Laws. The following overview is not exhaustive or comprehensive and is not intended
to be a substitute for professional advice.

In view of the individual nature of the tax consequences and the changing tax laws, investors are advised to consult their own
tax consultant with respect to the specific tax implications arising out of their participation in the issue. We are neither
suggesting nor are we advising investors to invest money or not to invest money based on this statement.

The statement below covers only relevant Taxation Laws benefits and does not cover any benefit under any other law.

SPECIAL TAX BENEFITS UNDER THE INCOME TAX ACT,1961 IN THE HANDS OF FUSION FINANCE
LIMITED AND THE SHAREHOLDERS OF THE COMPANY

The law stated below is as per the Income-tax Act, 1961 as amended from time to time and applicable for financial year (FY)
2024-25 relevant to assessment year (AY) 2025-26

Special tax benefits available to Company under IT Act

Lower corporate tax rate under section 115BAA

As per section 115BAA of the IT Act as inserted vide the Taxation Laws (Amendment) Act, 2019 with effect from FY 2019-
20 relevant to AY 2020-21, a domestic company has an option to pay income tax in respect of its total income at a concessional
tax rate of 25.17% (22% plus surcharge of 10% and cess of 4%) provided the company does not avail of specified exemptions,
incentives, deductions or set-off of losses / unabsorbed depreciation, etc., claims depreciation in the prescribed manner and
complies with the other conditions specified in section 115BAA of the IT Act.

In case a company opts for section 115BAA of the IT Act, the provisions of Minimum Alternate Tax (“MAT”) under section
115JB of the IT Act would not be applicable and MAT credit of the earlier year(s) will not be available for set-off.

The option needs to be exercised in the prescribed manner qua a particular AY on or before the due date of filing the income-
tax return for such AY. The option once exercised shall apply to subsequent AYs and cannot be subsequently withdrawn for
the same or any other AY. Further, if the conditions mentioned in section 115BAA of the IT Act are not satisfied in any AY,
the option exercised shall become invalid in respect of such AY and subsequent AYs, and the other provisions of the Act shall
apply as if the option under section 115BAA had not been exercised.

The Company pays corporate tax as per rates prescribed under section 115BAA of the IT Act for AY 2025-26 relevant for FY
2024-25.

Deduction from Gross Total Income

The Company is eligible for the following deductions from its Gross Total Income, even though it has opted for the concessional
tax rate under section 115BAA of the IT Act.

a) Deduction under section 80JJAA of the IT Act - Deduction in respect of employment of new employees

As per section 80JJAA of the IT Act, while computing income under the head business and profession in case of an assessee
to whom section 44AB (i.e., tax audit) applies, a deduction of an amount equal to 30% of additional employee cost incurred
in the course of such business in the FY, shall be allowed for three AYs including the AY relevant to the FY in which such
employment is provided. The Company has availed the benefits under the said section and are eligible for deduction under
section 80JJAA subject to fulfilment of conditions specified under section 80JJAA of the IT Act even under the
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concessional regime under section 115BAA of the IT Act.

b) Deduction under section 36(1)(viia) of the IT Act - Accelerated deduction of bad and doubtful debts in terms of
provision for bad and doubtful debts up to a specified limit

The Company is a non-deposit taking Non-Banking Financial Company — Micro Finance Institution (NBFC - MFI) and is
entitled to accelerated deduction of bad and doubtful debts in terms of provision for bad and doubtful debts up to a specified
limit under section 36(1)(viia) of the IT Act in computing its income under the head “Profits and gains of business or
profession”. As per the provisions of section 36(1)(viia) of the IT Act, the Company could claim a deduction of provision
created for bad and doubtful debts in its books of account to the extent of five per cent of its total income (computed before
making any deduction under this section and Chapter VI-A), subject to certain conditions, while computing its income
under the head “Profits and gains of business or profession”.

Here it is pertinent to note that as per first proviso to section 36(1)(vii) of the IT Act, where the Company has claimed
deduction under section 36(1)(viia) of the IT Act, then subsequent claim of deduction of actual bad debts under section
36(1)(vii) of the IT Act would be reduced to the extent of deduction already claimed under section 36(1)(viia) of the IT
Act.

It must be noted that as per the CBDT instruction 17-2008 dated 26 November 2008 amount of deduction claimed by the
assessee in respect of bad debts under section 36(1)(vii) of the IT Act is required to be reduced by opening balance of
provision for bad and doubtful debts created under section 36(1)(viia) of the IT Act.

Further, as per section 41(4) of the IT Act, where any deduction has been claimed by the Company in respect of a bad debt
under Section 36(1)(vii) of the IT Act, then any amount subsequently recovered on any such debt is greater than the
difference between such debt and the amount so allowed as a deduction under section 36(1)(vii) of the IT Act, the excess
shall be deemed to be business income of the year in which it is recovered.

Also, as per Section 43D(a) of the IT Act, interest income in relation to certain categories of bad or doubtful debts, shall
be chargeable to tax in the previous year in which it is credited to its profit and loss account for that year or actually
received, whichever is earlier. This provision is an exception to the accrual system of accounting which is regularly
followed by such assessee’s for computation of total income. The Company being a systemically important non-deposit
taking non-banking financial company as per the provisions of Section 36(1)(viia) of the IT Act can claim benefit of this
section by virtue of explanation (h) to Section 43D of the IT Act.

Rule 6EA of the Income tax Rules, 1962 specifies certain categories of bad and doubtful debts as covered under Section
43D(a) of the IT Act, the relevant extracts of which are as follows:

“(e)Debts recoverability whereof has become doubtful on account of shortfalls in value of security, difficulty in enforcing
and realising the securities, or inability or unwillingness of the borrower to repay the banks dues, partly or wholly, and
such debts have not been included in preceding clauses (a) to (d).

c) Deduction under 80M of the IT Act - Deduction in respect of inter-corporate dividends

Up to 31 March 2020, any dividend paid to a shareholder by a company was liable to payment of Dividend Distribution
Tax (“DDT”) by such company, and the dividend was exempt from tax in the hands of the recipient shareholder. Pursuant
to the amendment made by the Finance Act, 2020, DDT was abolished, and dividend received by a shareholder on or after
1 April 2020 is liable to tax in the hands of the shareholder, other than dividend on which tax under section 115-0O has been
paid.

With respect to a shareholder which is a domestic company as defined in section 2(22A) of the IT Act, section 80M inter
alia provides that where the gross total income of a domestic company in any FY includes any income by way of dividends
from any other domestic company or a foreign company or a business trust, there shall, in accordance with and subject to
the provisions of the said section, be allowed in computing the total income of such domestic company, a deduction of an
amount equal to so much of the amount of income by way of dividends received from such other domestic company or
foreign company or business trust as does not exceed the amount of dividend distributed by it on or before the “due date”.
For the purposes of the section, “due date” means the date one month prior to the date for furnishing the income-tax return
under section 139(1) of the IT Act.

The Company is entitled to claim such deduction subject to fulfilment of conditions specified under section 80M of the IT
Act even under the concessional regime under section 115BAA.

B. Special tax benefits available to the shareholders under IT Act

There are no special tax benefit available to the shareholders of Company for investing in the shares of the Company. However,
such shareholders shall be liable to concessional tax rates on certain incomes under the extant provisions of the IT Act.
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e Dividend income earned by the shareholders would be taxable in their hands at the applicable rates. However, in case of
domestic corporate shareholders, deduction under Section 80M of the IT Act would be available on fulfilling the conditions
(as discussed above). Further, in case of shareholders who are individuals, Hindu Undivided Family, Association of
Persons, Body of Individuals, whether incorporated or not and every artificial juridical person, surcharge would be
restricted to 15%, irrespective of the amount of dividend.

e Section 2(42A) of the Act provides that securities listed in a recognized stock exchange in India that are held for not more
than 12 months immediately preceding the date of its transfer, shall constitute short- term capital assets.

e As per Section 111A of the IT Act, short term capital gains arising from the transfer of an equity share or a unit of an
equity-oriented fund or a unit of a business trust in a company transacted through a recognized stock exchange on or after
July 23, 2024 and chargeable to Securities Transaction Tax (‘STT’) shall be taxed at 20% (plus applicable surcharge and
cess) (provided the short-term capital gains exceed the basic threshold limit of exemption, where applicable) subject to
fulfilment of prescribed conditions under the Act.

e Further, as per section 112A of the IT Act, long-term capital gains exceeding INR 1,25,000 arising from the transfer of
equity shares, or a unit of an equity-oriented fund or a unit of a business trust in a company transacted through a recognized
stock exchange on or after July 23, 2024 on which STT has been paid on acquisition (except in certain situations) and on
transfer, shall be chargeable to tax at the rate of 12.5% (plus applicable surcharge and cess) without applying the benefit
under the first and second provisos to section 48 of the IT Act.

e The condition of STT shall not apply to a transfer undertaken on a recognized stock exchange located in any IFSC and
where the consideration for such transaction is received or receivable in foreign currency.

e In respect of non-resident shareholders, the tax rates and the consequent taxation shall be further subject to any
benefits available under the applicable Double Taxation Avoidance Agreement, if any, between India and the
country in which the non-resident has fiscal domicile.

STATEMENT OF POSSIBLE INDIRECT TAX BENEFITS AVAILABLE TO THE COMPANY, AND
SHAREHOLDERS OF THE COMPANY

The Central Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the Union Territory Goods
and Services Tax Act, 2017, respective State Goods and Services Tax Act, 2017, the Customs Act, 1962 and the Customs Tariff
Act, 1975 (collectively referred to as “Indirect tax™)

SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE COMPANY

The Company has been registered as a Non-Banking Financial Company- Micro finance Institution (‘NBFC- MFI”) with the
Reserve Bank of India.

The Company is primarily engaged in providing services of microfinance as well as lending to Micro Small and Medium
Enterprises (‘MSMESs’). The main source of income for the Company is Interest on loans, which is exempt from levy of GST
as per the relevant exemption notifications issued under Central Goods and Services Tax Act, 2017 and Integrated Goods and
Services Tax Act, 2017.

The Company has exercised the option under Section 17(4) of the Central Goods and Services Tax Act, 2017 and accordingly
avails 50% of the eligible input tax credit and utilizes the said availed input tax credit in compliance with the provisions of GST

law.

Apart from the above, there is no special Indirect tax benefits available to the Company under the Indirect Tax Regulations in
India.

SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS

e There are no possible special Indirect tax benefits available to the shareholders of the Company.

Note:
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Our views expressed in this statement are based on the facts and assumptions as indicated in the statement. No assurance is
given that the revenue authorities/courts will concur with the views expressed herein. Our views are based on the existing
provisions of law and its interpretation, which are subject to changes from time to time. We do not assume responsibility to
update the views consequent to such changes. Reliance on this statement is on the express understanding that we do not assume
responsibility towards the investors who may or may not invest in the proposed issue relying on this statement.

This statement has been prepared solely in connection with the proposed issue under the Companies Act, 2013 and Securities
and Exchange Board of India ("SEBI") (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended.

Yours faithfully,

For and on behalf of Fusion Finance Limited (formerly known as Fusion Micro Finance Limited)

Gaurav Maheshwari

Chief Financial Officer

Date: December 5, 2024
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated, information contained in this section has been obtained or derived from publicly available
information as well as various industry publications and sources, as referred to herein (collectively, the “Sources”). The
information in the Sources is as of specified dates and opinions in the Sources may be based on estimates, projections, forecasts
and assumptions that may be as of such dates, which may no longer be current or reflect current trends. Further, forecasts,
estimates, predictions, and other forward-looking statements contained in the Sources are inherently uncertain because of
changes in factors underlying their assumptions, or events or combinations of events that cannot be reasonably foreseen. Actual
results and future events could differ materially from such forecasts, estimates, predictions, or such statements. Accordingly,
investment decisions should not be based on such information. Each Source is not a recommendation to invest or disinvest in
any company covered in such Source. The views expressed in the Sources are that of its authors. Prospective investors are
advised not to unduly rely on the Sources, and should conduct their own investigation and analysis of all facts and information
contained in this Draft Letter of Offer. Unless otherwise indicated, all financial, operational, industry and other related
information derived from the applicable Source and included herein with respect to any particular Financial Year or as the
case may be, calendar year, refers to such information for the relevant Financial Year or as the case may be, calendar year.

Global Macroeconomic Outlook

The global battle against inflation has largely been won, even though price pressures persist in some countries. After peaking
at 9.4% year over year in the third quarter of 2022, headline inflation rates are now projected to reach 3.5% by the end of 2025,
below the average level of 3.6% between 2000 and 2019.

Moreover, despite a sharp and synchronized tightening of monetary policy around the world, the global economy has remained
unusually resilient throughout the disinflationary process, avoiding a global recession. Growth is projected to hold steady at
3.2% in 2024 and 2025, even though a few countries, especially low-income developing countries, have seen sizable downside
growth revisions, often as a result of increased conflicts (Source: World Economic Outlook, October 2024)

Indian Economy

The Indian economy’s GDP at Current Prices in the year Fiscal 2024 is estimated at ¥ 295.36 trillion, as against ¥269.50 trillion
for Fiscal 2023 showing a growth of 9.6% (Source: Ministry of Statistics and Programme Implementation, Press note May 31,
2024) India has become the fifth largest economy in the world, surpassing the U.K. and France. (Source: World Bank GDP
Ranking 2022)

In India, real GDP registered a growth of 6.7% in Q1FY25, driven by private consumption and investment. The real GDP
growth for Fiscal 2025 is projected at 7.2% with Q2FY25 at 7.0%; Q3FY25 at 7.4%; and Q4FY25 at 7.4%. Real GDP growth
for Q1FY26 is projected at 7.3% (Source: RBI MPC October 7 to 9, 2024)

Headline inflation declined sharply to 3.6% and 3.7% in July and August respectively from 5.1% in June. Going forward, the
September inflation print may see a significant pick-up as base effects turn adverse and food prices register an upturn. CPI
inflation for Fiscal 2025 is projected at 4.5% with Q2FY25 at 4.1%; Q3FY25 at 4.8%; and Q4FY25 at 4.2%. CPI inflation for
Q1FY26 is projected at 4.3% (Source: RBI MPC October 7 to 9, 2024)

In the Monetary Policy Committee Meeting held in October 2024 the committee, basis of an assessment of the current and
evolving macroeconomic situation, decided to keep the policy repo rate under the liquidity adjustment facility (“LAF”)
unchanged at 6.50%. Consequently, the standing deposit facility (“SDF”) rate remained unchanged at 6.25% and the marginal
standing facility (“MSF”) rate and the bank rate at 6.75%. These decisions were made with the objective of achieving the
medium-term target for CPI inflation of 4% within a band of +/- 2%, while supporting growth (Source: RBI MPC October 7 to
9, 2024)

Introduction to the Indian Financial Sector

The RBI, the central banking and monetary authority of India, is the central regulatory and supervisory authority for the Indian
financial system. A variety of financial intermediaries in the public and private sectors participate in India's financial sector,
including (i) commercial banks, comprising: private sector banks, regional rural banks (“RRBs”), public sector banks (“PSBs”),
foreign banks, co-operative banks, small finance banks and payment banks; (ii) long term lending institutions; (iii) non-banking
financial companies (“NBFCs”), including housing finance companies (“HFCs”); (iv) other specialized financial institutions
and state-level financial institutions; (v) insurance companies; (vi) micro-finance institutions; and (vii) mutual funds

Micro-finance Institutions

Microfinance institutions form a distinct sub-group of non-banking financial companies. They focus on providing access to
small-scale financial services, especially to the poor, and play an important role in delivering credit to people at the bottom of
the economic pyramid. Microfinance institutions differ from other financial service providers as they do not depend on grants
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or subsidies to provide unsecured loans to borrowers with low incomes and no access to the mainstream banking system. They
encompass a host of financial institutions engaged in advancing loans to low-income groups. The essential features of
microfinance loans are that they are of small amounts, have short tenures, are extended without collateral, and require a
frequency of loan repayments that is greater than that for traditional commercial loans. These loans are generally taken for
income-generating activities but are also provided for consumption, housing and other purposes (Source: RBI Bulletin,
Microfinance: Reaching out to the Bottom of the Pyramid dated September 11, 2020)

Regulatory Framework for NBFC-MFIs
Prudential Norms
Capital Requirements

All new NBFC-MFIs shall maintain a capital adequacy ratio consisting of Tier | and Tier Il Capital which shall not be less than
15% of its aggregate risk weighted assets. The total of Tier Il Capital at any point of time, shall not exceed 100% of Tier |
Capital.

Provisioning Norms

The aggregate loan provision to be maintained by NBFC-MFIs at any point of time shall not be less than the higher of a) 1%
of the outstanding loan portfolio or b) 50% of the aggregate loan instalments which are overdue for more than 90 days and less
than 180 days and 100% of the aggregate loan instalments which are overdue for 180 days or more

Pricing of Credit

i All NBFC-MFIs shall maintain an aggregate margin cap of not more than 12%. The interest cost will be calculated on
average fortnightly balances of outstanding borrowings and interest income is to be calculated on average fortnightly
balances of outstanding loan portfolio of qualifying assets.

ii. Interest on individual loans will not exceed 26% per annum and calculated on a reducing balance basis.

iii. Processing charges shall not be more than 1 % of gross loan amount. Processing charges need not be included in the
margin cap or the interest cap

Limit on Loan Repayment Obligations of a Household

Each Regulated Entity (“RE”) shall have a board-approved policy regarding the limit on the outflows on account —of repayment
of monthly loan obligations of a household as a percentage of the monthly household income. This shall be subject to a limit
of maximum 50% of the monthly household income. (Source: Master Direction - Reserve Bank of India (Regulatory
Framework for Microfinance Loans) Directions, 2022)

The computation of loan repayment obligations shall take into account all outstanding loans (collateral-free microfinance loans
as well as any other type of collateralized loans) of the household. The outflows capped at 50% of the monthly household
income shall include repayments (including both principal as well as interest component) towards all existing loans as well as
the loan under consideration. (Source: Master Direction - Reserve Bank of India (Regulatory Framework for Microfinance
Loans) Directions, 2022)

Existing loans, for which outflows on account of repayment of monthly loan obligations of a household as a percentage of the
monthly household income exceed the limit of 50%, shall be allowed to mature. However, in such cases, no new loans shall be
provided to these households till the prescribed limit of 50% is complied with (Source: Master Direction - Reserve Bank of
India (Regulatory Framework for Microfinance Loans) Directions, 2022)

Recent Regulatory Changes
Definition of a Microfinance Loan

A microfinance loan is defined as a collateral-free loan given to a household having annual household income up to 3,00,000.
For this purpose, the household shall mean an individual family unit, i.e., husband, wife and their unmarried children. (Source:
Master Direction - Reserve Bank of India (Regulatory Framework for Microfinance Loans) Directions, 2022)

Qualifying Assets Criteria

Under the earlier qualifying assets criteria, a NBFC-MFI is required to have minimum 85% of its net assets as ‘qualifying
assets’. The definition of ‘qualifying assets’ of NBFC-MFIs is now being aligned with the definition of ‘microfinance loans’
given at “definition of Microfinance Loan” above. The minimum requirement of microfinance loans for NBFC-MFIs also
stands revised to 75% of the total assets.
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Under the earlier guidelines, an NBFC that does not qualify as an NBFC-MFI, cannot extend microfinance loans exceeding
10% of its total assets. The maximum limit on microfinance loans for such NBFCs (i.e., NBFCs other than NBFC-MFIs) now
stands revised to 25% of the total assets (Source: Master Direction - Reserve Bank of India (Regulatory Framework for
Microfinance Loans) Directions, 2022)

Ticket size & tenure of loans

As per the revised regulation cap/restrictions for ticket size and tenure has been removed.

Pricing of Loans

Each RE shall put in place a board-approved policy regarding pricing of microfinance loans which shall, inter alia, cover the
following:

iv.

A well-documented interest rate model/ approach for arriving at the all-inclusive interest rate

Delineation of the components of the interest rate such as cost of funds, risk premium and margin, etc. in terms of the
quantum of each component based on objective parameters

The range of spread of each component for a given category of borrowers

A ceiling on the interest rate and all other charges applicable to the microfinance loans.

(Source: Master Direction - Reserve Bank of India (Regulatory Framework for Microfinance Loans) Directions, 2022)
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OUR BUSINESS

We have included various operational and financial performance indicators in this Draft Letter of Offer, many of which may
not be derived from the Statement of Unaudited Financial Results HY 25 containing Qualified Review Report included herein
as of and for the six months ended September 30, 2024 (with the comparative period data as of and for the six month period
ended September 30, 2023) (“Unaudited Financial Results”) and our Audited Financial Statements FY 24 as of and for the
financial years ended March 31, 2024 (with the comparative period data as of and for the financial year ended March 31,
2023), including the related notes, schedules and annexures (our “Audited Financial Statements” and together with the
Unaudited Financial Results, the “Financial Statements”). The manner in which such operational and financial performance
indicators are calculated and presented, and the assumptions and estimates used in such calculations, may vary from that used
by other companies in India and other jurisdictions. For the purposes of this section, for certain analyses we have used
historical methodologies and internal categorizations to enable a consistent representation of our business. Such information
may vary from similar information publicly disclosed by us in compliance with applicable regulations in India. Investors are
accordingly cautioned against placing undue reliance on such information in making an investment decision, and should
consult their own advisors and evaluate such information in the context of our Financial Statements and other information
relating to our business and operations included in this Draft Letter of Offer.

Unless otherwise indicated, industry information contained in this section has been obtained or derived from publicly available
information as well as various industry publications and sources, as referred to herein (collectively, the “Sources”). The
information in the Sources is as of specified dates and opinions in the Sources may be based on estimates, projections, forecasts
and assumptions that may be as of such dates, which may no longer be current or reflect current trends. Further, forecasts,
estimates, predictions, and other forward-looking statements contained in the Sources are inherently uncertain because of
changes in factors underlying their assumptions, or events or combinations of events that cannot be reasonably foreseen. Actual
results and future events could differ materially from such forecasts, estimates, predictions, or such statements. Accordingly,
investment decisions should not be based on such information. Each Source is not a recommendation to invest or disinvest in
any company covered in such Source. The views expressed in the Sources are that of its authors. Prospective investors are
advised not to unduly rely on the Sources, and should conduct their own investigation and analysis of all facts and information
contained in this Draft Letter of Offer. Unless otherwise indicated, all financial, operational, industry and other related
information derived from the applicable Source and included herein with respect to any particular Financial Year or as the
case may be, calendar year, refers to such information for the relevant Financial Year or as the case may be, calendar year.

We are a non-banking finance company (“NBFC”) - microfinance institution (“MFI”) offering microfinance loans to women
borrowers from low-income households. We founded our Company with the core idea of creating opportunities at the bottom
of the pyramid, and we do so by providing financial services to unserved and underserved women in rural and semi-urban areas
across India. We believe that our network and services have improved accessibility to formal credit at affordable prices, thereby
positively impacting the lives of our customers in rural India. Our gross AUM was X11,571.15 crore, 210,026.43 crore,
%11,476.08 crore and 9,296.22 crore as of September 30, 2024 and 2023 and March 31, 2024 and 2023, respectively.

Over the years, we have scaled our AUM by committing to our key pillars of growth, comprising customer centricity, strategic
geographic diversification with a rural focus, embracing technology for growth, emphasis on nurturing and developing our
personnel, good corporate governance, stakeholder management and prudent risk management, as well as ability to raise growth
capital through the support of our promoters, including Honey Rose, which is directly owned by certain private equity funds
managed by Warburg Pincus LLC, one of our marguee investors, and Creation Investments Capital Management, an alternative
investment management company with a focus on private equity and private credit investments.

Since the inception of our microfinance business in 2010, we have prioritized organic geographical diversification and
management of state level AUM by expanding into underpenetrated rural areas that offer significant growth opportunities. As
a result, we have achieved a significant footprint across India, where we have extended our reach to 3.85 million active
borrowers which were served through our network of 1,463 branches and 16,186 permanent employees spread across 483
districts in 22 states and union territories in India, as of September 30, 2024. We believe that our significant footprint of active
borrowers and branch network puts us in a vantage position to further penetrate and deepen our presence in areas in which we
have established branch infrastructure but remain relatively untapped and also to expand into new regions that have significant
growth potential. Our extensive and geographically diverse distribution network allows us to offer “last-mile” connectivity to
our customers in remote rural areas. As a result of our active management of state concentration, we have been able to maintain
low levels of AUM concentration per state despite our growth over the years. As of September 30, 2024, no single state
contributed to more than 25.00% of our total AUM, and our proportion of AUM in Uttar Pradesh, Bihar, Odisha, Madhya
Pradesh and Tamil Nadu, our five largest states in terms of AUM concentration (our “Top Five States”), has decreased from
72.26% of our total AUM as of March 31, 2019 to 70.13% of our total AUM as of September 30, 2024.

As of September 30, 2024, our share of AUM from customers in rural areas represented 88.86% of our total AUM. Our focus
customer segment is women in rural areas with an annual household income of up to ¥300,000. Our business runs on a joint
liability lending model, wherein a small number of women form a center (typically comprising not less than five members) and
guarantee one another’s loans. We believe this model ensures credit discipline through peer support within the center, making
our customers prudent in conducting their financial affairs and prompt in repaying their loans. Our key product offerings are
income-generating loans that provide capital for women entrepreneurs in rural areas to fund businesses operating in the
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agriculture-allied and agriculture, animal husbandry, crafts, manufacturing and production, small trade and retail, and services
sectors. Subject to certain eligibility criteria, we also offer our existing customers top-up loans to manage interim working
capital requirements for existing businesses as well as emergency loans to fund urgent financial needs arising as a result of
unforeseen events such as health emergencies, natural disasters and family bereavements. In addition, we offer our existing
customers cross-sell loans that are utilized for livelihood and productivity enhancing purposes as well as MSME loans to eligible
enterprises.

We believe we have been able to optimize our cost of funds, liquidity requirements and capital management over the years,
notwithstanding difficult market conditions, due to our prudent liability management, ability to secure sufficient and diversified
borrowings on competitive terms. We benefit from a large and diversified mix of 50 lenders comprising a range of public sector
banks, private sector banks, foreign banks, development financial institutions, foreign portfolio investors and NBFCs, as of
September 30, 2024. We have been able to consistently raise both debt and equity capital over the years and, in turn, have
maintained capital adequacy ratios above the minimum threshold prescribed by the RBI for the six month period ended
September 30, 2024, Financial Years 2024 and 2023 despite challenging environments. Our average effective cost of
borrowings have remained relatively stable and was 10.11%, 10.59%, 10.42% and 10.30% for the six months ended September
30, 2024 and 2023 and the Financial Years 2024 and 2023, respectively. We also have a dedicated ALM committee that
regularly reviews and monitors the maturity schedule for all our financial liabilities in accordance with our asset liability
management (“ALM?”) policies and guidelines. As a result of our prudent ALM, we had favorable asset-liability positions as
of September 30, 2024. Although certain of our long-term credit ratings have recently been downgraded as of November 26,
2024, our long-term credit rating has improved from a rating of “A-(Stable)” by CARE as of March 31, 2019 to a rating of
“A(Rating Watch with Negative Implications)” by CARE as of the date hereof. Additionally, we have been awarded ratings of
“A(Rating Watch with Developing Implications)” by CRISIL and “A(Negative)” by ICRA as of the date hereof. For more
details on our grading and credit ratings, see “Our Business — Description of our Business — Grading and Credit Ratings” on
page 92.

Technology is an integral part of our overall business strategy. Through our adoption of cloud computing software and emphasis
on best-in-class security practices, we have established a foundation in enabling automation and digitalization of several
processes across our business functions including customer onboarding, customer service, loan disbursements, internal audit
and risk management. We continue to invest in and upgrade our technology platforms and solutions with the goal of applying
a comprehensive “Touch & Tech” model across our operations that focuses on maintaining frequent technology-based
communication points that enhance efficiency and customer experience. For the six months ended September 30, 2024 and
2023 and the Financial Years 2024 and 2023, all of our customers were onboarded digitally. For the same period/years,
substantially all of our disbursements were cashless. We believe our technology initiatives have and will continue to be
instrumental in optimizing operational efficiency, enhancing customer experience and our portfolio management and
minimizing costs.

We are committed to fostering a workplace culture with high standards of transparency, fiscal accountability, ethical corporate
behavior and fairness to all stakeholders. Stemming from our high standards in corporate governance, in February 2024, we
were awarded a score of 96.00% on the Code of Conduct Assessment for MFIs in India, which is measured based on indicators
of transparency, client protection, governance, recruitment, client education, grievance redress and data sharing, by an
international rating agency providing standardized assessment of microfinance and inclusive finance institutions. In addition,
we have been awarded the “Gold” Client Protection Certification from the Social Performance Task Force (“SPTF”) and
CERISE in Financial Year 2023 in respect of their client protection standards, including product design and pricing, customer
care and transparency and customer data privacy. We are led by a stable and experienced management team supported by
marquee investors and a Board of experienced management professionals, half of whom are independent directors. Several key
members of our senior management team, who have significant expertise and experience in the banking and financial services
industry in India, have been with our Company for over six years and have, together, successfully scaled our business with
improving profitability. We are led by our Managing Director and Chief Executive Officer, Mr. Devesh Sachdev, who has 28
years of experience in the banking and financial services industry.

We believe that the foregoing has enabled us to successfully scale our operations, maintain consistency in our AUM and
disbursements. The following tables sets forth our key financial and operational metrics as of and for the period/years indicated:

As of and for the Six Months As of and for the Financial Year
Ended September 30, Ended March 31,
2024 | 2023 2024 | 2023
Particulars (% in crore, except otherwise indicated)
Pre-provision operating profit before tax( 581.59 477.18 1,028.12 712.35
Profit/(loss) for the period/year® (340.66) 246.15 505.29 387.15
Total comprehensive income for the period/year® (339.23) 247.03 506.52 387.46
Total assets® 11,480.65 10,431.75 11,774.32 9,363.54
Gross AUM® 11,571.15 10,026.43 11,476.08 9,296.22
Average gross AUM © 11,523.62 9,661.32 10,386.15 8,041.09
Gross AUM growth( 15.41% 24.60% 23.4 5% 36.99%
Net worth(®) 2,522.67 2,576.93 2,848.15 2,321.92
Average net worth® 2,685.41 2,449.43 2,585.04 1,829.94
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As of and for the Six Months | As of and for the Financial Year
Ended September 30, Ended March 31,
2024 | 2023 2024 | 2023
Particulars (Z in crore, except otherwise indicated)

Total borrowings®® 8,641.31 7,527.90 8,615.90 6,778.40
Average borrowings® 8,628.61 7,153.15 7,697.15 6,277.10
Return on average gross AUM(2 (5.91%) 5.10% 4.87% 4.81%
Return on average net worth@®3) (25.37%) 20.10% 19.55% 21.16%
Average borrowings to Average net worth4 (times) 3.21 2.92 2.98 3.43
Capital risk adequacy ratio (“CRAR”)!® 24.39% 28.78% 27.53% 27.94%
Debt to equity ratio®® (times) 3.43 2.92 3.03 2.92
Basic EPS — par value of ¥10 each (%) * (33.85) 24.52 50.30 43.29
Diluted EPS — par value of %10 each (3)* (33.85) 24.35 50.11 43.13
Net asset value per Equity Share (%) 47 250.63 256.46 283.06 231.39
Gross disbursements (18) 4,647.20 4,628.37 10,294.35 8,596.11
Average cost of funds (%) 10.11% 10.59% 10.42% 10.30%
Tier | capital @9 22.81% 27.59% 26.60% 26.59%
Tier 1l Capital ) 1.59% 1.20% 0.93% 1.35%
Total on-book portfolio 10,279.96 8,994.95 10,302.41 8,354.22
Number of branches (total, not in crore) 1,463 1,164 1,297 1,086
Number of employees (total, not in crore) 16,186 11,589 13,807 10,363
Number of active borrowers (total, in crore) 0.39 0.37 0.39 0.35

*  Not Annualized.

Figures disclosed in the above table, except for “Total Assets", “Profit for the period/year”, “Total comprehensive income for the period/year”, “Total
borrowings”, “Basic Earning per Share” and “Diluted Earning per Share”, are not measures of financial position, financial performance or cash flows
defined by generally accepted accounting principles, and may not be comparable to similarly-titled measures presented by other companies.

Notes:

(1) Pre-provision operating profit before tax represents the sum of profit before tax for the relevant period/year and impairment on financial instruments for
such period/year derived from our Financial Statements.

(2) Profit/(Loss) for the period/year represents Profit/(Loss) for the relevant period/year.

(3) Total comprehensive income represents total comprehensive income for the relevant period/year.

(4) Total assets represents total assets as of the last day of the relevant period/year.

(5) Gross AUM represents the aggregate of principal outstanding for all loans to customers including assets pertaining to securitization, assignment and
business correspondent portfolio, as of the last day of the relevant period/year.

(6) Average Gross AUM represents the simple average of our Gross AUM as of the last day of the relevant period/year and that as of the last day of the
previous period/year.

(7) Gross AUM growth represents percentage of change in gross AUM as of the last day of the relevant period/year over that as of last day of the previous
period/year. September 30, 2024 has been compared with the September 30, 2023 AUM and September 30, 2023 has been compared with the September
30, 2022 AUM.

(8) Net worth represents our total equity, which includes equity share capital and other equity derived from our Financial Statements, as of the last day of
the relevant period/year

(9) Average net worth represents the simple average of our net worth as of the last day of the relevant period/year and that as of the last day of the previous
period/year.

(10) Total borrowings represents the aggregate of debt securities, subordinate liabilities, borrowings (other than debt securities) as of the last day of the
relevant period/year derived from our Financial Statements.

(11) Average borrowings represents the simple average of total borrowings outstanding as of the last day of the relevant period/year and that as of the last
day of the previous period/year.

(12) Return on average gross AUM represents profit for the relevant period/year derived from our Financial Statements as a percentage of average gross
AUM for such period/year.

(13) Return on average net worth represents profit for the relevant period/year derived from our Financial Statements as a percentage of average net worth
for such period/year.

(14) Average borrowings to average net worth represents average borrowings for the relevant period/year as a percentage of average net worth for such
period/year.

(15) A capital ratio consisting of the sum of Tier | and Tier Il capital to its aggregated risk weighted assets and risk adjusted value of off-balance sheet items.

(16) Debt to equity ratio represents our total borrowings divided by total equity attributable to shareholders as of the last day of the relevant period/year
derived from our Financial Statements. Total borrowings represents the aggregate of debt securities, subordinate liabilities, borrowings (other than debt
securities) as of the last day of the relevant period/year derived from our Financial Statements.

(17) Netasset value per Equity Share is calculated as Total Equity as of the end of the relevant period/year divided by the number of Equity Shares outstanding
at the end of such period/year.

(18) Gross disbursements is calculated as represent the aggregate of all loan amounts extended to all our customers for the relevant period/year.

(19) Tier I capital is calculated as owned funds as reduced by investment in shares of other NBFCs and in shares, debentures, bonds, outstanding loans and
advances, including hire purchase and lease finance made to and deposits with subsidiaries and companies in the same group exceeding, in aggregate,
10% of the owned fund.

(20) Tier 1l capital includes preference share capital, revaluation reserves, general provisions and loss reserves, hybrid debt capital instruments and
subordinate debts to the extent the aggregate does not exceed Tier | capital.

Particulars As of and for the Six Months As of and for the Financial Year
Ended September 30, Ended March 31,
2024 | 2023 2024 | 2023
(% in crore, except otherwise indicated
Net interest income® 793.84 598.61 1,295.80 947.21
Net interest margin® 11.55% 10.95% 11.22% 10.15%
Operating expenses® 378.03 272.37 593.47 444.84
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Particulars As of and for the Six Months As of and for the Financial Year
Ended September 30, Ended March 31,
2024 | 2023 2024 | 2023
( in crore, except otherwise indicated

Operating expenses / Average gross AUM® 6.56% 5.64% 5.71% 5.53%
Impairment on financial instruments® 1,042.52 152.13 364.86 200.37
Impairment on loan portfolio / Average gross loan 10.11% 1.73% 3.87% 2.73%
portfolio®

Credit loss ratio® 2.48% 1.88% 3.42% 3.38%
Credit cost (based on average gross AUM)® 9.03% 1.56% 3.48% 2.48%
Operating expenses to total income ratio® 26.80% 24.23% 24.60% 24.71%
Cost to income ratio®® 39.39% 36.34% 36.60% 38.44%
PAR>30 (1 1,368.63 348.96 418.28 349.15
PAR>90 (12 967.22 241.10 297.25 288.89
Gross NPAs(13) 967.22 241.10 297.25 288.89
Gross NPAs / Loans to customers outstanding®4 9.41% 2.68% 2.89% 3.46%
Net NPAs(1%) 230.19 56.92 60.32 70.79
Net NPAs / Loans to customers outstanding™® 2.41% 0.65% 0.60% 0.87%

Figures disclosed in the above table, except for “Total revenue from operations”, “Other income”, “Total income”, “Finance costs”, “Depreciation and
amortization”, “Total expenses” and “Impairment on financial instruments”, are not measures of financial position, financial performance or cash flows
defined by generally accepted accounting principles, and may not be comparable to similarly-titled measures presented by other companies.

Notes:

(1) Netinterest income represents interest income on loan portfolio for the relevant period/year reduced by finance costs for such period/year derived from
our financial statements.

(2) Net interest margin represents net interest income for the relevant period/year as a percentage of average loans to customers for such period/year.
Average loans to customers represents the simple average of our loans to customers as of the last day of the relevant period/year and that as of the last
day of the previous period/year derived from our Financial Statements.

(3) Operating expenses represents the aggregate of employee benefits expenses, depreciation and amortization and other expenses for the relevant
period/year derived from our Financial Statements.

(4) Operating expenses / Average gross AUM represents operating expenses for the relevant period/year as a percentage of average gross AUM for such
period/year.

(5) Impairment on financial instruments represents such expenses for the relevant period/year derived from our Financial Statements.

(6) Impairment on loan portfolio / Average loan portfolio represents impairment on financial instruments for the relevant period/year derived from our
Financial Statements as a percentage of average loans to customers for such period/year. Average loans to customers for the relevant period/year
represents the simple average of our term loans (gross) as of the last day of the relevant period/year and that as of the last day of the previous period/year
derived from our Financial Statements.

(7) Credit loss ratio represents loans written off during the relevant period/year as a percentage of average loans to customers for such period/year. Average
loans to customers for the relevant period/year represents the simple average of our term loans (gross) as of the last day of the relevant period/year and
that as of the last day of the previous period/year derived from our Financial Statements.

(8) Credit cost (based on average gross AUM) represents impairment on financial instruments the relevant period/year derived from our Financial
Statements as a percentage of average Gross AUM.

(9) Operating expenses to total income ratio represents operating expenses for the relevant period/year as a percentage of total income for such period/year
derived from our Financial Statements.

(10) Cost to income ratio represents operating expenses (which comprises the aggregate of employee benefits expense, depreciation and amortization and
other expenses) as a percentage of total income less finance costs for the relevant period/year derived from our Financial Statements.

(11) PAR>30 percentage represents the portfolio of loans overdue for more than 30 days as of the last day of the relevant period/year as a percentage of the
total gross carrying value of loans as of the last day of the relevant period/year derived from our Financial Statements.

(12) PAR>90 percentage represents the portfolio of loans overdue for more than 90 days as of the last day of the relevant period/year as a percentage of the
total gross carrying value of loans as of the last day of the relevant period/year derived from our Financial Statements.

(13) Gross NPAs represents our portfolio of Stage 111 Assets (overdue for more than 90 days) as of the last day of the relevant period/year.

(14) Gross NPAs / Loans to customer outstanding represents our portfolio of Stage 111 assets as of the last day of the relevant period/year as a percentage of
loans gross of impairment allowance for the relevant period/year.

(15) Net NPAs represents Stage I11 Assets (Gross NPAs) as of the last day of the relevant period/year as reduced by impairment allowance on Stage 11 Assets
for such period/year.

(16) Net NPAs/ Loans to customers outstanding represents Net NPAs as of the last day of the relevant period/year as a percentage of loans gross of impairment
allowance derived from our Financial Statements for the relevant period/year as reduced by impairment allowance on Stage 111 assets (Gross NPA) for
such period/year.

Increase in impairment of financial assets for the six months ended September 30, 2024

For the six months ended September 30, 2024, our impairment of financial instruments significantly increased to ¥1,042.52
crore from X152.13 crore for the six months ended September 30, 2023, primarily as a result of our provisioning for an increase
in NPAs. The increase in NPAs was primarily caused by factors including:

. high borrowers’ leverage, in addition to stagnant household income adversely affected by inflation, which had a
corresponding adverse impact on their ability to repay their loans;

. unforeseen climate conditions, including heatwaves and macroeconomic conditions that impact income generation
which in turn leads to customers migrating away from their base locations;
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. the post-COVID-19 impact on joint liability credit culture, which led to poor center meetings attendance and in turn
made it more challenging for us to collect payments on our loans; in addition, there were also illegal agencies falsely
propagating loan waiver schemes to borrowers which had an adverse impact on our collection efficiency; and

. higher attrition rate among our staff.

The above factors significantly impacted our collection efficiency, which in turn led to an increase in gross NPAs as set forth
below. Our impairment of financial instruments was 31,042.52 crore for the six months ended September 30, 2024 which led
to a loss after tax of ¥340.66 crore for the six months ended September 30, 2024. Such loss in turn adversely affected our net
worth and capital risk adequacy ratios, as set forth below:

Particulars As of September 30, 2024 As of March 31, 2024
Gross NPA (%) 9.41 2.89
Net Worth (% in crore) 2,522.67 2,848.15
Capital risk adequacy ratio (CRAR) (%) 24.39 27.53

We have adopted the following measures to address these challenges:

. calibrating our loan disbursements according to our portfolio risk assessment, including the suspension of
disbursements in certain of our branches;

o reviewing and tightening our customer sourcing criteria, both in relation to new customers and existing customers
seeking subsequent loans;

o aligning our incentive structure to deliver improved collections metrics;
. strengthened management team and hired a Chief Operating Officer; and
. strengthening our dedicated collections team and rationalizing the workload of our branch field teams.

In July 2024, MFIN promulgated guidelines to control over-lending to customers, including restricting sourcing of customers
having four lenders or more, and restricting lending to borrowers who have outstanding microfinance loans exceeding 3200,000.
The MFIN guidelines promulgated in July 2024 are currently in effect. In addition, in November 2024, the MFIN promulgated
guidelines, including further restricting sourcing of customers having three lenders or more and reaffirming the restricting of
lending to borrowers who have outstanding microloans exceeding ¥200,000. While the MFIN guidelines promulgated in
November 2024 come into effect from January 1, 2025, we have already implemented changes in our underwriting policies
which are more or at least as tight (conservative) as the MFIN guidelines.

Competitive Strengths
Well Diversified and Extensive Pan-India Presence

As of September 30, 2024, we had 3.85 million active borrowers which were served by our 1,463 branches and 16,186
employees spread across 483 districts in 22 states and union territories in India. We believe our extensive geographic presence
puts us in a vantage position to lend across the country in a scalable manner while maintaining low operating costs, helps us
mitigate risks arising from economic, political, cultural or environmental factors particular to a specific region, and allows us
to offer “last-mile” connectivity to our customers in even the most remote areas.

We believe that prioritizing organic diversification since our inception and focusing on developing our experience in difficult
markets, especially across North India, have enabled us to experience sustained growth over the last few years as we
continuously venture into new states. Between March 31, 2019 and March 31, 2024, our number of active borrowers grew at a
CAGR of 20.00% to 3.86 million active borrowers as of March 31, 2024 from 1.55 million active borrowers as of March 31,
2019, and our number of branches grew at a CAGR of 20.81% to 1,297 branches as of March 31, 2024 from 504 branches as
of March 31, 2019. Our number of branches further grew to 1,463 as of September 30, 2024. As a result of our expansion
efforts, as of September 30, 2024, no single state contributed to more than 25.00% of our total AUM, and our proportion of
AUM in our Top Five States, has further decreased from 72.26% of our total AUM as of March 31, 2019 to 70.13% of our total
AUM as of September 30, 2024. Similarly, our proportion of AUM in our 50 largest districts in terms of AUM has also
decreased over the years from 46.02% of our total AUM as of March 31, 2019 to 36.99% of our total AUM as of September
30, 2024. We typically invest in branch infrastructure and assets upfront upon entering a new state. We believe this enables us
to leverage our existing infrastructure and knowledge of the local landscape, thereby positioning us well to further penetrate
and diversify our operations within our existing markets more efficiently and, in turn, benefit from the economies of scale.

We have a strong focus on reducing state concentration risk through contiguous expansion into new states and widening our

reach into untapped markets in a strategically controlled manner, see “Our Business— Strategies — Deepen, Strengthen and
Expand Geographic Presence” on page 82.We believe that entering these markets at an early stage has enabled us to maximize
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both consumer mindshare and market share as well as develop a deeper understanding of the needs of the customers in these
areas, as compared to our peers.

Proven Execution Capabilities with Strong Rural Focus

We believe that we have been able to achieve significant success with our growth strategy of targeting underserved and
underpenetrated rural areas in both our existing markets and new geographies. We have a long history of serving rural markets
with high growth potential in the microfinance segment, and have maintained a track record of financial performance and
operational efficiency through consistently high rates of customer acquisition and retention and low- cost expansion into
underpenetrated areas. Our gross AUM increased by 23.45% from %9,296.22 crore as of March 31, 2023 to *11,476.08 crore
as of March 31, 2024, and was ¥11,571.15 crore as of September 30, 2024.

Over the last decade, we have built a deep rural franchise in the microfinance segment. As of September 30, 2024, 3.60 million
or 93.42% of our total customers, 1,009 branches or 68.97% of our total branches, and ¥10,281.63 crore or 88.86% of our total
AUM, were from rural areas. We believe our connection with our rural customers, in particular, has been largely driven by our
focus on continuously deepening our understanding of the financial needs of the rural customer segment and commitment to
consistent engagement with the communities we serve. For example, we undertake various community development programs
every year that cover topics such as financial literacy, health and safety, hygiene, medical care and education. We believe these
initiatives serve as a foundation for our growth by strengthening our credibility as a trustworthy, reliable and responsible long-
term lender as well as helping us in our continuous efforts to improve and tailor our offerings to our customers’ needs. Further,
we have implemented robust technology platforms that we believe have significantly enhanced accessibility for, and addressed
the borrowing challenges faced by, a rural customer base that is quite large and typically lives in remote locations. We believe
our digital capabilities, which currently facilitate online onboarding, paperless loan processing, seamless cashless
disbursements, cashless collections, timely query resolution and access to online financial literacy resources, among other
things, have allowed us to realize our vision of delivering a superior “Touch & Tech” customer experience.

We believe that our customer-centric model and our ability to leverage our extensive distribution network and deep- rooted
presence in rural markets across India, makes us well placed to offer an increasing variety of financial products in areas where
financial services penetration remains limited, see “— Strategies — Leverage our Network, Domain Expertise and Data to
Enhance Product Offering” on page 84. We believe that our focus on lending to customers in rural areas helps improve our
customer risk profile.

Access to Diversified Sources of Capital and Effective Asset Liability Management

Over the years, we have adopted a calibrated approach towards diversifying our fund raising sources and minimizing our costs
of borrowings with prudent asset liability management and effective liquidity management. Our average effective cost of
borrowings have remained relatively stable and was 10.11%, 10.59%, 10.42% and 10.30% for the six months ended September
30, 2024 and 2023 and the Financial Years 2024 and 2023, respectively. We believe that our focus on building a healthy balance
sheet with a good mix of assets, liability and equity and a positive net asset position has enabled us to overcome various negative
market conditions in the past.

We benefit from a large and diversified mix of lenders which has increased over the years and included 50 lenders as of
September 30, 2024, comprising a range of public sector banks, private sector banks, foreign banks, development financial
institutions, foreign portfolio investors and NBFCs to meet our capital requirements. We have been continuously widening our
lender pool with the aim of adding different types of lender every year. The following table sets forth the breakdown of our
share of total borrowings by lender type, as of the dates indicated:

As of September 30, As of March 31,
Particulars 2024 2024 2023

Banks:

Public sector banks 29.27% 29.35% 25.83%
Private sector banks 39.23% 42.43% 37.54%
Foreign banks 18.44% 14.37% 12.87%
Subtotal for banks 86.94% 86.15% 76.24%
Development financial institutions® 8.56% 8.31% 7.75%
Foreign portfolio investors® 1.70% 1.94% 6.52%
NBFCs 2.80% 3.60% 9.49%
Total 100.00% 100.00% 100.00%
Notes:

(1) Development financial institutions (“DFIs”) are foreign and domestic institutions that primarily provide development or project finance to one or
more sectors of the economy.
(2) Through investments in non-convertible debentures (“NCDs”) issued by our Company.

We have a judicious ALM policy that carefully monitors the contractual maturity periods of all assets and liabilities. In addition,
we generally seek to ensure that the average maturity of our liabilities are higher than the average maturity of our assets by
sourcing funding with larger repayment cycles than the loans we provide. As of September 30, 2024 and March 31, 2024 and
2023, the average maturity of our assets was approximately 16.4 months, 17.5 months and 17.6 months, respectively, and the
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average maturity of our liabilities was approximately 24.1 months, 23.1 months and 24.2 months, respectively. As a result of
our prudent ALM standards, we had favorable asset-liability positions as of September 30, 2024. Based on our liquidity, interest
rate risk management and prudent approach to ALM, we have been able to successfully raise funds even through sectoral
downturns that adversely affect funding access for NBFC-MFIs, including the demonetization of banknotes in 2016, the IL&FS
crisis in mid-September 2018, and the global COVID-19 pandemic.

Through the continued support of our lenders and investors, we have been able to raise ¥15,513.32 crore in debt as well as
%600.00 crore in equity over the last two Financial Years and six months ending September 30, 2024. Set forth below are our
CRARs and debt to equity ratios for the periods indicated:

Period CRAR (%) Debt to equity ratio (Times)
Six months ended September 30, 2024 24.39% 3.43
Financial Year 2024 27.53% 3.03
Financial Year 2023 27.94% 2.92

As shown in the table above, we have consistently maintained healthy CRAR ratios, which were well above the minimum
CRAR ratio of 15.00% for NBFCs prescribed by the RBI. We believe that our proactive approach in preserving financial
flexibility by monitoring liquidity in the market, ensuring that we have sufficient cash flows from operations and diversifying
our access to available capital sources has enabled us to navigate uncertain economic conditions. As of September 30, 2024,
we maintained a comfortable liquidity buffer of ¥1,793.06 crore, which included 1,632.99 crore in cash balances.

Further, our access to diversified and cost-effective debt financing is also attributable to our credit history and credit ratings.
Our credit ratings have enabled us to expand our lenders to include reputable banks. CARE Advisory Research and Training
Ltd. has assigned us a grading of “MFI 1” or “MFI One”, which is the highest available grading on an eight point scale. Although
certain of our long-term credit ratings have recently been downgraded as of November 26, 2024, our long-term credit rating
has improved from a rating of “A-(Stable)” by CARE as of March 31, 2019 to a rating of “A(Rating Watch with Negative
Implications)” by CARE as of the date hereof. Additionally, we have been awarded ratings of “A(Rating Watch with
Developing Implications)” by CRISIL and “A(Negative)” by ICRA as of the date hereof. For more details on our grading and
credit ratings, see “— Description of our Business — Grading and Credit Ratings” on page 92.

We believe this is due to our strategic liability management, continuous engagement through transparent communication and
reporting, and that this will continue to provide us a competitive advantage when borrowing funds for our future growth and
operations.

Robust Underwriting Process and Prudent Risk Management Approach

We have established robust risk management policies and underwriting processes, such as our extensive customer assessment
methodologies and monitoring systems, for the purposes of identifying and addressing risks in a timely manner, thereby
minimizing the incidence of bad debts. Set forth below are our NPA ratios for the periods indicated:

Period Gross NPA ratio (%) Net NPA ratio (%)
Six months ended September 30, 2024 9.41 2.41
Financial Year 2024 2.89 0.60
Financial Year 2023 3.46 0.87

Our risk management division is divided into separate teams that are respectively dedicated to managing and mitigating credit
risk, market risk and operational risk, and which are subject to oversight by our Risk Management Committee and our Board
of Directors. Our customer due diligence procedures encompass multiple levels of checks and controls designed to assess the
quality of customers and to confirm that they meet our stringent selection criteria, and include comprehensive evaluation of
repayment capacity and detailed cash flows analysis of the customer as well as thorough group training sessions and knowledge
testing. We utilize credit bureau data to verify customer details and obtain information on past credit behavior. Further, we
employ proactive practices that involve frequent evaluations of portfolio risk levels on a periodic basis and rigorous monitoring
and analysis of cash collection, roll rates and customer retention at both branch and head office levels, which assists with
minimizing the incidence of bad debts. Based on the results of our risk evaluations and ongoing monitoring, we adopt measures
to manage our exposure to non-performing assets and other business risks, such as reclassifying our loans to stage Il or stage
IIT assets and making corresponding provisions. For example, see “— Overview — Increase in impairment of financial assets for
the six months ended September 30, 2024” on page 189.

We are further supported by our robust internal controls and processes as well as advanced technology solutions from leading
vendors, which we believe ensure proper loan appraisals and sound portfolio management. Our internal audit team is supervised
by our Audit Committee, which is responsible for monitoring and evaluating internal controls and ensuring statutory and
regulatory compliance, and our Board of Directors. The technology solutions we employ include real-time integration with
credit bureaus and instant credit checks, loan monitoring systems and geotagging functions. We also periodically review our
standards of procedures and continuously strengthen our audit coverage to ensure that all material transactions and business
initiatives are thoroughly reviewed, with the goal of ensuring that asset quality is not compromised as a result of growth. For
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more details, see “— Description of our Business — Our Lending Process — Customer due diligence” and “— Description of our
Business — Risk Management” on pages 87 and 89, respectively.

Technologically Advanced Operating Model

We have followed a well-defined IT strategy since our inception with clear targets that we regularly review and revise in order
to remain at the forefront of the dynamic and fast-evolving nature of business technology. We have utilized a loan origination
system since the disbursement of our very first loan in 2010 and, through our technology transformation over the years, we
have automated and digitized various customer acquisition and customer service functions. For further details, see “—
Description of our Business — Technology and Digital Platforms” on page 93.

Our current platforms support mobile customer onboarding, paperless loan processing, real-time application tracking using
barcodes, real-time credit checks, cloud computing, integrated credit bureau data collection, comprehensive online grievance
redressal, geographic tagging for center meetings and real time notifications to customers. We adopted cloud computing
software as early as 2013, which has provided us with agility, flexibility and improved collaboration in scaling our business in
a cost efficient manner. We also launched a mobile-based customer platform, and we are in the process of implementing
advanced artificial intelligence (“Al”’) and machine learning (“ML”) mechanisms across our operations. Shakti, our centralized
online real-time environment (“CORE”) lending system, is a multi-product digital platform providing end-to-end solutions on
both our web and mobile platforms. Shakti enables, among other things, real time integration through open API architecture
with credit bureaus, bank partners and other third-party systems that facilitate seamless customer information validation and
cashless collections.

Our technology investments and initiatives over the years have yielded substantial increases in digital customer onboardings
and online disbursements. For the six months ended September 30, 2024 and the Financial Year 2024, all of our customers
were onboarded digitally, and substantially all of our disbursements were cashless.

In addition, as cyber security continues to become increasingly important in the face of rapid digitization, we have also
implemented systems that protect our users through VPN, web-application firewalls, advanced threat protection, vulnerability
assessment and penetration testing (“VAPT”), device encryption, data loss prevention, endpoint detection, secure video
conferences and security information and event management.

Stable and Experienced Management Team Supported by Marquee Investors

Our Company was founded by Mr. Devesh Sachdev, who has 28 years of experience in the banking and financial services
industry. As a result of his strategic vision and focus on building a culture that fosters growth, attracts talent and encourages
long-term thinking, our Company has grown to become a significant contributor to financial inclusion in India. Over the years,
we have greatly focused on attracting and building a talent powerhouse as we believe that our people are key to our success as
an MFI. Several key members of our senior management team have been with our Company for over six years, have a diverse
mix of domain expertise in banking, financial services and insurance (“BFSI”) and large corporates, as well as experience in
building scale and managing various business cycles. . We also strengthen our senior management team from time to time
through lateral appointments. For example, on September 16, 2024, we appointed Mr. Sunil Mundra, a seasoned professional
with over two decades in the financial services industry, spanning rural banking, branch and business banking, risk and control
and digital banking as chief operating officer for the micro-finance business of our Company. Further, our operations in almost
all our states are headed by individuals who began their careers at our Company and have risen from rank and file to achieve
leadership roles at our Company. Together, our teams have amalgamated the conventions of the microfinance model with the
characteristics of a new age retail model that aims to build and leverage scale, enhance operational efficiency, ensure better
customer satisfaction and maintain robust checks and balances in adherence with established guidelines.

We also benefit from support of our promoters, including Honey Rose, which is directly owned by certain private equity funds
managed by Warburg Pincus LLC, one of our marquee investors, and Creation Investments Fusion, LLC, a alternative
investment management company with a focus on private equity and private credit investments in emerging market financial
services companies serving underserved and underbanked clients, both of whom are now our Promoters.

Further, we are committed to actively monitoring, evaluating and refining the corporate governance practices throughout our
organization. We are led by a Board of experienced management professionals, half of which are independent directors. We
strive to maintain governance practices that are based on high standards of transparency, fiscal accountability, ethical corporate
behavior and fairness to all stakeholders. Stemming from our high standards in corporate governance, in February 2024, we
were awarded a score of 96.00% on the Code of Conduct Assessment for MFIs in India for the calendar year 2023, which is
measured based on indicators of transparency, client protection, governance, recruitment, client education, grievance redress
and data sharing, by M-CRIL, a global leader in the financial rating of microfinance institutions.

Strategies

Deepen, Strengthen and Expand Geographic Presence
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We strive to be a low-cost, lean and efficient pan-India MFI that leverages technology and our existing distribution network to
channel our products and services. We plan to further grow our business operations by mining deeper and attracting new
customers in our existing markets that remain relatively untapped as well as by entering new regions where borrowers are
underserved and there is lower penetration by microfinance companies. We believe that our diversified pan-India presence and
branch network with a largely rural-focused AUM of 10,281.63 crore, representing 88.86% of our total AUM, as of September
30, 2024, comprehensive end-to-end customer life cycle management framework through technology, proven risk management
policies, governance, and robust operating platform provide us with significant competitive advantages in carrying out our
expansion plans.

We believe that our existing customers serve as a foundation of our future growth and seek to prioritize their requirements and
customize our offerings to provide them with optimal solutions at their doorstep. We will continue to offer them privileges such
as pre-qualification for preferential interest rates, streamlined loan processing and lower turnaround times, and access to
additional products such as our emergency, top-up and cross-sell loan products. We believe that this will enable us to continue
to achieve high customer retention rates and increase revenue from our existing customer base. We also have a presence in
several states where we believe that penetration is low, including Uttar Pradesh, Andhra Pradesh, Telangana and Madhya
Pradesh. We believe that focusing on increasing customer penetration in these markets will enable us to grow our presence
while at the same time benefit from substantial operational efficiencies and lower expansion costs. Further, we typically invest
in branch infrastructure upfront as we believe that developing our branch assets in this manner will eventually contribute to
scale at higher profit margins by enabling us to optimize the full use of each branch in terms of customers, employees, ticket
size and AUM per branch as our business grows.

In addition, we generally seek to deepen our presence in states where we have existing operations by establishing new branches
in areas that are adjacent to our existing markets or which may have similar customer demographics and financing needs. We
also seek to build a foothold in new states, and during the Financial Year 2024, we expanded into the states of Andhra Pradesh
and Telangana. In selecting a new business location, we utilize our well-tested area selection analysis which involves a
systematic methodology that takes into account various key parameters such as demand for credit in the area, income levels
and literacy rate of the local population, competition and market potential, economic status of the region including accessibility
of internet and mobile connectivity and post offices, road access, and connectivity to important locations such as schools and
hospitals, as well as political, socio-economic, regulatory and other risks. We believe this allows us to identify markets where
we can most easily replicate our business models. During the Financial Year 2024 and the six months ended September 30,
2024, we established 377 new branches. We are also able to obtain customized credit portfolio reports from multiple credit
bureaus, which provide substantial insight into the performance of our asset portfolio in each district and state against our peers,
helping us understand delinquency and loan cycle patterns as well as the leverage position and repayment trends of individual
borrowers. We use this tool to more accurately and efficiently identify locations that show growth potential and those that pose
significant risks, thereby enabling us to make significantly more informed decisions when determining promising areas for
business expansion and restricting growth in geographies where we can pre-empt issues in portfolio quality.

Continue to Invest in Technology to Enhance Operational Efficiency and Optimize Costs

We believe in innovating and investing in state-of-the-art technology to assist us to provide a superior customer experience,
attain greater operational and management efficiencies and productivity as well as ensure asset quality, which will, in turn,
drive growth in AUM and profitability. We endeavor to employ a comprehensive “Touch & Tech” model across all our
operations that focuses on maintaining frequent technology-based communication points that enhance efficiency and customer
experience.

We plan to continue automating and digitizing various aspects of our business, which we believe would allow us to identify
and capitalize on cross-selling and upselling opportunities, improve our understanding of customer behavior, develop and
implement customer targeting and product personalization strategies, and enhance customer service using predictive analytics.
We have implemented robotic process automation (“RPA”), which has increased the efficiency and accuracy of various
business processes relating to loan applications and approvals, including via robotic validation of KYC documents, data entry
validations/corrections, credit health checks and enterprise resource planning (“ERP”) software, which has allowed us to unify
and integrate business processes across multiple departments and stakeholders, resulting in higher productivity and efficiency.
In 2020, we implemented an “Audit 360” platform which enables constructive and real time reviews of portfolio performance,
leading to quicker remedial action where necessary. In addition, we have set up a data analytics platform for designing and
building real-time dashboards and business performance score cards to facilitate proactive decision making, performance
monitoring, and regulatory and compliance reporting. We believe that the accurate and timely collection of such data through
robust technology systems will enable us to respond swiftly to market opportunities and challenges, improve the quality of
services, develop better credit procedures, scale-up our risk management capabilities, optimize our operating costs and improve
our operational efficiency.

We continuously invest in improving our overall IT infrastructure to ensure we can facilitate seamless business continuity and
cloud adoption. We also plan to continue organizing digital literacy programs in the rural communities that we serve which
aims to educate customers on various modes of cashless transactions and digital payments. As we expand our geographic reach
and scale, we intend to further develop and invest in our technology to support our growth, improve the quality of our services
and achieve superior turnaround time in our operations.
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Leverage our Network, Domain Expertise and Data to Enhance Product Offering

While we intend to continue to focus on our core business of providing microfinancing services, we believe additional products
and cross-selling opportunities also help strengthen our relationship with our customers and enable higher customer retention.
We plan to leverage our large branch network and deep understanding of rural customers, as well as harness the scale and
loyalty of our customer base that we have built throughout rural India, to offer additional financing products to existing
customers who have a positive track record of loan repayment. We expect to derive benefits from economies of scale as there
is limited incremental sourcing cost for existing customers, and they are eligible to borrow higher loan amounts from us since
they have progressed to higher loan cycles. We believe this strategy serves as an effective mitigation mechanism from potential
interest rate volatility and would contribute to our profitability.

We seek to develop new product adjacencies based on the needs of our customers and that complement our existing loan
categories. In particular, we believe that our large customer base provides significant opportunities from increased cross-selling
and up-selling of products and services. Towards this, our MSME business has been scaling well with our AUM for our MSME
segment reaching 3620.16 crore as of September 30, 2024. We plan to continue utilizing our distribution channel to provide
other financial products and services under the microfinance umbrella to our customers with good credit histories such as for
the purchase of livelihood and productivity enhancing products including mobile handsets, bicycles and kitchen appliances.

Continue to Diversify Borrowing Mix and Reduce Cost of Funds

We believe that we have been able to access a wide range of lenders and reduce our average cost of funds over the years due to
our good corporate governance, conservative risk management policies, strategic liability management and transparent
communication and reporting. We plan to continue diversifying our funding mix and further optimize our cost of funds.

As we continue to grow the scale of our operations, we are focused on maintaining an adequate liquidity buffer and plan to
further increase our lender base to access funds from insurance, pension and provident funds, mutual funds, overseas lenders
as well as diversify across our funding instruments by raising external commercial borrowings (“ECBSs”), NCDs and
commercial papers. We already have existing borrowing arrangements with a large number of lenders and continuously engage
with new institutions through which we may further diversify our sources of borrowings. Since our inception, we have
onboarded a range of public sector banks, private sector banks, foreign banks, development financial institutions, foreign
portfolio investors and NBFCs to diversify our lending profile, thereby de-risking our Company from an over dependence on
any single fund source category. Further, we intend to continue to evaluate opportunities to securitize or assign loans to financial
institutions, which we expect would enable us to optimize our cost of funds and liquidity requirements, capital management
and asset liability management. We have been able to raise 315,513.32 crore in debt as well as 600.00 crore in equity over the
last two financial years and six months ending September 30, 2024.

We intend to continue to focus on improving asset liability management and achieving positive interest rate gaps across all time
buckets. We believe that these initiatives will enable us to continue to improve our credit ratings and reduce our cost of funds.

Description of Our Business

We provide financial services to underserved women across India in order to facilitate their access to greater economic
opportunities. Our focus customer segment is women in rural areas with an annual household income of up to ¥300,000. Our
gross AUM was X11,571.15 crore, *11,476.08 crore and %9,296.22 crore as of September 30, 2024 and March 31, 2024 and
2023, respectively. As of September 30, 2024, we had 3.85 million active borrowers which were served by our network of
1,463 branches and 16,186 employees spread across 483 districts in 22 states and union territories in India.

Our Business Model

Our microfinance lending business is based on a joint liability lending model, catering exclusively to women. Under the joint
liability lending model, a small number of women form a center (typically comprising not less than five members) and guarantee
one another’s loans. We believe this model ensures credit discipline through peer support within the group, making our
customers prudent in conducting their financial affairs and prompt in repaying their loans. At the same time, this model is also
based on the idea that people belonging to lower-income segments have skills that are under-utilized. It is further premised on
the fact that if such individuals are given access to credit, they will be able to identify new opportunities and/or grow existing
income-generating activities such as running local retail shops, providing tailoring and other assorted trades and services, raising
livestock, cottage production such as pottery, basket weaving and mat making, land and tree leasing, among others. We believe
that access to basic financial services can significantly increase economic opportunities for families in the lower-income
segment. We believe that we also help create job opportunities throughout rural India as our customers employ people from
their villages or nearby areas to support the growth of their business activities which are funded by our income-generating loans.

We lend to women in low income households and we believe that women can positively influence loan repayment in their
household because they are generally more risk-averse, cooperate better in groups, are more accessible than their working
husbands and demonstrate better discipline in meeting loan repayment schedules. We believe that women have been integral in
driving economic growth in India particularly with respect to manufacturing, agricultural and services activities, among others,
and that providing women with access to capital increases their decision-making stature in the household and in the community
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as a whole. As decision-makers, we believe women can help direct disposable income to the more basic needs of the home such

as nutrition, education, health, savings and asset creation.

Our Products

Our wide range of financial products is designed according to various life-cycle needs of our customers. The following table

broadly sets forth our financial products, as of September 30, 2024:

Loan Type Number of Loans AUM Percentage of
QOutstanding Total AUM
(Z in crore) (%)

Income-generating loans:

Agriculture-allied and agriculture 32,53,648 9,265.25 80.07%
Manufacturing and production 3,14,572 969.86 8.38%
Trade and retail 1,51,213 395.14 3.41%
Services 75,889 185.89 1.61%
Others 26,531 69.01 0.60%
Top-up loans 77,919 49.35 0.43%
Cross-sell loans 50,478 16.36 0.14%
Subtotal for income-generating loans 39,50,250 10,950.86 94.64%
MSME loans 20,190 620.16 5.36%
Solar loans 12 0.13 0.00%
Total 39,70,452 11,571.15 100.00%

Income—generating loans

Income-generating loans are our core loan product for use by women in rural areas and are intended to provide capital for their
small businesses.

Our income-generating loans typically fund businesses operating in the following sectors:

. Agriculture-allied and agriculture. This category includes activities such as dairy production, animal husbandry,
poultry farming and crop cultivation.

. Manufacturing and production. This category includes activities such as the manufacturing and/or production of bags,
furniture, mats and handicrafts, as well as bread and other baked goods.

. Trade and retail. This category includes activities such as the sale of clothes, groceries and general merchandise.

. Services. This category includes activities such as the provision of clothes tailoring and stitching services as well as

small food establishments.
. Others. This category includes all other activities that do not fall within the above categories.

We grant income-generating loans for the above activities for amounts ranging from 310,000 to 45,000 for the first loan cycle
and 10,000 to 390,000 for subsequent cycles, except for two branches of Holambi and Bawana where the amounts for
subsequent cycles range from 10,000 to ¥115,000. The term of an income-generating loan for the above activities is typically
11 to 36 months, with principal and interest payments due on a weekly, fortnightly (every 14 days) or monthly (every 28 days)
basis, subject to compliance with any applicable local law requirements.

Subject to certain eligibility criteria, we also offer our existing customers other categories of income-generating loans, as
follows:

. Top-up loans. Top-up loans are granted to existing customers to manage interim working capital requirements for their
existing business.

. Cross-sell loans. Apart from the above-mentioned loans, we also leverage our existing customer base to provide loans
for other products that are utilized for livelihood and productivity enhancing purposes. We have partnered with leading
brands to fund the purchases of maobile phones, bicycles, kitchen appliances and other items by our customers.

. Emergency loans. We also grant emergency loans to existing customers to fund urgent financial requirements arising
out of unforeseen events such as health emergencies, natural disasters and family bereavements.

The rate of interest charged for our income-generating loans for the above activities varies from customer to customer and is
based on our risk-based pricing methodology. As of September 30, 2024, the rates of interest we charge ranged between 19.00%
and 23.80%. Our rates of interest and pricing methodology is subject to periodic review. We also charge a non-refundable loan
processing fee equal to 1.25% of the loan amount (plus applicable tax).
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MSME loans

We offer MSME loans to micro and small business enterprises engaged in manufacturing, trading, and service activities. The
categories of MSME loans include secured and unsecured business loans. We extend credit facilities under our MSME loans
up to X1,500,000. As of September 30, 2024, the interest rate charged for our MSME loans ranged between 18% to 28%
depending upon the product category and overall credit behavior of the borrower. We charge a loan processing fee up to 3% of
the loan amount. The maximum loan tenure offered is up to 10 years with principal and interest payments due on a monthly
basis, subject to compliance with any applicable local law requirements. Disbursements under our MSME loans category
amounted to I171.72 crore and I362.77 crore in the six months ended September 30, 2024 and the Financial Year 2024,
respectively.

Solar loans

We have also launched solar loan products for MSME enterprises to provide them financing solutions to its micro and small
enterprise to install rooftop solar systems under our signature product “SURYA” (Sor Urja Rin Yojna) which is reducing
SURYA users’ dependence on grid power, lowering energy costs and streamlining SURY A users’ daily routines. These loans
are designed to support the transition to renewable energy by making solar energy more accessible and affordable for MSMEs.
As on September 30, 2024, the AUM of our solar loan portfolio is 20.13 crore and 12 accounts.

Distribution Network

As of September 30, 2024, we had 3.85 million active borrowers, catered to by our network of 1,463 branches and 16,186
permanent employees spread across 483 districts in 22 states and union territories in India. As of September 30, 2024, each of
our relationship officers managed 384 active borrowers on average, as compared to an average of 454 and 564 active borrowers
as of March 31, 2024 and 2023, respectively. Administrative support staff and management personnel at our area, division and
regional offices provide the necessary back-end and infrastructure support to our branches.

Our relationship officers are hired from the surrounding catchment areas (within a radius of 100 kilometers) of our operations
and trained in-house so that they have a comprehensive understanding of the local areas in which they are assigned. We believe
this creates additional employment opportunities in the rural villages in which we operate in an impactful way. We provide
comprehensive in-person and online training for new employees which covers various aspects of our business operations
including, among others, our policies and processes, the overall microfinance sector and its regulatory framework, as well as
soft skills such as customer engagement, people management and team building skills.

The map below illustrates the spread of our branches across India, as of September 30, 2024

Our Lending Process
Our lending process involves the following key elements:

Area selection
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One of the most important steps in our lending process is selecting the right area when entering into a new state or, in the case
of states where we already have operations, establishing a new branch or expanding into a new village. We believe it is very
important for us to determine the feasibility of a new area or geography for our lending business before we commence
operations.

We have developed our area lucrative index (“ALI”) analysis model to evaluate the local conditions and potential for
establishing a new branch. Our ALI analysis model has evolved over the years through data collected from our geographically
diverse operations. It involves a systematic methodology that takes into account various key parameters such as demand for
credit in the area, income levels and literacy rate of the local population, competition, economic status in the region including
accessibility of internet and mobile connectivity and post offices, road access, and connectivity to important locations such as
banks, schools and hospitals, as well as political, socio-economic, regulatory and other risks. When selecting a new area, the
ALI analysis is independently conducted by two separate teams, namely our business operations team and our risk/audit team.
Each team will discuss their respective findings with the relevant regional office heads, and the findings are then reported to
our Head Office Approval Committee comprising our Chief Executive Officer, Chief Operating Officer— MFI , Chief Risk
Officer, Chief Business Officer — MFI and Head of Internal Audit, with special veto powers resting with each of our Chief Risk
Officer and Head of Audit. Once the committee approves the new area, we will initiate the processes for opening a new branch
and hiring required manpower.

In addition to the ALI process described above, we also have a village selection process which involves a detailed village survey
conducted by a relationship officer and the branch manager assigned to the relevant area. The survey results are sent to the
relevant area manager for review and approval. Selected villages are typically within a 30 kilometer radius of a main branch.

Centre formation

After a branch has been opened and the corresponding villages selected, our employees conduct public meetings in the villages
to introduce themselves and our Company. In these meetings, we showcase our product offerings and explain the concepts of
joint liability lending, our lending procedures and the requirements for center formation. A center comprises not less than five
women. Since each member of a center provides joint and several guarantees for loans obtained by each other member, centers
are very careful and selective in choosing their members.

Customer due diligence

Once the interested women have formed their groups, we provide further information to them, such as a brief introduction to
our Company, criteria for group formation and group responsibilities. Immediately after the formation of the group, the
relationship officer visits the prospective customers’ house to collect the know-your-customer documents and basic data of the
customers.

We require each customer to provide one proof of address and one proof of identification, which must be in the form of one of
the types of documents mandated by the RBI for KYC purposes. At each customer’s house, we generally seek to include all the
family members, especially the husband, in the conversation during the information gathering session. The customer’s husband
and/or household elders are briefly informed of the terms and conditions of our offerings, such as the group lending model and
associated rules and responsibilities, including the compulsory training for the customers. Our customer due diligence
procedures also encompass multiple levels of checks and controls designed to assess the quality of customers and to confirm
that they meet our stringent selection criteria, and include comprehensive evaluation of repayment capacity and detailed cash
flows analysis of the customer as well as thorough group training sessions and knowledge testing. We utilize credit bureau data
to verify customer details and obtain information on past credit behavior.

Our digital capabilities enable customer onboarding to be conducted entirely online via our mobile application or web portal.
Our digital interface enables us to provide our customers with necessary information and documents in their preferred language.
Images of the KYC documents and information provided by the customer can be uploaded in real time via our mobile
application, which allows us to initiate the mandatory credit bureau and bank account validation checks on customers from
remote parts of India.

Continuous Group Training (“CGT ”) and Group Recognition Test (“GRT”)

After a group is formed and has cleared our customer due diligence checks, we conduct CGT sessions over the course of two
days. During the CGT, our employees also collect quantitative data on each potential member to ensure she qualifies for the
program and to record baseline information for future analysis. The CGT covers various topics such as the center meeting
processes with our relationship officers, the frequency of which depends on the relevant customer’s repayment schedule, as
well as the rules and regulations of our Company, awareness of our products and processes, bank accounts, savings and
insurance.

Once the CGT is completed, the branch manager in charge will conduct the GRT to determine the customers’ level of
understanding of the topics covered during the CGT. The GRT is designed to assess the quality of the proposed group and to
confirm that they meet all our criteria. All the customers who have successfully undertaken the CGT and satisfy the customer
selection criteria are present during the GRT. During the GRT, the branch manager will also visit the homes of the new
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customers to ascertain the repayment capacity and obtain consent from the customer’s husband, son or family elder, who will
need to co-sign the loan as a guarantor. Based on the results of the GRT, the branch manager would then make a
recommendation for loan sanctioning and processing for the group. These processes ensure that there are multiple levels of
checks at the time of customer onboarding, before any formal loan approvals are granted.

We believe it is crucial to build a culture of product awareness and credit discipline from the early stages of group formation.
We address this through regular training and education. We provide basic product awareness training for our customers as many
of them have varying levels of literacy and awareness about financial products and services. In particular, our training sessions
are participatory and conducted in-person with the help of visual aids. Our standardized training programs serve as a platform
for increased trust and discipline within our joint liability centers, which we believe also helps strengthen our connection with
the customers, leading to better loan portfolio performance and the sustainable growth of our business.

Loan approval

Following the online submission of loan application, uploading of the required KYC documents, filing of the CGT and GRT
reports along with the related individual and household visit photos, and receipt of a positive credit report from the relevant
credit bureau, the branch manager will proceed to submit the loan sanctioning proposal via our mobile application for approval.
Our loan approval process involves checking the adequacy and accuracy of all aforementioned data acquired from the customer
at the branch level in line with our established policies and customer selection criteria. We will also validate the bank details
provided by the customer for the transfer of the loan funds electronically to the customer.

Once all the above procedures are completed, a formal loan sanction is generated and the branch manager will inform the
customer group of the estimated disbursement time. On the day of the disbursements, the funds are electronically transferred to
each customer’s respective bank account and each customer is issued a loan card (i.e. a passbook) at the respective branch.

We utilize an image-based loan sanctioning processes that enables us to process and submit all required documentation
electronically via mobile phone images, eliminating the costs and delays associated with the physical movement of documents.
We have also integrated our bank account information validation processes with several commercial banks throughout India,
enabling us to conduct seamless cashless disbursements.

Center meetings and loan collections

Our branch managers and relationship officers use regular center meetings and business development visits to villages as means
to communicate with the members in our joint liability centers. Center meetings are a critical part of managing our customers
and loan life cycles. Our relationship officers are given primary responsibility for both the sourcing of new customers and the
collection of repayments from our customers at center meetings. Center meetings are typically held with two joint liability
centers at once and held at a designated place in the village. The meetings are scheduled in advanced based on the repayment
frequency agreed with the customers at the loan approval stage, and typically begin early in the morning so as not to interfere
with the daily activities of our members.

Consistent contact through these meetings allows us to manage our loan portfolio efficiently by regularly collecting repayments
on outstanding loans or disbursing new loans, reinforcing center stability, addressing community issues and eliminating the
travel and time constraints that members may otherwise face. The meetings are compulsory for all center members, with
attendance closely monitored and recorded. In some cases, irregular attendance may serve as a critical early warning sign of a
customer’s failure to make timely repayment. We believe the meetings also serve as a means for members of the center to
engage with and help each other in times of need.

Relationship managers input data regarding loan collections into our management information system on a daily basis. In the
event of a missed repayment, the relationship officer responsible for managing the account and the designated branch manager
will commence a standardized collection process that includes a direct review with the center and the borrower to determine
the cause of the missed repayment and the solutions to remedy it. We believe that our relationship officers, who are personally
involved with our customers from as early as the center formation and loan disbursement stages and regularly engage with our
customers during the scheduled center meetings in the villages, are critical to managing our collection efficiency and ensuring
the health of our portfolio.

In the event of overdue payments, the relationship officer will increase his level of engagement with the customer by conducting
more frequent center meetings and field visits in order to discuss the situation with the customer and the center and come up
with resolutions that work in the best interest of both the customer and our Company. In certain cases, the branch manager may
also become involved in such discussions and deliberations. We also have a dedicated collections team to carry out collections
of overdue payments.

Loan utilization checks

We also regularly conduct checks or reviews of our customers and the use of the funds they obtained from us as loans. Loan
utilization checks are an integral step in managing the entire customer life cycle, and serves to ensure that the funds are being
utilized for the approved purpose. During a loan utilization check, the relationship officers visits the customer’s household or
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place of business to verify whether the loan funds received have been used for the purpose that the borrower stated in her loan
application. Each relationship officer is required to conduct loan utilization checks for 100.00% of the loans sourced by him in
the previous month, and branch managers are required to conduct loan utilization checks for a sample of 25.00% of loans
sourced from within his designated area in the previous month. We have implemented app-based modules for our officers to
collect information during post-disbursement loan utilization checks and field visits.

Risk Management

As a financial intermediary, we are exposed to risks that are particular to micro-credit lending and the environment in which
we operate. We have identified and implemented comprehensive policies and procedures to assess, monitor and manage the
risks we face. We seek to continuously improve our risk management processes to address the changing risk environment and
to ensure that our processes are sufficiently agile to adapt to the changing risk landscape. The process of continuous evaluation
of risks includes taking stock of the risk landscape on an event-driven basis.

We have developed detailed processes for risk management. Major risks identified by the businesses and functions are
systematically addressed through mitigating actions on a continuing basis. These are discussed with both our management and
the Risk Management Committee of our Board. Some of the risks relate to competitive intensity and the changing legal and
regulatory environment. The Risk Management Committee of our Board reviews the risk management policies in relation to
various risks and regulatory compliance issues.

We have identified the following as key risks:
Operational and credit risk

Our core business of providing unsecured loans to women from low-income households in rural and semi urban areas requires
a high level of operational and credit risk management. Our exposure to credit risk is influenced mainly by the individual
characteristics of each customer. Our customers typically have limited sources of income, savings and credit histories and our
loans are typically provided free of collateral. Such customers generally do not have a high level of financial resilience, and, as
a result, they can be adversely affected by declining economic conditions, climate conditions and natural calamities.

We seek to ensure efficient and uniform appraisal, disbursement, collection and delinquency management resulting from
streamlined approval and administrative procedures. We have a well-established underwriting policy which ensures that
customer selection is done after evaluating repayment capacity and assessing the borrower’s cash flows. We use technology
and automation to establish credit worthiness and repayment behavior of individual borrowers by analyzing credit bureau
reports on them, where available, before sanctioning loans.

To mitigate operational and credit risks, we have adopted a uniform lending process across all branches and ensure that the
process is well-documented for transparency and consistency, enabling predictability of transactions as a further risk mitigant.
We also have adequate checks and balances in place with respect to our operations. Our internal audit department monitors
adherence to internal controls and processes and provides inputs for strengthening our risk management, see “— Internal Audit
System and Controls” on page 90.

Further, we seek to emphasize regular monitoring of proper loan utilization and timely repayment, which tie into our key risk
parameters. For example, we carry out regular loan utilization checks, and typically conduct such checks within 30 days of
disbursement of the loans. These periodic checks and regular monitoring helps us in timely identification of borrowers or centers
with increasing risk, enabling timely remedial measures, as applicable. We have also implemented real time collections
monitoring which ensures that any delay in collections is regularly highlighted and followed up to seek payment recovery.

Our operations are personnel-driven. We depend on our branch-level employees for sourcing, disbursements and collections
and customer liaison, and significant attrition at any branch could adversely affect our operations in that branch.

Financial and liquidity risk

We have adopted well established risk management policy in an effort to prevent asset liability mismatch. We have a dedicated
ALM committee that is supervised by our Board to ensure that our cost of funds, interest rates for our borrowings and draw-
downs on our loan facilities are well managed. The committee also seeks to ensure that our treasury operations are optimal,
including by selecting appropriate short term savings instruments for the deployment of cash collected.

We place significant emphasis on liquidity management and maintain a bias towards maintaining relatively high levels of
liquidity in order to address operational requirements and corporate commitments. Along with our diversified funding strategy
and favorable asset-liability maturity profile, we seek to ensure we have sufficient liquidity to meet our business requirements
and promote risk mitigation. We also have a mixture of fixed and variable interest rates in our borrowing profile which helps
in a volatile interest rate risk scenario.

Concentration risk
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We seek to mitigate concentration risk in both our loan portfolio and borrowings through well-defined geographic and borrower
concentration limits. In order to mitigate the risk of external political, legal or regulatory interventions and non-payment risks,
we have implemented a portfolio concentration policy which sets forth certain concentration limits in any particular state and
district, based on the applicable parameters. For example, the policy stipulates (i) that gross loan portfolio attributable to a
single state and a single district must not exceed 25.00% (the limit set for the states of Uttar Pradesh and Bihar) and 4.00%,
respectively, of our total gross loan portfolio; and (b) credit limits for each microfinance customer in relation to her first, second
and third loan cycle which varies from state to state, with a maximum MFI exposure per customer of ¥200,000.

Political risk

We recognize political risk as one of the major risks facing the industry and believe that it can be mitigated through responsible
lending, maintaining discipline, client engagement and consistently following the fundamentals of microfinance. We have a
robust grievance redressal mechanism. We have implemented toll-free customer service help lines for our customers and, as
part of our comprehensive monitoring processes, our branch managers, area managers and division managers are required to
conduct surprise visits at centers to seek feedback from customers on their experience with our Company and provide proactive
resolution to customer issues. Customer complaints are reviewed, investigated and sought to be resolved within a prescribed
time frame depending on the nature of the complaint, and are subsequently reported to the Board of our Company at each
quarterly Board meeting for review and any necessary guidance on our customer service quality. We also carefully calibrate
our growth strategy to ensure we meet requirements of our members and also address concerns of various stakeholders. Further,
we regularly engage with our customers and the communities we serve through financial literacy and awareness programs.

Internal Audit System and Controls

We believe that maintaining a comprehensive internal control framework is an essential prerequisite for the growth of business.
We have well documented policies, procedures and authorization guidelines that are commensurate with our size. Internal
controls are routinely tested and cover all branches, regional offices and the head office.

Our internal audit team monitors operational risks specific to our microfinance business through its control mechanism and
inspections of field operations and our branches and offices. Our internal audit team conducts its responsibilities with strict
accountability for confidentiality and safeguarding records and information. It has fully authorized, free and unrestricted access
to any and all of our Company’s records, physical properties and personnel pertinent to carrying out any engagement. Our
internal audit team also interacts with our external IT and systems auditor. Our internal audit team is a large team comprising
478 members as of September 30, 2024 and is responsible for conducting periodic internal audits of the information technology,
internal financial controls and other systems across all levels of our organization. Every branch is generally audited four times
each year. To ensure independence from our operations, our internal audit team reports directly to the Audit Committee of our
Board.

Our internal audit team has free and unrestricted access to our Board and, in accordance with the internal control guidelines of
the RBI and the Government of India, our Board of Directors and the Audit Committee of the Board oversees our internal audit
function to ensure better compliance at all levels. The Audit Committee of our Board is updated on significant internal audit
observations, compliance with statutes, progress of risk management practices and effectiveness of our control systems every
quarter. It reviews the adequacy and effectiveness of our internal control system and monitors the implementation of audit
recommendations, including those related to strengthening our risk management policies and systems. It also monitors
compliance with inspection and audit reports of the RBI, other regulators and statutory auditors.

Compliance with the RBI Master Directions and RBI (RFML) Directions
Reserve Bank of India (Regulatory Framework for Microfinance Loans) Directions, 2022 (“RBI (RFML) Directions”)

The RBI enacted the Reserve Bank of India (Regulatory Framework for Microfinance Loans) Directions, 2022 (“RBI (RFML)
Directions”) with effect from April 1, 2022, under which our Company is required to comply with certain additional
compliances and conditions, including: (i) forming a board approved policy to assess the household income of its borrowers;
(ii) forming a board approved policy regarding the limit on the outflows on account of repayment of monthly loan obligations
of a household as a percentage of the monthly household income, which is capped at 50% of the monthly household income;
(iii) forming a board approved policy regarding pricing of microfinance loans; (iv) forming a board approved policy to provide
flexibility of repayment periodicity on microfinance loans as per borrower requirements; (v) adopting a fair practices code for
conduct towards borrowers in line with the RBI (RFML) Directions; (vi) putting in place a mechanism for recovery of loans
which is borrower friendly; and (vii) ensuring that a minimum of 75% of our total assets are ‘microfinance loans’.

Master Direction - Reserve Bank of India (Non-Banking Financial Company —Scale Based Regulation) Directions, 2023
(“RBI Master Directions”)

Our Company is registered with the RBI as an NBFC-MFI, which requires us to comply with the RBI Master Directions. The
former NBFC-ND-SI Master Directions have been replaced by and consolidated into the RBI Master Directions.
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The following table sets forth the current status of our compliance with certain key aspects of the RBI (RFML) Directions and

RBI Master Directions:

Criteria

RBI (RFML) Directions and RBI Master
Directions

Our Compliance Status

Loan Portfolio —
Microfinance Loans

75.00% of total assets to be in the nature of
“microfinance loans”.

“Microfinance loans” constituted 76.49% of our
total assets, as of September 30, 2024.

Criteria — Microfinance
Loans

. The borrower’s total annual household
income to not exceed 3300,000.

. The outflow on account of repayment of
monthly loan obligation of a household shall
be subject to a limit of maximum 50% of
monthly household income which includes
repayments towards all existing loans as well
as the loan under consideration, and is in line
with the board approved policy of NBFC-
MFI.

. The computation of loan repayment
obligations has taken into account all
outstanding loans (collateral-free
microfinance loans as well as any other type
of collateralized loans) of the household.
And no new loans have been provided to
those households till the prescribed limit of
50% is complied with.

We comply with the criteria determined for
NBFC-MFIs by the RBI (RFML) Directions and
RBI Master Directions.

Tenure of Loan

Tenure of loan to be at least 24 months for loan
amounts in excess of 30,000 with prepayment without
penalty.

We comply with the criteria determined for
NBFC-MFIs by the NBFC-ND-SI Master
Directions.

installments, at the choice of the Borrower.

Collateral Loan to be extended without collateral. We comply with this norm for our micro- credit
products.
Mode of Repayment Loan to be repayable in weekly, fortnightly or monthly | We comply with this norm, subject to compliance

with any local law requirements.

Insurance Premium

The actual cost of insurance for group, livestock, life
and health of borrower and spouse can be recovered.
However, administrative charges can only be recovered
as per the applicable guidelines issued by the IRDA.

We collect only the actual cost of loan cover
insurance. We comply with this norm in relation
to collection of insurance premium.

Penalty

Borrowers not to be subject to penalties for delayed
payments.

We comply with this norm.

Security Deposit

No security deposit or margin should be taken from
the borrower.

We have not taken any security deposit or margin
money from our borrowers in respect of our
micro-credit products.

Asset Classification

Asset for which interest or principal payment has
remained overdue for a period of 90 days or more to be
classified as a NPA.

We comply with this norm. We classify loans that
remain overdue for 90 days or more as NPAs.

Loan Provisioning

Loan provision for non-performing assets meeting the
“Qualifying Assets” criteria to be created for higher of:

(a) 1% of the outstanding loan portfolio; or

(b) 50% of the aggregate loan installments
overdue for more than 90 days and less than
180 days; or

(c) 100% of the aggregate loan installments

overdue for 180 days or more (applicable
from April 1, 2013).

For non-performing assets, expected credit loss
allowance (“ECL”) is as per our Board- approved
ECL model to ensure compliance with RBI
Circular No. DOR
(NBFC).CC.PD.N0.109/22.10.106/2019-20
dated March 13, 2020.
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For details in relation to provisioning norms adopted by us, see “Risk Factors” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” on pages 20 and 186, respectively.

Capital Adequacy Ratio

Our CRAR was 24.39%, 27.53% and 27.94% and our CRAR — Tier | was 22.81%, 26.60% and 26.59% as of September 30,
2024, March 31, 2024 and 2023, respectively, which was computed in accordance with the extant master direction and
prudential norms issued by RBI as applicable to an NBFC-MFI. Under the RBI Master Directions, we are required to maintain
a minimum capital adequacy ratio consisting of Tier | and Tier 11 capital, which shall not be less than 15.00% of our aggregate
risk weighted assets on-balance sheet.

Grading and Credit Ratings

CARE Advisory Research and Training Ltd. has assigned us a grading of “MFI 1 or “MFI One”, which is the highest available
grading on an eight point scale. In February 2024, M-CRIL has awarded us a score of 96.00% on the Code of Conduct
Assessment for MFIs in India for the calendar year 2023, which is measured based on indicators of transparency, client
protection, governance, recruitment, client education, grievance redress and data sharing.

The following table sets forth certain information on our credit ratings in respect of our outstanding indebtedness:

Rating Instrument Rating Agency/Outlook Rating/Outlook Rating Amount Limits
(T in crore)
Long-term debt CRISIL Ratings Limited A/ Rating Watch with Developing 8,000.00
Implications
CARE Ratings Limited A / Rating Watch with Negative 1,500.00
Implications
NCD ICRA A/ Negative 180.00
NCD - Subordinated Debt ICRA A/ Negative 55.00
Commercial Paper (CP) CRISIL Ratings Limited Al 50.00
Grading CARE Ratings Limited MFI 1 N/A
Comprehensive MFI Grading M-CRIL C1 N/A
(cocA)
Client Protection Certification M-CRIL Gold Level N/A

Set forth below are certain recent rating downgrades and changes in outlook:

Rating Instrument Rating Revised Rating/Outlook Original Date of Revision Rating Amount Limits
Agency Rating/Outlook
(Z in crore)
Long-term debt CRISIL A/ Rating Watch with A+/ Negative November 26, 8,000.00
Ratings Developing Implications 2024
Limited
CARE A / Rating Watch with A/ Negative November 26, 1,500.00
Ratings Negative Implications 2024
Limited
NCD ICRA A /Negative A+/ Stable November 26, 180.00
2024
NCD — ICRA A/ Negative A+ / Stable November 26, 55.00
Subordinated Debt 2024
Commercial Paper CRISIL Al Al+ November 26, 50.00
(CP) Ratings 2024
Limited

Awards and Certifications

Over the years we have been recognized for our qualitative performance in various functions. The following table sets forth
certain awards and laurels that we have received in recent years:

Calendar Year Awards
2024 . Honored with ‘Best Social Welfare Initiative of the Year’ award at 11th Edition Corporate Social
Responsibility Summit & Awards 2024 by UBS Forums.
2023
. Awarded 1st Runner-up for ‘Best Overall Performance’ among NBFCs, Digital Payments & Lending firms
2022 at ASSOCHAM 19th Annual Summit & Awards on Banking & Financial Sector Lending Companies 2024
. Awarded ‘Best Education Support Initiative of the Year’ award at Global CSR & ESG Awards 2024
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Calendar Year

Awards

Attained a score of 96.00% on the Code of Conduct Assessment for MFIs in India by MCRIL
Attained a score of 81% in the SEPM Pathway ESG Risk audit conducted by BNP Paribas

Awarded under the category ‘Outstanding Financial Performance’ among NBFC-MFIs at ASSOCHAM
18th Annual Summit & Awards on Banking & Financial Sector Lending Companies 2023

Received “Best Data Analytics Initiative of the Year” in micro finance company category at the 2nd
Annual NBFC & Fintech Excellence Awards 2023 hosted by Quantic

Recognized as the ‘Most Influential Microfinance of the Year’ at NBFC & Fintech Conclave & Awards
2023

Honored with CRIF Data Excellence Award 2023

Awarded the “Gold” Client Protection Certification from SPTF and CERISE

Attained a score of 97.00% on the Code of Conduct Assessment for MFIs in India by MCRIL
Attained a score of 72% in a SPI5 (Social Performance Indicators) audit conducted by BNP Paribas.

Received “Microfinance Organization of The Year Award” by Inclusive Finance India Awards 2022, a
joint initiative of Access Development Services and NITI Aayog.

Received ‘Financial Inclusion & Future of Financial Services in India - Vision 2030’ award under small
NBFC category at ASSOCHAM 17th Annual Summit & Awards on Banking & Financial Sector Lending
Companies 2022

Honored with ‘CSR Health Impact Award 2022” by Integrated Health and Wellbeing Council for our
Covid-19 welfare initiatives

Received ‘Great Place to Work 2022’ certification for the third consecutive year

Attained a score of 96.00% on the Code of Conduct Assessment for MFIs in India by MCRIL

2020

“Great Place To Work” certification by Great Place to Work Institute

“India’s Best Company to Work For — 2020 and ranked 66th in the top 100 Companies of India by
Great Place to Work Institute

Featured on India’s Growth Champions’ list of the top 150 fastest growing companies in 2020, as
published by Statista and The Economic Times

Featured on the Financial Times’ list of top 150 APAC high-growth companies in 2020

“Financial Inclusion & Literacy Leadership Award” from AWOKE India Foundation at India Financial
Literacy Conclave.

2019

“CSR Leadership Award” by UBS Forums at the CSR Summit & Awards 2019
“Best BFSI Brand Award” at India UAE Strategic Conclave

“Dream Company to Work for” in MFI Category by ABP News at the BFSI Conclave

2018

“Best NBFC — MFI for Customer Literacy & Capacity” by MicroFinance Institutions Network

“Champions of Rural Markets 2018” at “The Economic Times Rural Strategy Summit”

Technology and Digital Platforms

We utilize a “Touch & Tech” model and believe that we have extensively integrated technology into our operations across
India. With the assistance of selected technology vendors, we have built our technology platform into a business tool for
achieving and maintaining high levels of customer service, enhancing operational efficiency and creating competitive
advantages for our organization.

One of the key digital tools we utilize is Shakti, our CORE lending system which comprises webShakti, a browser- backed
platform utilized at our branches and head offices, and mShakti, our mobile platform utilized by our field officers. It is a multi-
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product digital platform with end-to-end solution offerings on both our web and mobile platforms. Shakti is a highly evolved
system with cloud computing services, and is easily configurable for multiple products as well as highly scalable with no
dependency on any single browser, operating system or mobile phone version. Shakti offers real time integration through open
API architecture, including with credit bureaus, bank partners and other third- party systems. Our Shakti system has largely
contributed to our ability to deliver a superior customer experience, and enables us to manage the customer life cycle in a
holistic manner. Shakti employs a simple and intuitive user interface that enables our customers to easily apply for loans as
well as manage all of their accounts and allows our field officers to instantly check the creditworthiness of applications. The
program facilitates door-step engagements with complete paperless loan processing, resulting in single-visit onboarding for our
customers. In addition to digital onboarding, we have automated various customer service functions through Shakti including
cashless disbursements, digital collections and query resolution.

We leverage technology to enable automation and digitization of processes across different functions. All pre- and post-
disbursement processes are digitized with the related documents available in common vernacular languages. We have enabled
geo-tagging of branches for efficient coverage and effective monitoring. In the future, we also intend to utilize Al for facial
detection for customer attendance in center meetings and field officer verification while hiring at remote branches. In 2020, we
implemented our “Audit 360” platform which enables constructive and real time reviews of portfolio performance. The platform
allows us to maintain data symmetry across multiple enterprise systems. We have also enabled point-to-point integrations across
different systems.

Over the past 18 months, we have strategically employed a hybrid approach of building core applications with the microservices
architecture. These applications will be integrated with Al mechanisms. We also utilize API architecture to integrate the various
functions in these applications and allow the user 360-degree access to the various functionalities. Following this approach, we
have developed and launched an application for MSME loans.

In addition, we adopted cloud computing software as early as 2013, which has provided us with agility, flexibility and improved
collaboration in scaling our business in a cost-efficient manner. Instead of building an in-house data center, we chose to leverage
cloud offerings and implemented the Software as a Service (“SaaS”) distribution model for our Shakti CORE lending system.
Our cloud-based system has helped us ensure business continuity, with all our mail services and back-up data on the cloud
server. We follow a robust multi-cloud strategy, leveraging the strengths of multiple cloud providers to ensure flexibility,
reliability, and security. Our primary cloud provider is Amazon Web Services (“AWS”), an advanced and established cloud
service provider globally. The majority of our applications are hosted on AWS, enabling us to benefit from its advanced security
features and enhanced data protection capabilities, which provide better control over our infrastructure and align with our
commitment to maintaining the highest standards of security. In addition to AWS, we utilize CtrlS, a Tier 4 data center located
in India, and Tata Communications’ cloud service (“Tata”) to host critical internal IT assets. This dual-cloud approach allows
us to strategically distribute workloads across platforms, optimizing costs and operational efficiency while ensuring compliance
with data localization requirements. The combination of AWS, CtrlS and Tata gives us the ability to seamlessly shift workloads
between cloud solutions as needs evolve, providing enhanced flexibility and greater control over sensitive data. This multi-
cloud strategy underscores our focus on leveraging cutting-edge technology to drive innovation, ensure business continuity,
and uphold stringent data protection standards.

We have also implemented next generation technologies and solutions to ensure the highest level of cybersecurity and data
privacy to protect our networks, servers, applications and end points. We have implemented security solutions such as VPN,
web-application firewalls, intrusion detection, advanced threat protection, VAPT, device encryption, data loss prevention,
endpoint detection, secure video conferences and security information and event management. We leverage Prisma Access, a
cloud-delivered security platform, to route our core application traffic securely. Prisma Access ensures comprehensive
protection by providing advanced threat prevention, secure access to applications, and robust data security. By utilizing this
platform, we achieve seamless connectivity for our users, enhanced performance for our core applications, and consistent
security across all endpoints, regardless of location. This enables us to maintain high levels of operational efficiency while
safeguarding sensitive data against evolving cyber threats.

We continue to actively upgrade our technology infrastructure and applications to keep pace with the changing and dynamic
environment in the microfinance industry. We will continue to focus on increasing operational efficiency and we are on course
to leverage next-generation technologies such as large-scale RPA and ERP implementation. We have made significant
investments in maintaining and updating our technology infrastructure, systems applications and business solutions to support
our growth, improve the quality of our services and achieve superior turnaround time in our operations.

. Competition

We face our most significant organized competition from other MFIs, banks and state-sponsored social programs in
India. We expect that small finance banks may emerge as another source of competition. In addition, many of our
potential members in the lower income segments do not have access to any form of organized institutional lending,
and rely on loans from informal sources, especially moneylenders, landlords, local shopkeepers and traders, at much
higher rates.

MFIs can largely be classified into two types: for-profit organizations and not-for-profit organizations. Organizations
under a host of different legal forms may be covered under the MFI model, including trusts, societies, co-operatives,
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non-profit NBFCs registered under Section 25 of the Companies Act, 1956 and Section 8 of the Companies Act, 2013,
and for-profit MFIs registered with the RBI as NBFCs. For-profit MFIs have obtained a majority of the market share
both in terms of clients and in terms of loan portfolio.

We believe traditional commercial banks as well a s regional rural and cooperative banks have generally not directly
targeted the rural lower income segments of the population for new customers. However, some banks do participate
in microfinance by financing the loan programs of self-help groups (“SHGS”) often in partnership with NGOs. Banks
also indirectly participate in microfinance by making loans and providing other sources of funding (such as
securitization, assignment, loans under business correspondent mechanism) to MFIs. In addition, some commercial
banks are beginning to directly compete with for-profit MFIs for lower income segment customers in certain
geographies. Further, many MFIs have been granted in-principle small finance bank licenses. For further details, see
“Industry Overview” on page 72.

. Employees

As of September 30, 2024, we had 16,186 full-time employees. The following table sets forth a breakdown of our
employees by function as of September 30, 2024:

Function Number of Employees
Business Operations — MFI 14,002
Business Operations — MSME 849
Internal Audit 478
IT and Operations 70
Administration 121
Human Resources 104
Finance, Accounts and Treasury 57
Credit — MFI 130
Credit — MSME 112
Legal and Compliance 4
Others 259
Total 16,186

We have a rigorous selection process for all levels of employees, and we endeavor to verify the background of prospective
employees through independent agencies which focus on employment history, reference check, fraud and criminality database
search, and address confirmation. We endeavor to hire highly qualified personnel and over 41.00% of our employees have
college graduation as their minimum academic qualification, as of September 30, 2024.

We conduct periodic reviews of our employees’ job performance and determine salaries and discretionary bonuses based upon
those reviews and general market conditions. We believe that we have a good working relationship with our employees and we
have not experienced any significant employee disputes. Our employees are not subject to any collective bargaining agreements
or represented by labor unions.

We believe that our compensation and benefit packages are competitive with other companies in the microfinance industry.
The compensation of our personnel is linked to both qualitative and quantitative aspects of performance. Our goal-oriented
culture and incentive programs have contributed to developing a motivated workforce that is focused on building relationships
with our customers and partners by delivering personalized customer service, growing profitability and striving for operational
efficiencies.

For the six months ended September 30, 2024 and the Financial Years 2024 and 2023, our employee attrition rate was 28.15%,
32.96% and 31.51%, respectively. We define attrition as total employee terminations and resignations divided by the average
employee headcount (including only employees that have been with our Company for at least six months) for the relevant time
period. We believe these high attrition rates are the result of a mix of factors that include better job opportunities, personal or
family concerns, higher education opportunities and terminations. We continue to focus on retention efforts and the
implementation of new programs to decrease our attrition.

Corporate Social Responsibility

We have adopted a Corporate Social Responsibility (“CSR”) policy in compliance with the Companies Act, 2013. During the
six months ended September 30, 2024 and for the Financial Years 2024 and 2023, our expenses on corporate social
responsibility amounted to 32.97 crores, %33.65 crores and Z1.55 crores, respectively, demonstrating our ongoing support and
commitment to CSR in alignment with CSR rules and its amendments

The Company has a Board-level CSR Committee, headed by an independent board member, that oversees the execution of CSR
initiatives and monitors the utilization of the CSR budget, ensuring compliance with the Company’s CSR policy.

We seek to be a responsible financial institution that focuses on serving underprivileged and marginalized community members
in rural/semi-rural areas in India. We have established a number of CSR initiatives that are targeted towards the following six
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sustainable developments goals: (i) Good Health & Wellbeing (ii) Quality Education (iii) Clean water & sanitation (iv)
Affordable & clean energy (v) Decent work and economic growth (vi) Climate action.

We have worked diligently to support the communities around our areas of operation, and as of September 30, 2024, we have
positively impacted over 910,000 lives through 32 CSR programs and have implemented CSR activities across 370 districts in
23 states. We actively engage our employees and encourage them to participate in personal volunteering initiatives, fostering a
culture of responsible citizenship. As a result, employees from across our operations have taken part in these programs.

As a financial institution, we focus on supporting community members in managing their finances by implementing financial
and digital literacy programs in several villages where we have a presence. We also provide scholarships to children from
economically deprived backgrounds to help them complete their education. We have also established a skills development
program that aims to provide livelihood opportunities to women by providing training in tailoring, dry snacks, paper bags and
wheat farming and goat farming, among others.

We fund cataract surgeries, refractive error correction and fund programs that provide women sanitary napkins. We also
distribute waterwheels to aid women in villages in transporting and storing water, and donate wheelchairs for disabled people,
including army veterans. We finance the construction of toilets and drinking water solutions in schools. We have also provided
a mobile medical van facility and conducted various health camps, reaching and supporting the needy within our operational
areas. We are also committed for providing immediate relief support during natural disasters.

We are focused on environmental sustainability and have conducted plantation activities and distributed solar lights. We
provided solar lights to approximately 300 households in villages in Odisha affected by the Fani cyclone in 2019, where there
was no electricity for nearly six months due to the cyclone. Additionally, we have installed solar panels at a community health
centre in Raikia, Odisha and a school in Chakia, Uttar Pradesh as part of our environmental sustainability initiatives.

We also provide support to the World Wildlife Fund (“WWZF”) in environmental protection initiatives such as conservation
works in Punjab to improve the long-term survival of migratory birds in the region. In addition, we seek to empower female
role models by providing funding support toward the training of Indian female athletes through the GoSports Foundation
including, among others, an Olympic fencer and a professional canoeist who has represented India in the Asian Championships.
In 2024, we won the “Best Education Support Initiative of the Year” award at the Global CSR and environmental, social and
governance awards 2024 by Brand Honchos. In the same year, we also won “Best Social Welfare Initiative of the Year” award
at the 11th Edition Corporate Social Responsibility Summit and Awards by UBS forums.

Insurance

We maintain insurance policies that we believe are customary for companies operating in our industry. Our principal types of
coverage include policies covering our fixed assets and equipment, which protects us in the event of certain natural disasters or
fire, group credit term life insurance, group medical insurance, directors and officers liability insurance, and group personal
accident insurance.

Intellectual Property

As of September 30, 2024, we have applied for registration over the trademark logo ” and word mark “Fusion
Finance Limited” under Class 36 under the provisions of the Trademarks Act, 1999, as amended, which are currently
pending.

Properties
Our registered office is located at H-1, C-Block, Community Centre, Naraina Vihar, New Delhi, 110028, on leased premises.

Our corporate office is located at Plot No 86, Institutional Area Sector 32, Gurugram, Haryana, 122001, on leased premises.
As of September 30, 2024, we had 1,463 branches throughout India that we occupy through our lease arrangements.
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OUR MANAGEMENT
Board of Directors

The composition of the Board is governed and in conformity with by the provisions of the Companies Act, 2013, the rules
prescribed thereunder, the SEBI Listing Regulations and the Articles of Association. In accordance with the Articles of
Association, unless otherwise determined by our Company in general meeting, our Company shall not have less than three
Directors and not more than 15 Directors.

Pursuant to the provisions of the Companies Act, 2013, at least two-thirds of the total number of Directors, excluding the
Independent Directors, are liable to retire by rotation, with one-third of such number retiring at each AGM. A retiring Director
is eligible for re-election. Further, pursuant to the Companies Act, 2013, the Independent Directors may be appointed for a
maximum of two consecutive terms of up to five consecutive years each and thereafter have a cooling off period of three years
prior to being eligible for re-appointment. Any re-appointment of Independent Directors shall be on the basis of, inter alia, the
performance evaluation report and approval by the shareholders of our Company, by way of a special resolution.

As on the date of this Draft Letter of Offer, our Company has six Directors, comprising of three Independent Directors, inclusive
of two women Independent Director.

The following table provides details regarding our Board as of the date of filing this Draft Letter of Offer:

Name, Designation, Date of Birth, Address, Occupation, Age (years) Other directorships
Period of Directorship, Term and DIN
Devesh Sachdev 51 Indian Companies
Designation: Managing Director and CEO Aagaz Development Foundation
Date of Birth: December 25, 1972 Foreign companies
Address: 8, Club Road, Malibu Towne, Sector-47, South City-II Nil

Gurgaon, Haryana, India - 122018.
Occupation: Business

Term and Period of directorship: Director since November 5,
2009, reappointed on December 5, 2023, for a term of 5 years

DIN: 02547111

Ratna Dharashree Vishwanathan 61 Indian Companies
Designation: Independent Director . Dilip Buildcon Limited
Date of Birth: April 15, 1963 . Moneyboxx Finance Limited
Address: G 702 Central Park 1, Golf Course road, Sector 42, . Reach to Teach Private Limited
Sikanderpur Ghosi (68), Gurgaon, Haryana, India - 122002
. . o Reach to Teach Foundation

Occupation: UN Environment — SIFF

. . . . . . Suryoday Foundation
Term and Period of directorship: Director since May 24, 2018,
reappointed on May 24, 2023, not liable to retire by rotation o Sir Shadi Lal Enterprises
DIN: 07278291 Foreign companies

Nil

Namrata Kaul 60 Indian Companies
Designation: Independent Director o Havells India Limited
Date of Birth: March 15, 1964 . Schineider Electric Infrastructure Limited
Address: B2-301, The World SPA West, Sector-30 Gurgaon ° Synergetics Management and Engineering
Haryana-122001 Consultants Private Limited
Occupation: Professional . Vivriti Capital Limited
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DIN: 00994532

Name, Designation, Date of Birth, Address, Occupation, Age (years) Other directorships
Period of Directorship, Term and DIN
Term and Period of directorship: Director since February 18, . Vivriti Asset Management Private Limited
2020, reappointed on February 18, 2023, not liable to retire by
rotation o Azko Nobel India Limited

Foreign companies

Designation: Independent director

Date of Birth: October 25, 1973

Address: S-260, Panchsheel Park, New Delhi - 110017
Occupation: Director

Term and Period of directorship: Director since October 5, 2024

DIN: 02728604

Nil
Narendra Ostawal 47 Indian Companies
Designation: Nominee Director* o Avanse Financial Services Limited
Date of Birth: November 13, 1977 . Home First Finance Company India Limited
Address: B-4101, 415 Floor, Plot CS No 77, B Wing, One Avighna . IndiaFirst Life Insurance Company Limited
Park, Mahadeo Palav Marg, Curry Road, Parel, Mumbai,
Maharashtra, India - 400012 . Warburg Pincus India Private Limited
Occupation: Service . Vistaar Financial Services Private Limited
Term and Period of directorship: Director since December 5, o Micro Life Sciences Private Limited
2018, reappointed on August 6, 2024 and September 27, 2024, by
the Board and shareholders, respectively, liable to retire by Foreign companies
rotation
Nil
DIN: 06530414
Kenneth Dan Vander Weele 71 Indian Companies
Designation: Nominee Director” Nil
Date of Birth: April 22, 1953 Foreign Companies
Address: 445 E, North Water Street, Apt 2101, Chicago, Illinois, . Creation Investments Social Ventures Fund |
United States of America - 60611 (USA)
Occupation: Director . Creation Investments Social Ventures Fund II,
LP (USA)
Term and Period of directorship: Director since August 12, 2016,
reappointed on August 2, 2023 and September 29, 2023 by the o Creation Investments Social Ventures Fund
Board and shareholders, respectively, liable to retire by rotation 11, LP (USA)
DIN: 02545813 . Creation Investments Social Ventures Fund
IV, LP (USA)
. NOA Holdings NV-Holland
Puneet Gupta 51 Indian Companies

. Kentrus Investment Advisors Private Limited

o Meta Materials Circular Markets Private
Limited

o UTI Pension Fund Ltd.

o NCDEX E Markets Limited

Foreign Companies

Nil

Nominee Director of our Promoter, Honey Rose.

* Nominee of our Promoter, Creation Investments Fusion, LLC, Creation Investments Fusion Il, LLC.

Confirmations

98




None of our Directors is or was a director of any listed company during the five years preceding the date of filing of this Draft
Letter of Offer, whose equity shares have been or were suspended from being traded on any stock exchange, during the term of
their directorship in such company.

None of our Directors is or was a director of any listed company which has been or was delisted from any stock exchange,
during the term of their directorship in such company, in the last ten years immediately preceding the date of filing of this Draft
Letter of Offer.

Except for the business relationships that may exist between the companies wherein any of our Directors is a director and third
party service providers of our Company in its ordinary course of business, there are no conflict of interests between the third
party service providers of our Company (crucial for operations of the Company) and the other Directors and Key Managerial
Personnel.

Except for the business relationships that may exist between the companies wherein any of our Directors is a director and the
lessors of the immovable properties of our Company in its ordinary course of business, there are no conflict of interests between
the lessors of the immovable properties of our Company (crucial for operation of our Company) and the other Directors and
Key Managerial Personnel.

Details of Key Managerial Personnel and Senior Management

S. No. | Particulars | Designation
Key Managerial Personnel

1. Devesh Sachdev Managing Director and CEO

2. Gaurav Maheshwari Chief Financial Officer

3. Deepak Madaan Company Secretary and Chief Compliance Officer
Senior Management (excluding Key Managerial Personnel)

1. Sunil Mundra Chief Operating Officer — MFI Business

2. Kamal Kumar Kaushik Chief Operating Officer - MSME Business
3. Ankush Ahluwalia Chief Business Officer — MFI

4. Sanjay Mahajan Chief Information Officer

5. Vikar Jagdish Jajoo Head of Internal Audit

6. Sanjay Vishwanath Choudhary Chief Risk Officer

7. Pooja Mehta Chief Human Resource Officer
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Organisation structure

Devesh Sachdev (Managing Director and CEO)
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Sunil Mundra Kamal Kumar | Ankush Ahluwalia Sanjay Mahajan Vikas Jagdish Jajoo | Sanjay Choudhary Pooja Mehta Gaurav Maheshwari | Deepak Madaan
Kaushik

Chief Operating | Chief Operating | Chief Business | Chief Information|Head of Internal | Chief Risk Officer Chief Human | Chief Financial | Company Secretary and

Officer, MFI Business | Officer, MSME | Officer, MFI Officer Audit Resource Officer | Officer Chief Compliance
Business Officer
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SECTION V: FINANCIAL INFORMATION

FINANCIAL STATEMENTS

Sr. No. Particulars Page numbers
Audited Financial Statements FY 24 114
Statement of Unaudited Financial Results HY 25 containing Qualified Review Report 175
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Chartered Accountants
7th Floor Building 10
Tower B

DLF Cyber City Complex
DLF City Phase Il
Gurugram-122 002
Haryana, India

Deloitte
Haskins & Sells

Tel: +91 124 679 2000

INDEPENDENT AUDITOR’S REPORT Fax: +91 124 679 2012

To The Members of Fusion Micro Finance Limited
Report on the Audit of the Financial Statements

Opinion

We have audited the accompanying financial statements of Fusion Micro Finance Limited (“the
Company”), which comprise the Balance Sheet as at March 31, 2024, and the Statement of Profit
and Loss (including Other Comprehensive Income), the Statement of Cash Flows and the Statement
of Changes in Equity for the year ended on that date, and notes to the financial statements,
including a summary of material accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Companies Act, 2013 (“the Act”)
in the manner so required and give a true and fair view in conformity with the Indian Accounting
Standards prescribed under section 133 of the Act, (“Ind AS and other accounting principles
generally accepted in India, of the state of affairs of the Company as at March 31, 2024, and its
profit, total comprehensive income, its cash flows and the changes in equity for the year ended on
that date.

Basis for Opinion

We conducted our audit of the financial statements in accordance with the Standards on Auditing
(“SAs”) specified under section 143(10) of the Act. Our responsibilities under those Standards are
further described in the Auditor’s Responsibility for the Audit of the Financial Statements section of
our report. We are independent of the Company in accordance with the Code of Ethics issued by
the Institute of Chartered Accountants of India ("ICAIL”) together with the ethical requirements that
are relevant to our audit of the financial statements under the provisions of the Act and the Rules
made thereunder, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the ICAI's Code of Ethics. We believe that the audit evidence obtained by us is
sufficient and appropriate to provide a basis for our audit opinion on the financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in
our audit of the financial statements of the current period. These matters were addressed in the
context of our audit of the financial statements as a whole, and in forming our opinion thereon, and
we do not provide a separate opinion on these matters. we have determined the matters described
below to be the key audit matter to be communicated in our report.

Sr. No.

Key Audit Matter

Auditor’'s Response

1

Impairment of financial
instruments (including provision
for expected credit loss)

(As described in note 2.7 of the
financial statements)

Ind AS 109 requires the Company to
provide for impairment of its loan
receivables (financial instruments)
using the expected credit loss (ECL)
approach. ECL involves an estimation of
probability-weighted loss on financial
instruments over their life, considering
reasonable and supportable information

Principal audit procedures performed:

We have examined the policies approved by
the Board of Directors of the Company that
articulate the objectives of managing
portfolic and their business models. We
have also verified the methodology adopted
for computation of ECL ("ECL Model”) that
addresses policies approved by the Board of
Directors, procedures and controls for
assessing and measuring credit risk on all

cost.
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about past events, current conditions,
and forecasts of future economic
conditions which could impact the credit
quality of the Company's loans and
advances.

In the process, a significant degree of
judgement has been applied by the
management for:

a. Defining qualitative/ quantitative
thresholds for ‘significant increase in
credit risk’ ("SICR"”) and ‘default’.

b. Grouping of loan portfolio under
homogenous pools to determine
probability of default on a collective
basis.

c. Estimating recoveries to determine
loss given default on a collective
basis for loans that have defaulted.

d. Determining effect of less frequent

past events on future probability of
default.

Additionally, we have also confirmed that
adjustments to the output of the ECL model
is consistent with the documented rationale
and the amount of adjustment has been
approved by the Board of Directors

Our

audit procedures related to the

allowance for ECL included the following,
amongst others:

Evaluation of the design and operating
effectiveness of controls across the
processes relevant to ECL. These
controls, among others, included
controls over the allocation of assets
into stages;

Involvement of Information Technology
Specialist for review of stage
classification of Loan portfolio;

Involvement of internal expert for
evaluation and understanding of the
model adopted by the Company for
calculation of Expected Credit Losses
including the appropriateness of the
data on which the calculation is based;

Testing on sample basis, the input and
historical data used for determining the
‘Probability of Default” (PD) and ‘Loss
Given Default’” (LGD) rates, model
validation and agreeing the data with
the underlying books of account and
records;

Evaluated the incorporation of the
applicable assumptions into the ECL
Model and tested the mathematical
accuracy and computation of the
allowances by using the same input data
used by the Company with the help of
internal experts.

Tested the adequacy of the adjustment
after stressing the inputs used in
determining the output as per the ECL
Model tested that the adjustment is in
conformity with the amount approved
by the Board of Directors.

Assessed the adequacy of disclosures
made in relation to the ECL allowance in
accordance with Ind AS 107.

Information Other than the Financial Statements and Auditor’s Report Thereon

e The Company’s Board of Directors is responsible for the other information. The other
information comprises the Management Discussion and Analysis and Board's Report including
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report thereon. The other information is expected to be made available to us after the date of
this auditor's report.

« Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

e In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained during the course of our audit or
otherwise appears to be materially misstated.

« When we read the other information, if we conclude that there is a material misstatement
therein, we are required to communicate the matter to those charged with governance as
required under SA 720 ‘The Auditor’s responsibilities Relating to Other Information’

Responsibilities of Management and Those Charged with Governance for the Financial
Statements

The Company's Board of Directors is responsible for the matters stated in section 134(5) of the Act
with respect to the preparation of these financial statements that give a true and fair view of
the financial position, financial performance including other comprehensive income, cash flows and
changes in equity of the Company in accordance with the accounting principles generally accepted
in India, including Ind AS specified under section 133 of the Act. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments
and estimates that are reasonable and prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the financial
statements that give a true and fair view and are free from material misstatement, whether due to
fraud or error.

In preparing the financial statements, management and Board of Directors is responsible for
assessing the Company’s ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless the Board of
Directors either intend to liquidate the Company or to cease operations, or has no realistic alternative
but to do so.

The Company’s Board of Directors are also responsible for overseeing the Company’s financial
reporting process.

Auditor’s Responsibility for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

« Identify and assess the risks of material misstatement of the financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain
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error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

. Obtain an understanding of internal financial controls relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act,
we are also responsible for expressing our opinion on whether the Company has adequate
internal financial controls with reference to financial statements in place and the operating
effectiveness of such controls.

« Evaluate the appropriateness of accounting policies used and the reasonabieness of accounting
estimates and related disclosures made by the management.

« Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures in the financial statements or, if such
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

« Evaluate the overall presentation, structure and content of the financial statements, including
the disclosures, and whether the financial statements represent the underlying transactions and
events in @ manner that achieves fair presentation.

Materiality is the magnitude of misstatements in the financial statements that, individually or in
aggregate, makes it probable that the economic decisions of a reasonably knowledgeable user of
the financial statements may be influenced. We consider guantitative materiality and qualitative
factors in (i) planning the scope of our audit work and in evaluating the results of our work; and (ii)
to evaluate the effect of any identified misstatements in the financial statements.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal financial controls that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and
where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters
that were of most significance in the audit of the financial statements of the current period and are
therefore the key audit matters. We describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances,
we determine that a matter should not be communicated in our report because the adverse
consequences of doing so would reasonably be expected to outweigh the public interest benefits of
such communication.

Report on Other Legal and Regulatory Requirements

1. As required by Section 143(3) of the Act, we report that:

a) .We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

b) In our opinion, proper books of account as required by law have been kept by the Company
so far as it appears from our examination of those books except for not complying with the

statements).
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)

d)

e)

g)

h)

The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive
Income, the Statement of Cash Flows and Statement of Changes in Equity dealt with by
this Report are in agreement with the relevant books of account.

In our opinion, the aforesaid financial statements comply with the Ind AS specified under
Section 133 of the Act.

On the basis of the written representations received from the directors as on March 31,
2024 taken on record by the Board of Directors, none of the directors is disqualified as on
March 31, 2024 from being appointed as a director in terms of Section 164(2) of the Act.

The modification relating to the maintenance of accounts and other matters connected
therewith, is as stated in paragraph (b) above.

With respect to the adequacy of the internal financial controls with reference to financial
statements of the Company and the operating effectiveness of such controls, refer to our
separate Report in “Annexure A”. Our report expresses an unmodified opinion on the
adequacy and operating effectiveness of the Company’s internal financial controls with
reference to financial statements.

With respect to the other matters to be included in the Auditor’s Report in accordance with
the requirements of section 197(16) of the Act, as amended, in our opinion and to the best
of our information and according to the explanations given to us, the remuneration paid by
the Company to its directors during the year is in accordance with the provisions of section
197 of the Act.

With respect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion and
to the best of our information and according to the explanations given to us:

i. The Company does not have any pending litigation which would impact its financial
position.

ii. The Company did not have any long-term contracts including derivative contracts for
which there were any material foreseeable losses.

iii. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

iv. (a) The Management has represented that, to the best of its knowledge and belief,
as disclosed in the note 58 to the financial statements no funds have been
advanced or loaned or invested (either from borrowed funds or share premium
or any other sources or kind of funds) by the Company to or in any other
person(s) or entity(ies), including foreign entities (“Intermediaries”), with the
understanding, whether recorded in writing or otherwise, that the Intermediary
shall, directly or indirectly lend or invest in other persons or entities identified
in any manner whatsoever by or on behalf of the Company (“Ultimate
Beneficiaries”) or provide any guarantee, security or the like on behalf of the
Ultimate Beneficiaries.

(b) The Management has represented, that, to the best of its knowledge and belief,
as disclosed in the note 58 to the financial statements, no funds have been
received by the Company from any person(s) or entity(ies), including foreign
entities (“Funding Parties”), with the understanding, whether recorded in
writing or otherwise, that the Company shall, directly or indirectly, lend or

invest in other persons or entities identified in any manﬂg_rluv atsogver by or
/%
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Vi.

on behalf of the Funding Party (“Ultimate Beneficiaries”) or provide any
guarantee, security or the like on behalf of the Ultimate Beneficiaries.

(c) Based on the audit procedures performed that have been considered reasonable
and appropriate in the circumstances, nothing has come to our notice that has
caused us to believe that the representations under sub-clause (i) and (ii) of
Rule 11(e), as provided under (a) and (b) above, contain any material
misstatement.

The Company has not declared or paid any dividend during the year and has not
proposed final dividend for the year.

Based on our examination, which included test checks, the Company has used
accounting software for maintaining its books of account for the year ended March
31, 2024 which has a feature of recording audit trail (edit log) facility and the same
has operated throughout the year for all relevant transactions recorded in the
software except that in respect of accounting software operated by third party
software service providers for loan and payroll records, in the absence of
Independent service auditor’s System and Organisation Controls (SOC 1) Type 2
reports covering the requirements of audit trail, we are unable to comment on
whether the audit trail feature of the said software was enabled and operated
throughout the year for all relevant transactions recorded in the software or
whether there was any instance of the audit trail feature been tampered with.

Further, during the course of our audit, we did not come across any instance of
audit trail feature being tampered with, in respect of accounting software for book-
keeping for which the audit trail feature was operating.

As proviso to Rule 3(1) of the Companies (Accounts) Rules, 2014 is applicable from
April 1, 2023, reporting under Rule 11 (g) of the Companies (Audit and Auditors)
Rules, 2014 on preservation of audit trail as per the statutory requirements for
record retention is not applicable for the year ended March 31, 2024

2. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the

Central Go

vernment in terms of Section 143(11) of the Act, we give in “Annexure B"” a

statement on the matters specified in paragraphs 3 and 4 of the Order.

For Deloitte Haskins & Sells
Chartered Accountants
(Firm’s Registration No. 015125N)

oacrn Grcal

Jitendra Agarwal

(Partner)

(Membership No. 87104)
(UDIN:24087104BKCUCY9814)

Place: Gurugram
Date: May 06, 2024
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ANNEXURE “A” TO THE INDEPENDENT AUDITOR’S REPORT
(Referred to in paragraph 1(g) under ‘Report on Other Legal and Regulatory
Requirements’ section of our report of even date)

Report on the Internal Financial Controls with reference to financial statements under
Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls with reference to financial statements of Fusion Micro
Finance Limited (“the Company”) as at March 31, 2024 in conjunction with our audit of the Ind AS
financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls with reference to financial statements based on the internal control with reference to
financial statements criteria established by the Company considering the essential components of
internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting issued by the Institute of Chartered Accountants of India. These responsibilities include
the design, implementation and maintenance of adequate internal financial controis that were
operating effectively for ensuring the orderly and efficient conduct of its business, including
adherence to the respective company’s policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the
timely preparation of reliable financial information, as required under the Companies Act, 2013.

Auditor’'s Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with reference
to financial statements of the Company based on our audit. We conducted our audit in accordance
with the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting (the
“Guidance Note”) issued by the Institute of Chartered Accountants of India and the Standards on
Auditing prescribed under Section 143(10) of the Companies Act, 2013, to the extent applicable to
an audit of internal financial controls with reference to financial statements. Those Standards and
the Guidance Note require that we comply with ethical requirements and plan and perform the audit
to obtain reasonable assurance about whether adequate internal financial controls with reference to
the financial statements was established and maintained and if such controls operated effectively in
all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls with reference to financial statements and their operating effectiveness. Our audit
of internal financial controls with reference to financial statements included obtaining an
understanding of internal financial controls with reference to financial statements, assessing the risk
that a material weakness exists, and testing and evaluating the design and operating effectiveness
of internal control based on the assessed risk. The procedures selected depend on the auditor’s
judgement, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error.

Meaning of Internal Financial Controls with reference to financial statements

A company's internal financial control with reference to financial statements is a process designed
to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal financial control with reference to financial statements includes
those policies and procedures that (1) pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and dispositions of the assets of the company;
(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that receipts
and expenditures of the company are being made only in accordance with authorisations of
management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorised acquisition, use, or dispositiea—of the company's
assets that could have a material effect on the financial statements. Y\as‘kfl)&
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Inherent Limitations of Internal Financial Controls with reference to financial statements

Because of the inherent limitations of internal financial controls with reference to financial
statements, including the possibility of collusion or improper management override of controls,
material misstatements due to error or fraud may occur and not be detected. Also, projections of
any evaluation of the internal financial controls with reference to financial statements to future
periods are subject to the risk that the internal financial control with reference to financial statements
may become inadequate because of changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate.

Opinion

In our opinion, to the best of our information and according to the explanations given to us and the
Company has, in all material respects, an adequate internal financial controls with reference to
financial statements and such internal financial controls with reference to financial statements were
operating effectively as at March 31, 2024, based on the criteria for internal financial control with
reference to financial statements established by the Company considering the essential components
of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting issued by the Institute of Chartered Accountants of India.

For Deloitte Haskins & Sells
Chartered Accountants
(Firm’s Registration No. 015125N)

Ginioea. Ggpmal

Jitendra Agarwal

(Partner)

(Membership No. 87104)
(UDIN:24087104BKCUCY9814)

Place: Gurugram
Date: May 06, 2024
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ANNEXURE B TO THE INDEPENDENT AUDITOR’S REPORT
(Referred to in paragraph 2 under ‘Report on Other Legal and Regulatory Requirements’ section of
our report of even date)

In terms of the information and explanations sought by us and given by the Company and the books
of account and records examined by us in the normal course of audit and to the best of our knowledge
and belief, we state that:

(i) (a) A. The Company has maintained proper records showing full particulars, including

(b)

(©)

(d)

(e)

(i) (a)

(b)

@iy (a)

(b)

quantitative details and situation of Property, Plant and Equipment and relevant
details of Right-of-Use (ROU) assets.

B. The Company has maintained proper records showing full particulars of intangible
assets.

The Company has a program of verification of Property, Plant and Equipment so as
to cover all the items once every two years which, in our opinion, is reasonable having
regard to the size of the Company and nature of its assets. Pursuant to the program
certain Property, Plant and Equipment were due for verification during the year and
were physically verified by the Management during the year. According to the
information and explanations given to us, no material discrepancies were noticed on
such verification, however reconciliation between physical and book records are in
progress.

Based on our examination of the registered sale deed provided to us, we report that,
title deed of the immovable property (other than immovable properties where the
Company is the lessee and the lease agreements are duly executed in favour of the
Company) disclosed in the financial statements included in Property, Plant and
Equipment are held in the name of the Company as at the balance sheet date.

In respect of immovable properties that have been taken on lease and disclosed in
the financial statements as ‘ROU asset’ as at the balance sheet date, the lease
agreements are duly executed in favour of the Company.

The Company has not revalued any of its Property, Plant and Equipment (including
ROU assets) and intangible assets during the year.

No proceedings have been initiated during the year or are pending against the
Company as at March 31, 2024 for holding any benami property under the Benami
Transactions (Prohibition) Act, 1988 (as amended in 2016) and rules made
thereunder.

The Company does not have any inventory and hence reporting under clause (ii)(a)
of the Order is not applicable.

According to the information and explanations given to us, at any point of time of
the year, the Company has not been sanctioned any working capital limits in excess
of Rs. 5 Crores from banks or financial institutions on the basis of security of current
assets. Hence, reporting on the quarterly returns or statements to be filed by the
Company with such banks or financial institutions, is not applicable.

The Company’s principal business is to give loans, and hence reporting under clause
(iii)(a) of the Order is not applicable.

The investments made, guarantees provided, security given and the terms and
conditions of the grant of all loans and advances in the nature of loans and
guarantees provided, during the year are, in our opinion, prima facie, not prejudicial
to the Company’s interest.

110



Deloitte

Haskins & Sells

(iv)

(v)

(vi)

(vii)

(c) In respect of loans granted or advances in the nature of loans provided by the
Company, the schedule of repayment of principal and payment of interest has been
stipulated. Note 2.7.1 to the financial statements explains the Company’s accounting
policy relating to impairment of financial assets which include loans assets. In
accordance with that policy, loan assets with balances as at March 31, 2024,
aggregating Rs. 297.25 crores were categorised as credit impaired ("Stage 3") and
Rs. 121.03 crores were categorised as those where the credit risk has increased
significantly since initial recognition (“Stage 2”). Disclosures in respect of such loans
have been provided in Note 6 to the financial statements. Additionally, out of loans
and advances in the nature of loans with balances as at the year-end aggregating
Rs. 9,884.13 crores, where credit risk has not significantly increased since initial
recognition (categorised as “Stage 1”), delay in the repayment of interest and/or
principal in respect of loans aggregating to Rs. 7.76 crores were also identified. In all
other cases, the repayment of principal and interest is regular. Having regard to the
nature of the Company’s business and the volume of information involved, it is not
practicable to provide an itemised list of loan assets where delinquencies in the
repayment of principal and interest have been identified.

(d) The total amount overdue for more than ninety days, in respect of loans and
advances in the nature of loans, as at the year-end is Rs. 297.25 Crores. Reasonable
steps are being taken by the Company for recovery of the principal and interest as
stated in the applicable Regulations and Loan agreements.

(e) The Company’s principal business is to give loans, and hence reporting under clause
(iii)(e) of the Order is not applicable.

(f) According to information and explanations given to us and based on the audit
procedures performed, the Company has not granted any loans or advances in the
nature of loans either repayable on demand or without specifying any terms or period
of repayment during the year. Hence, reporting under clause (iii)(f) is not applicable.

In terms of the information and explanations sought by us and given by the Company and
the books of account and records examined by us in the normal course of audit and to the
best of our knowledge and belief, we state that, the Company has not granted any loan,
made investments or provided guarantees or securities that are covered under the
provisions of sections 185 or 186 of the Companies Act, 2013, and hence reporting under
clause (iv) of the Order is not applicable.

According to the information and explanations given to us, the Company being Non-
Banking Finance Company registered with RBI provisions of Sections 73 to 76 or any other
relevant provisions of the Companies Act, 2013 and the Companies (Acceptance of
Deposits) Rules, 2014, as amended, are not applicable and no order has been passed by
the Reserve Bank of India or any Court or any other Tribunal against the Company in this
regard.

Having regard to the nature of the Company’s business / activities, reporting under clause
(vi) of the Order is not applicable

In respect of statutory dues:

(a) Other than for certain delays in deposit of professional tax of Rs. 1.17 lacs due to
late registrations, undisputed statutory dues, including Goods and Service tax,
Provident fund, Employees’ State Insurance, Income-tax, Service Tax, duty of
Custom, duty of Excise, Value Added Tax, Cess and other material statutory dues
applicable to the Company have generally been regularly deposited by it with the
appropriate authorities in all cases during the year.

There were no undisputed amounts payable in respect of Goods and Service tax,
Provident Fund, Employees’ State Insurance, Income-tax, duty of Custom, Cess and
other material statutory dues in arrears as at March 31, 2024 for a period of more
than six months from the date they became payable.
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(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(b) There are no statutory dues referred in sub-clause (a) above which have not been
deposited on account of disputes as on March 31, 2024.

In terms of the information and explanations sought by us and given by the Company and
the books of account and records examined by us in the normal course of audit and to the
best of our knowledge and belief, we state that there were no transactions relating to
previously unrecorded income that were surrendered or disclosed as income in the tax
assessments under the Income Tax Act, 1961 (43 of 1961) during the year.

(a) In our opinion, the Company has not defaulted in the repayment of loans or other
borrowings or in the payment of interest thereon to any lender during the year.

(b) the Company has not been declared wilful defaulter by any bank or financial
institution or government or any government authority.

(c) To the best of our knowledge and belief, in our opinion, term loans availed by the
Company were, applied by the Company during the year for the purposes for which
the loans were obtained, other than temporary deployment pending application.

(d) On an overall examination of the financial statements of the Company, funds raised
on short-term basis have, prima facie, not been used during the year for long-term
purposes by the Company.

(e) The Company did not have any subsidiary or associate or joint venture during the
year and hence, reporting under clause (ix) (e) of the Order is not applicable.

(f) The Company did not have any subsidiary or associate or joint venture during the
year and hence, reporting under clause (ix)(f) of the Order is not applicable.

(a) The Company has not raised moneys by way of initial public offer or further public
offer (including debt instruments) during the year and hence reporting under clause
(x)(a) of the Order is not applicable.

(b) During the year, the Company has not made any preferential allotment or private
placement of shares or convertible debentures (fully or partly or optionally) and
hence reporting under clause (x)(b) of the Order is not applicable to the Company.

(a) To the best of our knowledge, no fraud by the Company and no material fraud on
the Company has been noticed or reported during the year.

(b) To the best of our knowledge, no report under sub-section (12) of section 143 of the
Companies Act has been filed in Form ADT-4 as prescribed under rule 13 of
Companies (Audit and Auditors) Rules, 2014 with the Central Government, during
the year and upto the date of this report.

(c) As represented to us by the Management, there were no whistle blower complaints
received by the Company during the year and upto the date of this report.

The Company is not a Nidhi Company and hence reporting under clause (xii) of the Order
is not applicable.

In our opinion, the Company is in compliance with Section 177 and 188 of the Companies
Act, where applicable, for all transactions with the related parties and the details of related
party transactions have been disclosed in the financial statements etc. as required by the
applicable accounting standards.
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(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(a) in our opinion, the Company has an adequate internal audit system commensurate
with the size and the nature of its business.

(b) We have considered, the internal audit reports issued to the Company during the
year for the period under audit.

In our opinion during the year the Company has not entered into any non-cash transactions
with its directors or persons connected with its directors and hence provisions of section
192 of the Companies Act, 2013 are not applicable to the Company.

(a) The Company is required to be registered under section 45-1A of the Reserve Bank
of India Act, 1934 and it has obtained the registration.

(b) During the year, the Company has not conducted any Non-Banking Financial
activities or Housing Finance activities without a valid Certificate of Registration (CoR)
from the Reserve Bank of India (RBI) as per the Reserve Bank of India Act, 1934.

(c) The Company is not a Core Investment Company as defined in the regulations made
by Reserve Bank of India. Accordingly, the requirement to report on clause 3(xvi) of
the Order is not applicable to the Company.

(d) There are no other Companies part of the Group, hence, the requirement to report
on clause 3(xvi) of the Order is not applicable to the Company.

The Company has not incurred cash losses during the financial year covered by our audit
and the immediately preceding financial year.

There has been no resignation of the statutory auditors of the Company during the year.

On the basis of the financial ratios, ageing and expected dates of realization of financial
assets and payment of financial liabilities, other information accompanying the financial
statements and our knowledge of the Board of Directors and Management plans and based
on our examination of the evidence supporting the assumptions, nothing has come to our
attention, which causes us to believe that any material uncertainty exists as on the date
of the audit report indicating that Company is not capable of meeting its liabilities existing
at the date of balance sheet as and when they fall due within a period of one year from
the balance sheet date. We, however, state that this is not an assurance as to the future
viability of the Company. We further state that our reporting is based on the facts up to
the date of the audit report and we neither give any guarantee nor any assurance that all
liabilities falling due within a period of one year from the balance sheet date, will get
discharged by the Company as and when they fall due.

The Company has fully spent the required amount towards Corporate Social Responsibility
(CSR) and there are no unspent CSR amount for the year requiring a transfer to a Fund
specified in Schedule VII to the Companies Act or special account in compliance with the
provision of sub-section (6) of section 135 of the said Act. Accordingly, reporting under
clause (xx) of the Order is not applicable for the year.

For Deloitte Haskins & Sells
Chartered Accountants
(Firm’s Registration No. 015125N)

Chssive Bl

Jitendra Agarwal

(Partner)

(Membership No 87104)
(UDIN:24087104BKCUCY9814)

Place: Gurugram
Date: May 6, 2024
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Fusion Micro Finance Limited
Balance Sheef as at March 31, 2024

(% 1n crore unless otherwise slated)

Particulars Notes Gy A
March 31,2024 March 31,2023
Assets
Financial assets
Cash and cash equivalenis 3 1,474 69 950 36
Bank balance other than cash and cash equivalents 4 78 50 114 67
Trade receivables 5 1385 1441
Loans 6 9,947 87 8,041 56
Investments 7 206 -
Other financial assels 8 99 41 96 04
Derivative financial instrument 15 - 014
Total financial assets 11,616.38 9.217.18
Non-financial Assets
Current Lax assets {(net) 9 325 3836
Deferred tax assets (net) 10 91 67 7774
Property, plant and equipment 4 2244 1328
Capital work-in-progress Hl - 025
Right of use asset 12 846 766
Intangible assets 13 054 002
Intangible assets under development 13 218 -
Other non-financial assets 14 29.40 9.05
Total non-financial assets 157.94 146.36
Total assets 11,774.32 9.363.54
Liabilities & Equity
Financial liabilities
Derivative fiancial instrument 15 00l
Trade payables 16
total outstanding dues of micro enterprises and small enterprises 184 -
total outstanding dues of creditors other than micro enterprises and small enterprises 65 89 7163
Debt securities 17 201 59 628 80
Borrowings (other than debt securities) 18 8.360.92 6.036 61
Subordinated liabilities 19 5339 11299
Other financial liabilities 20 176.39 136 92
Total financial labilities 8,860.03 7.006.95
Non-financial liabiities
Current lax liabilities (net) 21 - 071
Provisions 22 10 54 1090
Other non-financial habilities 23 55.60 23 00
Total non-financial liabilities 66.14 34.67
Total liabilities 8,926.17 7.041.62
Equity
Equity share capital 25 100 62 100 35
Other equity 26 2.747 53 D2d]57
Total! equity 2,848.15 2.321.92
Total liabilities and cquity 11,774.32 9.363.54
Signilicant accounting policies 2
1 he accompany ing notes are an mtegrai part of the financial statements
\s per our report of even date

for Deloitte Haskins & Sells for and on behalf of the Board of Dyrectors of

Chartered Accountants
1C AL Firm Registration Number FRN - UiS125N

Ratna Dharvashiree Vishwandthan
Direclor
DIN 02347111 DIN 07278291

Jitendra Agarwal

Partaer
Membership Number 087104

-

Deepak Madaan AU heshward
Company Secretary and Chief Compharce Officer CImet et Officer
M No A24811 M No Bisga2

Place Gurugram
Dale Mav 06, 2024 T oate May 06, 2024



Fusion Micro Finance Limited

Statement of profit and loss for year ended March 31,2024
(2 in crore unless otherwise stated)

Particulars Notes For the year ended For the year ended
March 31, 2024 March 31,2023

Revenue from operations

Interest income 27 2,091 90 1,600 10
Fees and commission income 28 4167 1958
Net gain on fair value changes 29 5286 2538
Net gain on derecognition of financial instruments under amortised cosl category 30 130.30 96 86
Total revenue from operations 2,316.73 1,741.92
Other income 31 95.69 5805
Total income 2,412.42 1,799.97
Expenses
Finance costs 32 790.83 64278
Impairment on financial instruments 33 364 86 20037
Employee benefits expenses 34 43122 32552
Depreciation and amortization 11-13 901 741
Other expenses 35 15324 11191
Total expenses 1,749.16 1,287.99
Profit before tax for the year 663.26 511.98
Tax expense :

Current tax 36 17230 110.60

Deferred tax 36 (14.33) 1423
Profit for the year 505.29 387.15
Other comprehensive income
Items that will not be reclassified subsequently to profit or loss
Remeasurement gains on defined benefit plans 1 64 042
Income tax effect on above (041) {011)
Total other comprchensive income for the year 123 031
Total comprehensive income for the year 506.52 387.46
Earnings per equity share ( equity share par value of ¥ 10 each)
Basic (3) 37 5030 4329
Diluted (%) 37 5011 4313

9

Significant accounting policies
The accompanying notes are an integral part of the financial statements

As per our report of even date

for Deloitte Haskins & Sells
Chartered Accountants
“irm Registration Number FRN - 015125N

o

-..-"

Jitendra Agarwal JIs g Ratna Dharashree Vishwan:

Partner Managine¥¥irector and Chief Executive Officer Director

Membeiship Number 087104 DIN : 02547111 DIN 07278291
Deepak Mad; ; ari
Company Secfetary and Chief Compliance Officer
M No A24811 M No|4i1i832

Place Gurugram Place Gurugram

Date May 06, 2024 Date May 06, 2024
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Fusion Micro Finance Limited
Statement of Cash fows for the year ended March 31, 2024
(Z in crore unless otherwise stated)

Particulars For the year ended For the year ended
March 31, 2024 March 31,2023
I. Cash flow from operating activities
Profit before ax 663.26 511.98
Adjustments to reconcile profit before (ax to net cash Mows:
Depreciation and amortisation 9.0l 741
(Gain)/ Loss on sale of property, plant & equipment 002 .
Impairment of financial instruments-Loans 36108 19951
{Gain)/ Loss on fair value changes (0.06) -
Impairment of financial instruments-other financial assets 378 086
Finance cost on lease liability 099 102
Provision for gratuity 374 iz
Provision for compensated absences 343 275
Other provisions (589) (159)
Net gain on sale of mutual fund investment (52.80) (25 38)
Net gain on derecognition of financial instruments under amortised cost category (13030) (96 86)
Employee share based compensation 13.11 672
Effective interest rate adjustment for financial instruments (1.94) (3 46)
Net foreign exchange differences 083 462
Fair value loss on derivative financial instruments 014 {7 85)
Operating cash Mow before working capital changes 868.40 602.85
Movement in working capital:
(Increase)/decrease in loans (2,267.39) (2,322 88)
(Increase)/decrease in trade receivables 056 (1013)
(Increase)/decrease in other financial assets 12315 5558
(Increase)/decrease in other non- financial assets (20.35) 843
(Increase)/decrease in bank balance other than cash and cash equivalents 3617 2756
Increase/(decrease) in trade payables (3.90) 43 96
Increase/(decrease) in other financial liability 1838 4284
Increase/(decrease) in other non-financial liabilities 3254 174
Cash flow from operations (1,212.44) (1,550.05)
Income tax paid {137.90) {112 99)
Net cash used from operating activities (A) (1,350.34) (1,663.04)
11. Cash flow from investing activities
Purchase of property. plant and equipments (1639) (728)
Payment against capital work-in-progress - (025)
Proceeds from sale of property, plant and equipment 0.0l -
Purchase of intangible assets (0.65)
Payment againsl intangible assets under development (2.18)
Payment against right of use assets .11 -
Purchase of investments (12,752.00) (7,715 00)
Proceeds from sale of investments 12,802.80 7,740 38
Net cash Mow from investing activities (B) 31.48 17.85
111. Cash flow from financing activities
Proceeds from issue of equity shares (net of share issue expenses) 6.60 584 46
Repayment of debt securities (427 40) (33537)
Proceeds from debt securities - 180 00
Repayment of borrowings (other than debt securities) (4,847 13) {3.808.20)
Proceeds from borrowings (other than debt securities) 7.173 19 501500
Proceeds from subordinated debt - -
Repayment of subordinaled debt (59.99) {50 00)
Payment of lease liability (2 02) (171)
Net cash flow from financing activities (C) 1,843.19 1,584.18
Net (decrease)/increase in cash and cash equivalents (A + B + C) 524.33 (61.01)
Cash and cash equivalents al the beginning of the year 950 36 1.011 37
Cash and cash equivalents at the end of the year 1,474.69 950.36

Nate a) For disclosures relating to change in liabilities arising from financing activities, refer note 42
b) The cash flow statement has been prepared under the indirect method as set out in Ind AS 7, "Statement of Cash flows"
¢) For components of cash and cash equivalents as at March 31, 2024 and March 31 2023, refer nole 3

Cash flow from operating activities inctudes interest received of T 2,069 66 crore (31 March 2023: % 1,599 43 crore) and interest paid of ¥ 767 24 crore (31 Maich 2023 ¥ 623 09 crore)

Significant accounling policies rd
The accompanying notes are an inlegral part of the financial statements

As per our report of even dale

for Deloitte Haskins & Sells
Chartered Accountants
10 41 Firm Registration Number FRN - 015125N

for and on behalfaf the Board of e eciurs of

ot

Jitendra Agarwal - . Devesh N Ratna Dharashree Vishwanathan
Partner *: Managing [Xfector anf™ el Exceutive Officer Director
Membership Number 087104 DIN 02547111 DIN 07278291

Decpak Madipefi
Company Secretary and Chief Compliance Oflicer
M No A24811

Place Gurugram
Date May 06, 2024

Place Gurugram
Date May 06, 2024
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Fusion Micro Finance Limited
Statement of Changes in equity for the year ended March 31, 2024

A Equity share capital

(£ in crore unless otherwise stated)

Particulars As at  Changes during the As at As at Changes during As at

April 1,2023 vear 2023-24  March 31, 2024 April 1,2022 the year 2022-23 March 31, 2023
Equity share capital (fully paid up) 100 63 039 101 02 8433 16.30 10063
Less: Treasury shares* (0.28) 0.12) (0 40) (1.57) 1.29 (028)
Total 100.35 0.27 100.62 82.76 17.59 100.35
* Treasury shares represents shares held by ESOP Trust The company treats ESOP Trust as its extension and shares held by ESOP Trust are trealed as Lreasury shares

B Other equity
Other
Reserves and Surplus Comprehensive
. Income
fagficulars Statutory  Treasury shares Securities premium Employee stock  Retained earnings| Remeasurement Total
reserve # option plan gains on defined
pessrve benelit plans

Balance as at April 1, 2023 122.81 (4.10) 1,641.64 7.97 452.06 1.19 2,221.57
Profit for the year - - - - 50529 . 50529
Other comprehensive income for the year - - - - - 1.23 123
Issue of equity shares - - - - - -
Transfer to / from retained earnings 101.06 - - - (101 06) - -
Share based compensation - - 1311 - 1311
Exercise of share options - 395 477 (2.39) - - 6.33
Lapse of share options - - - 0 15) 015 - -
Issue of equity shares to (rust - (11.50} 11.50 - - - =
Balance as at March 31,2024 223.87 {11.65) 1.657.91 18.54 856.44 2.42 2,747.53
Balance as at April 1, 2022 45.38 (12.67) 1,070.88 9.51 141.21 0.88 1,255.19
Profit for the year - - - . 387.15 - 38715
Other comprehensive income for the year - - - - - 031 031
Issue of equity shares - - 583.69 - - - 583 69
Transfer {o / from retained eamings 7743 - . - (77 43) - -
Expenses incurred towards Issue of Share Capital (net of taxes) - - (2532) - - - (2532)
Share based compensation - - - 6172 - 672
Exercise of share options - 857 1239 (7.13) - 13.83
Lapse of share options - = - {1.13) 1.13 - =
Balance as at March 31, 2023 122.81 (4.10) 1.641.64 7.97 452.06 1.19 2,221.57

# Treasury shares excluding amount adjusted from equity share capital

Significant accounting policies 2
The accompanying notes are an integral part of the financial slatements

As per our report of even date

for Deloitte Haskins & Sells for and on behalf of the Board af, Ditectars of
Chartered Accountants Fusion Micro Finance Limj
ICAI §irm Registration Number FRN - 015125N : MPRU61287

Jitendra Agarwal ¥
ManagiheYirector and Clyel Executive Officer Director
DIN 02547111 DIN 07278291

o2

Partner
Membership Number 087104

Deepak Mudnan
Company Secretary and Chief Compliance Officer

M No A24811
Place: Gurugram Place Gurugram
Date: May 06, 2024 Date May 06, 2024
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Fusion Micro Finance Limited
Significant Accounting Policies of the year ended March 31, 2024

1. Corporate information

Fusion Micro Finance Limited (‘the Company’), was originally incorporated as ‘Ambience Fincap Private Limited’ on
September 5, 1994 under the Companies Act, 1956. On January 9, 2003, the Reserve Bank of India (RBI) granted a certificate
of registration as a non-deposit accepting non-banking financial company under Section 451A of the Reserve Bank of India Act,
1934. Subsequently, the name of Company was changed to ‘Fusion Micro Finance Private Limited’ and a fresh certificate of
incorporation, dated April 19, 2010, was issued, post which the RBI granted a certificate of registration dated May 19, 2010
reflecting the change of name. Thereafter, the Company was issued a fresh certificate dated January 28, 2014 from RBI for
carrying on the business of Non-Banking Financial Company-Micro Finance Institution (‘NBFC-MFI’) .The name of the
Company was further changed to Fusion Micro Finance Limited upon conversion to a public limited company pursuant to the
special resolution passed by the Shareholders of the Company and a fresh certificate of incorporation was issued dated July 20,
2021. The registered office of the Company is at H-1, C-Block, Community Centre, Naraina Vihar, New Delhi-110028.

The Company is primarily engaged in micro finance lending activities, providing financial services to poor women in India who
are organized as Joint Liability Group (‘JLGs’). The Company provides small value collateral free loans. Apart from micro
finance lending, the Company also have lending to MSME enterprises.

The Company uses its distribution channel to provide other financial products and services to the members primarily relate to
providing of loans to the members for the purchase of certain productivity enhancing products such as mobile handsets, bicycle
ete.

The financial statements for the year ended March 31, 2024 are approved on May 06, 2024.
1A. Basis of Preparation of financial statements

The financial statements of the Company as at and for the year ended March 31, 2024, have been prepared in accordance with
requirements of Indian Accounting Standards (“Ind AS”) notified by under the Companies (Indian Accounting Standards) Rules,
2015 (as amended from time to time) as prescribed under Section 133 of the Companies Act, 2013 (‘Act’) , other accounting
principles generally accepted in India and presentation requirements of Division 111 of Schedule I11 of the Act (Ind AS compliant
Schedule I11), as applicable to the Company.

The financial statements have been prepared on a historical cost basis, except for fair value through other comprehensive income
(FVTOC]) instruments, plan assets, derivative financial instruments, investments recorded at fair value through profit or loss
(FVTPL) and financial assets and liabilities designated at FVTPL, all of which have been measured at fair value. The financial
statements are presented in Indian Rupees (INR) and all values are rounded to the nearest crore, except when otherwise indicated.

Presentation of financial statements
The Company presents its balance sheet in order of liquidity.
The Company generally reports financial assets and financial liabilities on a gross basis in the balance sheet. They are only offset

and reported net, when in addition to having an unconditional legally enforceable right to offset the recognized amounts without
being contingent on a future event, the parties also intend to settle on a net basis in all the following circumstances:

A. The normal course of business.
B. The event of default.
C. The event of insolvency or bankruptcy of the Company and/or its counterparties.

Similarly, the Company offsets incomes and expenses and reports the same on a net basis when permitted by Ind AS specifically.

2. Significant accounting policies

2.1 Recognition of income and expense




Fusion Micro Finance Limited
Significant Accounting Policies of the year ended March 31, 2024

2.1.1 Interest income

Interest revenue is recognized using the Effective Interest Rate method (EIR). The EIR method calculates the amortized cost of
a financial instrument and allocates the interest income or interest expense over the relevant period.

The Company calculates interest income by applying the EIR to the gross carrying amount of financial assets other than the
credit impaired assets.

When a financial asset becomes credit impaired and is, therefore, regarded as ‘Stage 3°, the Company calculates the interest
income by applying the effective interest rate to the net amortized cost of the financial asset. If the financial assets cures and is
no longer credit-impaired, the Company reverts to calculating interest income at gross basis.

2.1.1.1 The effective interest rate method

Under Ind AS 109 interest income is recorded using the effective interest rate (EIR) method for all financial instruments measured
at amortized cost, debt instrument measured at FVTOCI and debt instruments designated at FVTPL. The EIR is the rate that
exactly discounts estimated future cash receipts through the expected life of the financial instrument or, when appropriate, a
shorter period, to the net carrying amount of the financial assets.

The EIR (and therefore, the amortized cost of the asset) is calculated by considering any discount or premium on acquisition,
fees and transaction costs that are an integral part of the EIR. The Company recognises interest income using a rate of return that
represents the best estimate of a constant rate of return over the expected life of the loan. Hence, it recognises the effect of
potentially different interest rates charged at various stages, and other characteristics of the product life cycle (including
prepayments, penalty interest and charges).

If expectations regarding the cash flows on the financial asset are revised for reasons other than credit risk. The adjustment is
booked as a positive or negative adjustment to the carrying amount of the asset in the balance sheet with an increase or reduction
in interest income. The adjustment is subsequently amortized through /nterest income in the Statement of profit and loss.

2.1.2 Dividend income

Dividend income is recognized when the Company’s right to receive the dividend is established, it is probable that the economic
benefits associated with the dividend will flow to the entity and the amount of the dividend can be measured reliably. This is
generally when the shareholders approve the dividend.

2.1.3 Net gain on derecognition of financial instruments under amortized cost category

Where derecognition criteria as per Ind AS 109, including transaction of substantially all the risks and rewards relating to assets
being transferred to the buyer being met, the assets have been derecognized. Income from assignment transactions i.e. present
value of excess interest spread is recognized. Refer Note 2.5 for policy on derecognition of financial assets and liability.

2.14 Net Gain/Loss on fair value changes

The Company recognizes the fair value on investment in mutual funds measured at FVTPL in the Statement of profit and loss in
accordance with Ind AS 109.

2.1.5 Interest Expense

Interest expense includes issue costs that are initially recognized as part of the carrying value of the financial liability and
amortized over the expected life using the effective interest method. These include fees and commissions payable to arrangers
and other expenses such as external legal costs, provided these are incremental costs that are directly related to the issue of a
financial liability.

2.1.6 Revenue from Contracts with Customers

The Company recognizes revenue from contracts with customers (other than financial assets to which Ind AS 109 ‘Financial

Instruments’ is applicable) based on a comprehensive assessment model as set out in Ind AS 115 ‘Revenue from Contracts with

57, The Company identifies contract(s) with a customer and its performance obligations undel‘,l_héj(:?l}l:lf{l_cl, determines

l\saﬁﬁéﬁf,ﬂi‘i- and its allo.cati.on to the performance obligations in the contract and recognizes r e \é‘-on]y'\m’q's_a_ isfactory
# ance obligations. \T%
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Fusion Micro Finance Limited
Significant Accounting Policies of the year ended March 31, 2024

a) Facilitation fees income is earned on distribution of services and products of other entities under distribution arrangements.
The income so earned is recognised on completion of successful distribution on behalf of other entities subject to there being
no significant uncertainty of its recovery.

b) The Company recognizes revenue from market support services upon satisfaction of performance obligation by rendering of
services underlying the contract with third party customers.

2.2 Financial Instruments— initial recognition

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or equity instrument
of another entity. Financial assets and financial liabilities are recognized when the entity becomes a party to the contractual
provisions of the instrument.

2.2.1 Date of recognition

Financial assets and liabilities, with an exception of loans, debt securities, deposits and borrowings are initially recognized on
the trade date, i.e., the date that the Company becomes a party to the contractual provisions of the instrument. Loans are
recognized when funds are disbursed to the customer’s accounts. The Company recognises debt securities, deposits and
borrowings when funds reach the Company’s accounts.

2.2.2 Initial measurement of financial instruments

The classification of financial instruments at initial recognition depends on their contractual terms and the business model for
managing the instruments. Financial instruments are initially measured at their fair value, except in the case of financial assets
and financial liabilities recorded at Fair value through profit or loss (FVTPL), transaction costs are added to, subtracted from,
this amount. Trade receivables are measured at the transaction price.

2.2.3 Measurement categories of financial assets and liabilities

The Company classifies all of its financial assets based on the business model for managing the assets and the asset’s contractual
terms, measured at either:

a) Amortized cost, as explained in Note 2.3.1
b) FVTPL as explained in Notes 2.3.4
¢c) FVTOCI

The Company classifies and measures its trading portfolio at FVTPL. The Company may designate financial instruments at
FVTPL, if so doing €liminates or significantly reduces measurement or recognition inconsistencies.

Financial liabilities, are measured at FVTPL when they are derivative instruments or the fair value designation is applied, as
explained in Note 2.3.4

2.3 Financial assets and liabilities

2.3.1 Loans, trade receivables, financial investments and other financial assets at amortized cost

The Company measures loans, trade receivables and other financial investments and assets at amortized cost if both of the
following conditions are met:

e The financial asset is held within a business model whose objective is to hold assets in order to collect contractual cash flows.

e The contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments of principal and
interest (SPPI) on the principal amount outstanding.

The details of these conditions are outlined below.

2.3.1.1 Business model assessment

120
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Significant Accounting Policies of the year ended March 31, 2024

The Company's business model is not assessed on an instrument-by-instrument basis, but at a higher level of aggregated
portfolios and is based on observable factors such as:

¢ How the performance of the business model and the financial assets held within that business model are evaluated and
reported to the entity's key management personnel.

e The risks that affect the performance of the business model (and the financial assets held within that business model)
and, in particular, the way those risks are managed.

e How managers of the business are compensated (for example, whether the compensation is based on the fair value of
the assets managed or on the contractual cash flows collected).

o The expected frequency, value and timing of sales are also important aspects of the Company’s assessment. However,
information about sales activity is not considered in isolation, but as part of an overall assessment of how the Company’s
stated objective for managing the financial assets is achieved and how cash flows are realised.

o The stated policies and objectives for the portfolio and the operation of those policies in practice. In particular, whether
management’s strategy focuses on earning contractual interest revenue, maintaining a particular interest rate profile,
matching the duration of the financial assets to the duration of the liabilities that are funding those assets or realising
cash flows through the sale of the assets;

The business model assessment is based on reasonably expected scenarios without taking 'worst case' or 'stress case’ scenarios
into account. If cash flows after initial recognition are realised in a way that is different from the Company's original expectations,
the Company does not change the classification of the remaining financial assets held in that business model, but incorporates
such information when assessing newly originated or newly purchased financial assets going forward.

2.3.1.2 The SPPI test

As a second step of its classification process the Company assesses the contractual terms of financial assets to identify whether
they meet the solely payments of principal and interest (the ‘SPPI test’).

For the purposes of this test, ‘principal’ is defined as the fair value of the financial asset on initial recognition and may change
over the life of the financial asset (for example, if there are repayments of principal or amortisation of the premium/discount).

‘Interest’ within a lending arrangement are typically the consideration for the time value of money and for the credit risk
associated with the principal amount outstanding during a particular period of time and for other basic lending risks and costs
(e.g. liquidity risk and administrative costs), as well as profit margin. To make the SPPI assessment, the Company applies
judgement and considers relevant factors such as the currency in which the financial asset is denominated, and the period for
which the interest rate is set.

Where the business model is to hold assets to collect contractual cash flows (i.e. measured at amortized cost) or to collect
contractual cash flows and sell (i.e. measured at fair value through other comprehensive income), the Company assesses whether
the financial instruments® cash flows represent SPP1. In making this assessment, the Company considers whether the contractual
cash flows are consistent with a basic lending arrangement i.e. interest includes only consideration for the time value of money,
credit risk, other basic lending risks and a profit margin that is consistent with a basic lending arrangement. Where the contractual
terms introduce exposure to risk or volatility that are inconsistent with a basic lending arrangement, the related financial asset is
classified and measured at fair value through profit or loss. The amortized cost, as mentioned above, is computed using the
effective interest rate method.

After initial measurement, such financial assets are subsequently measured at amortized cost using the EIR method. Amortized
cost is calculated by taking into account any discount or premium on acquisition and fees or costs that are an integral part of the
EIR. The EIR amortisation is included in interest income in the profit or loss. The losses arising from ECL impairment are
recognized inthe profit or loss.
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2.3.2 Derivative financial instruments at fair value through profit or loss

A derivative is a financial instrument or other contract with all three of the following characteristics:

e Its value changes in response to the change in a specified interest rate, financial instrument price, commodity price, foreign
exchange rate, index of prices or rates, credit rating or credit index, or other variable, provided that, in the case of a non-
financial variable, it is not specific to a party to the contract (i.e., the 'underlying’).

e It requires no initial net investment or an initial net investment that is smaller than would be required for other types of
contracts expected to have a similar response to changes in market factors.

o Itis settled at a future date.

Initial recognition and subsequent measurement

The Company uses derivative financial instruments, such as currency and interest rate swaps , to hedge its foreign currency risks
and interest rate risks, respectively. Derivative financial instruments are initially recognized at fair value on the date on which a
derivative contract is entered into and are subsequently re-measured at fair value. Derivatives are carried as financial assets when
the fair value is positive and as financial liabilities when the fair value is negative. Any gains or losses arising from changes in
the fair value of derivatives are taken directly to profit or loss except for the effective portion of cash flow hedges, which is
recognised in OCI and later reclassified to profit or loss when the hedge item affects profit or loss or treated as basis adjustment
if a hedged forecast transaction subsequently results in the recognition of a non-financial asset or non-financial liability.

Changes in the fair value of currency and interest rate swaps entered to hedge foreign currency risks and interest rate risks,
respectively, on external commercial borrowing are included in Net loss /(gain) on fair value of derivative contracts measured at
fair value through profit or loss under finance cost. Changes in the fair value of other derivatives are included in net gain/(loss)
on fair value changes unless hedge accounting is applied.

The notional amount and fair value of such derivatives are disclosed separately in Note 15. The Company does not apply hedge
accounting.

2.3.3 Debt securities and other borrowed funds

After initial measurement, debt issued and other borrowed funds are subsequently measured at amortized cost. Amortized cost
is calculated by taking into account any discount or premium on funds issued, and costs that are an integral part of the EIR. A
compound financial instrument which contains both a liability and an equity component is separated at the issue date

For the accounting treatment of financial instruments with equity conversion rights and call options, the Company first
establishes whether the instrument is a compound instrument and classifies such instrument’s components separately as financial
liabilities or equity instruments in accordance with Ind AS 32. Classification of the liability and equity components of a
convertible instrument is not revised as a result of a change in the likelihood that a conversion option will be exercised, even
when exercising the option may appear to have become economically advantageous to some holders. When allocating the initial
carrying amount of a compound financial instrument to the equity and liability components, the equity component is assigned as
the residual amount after deducting from the entire fair value of the instrument, the amount separately determined for the liability
component. Once the Company has determined the split between equity and liability, it further evaluates whether the liability
component has embedded derivatives that must be accounted for separately.

2.3.4  Financial assets and financial liabilities at fair value through profit or loss

Financial assets and financial liabilities in this category are those that are not held for trading and have been either designated by
management upon initial recognition or are mandatorily required to be measured at fair value under Ind AS 109. Management
only designates an instrument at FVTPL upon initial recognition when one of the following criteria are met. Such designation is
determj instrument-by-instrument basis:
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e The designation eliminates, or significantly reduces, the inconsistent treatment that would otherwise arise from
measuring the assets or liabilities or recognising gains or losses on them on a different basis

e The liabilities are part of a group of financial liabilities, which are managed, and their performance evaluated on a fair
value basis, in accordance with a documented risk management or investment strategy

¢ The liabilities containing one or more embedded derivatives, unless they do not significantly modify the cash flows that
would otherwise be required by the contract, or it is clear with little or no analysis when a similar instrument is first
considered that separation of the embedded derivative(s) is prohibited.

2.4 Reclassification of financial asset and liabilities

Financial assets are not reclassified subsequent to their initial recognition, apart from the exceptional circumstances in which
the Company acquires, disposes of, or terminates a business line. Financial liabilities are never reclassified. The Company did
not reclassify any of its financial assets or liabilities in 2023-24 and 2022-23.

2.5 Derecognition of financial assets and liabilities

A financial asset (or, where applicable, a part of a financial asset or part of a Company of similar financial assets) is primarily
derecognized when:

e The rights to receive cash flows from the asset have expired, or

» The Company has transferred its rights to receive cash flows from the asset or has assumed an obligation to pay the received
cash flows in full without material delay to a third party under a “pass-through’ arrangement; and either:

(a) the Company has transferred substantially all the risks and rewards of the asset, or

(b) the Company has neither transferred nor retained substantially all the risks and rewards of the asset but has transferred the
control of the asset.

When the Company has transferred its rights to receive cash flows from an asset or has entered into a pass-through arrangement,
it evaluates if and to what extent it has retained the risks and rewards of ownership. When it has neither transferred nor retained
substantially all of the risks and rewards of the asset, nor transferred control of the asset, the Company continues to recognise
the transferred asset to the extent of the Company’s continuing involvement. In that case, the Company also recognises an
associated liability. The transferred asset and the associated liability are measured on a basis that reflects the rights and
obligations that the Company has retained.

Continuing involvement that takes the form of a guarantee over the transferred asset is measured at the lower of the original
carrying amount of the asset and the maximum amount of consideration that the Company could be required to repay .

A financial liability is derecognized when the obligation under the liability is discharged or cancelled or expires. When
an existing financial liability is replaced by another from the same lender on substantially different terms, or the terms of
an existing liability are substantially modified, such an exchange or modification is treated as the derecognition of the
original liability and the recognition of a new liability. The difference in the respective carrying amounts is recognized
in the Statement of profit and loss.

2.6 Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount is reported in the balance sheet when there is a legally
enforceable right to offset the recognized amounts and there is an intention to settle on a net basis, or realise the asset and settle
the liability-simultaneously (‘the offsct criteria’).
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2.7 Impairment of Financial Assets
2.7.1 Overview of principles for measuring expected credit loss ('ECL') on financial assets.

The Company records allowance for expected credit losses for all loans, other debt financial assets not held at FVTPL, in this
section all referred to as ‘financial instruments’. Equity instruments are not subject to impairment under Ind AS 109.

The ECL allowance is based on the credit losses expected to arise over the life of the asset (the lifetime expected credit loss or
LTECL), unless there has been no significant increase in credit risk since origination, in which case, the allowance is based on
the 12 months’ expected credit loss (12mECL). The Company’s policies for determining if there has been a significant increase
in credit risk are set out in Note 47 (e).

The 12mECL is the portion of LTECLs that represent the ECLs that result from default events on a financial instrument that are
possible within the 12 months after the reporting date.

Both LTECLs and 12mECLs are calculated on either an individual basis or a collective basis, depending on the nature of the
underlying portfolio of financial instruments.

Based on the above process, the Company categorizes its loans into Stage 1, Stage 2, Stage 3 as described below:

Stage 1

When loans are first recognised, the Company recognises an allowance based on 12mECLs. Stage 1 loans also include facilities
where the credit risk has improved, and the loan has been reclassified from Stage 2. The Company has assessed that all standard
exposures (i.e. exposures with no overdues) and exposure up to 30 days overdues fall under this category.

Stage 2

When loan that have had a significant increase in credit risk since initial recognition are classified under this stage. Based on
empirical evidence, significant increase in credit risk is witnessed after the overdues on an exposure exceed for a period more
than 30 days. Accordingly, the Company classifies all exposures with overdues exceeding 30 days at each reporting date under
this Stage. The Company records an allowance for the LTECLs. Stage 2 loans also include facilities, where the credit risk has
improved, and the loan has been reclassified from Stage 3.

Stage 3
Loans considered credit-impaired. The Company records an allowance for the LTECLs. All exposures having overdue balances
for a period exceeding 90 days are considered to be defaults and are classified under this stage.

For financial assets for which the Company has no reasonable expectations of recovering either the entire outstanding amount,
or a proportion thereof, the gross carrying amount of the financial asset is reduced. This is considered a (partial) derecognition
of the financial asset.

2.7.2 Methodology for calculating ECL

The Company calculates ECL based on a probability weighted outcome of factors indicated below to measure the expected cash
shortfalls. The Company does not discount such shortfalls considering relatively shorter tenure of loan contracts. A cash shortfall
is the difference between the cash flows that are due to an entity in accordance with the contract and the cash flows that the entity
expects to receive

Key factors applied to determine ECL are outlined as follows:

Probability of default (PD) — The probability of default is an estimate of the likelihood of default over a given time horizon. A
default may only happen at a certain time over the assessed period, if the facility has not been previously derecognized and is
still in the portfolio.

Exposure at default (EAD) — Exposure at default (EAD) is the sum of outstanding principal and the interest amount accrued
but not received on each loan as at reporting date.

Loss given default (LGD) — It is an estimate of the loss arising when the event of default occurs. It is based on the difference
between the contractual cash flows due and those that the lender would expect to receive. It is usually expressed as a percentage

of the EAD.
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The mechanics of the ECL method are summarised below:

Stage 1: The 12mECL is calculated as the portion of LTECLs that represent the ECLs that result from default events
on a financial instrument that are possible within the 12 months after the reporting date. The Company
calculates the 12mECL allowance based on the expectation of a default occurring in the 12 months following
the reporting date. These expected 12-month default probabilities are applied to a EAD and multiplied by
the expected LGD.

Stage 2: When a loan has shown a significant increase in credit risk since origination, the Company records an
allowance for the LTECLs. The mechanics are similar to those explained above, including the use of multiple
scenarios, but PDs and LGDs are estimated over the lifetime of the instrument.

Stage 3: For loans considered credit-impaired, the Company recognises the lifetime expected credit losses for these
loans. The method is similar to that for Stage 2 assets, with the PD set at 100%.

2.7.3 Forward looking information

While estimating the expected credit loss, the Company reviews macro-economic developments occurring in the economy and
market it operates in. On a periodic basis, the Company analyses if there is any relationship between key economic trends like
GDP, Inflation, Unemployment rates, Benchmark rates set by Reserve Bank of India, with the estimate of PD, LGD determined
by the Company based in its internal data. While the internal estimates of PD, LGD rates by the Company may not be always
reflective of such relationships, temporary overlays are embedded in the methodology to reflect such macro-economic trends
reasonably.

2.74 Write-offs

Loans are written off in their entirety only when the Company has stopped perusing the recovery. This is generally the case when
the Company determines that the borrower does not have assets or sources of income that could generate sufficient cash flows
to repay the amounts subject to write-offs. If the amount to be written off is greater than the accumulated loss allowance, the
difference is first treated as an addition to the allowance that is then applied against the gross carrying amount. Any subsequent
recoveries against such loan are credited to the Statement of profit and loss.

2.7.8 Impairment of non-financial assets

The Company assesses, at each reporting date, whether there is an indication that an asset may be impaired. If any indication
exists, or when annual impairment testing for an asset is required, the Company estimates the asset’s recoverable amount. An
asset’s recoverable amount is the higher of an asset’s fair value less costs of disposal and its value in use. Recoverable amount
is determined for an individual asset, unless the asset does not generate cash inflows that are largely independent of those from
other assets or groups of assets. When the carrying amount of an asset exceeds its recoverable amount, the asset is considered
impaired and is written down to its recoverable amount.

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the asset. In determining fair value less
costs of disposal, recent market transactions are taken into account. If no such transactions can be identified, an appropriate
valuation model is used.

2.8 Fair value measurement

The Company measures financial instruments, such as, derivatives at fair value at each balance sheet date.

Fair value is the price at the measurement date that would be received to sell an asset or paid to transfer a liability, in an orderly
transaction between market participants at the measurement date. The fair value measurement is based on the presumption that
the transaction to sell the asset or transfer the liability takes place either:

e In the principal market for the asset or liability, or

e In theabsence of a principal market, in the most advantageous market for the asset or liability
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The fair value of an asset or a liability is measured using the assumptions that market participants would use when pricing the
asset or liability, assuming that market participants act in their economic best interest.

A fair value measurement of a non-financial asset takes into account a market participant’s ability to generate economic benefits
by using the asset in its highest and best use or by selling it to another market participant that would use the asset in its highest
and best use.

Accordingly, the Company uses valuation techniques that are appropriate in the circumstances and for which sufficient data is
available to measure fair value, maximizing the use of relevant observable inputs and minimizing the use of unobservable inputs.

In order to show how fair values have been derived, financial instruments are classified based on a hierarchy of valuation
techniques, as summarised below:

« Level 1 financial instruments - Those where the inputs used in the valuation are unadjusted quoted prices from active markets
for identical assets or liabilities that the Company has access to at the measurement date. The Company considers markets as
active only if there are sufficient trading activities with regards to the volume and liquidity of the identical assets or liabilities
and when there are binding and exercisable price quotes available on the balance sheet date.

« Level 2 financial instruments - Those where the inputs that are used for valuation and are significant, are derived from directly
or indirectly observable market data available over the entire period of the instrument’s life. Such Inputs include quoted prices
for similar assets or liabilities in active markets, quoted prices for identical instruments in inactive markets and observable inputs
other than quoted prices such as interest rates and yield curves, implied volatilities, and credit spreads. In addition, adjustments
may be required for the condition or location of the asset or the extent to which it relates to items that are comparable to the
valued instrument. However, if such adjustments are based on unobservable inputs which are significant to the entire
measurement, the Company will classify the instruments as Level 3.

+ Level 3 financial instruments — Includes one or more unobservable input where there is little market activity for the
asset/liability at the measurement date that is significant to the measurement as a whole.

For assets and liabilities that are recognized in the Financial statements on a recurring basis, the Company determines whether
transfers have occurred between levels in the hierarchy by re-assessing categorisation (based on the lowest level input that is
significant to the fair value measurement as a whole) at the end of each reporting period.

The Company evaluates the levelling at each reporting period on an instrument-by-instrument basis and reclassifies instruments
when necessary based on the facts at the end of the reporting period.

2.9 Foreign Currency transactions
2.9.1 Functional and presentation currency

The Financial statements are presented in Indian Rupees (INR), which are the functional currency of the Company and the
currency of the primary economic environment in which the Company operates.

2.9.2 Transaction and balance

Transactions in foreign currencies are initially recorded in the functional currency at the spot rate of exchange ruling at the date
of the transaction.

Monetary assets and liabilities denominated in foreign currencies are retranslated into the functional currency at the spot rate of
exchange at the reporting date. All exchange differences arising from foreign currency borrowings to the extent not capitalized
are regarded as a cost of borrowing and presented under Finance cost.

Non—monetary items that are measured at historical cost in a foreign currency are translated using the spot exchange rates as at
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2.10 Leasing

The Company assesses at contract inception whether a contract s, or contains, a lease. That is, if the contract conveys the right
to control the use of an identified asset for a period of time in exchange for consideration.

Where the Company is lessee

The Company applies a single recognition and measurement approach for all leases, except for short-term leases and leases of
low-value assets. The Company recognises lease liabilities to make lease payments and right-of-use assets representing the right
to use the underlying assets.

s Right-of-use assets

The Company recognises right-of-use assets at the commencement date of the lease (i.e., the date the underlying asset is available
for use). Right-of-use assets are measured at cost, less any accumulated depreciation and accumulated impairment losses, and
adjusted for any remeasurement of lease liabilities. The cost of right-of-use assets includes the amount of lease liabilities
recognised, initial direct costs incurred, and lease payments made at or before the commencement date less any lease incentives
received. Right-of-use assets are depreciated on a straight-line basis over the shorter of the lease term and the estimated useful
lives of the assets.

If ownership of the leased asset transfers to the Company at the end of the lease term or the cost reflects the exercise of a purchase
option, depreciation is calculated using the estimated useful life of the asset.

The right-of-use assets are also subject to impairment. Refer to the accounting policies in note 2.7.5 Impairment of non-financial
assets.

e Lease Liabilities

At the commencement date of the lease, the Company recognises lease liabilities measured at the present value of lease payments
to be made over the lease term. The lease payments include fixed payments (including in substance fixed payments) less any
Jease incentives teceivable, variable lease payments that depend on an index or a rate, and amounts expected to be paid under
residual value guarantees. The lease payments also include the exercise price of a purchase option reasonably certain to be
exercised by the Company and payments of penalties for terminating the lease, if the lease term reflects the Company exercising
the option to terminate.

In calculating the present value of lease payments, the Company uses its incremental borrowing rate at the lease commencement
date because the interest rate implicit in the lease is not readily determinable. After the commencement date, the amount of lease
liabilities is increased to reflect the accretion of interest and reduced for the lease payments made. In addition, the carrying
amount of lease liabilities is remeasured if there is a modification, a change in the lease term, a change in the lease payments
(e.g., changes to future payments resulting from a change in rate used to determine such lease payments) or a change in the
assessment of an option to purchase the underlying asset.

Short term lease

The Company applies the short-term lease recognition exemption to its short-term leases (i.e., those leases that have a lease term
of 12 months or less from the commencement date and do not contain a purchase option). Lease payments on short-term leases
are recognized as and when due.

2.11 Cash and Cash equivalents
Cash and cash equivalent in the balance sheet comprise cash at banks and on hand and short-term deposits with an original
maturity of three months or less, which are subject to an insignificant risk of changes in value.

For the purpose of the Statement of cash flows, cash and cash equivalents consist of cash and short-term deposits, as defined
aboye—net of outstanding bank overdrafts as they are considered an integral part of the Company’s cash management.
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2.12 Property, Plant and Equipment (PPE)

Property, plant and equipment is stated at cost excluding the costs of day—to—day servicing, less accumulated depreciation and
accumulated impairment in value if any. Cost comprises the purchase price and any attributable cost of bringing the asset to its
working condition for its intended use. Changes in the expected useful life are accounted for by changing the amortisation period
or methodology, as appropriate, and treated as changes in accounting estimates.

If significant parts of an item of Property, plant and equipment have different useful lives, then they are accounted for as a
separate items (major components) of Property, plant and equipment.

Leasehold improvements are amortized on straight line basis over the lease term or the estimated useful life of the assets,
whichever is lower.

The residual values, useful lives and methods of depreciation of property, plant and equipment are reviewed at each financial
year end and adjusted prospectively, if appropriate

Property, plant and equipment is derecognized on disposal or when no future economic benefits are expected from its use. Any
gain or loss arising on derecognition of the asset (calculated as the difference between the net disposal proceeds and the carrying
amount of the asset) is recognized in other income / expense in the Statement of profit and loss in the year the asset is
derecognised.

Depreciation on Property, plant and equipment (except freehold land) provided on written down value method at the rate arrived
based on useful life of the assets, prescribed under schedule I1 of the Act, which also represents the estimate of the useful life of
the assets by the management.

Depreciation on assets sold during the year is charged to the Statement of profit and loss up to the date of sale.

The Company has used the following useful lives to provide depreciation on its Property, plant and equipment.

Asset category Useful life (in years)
Furniture & Fixture 10
Electrical fittings 10
Computers & Printers 3
Office Equipment 5
Vehicles 8
2.13 Intangible assets and Intangible Asset under Development

2.13.1 Intangible assets

The Company’s intangible assets mainly include the Computer Software. An intangible asset is recognized only when its cost
can be measured reliably, and it is probable that the expected future economic benefits that are attributable to it will flow to the
Company. Intangible assets acquired separately are measured on initial recognition at cost.

The Company assesses at each Balance Sheet date whether there is any indication that an intangible asset may be impaired.
The useful lives of intangible assets are assessed to be either finite or indefinite. Intangible assets with finite lives are amortized
over the useful economic life. The amortisation period and the amortisation method for an intangible asset with a finite useful

life are reviewed at least at the end of each reporting period.

Amortisation is calculated using the straight-line method to write down the cost of intangible assets to their residual values over
their estimated useful lives. as follows:

Computer software - 3-6 years

Changes in the expected useful life or the expected pattern of consumption of future economic beng

T to modify the amortisation period or method, as appropriate, and are treated as changg

n
§
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An intangible asset is derecognized upon disposal (i.e., at the date the recipient obtains control) or when no future economic
benefits are expected from its use. Any gain or loss arising upon derecognition of the asset (calculated as the difference between
the net disposal proceeds and the carrying amount of the asset) is included in the Statement of profit and loss. when the asset is

derecognized.
2.13.2  Intangible Asset under Development

Intangible Assets under development comprises of assets which are not yet ready for their intended use and includes all direct
expenses and directly attributable indirect expenses incurred for developing of assets.

Cost of developmental work which is completed, wherever eligible, is recognised as an Intangible Asset.
Cost of developmental work under progress, wherever eligible, is classified as “Intangible Assets under Development”.

[ntangible Asset under development includes expenditure incurred by the Company towards payment to external agencies for
developmental project(s) and expenditure incurred by the Company towards material cost, employee cost and other direct
expenditure pertaining to identified project.

Development costs that are directly attributable to the design and testing of identifiable products and solutions are recognised as
intangible assets when the following criteria are met:

e Management intends to and it is technically feasible to complete the project so that it will be available for use

e It can be demonstrated how the intangible asset will generate probable future economic benefits

e Adequate technical, financial and other resources to complete the development and to use or sell the asset are available,
and

e The expenditure attributable during its development can be reliably measured.

Cost of an internally generated asset comprises all expenditure that can be directly attributed, or allocated on a reasonable and
consistent basis, to create, produce and make the asset ready for its intended use.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only when it is
probable that future economic benefits associated with the item will flow to the entity and the cost can be measured reliably .

2.14 Retirement and other Employee benefits
2.14.1 Short term employee benefits

Short-term employee benefits are expensed as the related service is provided. A liability is recognized for the amount expected
to be paid if the Company has a present legal or constructive obligation to pay this amount as a result of past service provided
by the employee and the obligation can be estimated reliably.

2.14.2 Share-based payment arrangements

The Company has formulated an Employees Stock Option Schemes to be administered through a Trust. The scheme provides
that subject to continued employment with the Company, the employees are granted an option to acquire equity shares of the
Company that may be exercised within the specified period.

The cost of equity-settled transactions is determined by the fair value at the date when the grant is made using an appropriate
valuation model. Further details are given in Note 43.

That cost is recognized in employee benefits expense over the period in which service conditions are fulfilled, together with a
corresponding increase in employee stock option plan reserve in other equity. The cumulative expense is recognized for equity-
settled transactions at each reporting date until the vesting date reflects the extent to which the vesting period has expired. The
expense or credit in the Statement of profit and loss for a period represents the movement in cumulative expense recognized as
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Service conditions are not taken into account when determining the grant date fair value of awards, but the likelihood of the
conditions being met is assessed as part of the Company’s best estimate of the number of equity instruments that will ultimately
vest. No expense is recognized for awards that do not ultimately vest because service conditions have not been met.

The dilutive effect of outstanding options is reflected as additional share dilution in the computation of diluted earnings per share.
2.14.3 Defined contribution plans

Obligations for contributions to defined contribution plans are expensed as the related service is provided. Post-employment
benefits in the form of provident fund , and other funds are defined contribution scheme.

The Company has no obligation, other than the contribution payable to the provident fund and pension scheme. The Company
recognises contribution payable to scheme as an expense, when an employee renders the related service. If the contribution
payable to the scheme for service received before the balance sheet date exceeds the contribution already paid, the deficit payable
to the scheme is recognized as a liability after deducting the contribution already paid. If the contribution already paid exceeds
the contribution due for services received before the balance sheet date, then excess is recognized as an asset to the extent that
the pre-payment will lead to, for example, a reduction in future payment or a cash refund.

2.14.4 Defined benefit plans

The Company has defined benefit gratuity plan. The Company’s net obligation in respect of gratuity is calculated by estimating
the amount of future benefit that employees have earned in the current and prior periods, discounting that amount and deducting
the fair value of any plan assets.

The calculation of defined benefit obligations is performed annually by a qualified actuary using the projected unit credit method.
When the calculation results in a potential asset for the Company, the recognized asset is limited to the present value of economic
benefits available in the form of any future refunds from the plan or reductions in future contributions to the plan. To calculate
the present value of economic benefits, consideration is given to any applicable minimum funding requirements.

Remeasurement of the net defined benefit liability/asset, which comprise actuarial gains and losses, the return on plan assets
(excluding interest) and the effect of the asset ceiling (if any, excluding interest), are recognized immediately in the balance
sheet with a corresponding debit or credit to OCI ( other Comprehensive Income) in the period in which they occur. Net interest
expense (income) on the net defined liability (assets) is computed by applying the discount rate, used to measure the net defined
liability (asset), to the net defined liability (asset) at the start of the financial year after taking into account any changes as a result
of contribution and benefit payments during the year. Net interest expense and other expenses related to defined benefit plans
are recognized in profit or loss. Remeasurements are not reclassified to profit or loss in subsequent periods.

When the benefits of a plan are changed or when a plan is curtailed, the resulting change in benefit that relates to past service or
the gain or loss on curtailment is recognized immediately in profit or loss. The Company recognises gains and losses on the
settlement of a defined benefit plan when the settlement occurs.

2.14.5 Other long-term employee benefits

Compensated absences are a long-term employee benefit and are accrued based on an actuarial valuation done as per projected
unit credit method as at the Balance Sheet date, carried out by an independent actuary.

Actuarial gains and losses arising during the year are immediately recognized in the Statement of profit and loss.

2.15 Provisions

Provisions are recognized when the Company has a present obligation (legal or constructive) as a result of past events, and it is
probable that an outflow of resources embodying economic benefits will be required to settle the obligation, and a reliable
estimate can be made of the amount of the obligation. When the effect of the time value of money is material, the Company
determines the level of provision by discounting the expected cash flows at a pre-tax rate reflecting the current rates specific to
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2.16 Share issue expenses

Incremental costs that are directly attributable to the issue of an equity instrument (i.e. they would have been avoided if the
instrument had not been issued) are deducted from equity.

2.17 Taxes

2.17.1 Current tax

Current tax assets and liabilities for the current and prior years are measured at the amount expected to be recovered from, or
paid to, the taxation authorities. It is computed using tax rates and tax laws enacted or substantively enacted at the reporting date.

Current income tax relating to items recognized outside profit or loss is recognized outside profit or loss (either in other
comprehensive income or in equity). Current tax items are recognized in correlation to the underlying transaction either in OCI
or directly in equity. Management periodically evaluates positions taken in the tax returns with respect to situations in which
applicable tax regulations are subject to interpretation and establishes provisions where appropriate.

Current tax assets and liabilities are offset only if, the Company:
e has a legally enforceable right to set off the recognized amounts; and
« intends either to settle on a net basis, or to realise the asset and settle the liability simultaneously.

2.17.2 Deferred tax

Deferred tax is provided using the balance sheet approach on temporary differences between the tax bases of assets and liabilities
and their carrying amounts for financial reporting purposes at the reporting date.

Deferred tax liabilities are recognized for all taxable temporary differences, except:

o Where the deferred tax liability arises from the initial recognition of goodwill or of an asset or liability in a transaction that is
not a business combination and, at the time of the transaction, affects neither the accounting profit nor taxable profit or loss.

e In respect of taxable temporary differences associated with investments in subsidiaries, where the timing of the reversal of the
temporary differences can be controlled and it is probable that the temporary differences will not reverse in the foreseeable
future.

Deferred tax assets are recognized for all deductible temporary differences, the carry forward of unused tax credits and
any unused tax losses. Deferred tax assets are recognized to the extent that it is probable that taxable profit will be
available against which the deductible temporary differences, and the carry forward of unused tax credits and unused tax
losses can be utilised Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it is no
longer probable that sufficient taxable profit will be available to allow all or part of the deferred tax asset to be utilized.

Unrecognized deferred tax assets are reassessed at each reporting date and recognized to the extent that it has become
probable that future taxable profits will allow the deferred tax asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the year when the asset is realised
or the Hability is settled, using tax rates (and tax laws) that have enacted or substantively enacted at the reporting date.

Deferred tax relating to items recognized outside profit or loss is recognized outside profit or loss (either in other comprehensive
income or in equity). Deferred tax items are recognized in correlation to the underlying transaction either in OCI or directly in

equity.

Deferred tax assets and liabilities are offset only if:

e the entity has a legally enforceable right to set off current tax assets against current tax liabilities;
» the deferred tax assets and the deferred tax liabilities relate to income taxes levied by the same ta; aﬁ“ e
; @t’\l“" ble entity. =
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2.17.3 Goods and services tax /value added taxes paid on acquisition of assets or on incurring expenses
Expenses and assets are recognized net of the goods and services tax/value added taxes paid, except:

 When the tax incurred on a purchase of assets or services is not recoverable from the taxation authority, in which case, the tax
paid is recognized as part of the cost of acquisition of the asset or as part of the expense item, as applicable

o When receivables and payables are stated with the amount of tax included

The net amount of tax recoverable from, or payable to, the taxation authority is included as part of receivables or payables in the
Balance sheet.

2.18 Earning per share

The Company reports basic and diluted earnings per share in accordance with Ind AS 33 on Earnings per share. Basic earnings
per share are calculated by dividing the net profit or loss for the year attributable to equity shareholders by the weighted
average number of equity shares outstanding during the period. Partly paid equity shares are treated as a fraction of an
equity share to the extent that they are entitled to participate in dividends relative to a fully paid equity share during the

reporting year.

For the purpose of calculating diluted earnings per share, the net profit or loss for the year attributable to equity
shareholders and the weighted average number of shares outstanding during the period are adjusted for the effects of all
dilutive potential equity shares. Dilutive potential equity shares are deemed converted as of the beginning of the period, unless
they have been issued at a later date. In computing the dilutive earnings per share, only potential equity shares that are dilutive
and that either reduces the earnings per share or increases loss per share are included.

2.19 Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the Chief Operating
Decision Maker.

The MD and CEO of the Company has been identified as the Chief Operating Decision Maker for the Company.
2.20 Contingent Liabilities and Contingent Assets

A Contingent Liability a possible obligation that arises from past events whose existence will be confirmed by the occurrence
or non-occurrence of one or more uncertain future events beyond the control of the Company or a present obligation that is not
recognized because it is not probable that an outflow of resources will be required to settle the obligation. A contingent liability
also arises in extremely rare cases where there is a liability that cannot be recognized because it cannot be measured reliably.
The Company does not recognize a contingent liability but discloses its existence in the Financial statements.

A contingent asset is a possible asset that arises from past events and whose existence will be confirmed only by the occurrence
or non-occurrence of one or more uncertain future events not wholly within the control of the entity. Contingent assets are
disclosed, where an inflow of economic benefits are probable. The Company shall not recognise a contingent asset unless the
recovery is virtually certain.

2.21 Treasury Shares

The Company has created an Employee Benefit Trust (EBT) for providing share-based payment to its employees. The Company
uses EBT as a vehicle for distributing shares to employees under the employee stock option schemes.

Own equity instruments that are reacquired (treasury shares) are recognized at cost and deducted from equity. No gain or loss is
recognized in profit or loss on the purchase, sale, issue or cancellation of the Company’s own equity instruments. Any difference
between the carrying amount and the consideration, if reissued, is recognized in capital reserve. Share options exercised during
the reporti eriod are satisfied with treasury shares.
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2.22 Significant accounting judgements, estimates and assumptions

The preparation of financial statements requires the management to make judgments, estimates and assumptions that affects the
reported amounts of assets, liabilities, revenue and expenses and the accompanying disclosures, , as well as the disclosure of
contingent liabilities, at the end of the reporting period. Although these estimates are based on the management's best
knowledge of current events and actions, uncertainty about these assumptions and estimates could result in the outcomes
requiring a material adjustment to the carrying amounts of assets or liabilities affected in future periods

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to estimates are recognized prospectively.

In particular, information about significant areas of estimation, uncertainty and critical judgments in applying accounting policies
that have the most significant effect on the amounts recognized in the financial statements is included in the following notes:

Business model assessment

Classification and measurement of financial assets depends on the results of the SPPI and the business model test. The Company
determines the business model at a level that reflects how groups of financial assets are managed together to achieve a particular
business objective. This assessment includes judgement reflecting all relevant evidence including how the performance of the
assets is evaluated and their performance measured, the risks that affect the performance of the assets and how these are managed
and how the managers of the assets are compensated. The Company monitors financial assets measured at amortized cost or fair
value through other comprehensive income that are derecognized prior to their maturity to understand the reason for their disposal
and whether the reasons are consistent with the objective of the business for which the asset was held. Monitoring is part of the
Company’s continuous assessment of whether the business model for which the remaining financial assets are held continues to
be appropriate and if it is not appropriate whether there has been a change in business model and so a prospective change to the
classification of those assets.

Fair value of financial instrument

The fair value of financial instruments is the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction in the principal (or most advantageous) market at the measurement date under current market conditions (i.e.,
an exit price) regardless of whether that price is directly observable or estimated using another valuation technique. When the
fair values of financial assets and financial liabilities recorded in the balance sheet cannot be derived from active markets, they
are determined using a variety of valuation techniques that include the use of valuation models. The inputs to these models are
taken from observable markets where possible, but where this is not feasible, estimation is required in establishing fair values.
Judgements and estimates include considerations of liquidity and model inputs related to items such as credit risk (both own and
counterparty), funding value adjustments, correlation and volatility.

Impairment of financial asset

Judgment is required by management in the estimation of the amount and timing of future cash flows when determining an
impairment allowance for loans and advances. In estimating these cash flows, the Company makes judgments about the
borrower’s financial situation. These estimates are based on assumptions about a number of factors such as credit quality, level
of arrears etc. and actual results may differ, resulting in future changes to the impairment allowance.

Provisions other than impairment on loan portfolio

Provisions are held in respect of a range of future obligations such as employee benefit plans and cash loss contingencies. Some
of the provisions involve significant judgment about the likely outcome of various events and estimated future cash flows. The
measurement of these provisions involves the exercise of management judgments about the ultimate outcomes of the transactions.
Payments that are expected to be incurred after more than one year are discounted at a rate which reflects both current interest
rates and the risks specific to that provision.

Share Based Payment

Estimating fair value for share-based payment transactions requires determining of the most appropriate valuation model, which
is dependent on the terms and conditions of the grant. This estimate also requires determination of the most appropriate inputs
hgsvaluation model including the expected life of the share option, volatility and dividend yield and making assumptiyns
it themy
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Defined employee benefit assets and liabilities

The cost of the defined benefit gratuity plan and the present value of the gratuity obligation are determined using actuarial
valuations. An actuarial valuation involves making various assumptions that may differ from actual developments in the future.
These include the determination of the discount rate, future salary increases and mortality rates. Due to the complexities involved
in the valuation and its long-term nature, a defined benefit obligation is highly sensitive to changes in these assumptions. All
assumptions are reviewed at each reporting date.

Other estimates
e Useful lives of depreciable/amortizable assets — Management reviews its estimate of the useful lives of
depreciable/amortizable asset at each reporting date, based on expected utility of assets. Uncertainties in these estimates relate

to technical and economic obsolescence that may change the utility of assets

o Recognition of deferred tax assets — The extent to which deferred tax assets can be recognized is based on assessment of the
probability of the future taxable income against which the deferred tax assets can be utilized.

2.23 New standards, interpretations, and amendments:
The Ministry of Corporate Affairs (MCA) notifies new standards or amendments to the existing standards under Companies

(Indian Accounting Standards) Rules as issued from time to time. During the year ended March 31, 2024, MCA has not notified
any new standards or amendments to the existing standards applicable to the Company.

Intentionally left blank
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(% in crore unless otherwise stated)

As at As at
March 31, 2024 March 31,2023
3 Cash and cash cquivalents
Cash on hand 528 656
Balance with banks
- on current accounl(s 1.344.32 76370
- deposits with original maturily of less than 3 months* 125.09 180.10
Total 1,474.69 950.36
* Short-term deposils are made for varying periods of belween one day and three months. depending on he i diale cash requi of the Company and eam interest al the respectin e short-term deposil rates
4 Bank balance other than cash and cash equivalents
Deposits with remaining maturity of less than 12 months
- to (he extent held as margin money deposits against borrowings and guarantees 41 81 75.59
- lien Free Deposils - 038
Deposiis with remaining maturity of more than 12 months
- to the exient held as margin money deposits agains| borrowings and guarantees 36.69 3870
- lien Free Deposils - -
Total 78ﬁ5£ 114.67
Nole Fixed deposils and olher balances with banks eamn interes! al contractual fixed rates
%  Trade receivables (at amortised cost)
Unsecured considered good 1385 14 41
Less : Impairment loss allowance - -
Total 13.85 14.41
Teade reccivables ageing schedule as on March 31,2024
Outstanding for following periods from due date of payment*
Particulars Less than 6 G months - 1 year 1-2 years 2-3 years More than 3 years Total
months
(i) Undisputed trade receivables — considered good 1378 001 002 0.04 - 1385
(ii) Undisputed (rade receirables — which have significant increase in credil risk - - . . - -
(in) Undisputed trade 1ecervables — credit impaired - - - - -
(iv) Dispuled trade receivables considered good - - - -
(v) Disputed trade receivables — which have significanl icrease 1n credit nsk - - - -
(vi) Disputed trade receivables — credit impaired - - - . - -
13.78 0,01 0.2 0.04 - 1385
Trade receivables ageing schedule as on March 31, 2023
Outstanding for fallowing year fram due date of payment*
Particulars Less than 6 6 months - 1 year 1-2 years 2-3 years More than 3 years Total
months
(i) Undisputed trade receivables — considered good 1435 002 004 - - 1441
(1i) Undispuled trade receivables — which have significant increase in credit risk - - - - .
(i) Undisputed (rade receivables — credil impaired - - =
(iv) Dispuled trade receivables considered good - . B -
(1) Disputed rade receivables — which have significant increase in ciedil nsh . - - - -
(vi) Disputed trade receivables — credit impaired . - - - - -
1435 0.02 0.04 - - 1441

*In case ol no due date ol payment disclosure has been given based on the date of the (ransaction

Note No Irade or olher receivable are due from directors and other officers of (he Company either severally or jointly with any ather person. Nor any (rade or olher receivable are due (rom firms or private companies respectively
in which any director is a partner. a director or a member Trade receivable are non-interesl bearing and short term in nalure, hence does not involy e any significant credit risk

Asat Asat
March 31, 2024 March 31,2023
©# Loans (al amortised cost)
Term Loans:
Joint liability loans D782 50 X.061 46
MSME Loans 51991 292,76
Total - Gross 10,302.41 8.354.22
Less Impairment loss allowance (354 54) (312.66)
Toltal - Net 9,947.87 8.041.56
e
(a) Secured 34700 11552
(b) Unsecured 9,955 41 R.23K 70
Total - Gross 10,302.41 8354.22
Less impairment loss allowance (354 54 (312 66)
Total - Net 9.947.87 8.041.56
Sy atse
(a) Public seclor - -
(b) Others 10302 41 %354.22
Tolal - Gross 10,302.41 8354.22
— e
Less Impairment loss allowance (354 54) (312 66)
Total - Net 9.947.87 8.041.56
Above amount include
(a) Loans provided in India (U= TR | 835422
{b) Loans provided outside India - -
Total - Gross 10,362.41 8,354.22
Less Impairment loss allowance (354 54) (312 66)
9,947.87 8,041.56

o[ Chartered
ntants | @
S
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Nofes to Financial Statements for (he year ended March 31, 2024

>

=

(Z in crore unless olherwise stated)

Overview of (he Loan Portfolio of the Company

The Company is primarily in the business of providing micro loans lowards income generaling activities with 1ts operalions spread out in difTerent parts of India The lable below discloses credit qualily of the Company's

exposures as al reporling date

Gross portfolio movement for the year ended March 31, 2024

Particulars Stape 1* Stape 11 Stage 111 Total
Gross carrying value of loans as at April 1,2023 8.005.07 026 288 8Y $.35422
New loans originated during the vear, nelted ofT for repaymenis and derecognised portfolio 209359 (2129) 195.09 2.26739
Loans wrtten off during the year (032) [(CRND] 31877) (319.20)
Movement between stages
Transfer from stage [ (216.06) 90,90 12516 -
Transfer from slage 11 123 (9.68) 845 -
Transler rom slage I11 0.62 0.95 (157 -
Guross carrying value of leans as at March 31, 2024 9.884.13 121.03 297.25 10.302.41
Gross portfolio movement for the year ended March 31, 2023
Particulars Stage 1* Stage 1l Stage 11 Total
Gross carrying value of loans as at April 1, 2022 5.789.02 13110 35843 27855
New loans originaled during the y ear, nelted ofT for repayments and derecognised portfolio 237077 6471) 16.81 232287
Loans written ofT during the year - - (247.20) (247 20)
Movement between stages
Trans(er [rom stage [ (155.40) 2690 128 50
Transfer from stage [1 050 (33 13) 3263
Trans(er from slage 11} 0.18 0.10 (0.28) -
Gross canying value of loans as at March 31, 2023 8,005.07 60.26 LL8=89 B354.22
* [ncludes overdue from | to 30 days amouming to ¥ 7.76 crore and T4 61 crore as on March 31, 2024 and March 31, 2023 respectively
Reconciliation of loss allowance provision from beginning (o end of reporting period:
Particulars Loans T Oiher financial
- otal
Stage 1 Stage 11 Stage 11 assets{refer note SB)
ECL allowance on April 01,2023 70.45 24.11 218.10 312.66 1.99
New loans originated during the year. netted off for repay ments and derecognised portfolio 1842 (852) 147 29 157.19 378
Loans written olT during the year (032) 1) (31877 (319 20) -
Movement behween stages
Transfer [rom stage | (1.90) 080 11 - -
Transfer [rom stage |1 049 (387 338 - -
Transfer [rom stage 111 047 072 (1.19) - -
Impact on ECL on account of movement between stages/ updates lo ECL model (23.25) 4012 187.02 203 89 -
ECL allowance on March 31,2024 G436 53.25 136.93 354.54 5.77
ECL allowance on April 01, 2022 59.71 45.24 255.40 360.35 114
New assets originated during the year. nelted off for repay ments and derecognised port[olio 2446 (2234) 1197 1409 085
Loans wrilten ofT during the vear (247 20) (247.20)
Movement between stages
Transfer from slage ! (1 60y 028 132 - -
Transfer from stage Il ([ (11.43) 1126 - -
Transfer from stage Il 013 007 (0.20) - -
Impact on ECL on account of movemenl betw een slages/ updates to ECL model (1242) 1229 185 535 185 42 =
ECL allowance on March 31,2023 70.45 24.11 218.10 31266 1.99
Asat As at
March 31, 2024 March 31,2023
Investments
At fair value through profit and loss account :
Investments 1n Ungoled debt mutual funds (HDFC chanty fund for cancer cure March 31, 2024 - 19.99.900.05 unils) {March 312023 - 206
Nil units)
(1) Oy erseas imy estmenls -
(ii) Investments in India 206 -
Total 2.06 -
Other Minancial assets (at amortised cost)
Security deposils
Unsecured. considered good 698 604
{A) 6.98 6.04
Other assets
Excess interesl spread (EIS) recenable 7493 63 54
Adiances recos erable in cash or for value to be receined 5127, 2845
Less Impairment loss allowance (refer note 6 for movement) (577) (1.99)
(B) 90.00
Total (A+B) 96,04

This space 1s intentionally lefi blank
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9 Cwrrent tax assets (net)

>

w

Adhyance income tax (nel)

Total

Deferred tax assets (net)

Deflerred 1ax assefs:

Impairment allowance for financial assels

DilTerences of writlen down value of Property. plani and equipment and intangible Assels
Provision for employee benefils

Financial liabililies measured at amortised cost

Fair valuation of derivalive financial instruments

EIR impact on loan porifolio

Expenses incurred on initial public offering

Other temporary difTerence

Total deferved tax assets

Deferred tax liabilies

Excess inleresl spread (EIS) receivable

Stage 3 interes! income

Total deferved tax liabilities

Net deferved tax assets (A+B)

Movement in Defeired tax assets (net)

Particulars

Assets

Impairment allowance for financial assels

DifTerences of wrilten down value of Property. plant and equipment and intangible assels
Provision for employee benefils

Financial liabilities measured al amortised cosl

Fair valuation of derivalive financial instrumenls

EIR impact on loan porifolio

Expenses incurred on inilial public offering

Other temporary difTerence

Liabilities

EIS receivable

Stage 3 interest income
Total

Particulars

Assels

Impairment allowance for financial assets

Dillerences of wrilten down value of Property. plant and equipment and intangible assels
Provision for employ ee benefits

Financial habilities measured at amortised cost

Fair valuation ol derivative financial instruments

EIR impact on loan portfolio

Expenses incurred on initial public ofTering

Other temporary difTerence

Liabilities

EIS recenable

Stage 3 interest income
Total

% in crore unless otherwise stated)

As at Asat
March 31, 2024 March 31, 2023
325 38 36
325 I';S._LG_l
8092 73.06
259 206
557 576
1 48 1.07
* (0.04)
2345 1819
320 426
0.82 1.00
118.03 105.36
(17 66) (14 49)
(8.70) (13.13)
(2636) (27.62)
91.67 77.74
Asat (Charge)/creditin  Recognized in other comprehensive Recognized in other As at
April 01,2023  Statement of profit  income for year ended March 31, equity for the year March 31,2024
and loss for year 2024 ended March 31, 2024
ended March 31,
2024
73.06 786 - 80.92
206 053 - 259
576 022 0 41) - 557
1.07 041 - - 1.48
0 .04) 004 - = :
1819 526 - 2345
426 (1.06) - - 320
100 ©0.18) E 3 082
(14.49) 317 C P (17.66)
(13.13) 4.43 - - (8.70)
71.74 14.34 41 R 91.67
As at (Charge)/creditin Recognized in Other comprehensive Recognized in other Asat
April 01,2022 Statement of profit income for the year ended March 31, equity for the year March 31, 2023
and loss for the 2023 ended March 31, 2023
year ended March
31,2023
90 (4 (16.98) - - 7306
153 053 - 206
361 226 i = 576
064 043 - 107
194 (198) - ©04)
1114 705 - 1819
033 (1L40) - 533 426
05l 049 - 1 00
(1013) 434) (14 49)
(12.83) 0 30) = - (13 13)
86.76 (14.24) (0.11) 5.33 77.74
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Fusion Micro Finance Limited
Notes 1o Financial Statements for the year ended March 31, 2024

14 Other non-financial assets {(at amortised cost)

Unsecured, considered good
Pre-paid expenses

Others*

Total

*includes payment made for loan installment to lenders in advance

15 Derivative financial instrument
Derivatives not designated as hedges

A Derivatives Financial Asset
Currency and Interest rate swaps
Total

B Derivatives Financial Liability
Currency and Interest rate swaps
Total

(Z 1n crore unless atherwisc slated)

Asal As at
March 31, 2024 March 31,2023
432 31
23.08 532
29.40 9.05
. 0.14
v 0.14
001 a
0.01 -

The Company enters into derivatives for risk management purposes. Derivatives (i ¢ . currency and interest rate swaps) held for risk management purposcs include hedges that are cconomic hedges. but the company has elected not to apply

hedge accounting requirements

The Company has entered into currency and interest rate swaps to hedge foreign currency risks and interest rate risks, respectively, on cxternal commercial borrowing (ECB) denominated in EURO as follows:-:

Currency Swap: The Company has a currency swap agreement whereby it has hedged the risk of changes in forcign exchange rates relating to the cash outflow arising on setilement of its ECB
Interest rate Swap: The Company has an inturest rate swap agreement whereby the Company receives a variable rate of interest of 6M EURIBOR + 4 30% and pays interest at a fixed rate. The swap is being used to hedge the exposurc to

changes in the variabl interest rate

The table below shows the fair values of denvatin ¢ financial instruments recorded as assets or liabilities together with their notional amounts

As at March 31, 2024

As at March 31, 2023

Particulars Notional amounts Fair Value - Assets Falr. v?l.“.e R ACIIar Fair Value -Assets Fair Value -Liabilities
Liabilities amounts
Currency and Interest rate derivatives:
Currency and Interest rate swaps 89.04 - 001 89 04 014 -
Total 89.04 - 0.01 89.04 014 -
—
The notional amounts indicate the value of transactions outstanding at the ycar end and are not indicative of either the market risk or credit risk
Asat As at
March 31, 2024 March 31, 2023
16 Trade Payables (al amortised cost}
(i) Total oulstanding ducs to micro cnterprises and small ¢nterprises (refer Note 40) 184 -
(i) Total outstanding dues of credilors other than micro enterpriscs and small enterprises 65 89 7163
Total 67.73 71.63
Trade pavables ageing schedule as on March 31 2024
Particulars Outstanding for following peried from due date of payment #
Less than 1 vear 1-2 years 2.3 vears More than 3 years Total
() MSME 13d . - - [E2]
(ii) Others 3796 793 63 89
(ut) Disputed ducs - MSME - -
(iv) Disputed ducs - Others - - -
59.80 7.93 - 67.73
Trade payahles ageing schedule as on March 31 2023
Particulars Outstanding for following period from due date of payment #
Less than | vear 1-2 vears 2-3 years More than 3 years Tutal
(i) MSME - - - . -
(i1} Others 7157 003 - L) 7163
(1) Disputed dues - MSME - -
(iv) Dispuled ducs - Others . - . - -
T1.57 0.05 - .01 163
# In casc where due dale of payment is not specificd. disclosure has been given based on the date of the transaction
Asal Asal

17 Debt Securities {at amortised cost)
Non-convertible debentures (Secured by book debts)*
Non-convertible debentures (Unsecured )**

Total

Debt securities in India
Debt securitics outside India
Total

*The borrowings are sceured by hypothecation of book debts and margm money deposuts and fived deposits
** includes as at March 312024 1s Nil (Maich 31, 2023 ¥ 23 29 zioie) duc w iclated paty (iefer note 44 for more details)
Information about the Company s exposure to ciedit and market nsks are included m Note no 47 and 49 respectively

14

March 31,2024

March 31, 2023

18993 51053
1166 11823
201.59 8.
—
20159 625 80
201.59 G215 50
===




Fusion Micro Finance Limited
Notes to Financial Statements for the year ended March 31, 2024

12 in crare unless olienyise stated)

T f Debt " Number ol debentures Amount
STTRSTTeY securiies March 31,2024 March 31, 2023 March 31,2024 March 31, 2023

Secured
10.70% sceurced rated unlisted redecmable non convertible debentures of face value of Z 10,00.000 cach redeemable at - 315 - 3150
par at the end of 72 months (Subject to excrcise of put /call option at the end of 36 months) from the date of allotment
ic March 16, 2018 [ROI reviscd from 12 94% effective from March 16, 2021]
10.70% Secured rated unlisted red blc non co ible deb of face value of Z 10.00.000 cach redecmable at - 315 - 3150
par at the ¢nd of 72 months (Subject to excrcisc of put /call option at the end of 36 months) from the date of allotment
ic March 16, 2018 [ROI revised from 12 71% cffcctive from March 16. 2021
11.90% sceured, rated. listed, bordi d bl d ble, non convertible debentures of Face Vale of ¥ - 100 - 1000
10,00.000 cach redeemable at par at the end of 36 months from the date of allotment i e Junc 10. 2020
11.90% (RBI repo rate + credit spread) sccured rated listed taxable ble red ble non cor bl - 300 - 500
debentures of Face Vale of Z 10,00.000 cach redeemable at par at the cnd of 36 months from the datc of allotment
i c.Junc 19. 2020 [RO! revised from 11.40 cffective from June 19, 2022]
11.25% secured rated listed redeemable non convertible debentures of Face Vale of 3 10.00.000 cach redecmable at - 200 - 1999
par at the cnd of 36 months from the date of allotmentic. Junc 30. 2020
11 30% sccured rated, listed, senior taxable, ferable red: blc nol tible deb of Face Vale of - 200 - 19.96
10.00.000 cach redecemable at par at the end of 36 months from the date of allotment i e. July 29. 2020
11.25% sceured rated, listed, redeemable non-convertible debentures of Face Vale of T 10,00,000 cach redeemable at - 250 - 2500
par at the end of 32 months from the date of allotment i ¢ July 31. 2020
11.25% sccurcd rated listed taxable redeemable non convertible debentures of Face Vale of ¥ 10.00,000 cach - 500 - 49.99
redeemable at par at the end of 36 months from the date of allotment i ¢ December 23. 2020
11 15% sceurcd rated listed redeemable transferable non convertible debentures of face value of 3 10.00.000 each . 700 - 6996
redcemable at par at the end of 71 months and 27 Calendar Days (Subject to exercise of put/call option at the end of
35 months and 26 Calendar Days) from the date of allotment i ¢. March 10, 2021
11 00% sccured rated listed redecmable non convertible debentures of Face Vale of ¥ 10,00,000 cach redeemable at - 300 - 49 98
par at the end of 72 months (subject to cxcrcise of put/call Option at the end of 36 months) from the date of allotment
ic., March 18,2021
9.54% rated unlisted scnior secured redecmable taxable, transferable non convertible debentures of Face Vale of ¥ (i) 600 44 97 5272
10.00.000 cach redecmable at par at the end of 48 months from the date of allotment i ¢.. March 30. 2021
10 35% Secured rated Unlisted redeemable non convertible debenture of Face Vale of ¥ 10.00.000 cach redeemable at 1,430 1450 144 96 144 93
par at the end of 60 months (subject to exercise of put/call Option at the end of 36 months) from the date of allotmeat
i.¢ May 04.2022

Sub Total 189.93 51035
Unsecured
11.53% Unsccured rated unbsted redeemable non convertible debentures of Face Vale of 2 10,00,000 cach - 750 - 7497
redecmable at par at the end of 72 months (subject to excrcise of put option at the end of 12 months and Put/call
Option at the end of 36 months) from the date of allotment i ¢ 02 November. 2020
10.30% Rated, Listed. Us d. Unsubordinated, Red ble. Transferable. Non-Convertible Debentures of face - 450 - 1999
value of T 10,00.000/- cach redecmable at par at the end of 24 Months (Subjuct to excreisc of put option at the end of
12 months) from the date of allotment i ¢ December 21, 2021
11 05% Senior. unsccured rated unlisted ble red ble non co ble debentrues of INR 100.000 cach 3500 3.500 1166 2329
redeemable at par at the end of 32 months and 12 days from the date of allotment 1 ¢ April 19. 2022

Sub Tatal 11 66 11825

Total 201.59 628.80

Notc Above mentioned interest rates are net of applicable TDS

This space vs mtentionally left blank
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Fusion Micro Finance Limited
Notes to Financial Statements for the year ended March 31, 2024

{2 i crore unless otherwise stuted)

As at As at
March 31,2024 March 31, 2023

Borrowings - other than debt securitics (at amortised cost)

(a) Term loans

(i) from banks 7,287.39 4,957.10

(ii) from other parties 983.44 990.40
(b) External commercial borrowings 90.09 89.11
Total 8,360.92 6.036.61
Borrowings in India 8,270.83 5,947.50
Borrowings outside India 90.09 89.11
Total 8.360.92 6,036.61
Secured* 8,360.92 5,997.00
Unsecured - 39.61
Total 8,360.92 6.036.61
*The secured borrowings are secured by hypothecation of book debts, margin money deposits and fixed deposits
Subordinated liabilities (at amortised cost)
from banks - 30.00
from other than banks 53.39 82.99
Total 53.39 112.99
Subordinated liabilities in fornm of Nou-convertible debentures* 53.39 82.99
Subordinated liabilities in form of term loan - 30.00
Total 53.39 112.99
Subordinated liabilities in India 5339 112.99
Subordinated liabilities outside India - -
Total 53.39 112.99
* includes as at March 31, 2024 is Nil (March 31, 2023 ¥ 24.53 crore) due to related party (refer note 44 for more details)

Number of debentures Amount

T f Non- tible d
erms of Non-convertible debentures March 31, 2024 March 31, 2023

March 31, 2024 Mareh 31, 2023

13.90% Unsecured, Subordinated Rated, Redeemnable, Listed Non-convertible Debentures of
face value of ¥ 10,00,000 each redeemable at par at the end of 66 months from the date of

allotment i.e. March 31, 2018 - 300
12.11% Unsecured Subordinated, Tier 1l Rated, Unlisted Taxable Redeemable Non-

Convertible Debenture of face value of Z 1,00,00,000 each redeemable at par at the end ot 66

months from the date of allotment i.e. Maich 31. 2022 30 30
13.00% Unsecured, Rated, Redeemable, Transferable, Unlisted Subordinated Non-Convertible ’

Debenture of face value of ¥ 10,00,000 each redeemable at par at the end of 63 months from

the date of allotment i.e. March 31. 2022 250 250

Total

- 2995
28.77 2851
24.62 24.53
53.39 82.99

Note : The Company has not defaulted in repayment of borrowing / interest during the current year and previous year with respect to Debt Securities (Note 17), Borrowings - other than

debt securities (Note 18) and Suboidinated liabilities (Note 19)

This space is intentionally lefi blank
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Fusion Micro Finance Limited
Notes to Financial Statements for the year ended March 31, 2024

20 Other financial liabilities (at amortised cost)

21

22

23

24

Payable towards assigned portfolio
Interest accrued but not due on borrowings
Lease Liabilities (refer note 53)

Other payable

Total

Current tax liabilities (net)

Provision for tax (net)
Total

Provisions

Provision for gratuity (refer note 39)

Provision for compensated absence (refer note 39)
Provision for other contingencies*

Total

*includes provision for cash loss & employee contingency

Movement of provision for other contingencies

Particulars

Carrying Value as at beginning of the year (a)
Additional provisions made during the year (b)
Amount used during the year (c)

Unused amount reversed during the year (d)
Carrying Value as at end of the year (a+b-c-d)

Other non-financial liabilities

Statutory dues payable
Others
Total

Share Capital

Authorised share capital
Equity shares
March 31, 2024: 10,50,00,000 (March 31, 2023 : 10.50,00,000) equity shares of' X 10 each

Total

Equity Share capital

Issued, subscribed and paid-up

Equity shares

Fully paid up

March 31, 2024: 10,10.23,885 (March 31, 2023 : 10,06,30,735) equity shares of T 10
each fully paid up

Less: treasury shares

(Z in crore unless otherwise stated)

As at As at
March 31, 2024 March 31, 2023
136.82 108.56
21.29 28.48
10.48 9.39
7.80 10.49
176.39 156.92
= 0.71

. 0.71

0.32 1.29
6.91 5.63
3.31 3.98
10.54 10.90

For the year ended

For the year ended

March 31, 2024 March 31,2023
3.98 2.03
1.87 3.78
0.94 0.83
1.60 1.00
3.31 3.98
As at As at
March 31, 2024 March 31, 2023
15.98 10.59
39.62 12.47
55.60 23.06
105.00 105,00
105.00 105.00
101.02 100.63
(0.40) (0.28)
100.62 100.35

N



Fusion Micto Finance Limited
Notes to Financial Statements for the year ended March 31, 2024

(Z 1n crorc unless otherwise stated)

a The reconciliation of the number of equity shares outstanding as al the beginning and the end of the reporting year is set oul below:

Particulars As at March 31, 2024 As at March 31, 2023

mber of shares Amount_ Number of shares Amount
Equity shares
Al the commencement of the ycar
Fully paid up 10,06.30.735 100 63 8.43.26,388 84 33
Movement during the year
Allotted Lo Fusion employee bencfil trust 3,93.150 039 - .
Issucd during the year (fully paid up) (Refer Note 25 g) . - 1.63.04.347 16 30
At the end of the year (A) 10,10,23,885 ooz 10.06.30,735 100.63
Treasury shares
Al the commencement of the year (2,85,266) (028) (15,65,985) (156)
Issucd for cash on cxercisc of share oplions 2,74,536 027 12.80,719 128
Allotted 1o Fusion employee benefil Lrust (3.93.150) (039 - .
At the end of the year (B) (4.03.850) 10.40) (1,85.266) (0.28)
At the end of the year (A+B) 10,06,20,005 100.62 10,03,45,469 1035

b Rights, preferences and restrictions attached to equity shares :

The Company has single class of cquity shares having a par valuc of T 10 per equity share. Accordingly, all cquity shares rank cqually with regard to dividends and share in the Company's residual assets. The equily shares are calitled to
receive dividend as declared from time to lime. In the cvent of liquidation of the Canypans . he holders of equity shares will be cntitled Lo reccive the residual assets of the Company. remaining after distribution of all preferential amounts
in proportion 1o the number of cquily shares held

¢ Particulars of equity shareholder holding more than 5% equity shares:

Name of the shareholder As at March 31, 2024 As ot March 31,2023
Number of shares % of Holding  Number of shares %o of Holding
Creation Inycstments Fusion 11 ,LLC. Chicago. US A 99.54.529 945% 99.54.529 9 89%
Creation Investments Fusion.LLC. Chicago. US A 1,00,29.720 993% 1.39.21.043 13 83%
Honey Rose Investment Ltd. Mauritius 3.31.64.881 32.83% 3.96.22.730 3937%
Total 5.31.49.130 52.61% 6.54.98.302 63,00
e Rl — i

d  Shares held by promoters at the end of the year
Name of the Promoter As ut March 1. 2024 As at March 31. 2023

% Change during the % Change during

Number of shares % of Holding Number of shares % of Holding
year year
Promoter
Devesh Sachdey 4941314 4 89% 0.79% 49.02.414 487% (11.72%)
Creation Im estments Fusion [ LLC 99,54,529 9.85% 000% 99.54.529 9 89% 0.00%
Creation Investments Fusion.LLC 1,00,29,720 9.93% (27.95%) 1.39.21.043 1383% (9. 14%)
Hones Rosc Investment Ltd 3.31.64.881 32.83% (16.30%) 3.96.22.730 3937% (3.41%)
¢ Particulars of shares reserved for issuc under employee stock options
Particulars Number of shares
As ot March 31, 2024 As at March 31, 2023
Under Employee Stock Option Plans* 19.59.304 23,352,454
* a) With reference Lo Lhe d dated D ber 17. 2019 Lo the Sharcholder's dated Scptember 10. 2018, the Company will institule an cmployec stock option plan. pursuant (o which it will grant and allot
1.352.434 equity shares of the Company Lo certain identified employ ces out of which 3.93.150 shares have been issued to Fusion Emplox cc Benefit Trust during the current ycar
b) With reference to the special lution passcd by the sharcholders dated March 26,2023. the Company will instilutc an employec slock option plan. pursuant to which it will grant and allot 1.000.000 cquity shares of the Company lo

centain identificd employees

No share was allotted without pay ment being reccived in cash dunng the ycar ended March 31. 2024 and ycar ended March 31. 2023

During the preyious vear ended March 31. 2023, the Company lias completed initial public offer (IPO) af 24,419,813 shares of face valie of T 10 cach ot an 1ssuc price T 36X cumptising fresh issuc of 1.63.04,347 and offer for sale of
1.36.95.466 by sclling sharcholders. Pursuant to IPQ. shares of Company were listed on National Stock exchange (NSE) and BSE Luited (BSE) on November 15, 2022 The Campany It regerved an amount of T 564 37 crare {net off
share issuc cxpenses € 30 64 crore) from proceeds of fresh issue of cquity shares The Company had utiliscd catire proceeds of 3 864 37 crore (in addition. the interest af T 4 1M crore camed on fived deposit made out of IPO proceeds)
towards augmenting the capital base of the Company and to fund the growth and cxpansion of the Company during the previous ycar

T

The sharc issuc cxpenses of ¥ 30 64 crore (2 25 32 crore net of tax) pertain Lo fresh issuc of shares during the prey ious y car cnded March 31. 2023 has been charged off Lo Securities premium as per the Seclion 32 of Companies Act. 2013
{Refer Nolc 26)

This space is wtentionally lefi hlunk

148



Fusion Micro Finance Limited
Notes to Financial Statements for the year ended March 31, 2024

(2 in crore unless otherwise stated)

As at As at
March 31, 2024 March 31, 2023
26 Other equity
Statutory reserve
Balance as at the beginning of the year 122.81 4538
Add: Amount transferred from retained earnings 101.06 7743
Balance as at the end of the year 223.87 122.81
Securities premium
Balance as at the beginning of the year 1,641.64 1,070.88
Add: On issue of shares (Refer Note 25 g) - 583.69
Add: Exercise of share options 477 12.39
Add: Issue of share options to Trust 11.50 -
Less : Amount utilised towards share issue expenses (Refer Note 25 g) - (25.32)
Balance as at the end of the year 1,657.91 1,641.64
Treasury Shares #
Balance as at the beginning of the year (4.10) (12.67)
Add: Exercise of share options 3.95 857
Less: Issue of share options to Trust (11.50) -
Balance as at the end of the year (11.65) (4.10)
Retained earnings
Balance as at the beginning of the year 452.06 141.21
Add: Profit for the year 505.29 387.15
Add: Stock options lapsed 015 1,13
Less : Amount transferred to statutory reserve (101.06) (77.43)
Balance as at the end of the year 856.44 452.06
Employee stock option plan reserve
Balance as at the beginning of the year 7.97 9.51
Add: Share based compensation 13.11 6.72
Add: Exercise of stock options (2.39) (7.13)
Less: Lapse of stock options (0.15) (1.13)
Balance as at the end of the year 18.54 7.97
Other comprehensive income
Remeasurement of defined benefit plans (gain/(loss))
Balance as at the beginning of the year 119 0.88
Other comprehensive income for the year 1.23 0.31
Balance as at the end of the year 2.42 1.19
2,747.53 2,221.57

Total other equity

Nature and purpose of other reserve :
# Treasury shares excludes amount adjusted from equity share capital

Statutory reserve
The said reserve has been created under section 45-IC of Reserve Bark of India Act, 1934. As per the said section, every Non-banking financial Company shall create a reserve fund and

wansfer a sum of not less than 20% of net profit every year before declaration of dividend

Securities premium
Securilies premium is used to record the premium received on issue of shares It is utilised in accordance with the provisions of the Companies Act. 2013

Treasury Shares
Treasury shares represents shares held by ESOP wust. The Company treats ESOP trust as its extension and shares held by ESOP trust are treated as treasury shares. Treasury share amount
excluding amount adjusted from equity share capital are recognized under this head. Exercise price received on equity share issued in excess of face value of share capital against share

option exercised are adjusted from treasury shares

Retained Earnings
Retained eamings are the profits/(loss) that the Company has earned/incurred il date. less any transfers to statutory reserve. dividends or other distributions paid to shareholders Retained

carnings is a fice reserve available to the Company and eligible for distribution to shareholders. in case where it is having posilive balance representing net earnings till date

Employee stock option plan reserve
The said amount is used to recognise the grant date fair value of options issued to employees by the Company

Remeasurement of defined benefit plans

Remeasurements of defined benefit plans represents the following as per Ind AS 19. Employee Benefifs:

(a) actuarial gains and losses on defined benefit obligations

(b) the return on plan assets, excluding amounts included in net interest on the net defined benefit liability {asset); and

{¢) any change in the effect of the asset ceiling, excluding amounts included in net interest on the net defined benefit liability (asset)

4 '



Fusion Micro Finance Limited
Notes to Financial Statements for the year ended March 31, 2024

27

28

29

30

31

32

33

Interest Income

On financial asset measured at amortized cost
Interest income on loan portfolio

Interest on deposits with banks

Total

Fees and commission income

Facilitation fees
Income from business correspondence services
Total

Net gain on fair value changes

- On trading portfolio

Net gain on sale of mutual fund investments
- Others

Unrealised gain on mutual fund investments
Total

Fair value changes :

- Realised

- Unrealised
Total

Net gain on derecognition of financial instruments under amortised cost category

Gain on derecognition of financial instruments (refer note 46)
Total

Other income

Market support income
Recovery of loans written off
Miscellaneous income

Total

Finance cost

On financial liabilities measured at amortized cost
Interest on debt securities

Interest on borrowings (other than debt securities)
Interest on subordinated liabilities

Interest on lease liability

Other interest expense
Net (gain)/loss on fair value of derivative contracts measured at fair value through profit or loss
Net (gain)/loss on foreign currency transaction and translation on external commercial borrowing
Other Finance Cost

Total

Impairment on financial instruments

On financial assets measured at amortised cost
Impairment on loan portfolio
Other financial assets

150

(2 in crore unless otherwise stated)

For the year ended

For the year ended

March 31,2024 March 31, 2023
2,086.63 1,589.99
5.27 10.11
2,091.90 1.600.10
41.67 19.58
41.67 19.58
52.80 2538
0.06
52.86 25.38
52.80 2538
0.06 =
52.86 25.38
130.30 96.86
130.30 96.86
60.53 37.64
26.81 17.99
8.35 2.42
95.69 58.05
65.58 81.82
70436 537.96
11.80 22,16
099 102
014 (7.85)
083 462
7.13 305
790.83 642.78
36108 199.51
3.78 086
364.86 200.37




Fusion Micro Finance Limited
Notes to Financial Statements for the year ended March 31,2024

( in crore unless otherwise stated)

For the year ended For the year ended
March 31, 2024 March 31, 2023
34 Employee benefit expenses
Salaries, wages and bonus 37371 288.81
Contribution to provident and other funds . 25.04 19.25
Share based compensation expense 13.11 6.72
Staff welfare expenses 19.36 10.74
Total 431.22 325.52
35 Other expenses
Rent (refer note 53) 23.30 18.83
Travelling and conveyance 34.02 18.91
Legal and professional fees* 9.36 9.31
Rates and taxes 12.59 9.12
Office maintenance 18.61 16.13
Water and electricity 4.84 423
Staff recruitment and training 2.50 1.71
Insurance 4.76 328
Corporate social responsibility # 3.65 1.55
Software support service 13.85 9.91
Business promotion 0.57 0.27
Lodging and boarding 1.76 2.51
Cash management services 13.76 811
Credit bureaue expenses 3.96 2.94
Membership fees 0.66 0.70
Miscellaneous expenses 5.05 4.40
Total 153.24 111.91
Includes payment to auditors*
Audit fees 1.00 0.85
Certification and other services 0.06 019
Reimbursement of expenses 0.06 0.04
Total 1.12 1.08
# Details of corporate social responsibility expenditure
a) Gross amount required to be spent by the Company for respective financial year 3.65 0.99
b) Amount approved by the board to be spent during the year 3.65 1.55
¢) Amount spent during the year :
i) construction/acquisition of any asset -
ii) on purposes other than (i) above 3.65 1.55
d) (Shortfall) / Excess at the end of the year - 0.56
¢) Total of previous years (shortfall) / excess 0.56 -
f) Details of related party lransactions -
) Where a provision is made with respect to a liability incurred by entering into a contractual obligation, A NA
the movements in the provision during the year
h) Reason for shortfall NA NA

For the year ending March 31, 2024 & March 31, 2023; the company has spent in below project as per schedule VII of the Companies Act, 2013

Nature of CSR activities:
a) abolishing poverty, malnourishment and hunger, improvising health care which includes

preventive health care and sanitation and making available sate drinking water 1.41 061

b) improvement in education which includes special education and employment strengthening
vocation skills among children, women, elderly and the differently-abled and livelihood
¢) Safeguarding environmental sustainability, ecological balance, protection of flora and fauna,
animal welfare, agroforestry, conservation of natural resources and maintaining a quality of soil, air 024 016
and water which also includes a contribution for rejuvenation of river Ganga

d) Training to stimulate rural sports, nationally recognized sports, Paralympic sports and Olympic sports 020 014
¢) Disaster management, including relief, rehabilitation and reconstruction activilies 0.37 0.19

) Rural development projects




Fusion Micro Finance Limited
Notes Lo Financial Statements for the year ended March 31,2024

(Z in crore unless otherwise stated )
For the year ended For the year ended
March 31,2024 March 31,2023

36 Income tax

a. Income tax expense in (he statement of profit and loss consist of:

Current income tax:

Income tax 172.30 11060
Deferred tax:
Attributable to-
Origination and reversal of temporary differences (14.33) 1423
Income tax expense reported in the statement of profit or loss 157.97 124.83
Income tax recognised in other comprehensive income
Deferred tax arising on remeasurement gains on defined benefit plan 041 0l
Total income tax expense 158.38 124.94
Income tax recognised in other comprehensive income
Particular For the year ended March 31, 2024 For the year ended March 31, 2023

L Before tax Tax expense Net of tax Before tax Tax expense Net of tax
Remeasurement of the net defined benefit (liability Y/asset 1.64 (0.41) 123 0.42 (0.11) 031
Total 1.64 (0.41) 1.23 0.42 (0.11) 0.31

Note : The Company has elected to exercise the option permitted under section 115BAA of the Income Tax Act 1961 as introduced by Taxation Laws (Amendment) Ordinance 2019

a

Reconciliation of total tax charge

The tax charge shown in the statement of profit and loss differs from the tax charge that would apply if all profits had been charged at India corporate tax rate A reconciliation between the lax expense
and the accounting profit multiplied by Tndia’s domestic tax rate for the year ended March 31,2024 and March 31, 2023 is as follows:

For the year ended March 31, 2024 For the yenr ended March 31, 2023

Particulars

Enacted {ax rate Amount Enacled tax rate Amount
Accounting profit before tax 2517% 663 26 2517% 51198
Computed tax expense 166.93 128 86
Effect of:
Non-deductible expenses 092 207
Deduction under chapter VI-A (Section 80JJA of Income Tax Act) 9 12) (6 10)
Others (0.76) -

157.97 124.83

Income {ax expense reported in the Statement of profit and loss

For the year ended For the year ended

37 Earning per share
March 31, 2024 March 31,2023

a) Basic earning per share

Profit for the year before Olher comprehensive income as per the Staterment of profit and loss 50529 38715
Profit afier tax for calculation of basic EPS and diluted EPS 50529 38715
Weighted average number of equity shares oulstanding at the year ended 10.04,57,484 8.94.20.927
b} Diluted carning per share
Profit for the year before Other comprehensive income as per the Statement of profit and loss 505 29 38715
Weighted average number of equity shares outstanding during the year - basic 10,04.57.484 8.94.20.927
Add: Weighted average number of potential equity shares on account of emplovee stack options 3,69.973 3,42.642
Weighted average number of equily shares outstanding at the year ended - diluted 10,08,27,457 8.97,63.569
Earning per share
Basic - par value of < |0 each 50.30 43.29
50.11 43.13

Diluted - par value of % t0 each

38 Segment reporting
The Managing Directer(MD) and Chief £xecutive Officer(CEO) of the Company takes decision in respect of allocation of resources and assesses Lhe performance basis the report/ information provided

by funclional heads and are thus considered Lo be Chief Operating Decision Maker (CODM}

The Company operales under the pnincipal business segment viz. "mucro financing acinites " in India The CODM views and monitors Lhe operatng results of its single business segment lor the
purpose of making decisions aboul resource allucation and performance assessment Accordingly, there are no separate reportable seuments in accordance with the requirements of ind AS 108
Operaling segment” and hence, there are no addilional disclosures 1o be provided There are no individual customer contiibuting more than 10% of Company's total revenue There are no operation

outside India and hence there 15 no exlernal revenue or assels which require disclosure
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39 Employec benefit plan

(a

(b

(c)

The Company operates the follow ing post-cmploy ment plans -

Defined contribution plan
The Compamy makes contribution. determined as a specificd pereentage of cmployecs salarics, in respect of qualificd cmployees towards provident fund and other funds which arc defined contribution plans The Company has no

obligation other than this to make the specificd contribution The contribution is charged to the Statement of profit and loss as they accrue

For the year ended For the year ended
Particulars March 31, 2024 March 31,2023
Contribution to provident funds 2026 1553
Conlribution Lo employ e stale insurance 4.45 348
National pension scheme 021 016
Labour wclfarc fund 0.12 008
Total 25.04 19.25

. Defined benefit plan

Gratuity

The Company has a defined benefit gratuity plan. Exery cmployce who has completed five years or more of senvice is eligible for gratuity on cessation of employment and il is compuled at |5 days salary (last drawn salary) for cach
completed y car of service as per "The Payment of Gratwity Act. 1972 as amended from time to time. The scheme is funded with an insurance Company in the form of a qualify ing insurance policy

The most recent actuarial valuation of plan asscts and the present value of the defined benefit obligation [or gratuity were carried out as al March 31, 2024. The present value of the defined benefit obligations and the relaled current
service cosl and past y car ser ice cost. were measured using the projected unit credit method

The followiny tables summarizcd the components of net benefit expenscs recognized in the slatement of profit and loss and the lunded status and amounts recognized in the balance sheel for the pratuity plan

Particulars Asat Asat
March 31, 2024 March 31, 2023
Present value of obligation 14.37 1182
Fair valuc of plan asscls 14.03 1051
Nel defined benefit liability/{asset) 0.32 1.31
Amount recognized in the statement of profit and loss is as under:
Particulars For the year ended For the year ended
March 31, 2024 March 31,2023
Current service cost 3.64 310
Net interest cost/(income) on the nel defined benefit liability /(asset) 0.08 0.02
Expenses recognized in the statement of profit and loss 372 3.12
Amount recognized in the other comprehensive income:
Particul For the year ended For the year ended
ks March 31, 2024 March 31,2023
Actuarial gain/(loss) recognized during the ycar 1.64 042
1.64 0.42

Funding
The scheme is fully funded with Kotak Gratuity Group Plan The fundig requirements are based on the gratmty fund’s actuanal measurement framework sct out m the funding policics of the plan Employces do not contribule to the plan
Expected contribulion to gratuity plan for next year as on March 31 2024 is T4 60 crorc and X 4.87 crore for March 31, 2023

Reconciliation of the net deflined benefit (asset) / linbility
The follow ing lable shows a reconciliation from the opening balances o the closing balanccs for net defined benefit (asset) liability and ils componenls

As at March 31, 2024 As at March 31, 2023
Particulars Defined benefit Fair value of plan Net defined benefit Defined benefit Fair value of plan " Net defined benefit
obligation assets (asset)/ liability obligation ir value of plan assets (asset)/ liability
Balancc at the begimning of the ycar 1182 msi 131 948 911l 037
Included in profit or loss -
Current service cost 364 - 364 310 . 310
Intcrest cost {(incomce) 0.86 0,74 008 1} 3% .56 0.02
Total 4.50 0.8 372 3.68 0.56 an

Included in Other comprehensive income
Remeasurements loss (zain}
- Actluarial loss (gain) arising lrom:

- demographic assumplions 40 - (041} 0 77) (©077)

- linancial assumplions 007 - ou? 031 . 051

- experience adjustment (0.54) . 03 (0 47) . 047)

-Retumn on plan assels excluding mterest mcome - 076 (0 76) . wih 03]

Total (0.88) 0.76 (1.64) (0.73) {0.31) {0.42)

Other

Contribution paid by the emploser - 200 [PAUTH - 116 (116)

Benelits paid (107) - 11.07) ol {0 00) (LR 0]

Total 1107y 2.00 13.07} [LX]9] 116 (1.76)

Balance at the end of the yea 14.37 14.05 0.32 11.52 10.51 131

— Sl —

Major categories of plan assets (as per centage of total plan assets):

Particulars Asat As at
Maich 31,2024 March 31, 2023

1007, 100%

Im esument with Kotak gratuity proup plan

On an annual basis. an asset-hability matching study 15 done by the Company whereby (he Company contnbutes the net increase in the actuarial hability (o the plan manager (insurer) in order o manage the Labilily risk
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(d) Actuarial assumplions

z

(g

Principal actuarial assumptions at the reporting date (expressed as weighted aserages)

Particulars Asat As at
March 31, 2024 March 31, 2023

Discount ralc T15% 725%
Future long term salany growth 12.00% 12 00%
Withdrawal rate: 28 00% 26.00%
Retircment age (in years) 6000 60.00
7.15% 7.25%

Expeeted rate of relurn on plan asscts
100% of IALM 2012-14 100% of JALM 2012-14

Mortalily

Sensitivity analysis of significant assumptions
The following table present a scnsitivity analysis to onc of the releyant actuarial assumption.
assumptions that were reasonably possible at the reporting date

holding other assumptions constant, showing how the defined bencfit obligation would have been affected by changes in the releyant actuarial

Particulars As at March 31,2024 As at March 31, 2023
Impact on defined benefit obligati Impact on defined benefit obligation
Imerease Decrease Incrense Decrease
Discount rate {1 00% movement) 13.79 14.99 1130 1238
Salary growth rate (1 00% movement) 14.96 13 80 1235 1132
Adtrition rate (1,00% movement) 14.18 1457 1165 11.99
1436 1437 1182 1182

Montality rate (10 00% movement)

Expected maturity analysis of the defined benefit plans in future years

Particulars As at March 31, 2024 As at March 31, 2023

I ycar 298 214

Between 2-3 years 928 753

Between 6-10 vears 551 488

Over 10 ycars 252 277

Total 20.29 17.32
===

As al March 31, 2024, the weighted-average duration of the defined benefil obligation was 4 years (March 31, 2023 - 4 ycars)
Description of risk exposures

Valuations are based on certain pti which are dy ic in nature and vary over time. As such the Company is exposed to various risks as follows -

Interest rate risk : The plan cxposcs the Company 1o the risk of fall in interest ratc. A fall in interest rate will result in an increase in the ultimate cost of providing the above benefit and will thus resull in an increasc in the value of
liablity

Liqui
in time

Risk This is the risk that the Company is not able to meel the short-term gratuily payouts. This may arise duc Lo non availabilty of cnough cash / cash cquivalent to meet the liabilities or holding of illiquid assels not being sold

Salary increases : The present value of the defined bencfit plan is calculated with the assumplion of salary increasc rate of plan participants in future. Deviation in the rale of increasc of salary in future for plan participants from the ratc

of increase in salary used Lo determing the present valuc of obligation will have a bearing on the plan's liability
is calculalcd using a discount rale which is determined by reference to the prevailing market yiclds of indian government securitics as al the balance sheel dale for the

Investment risk  The present valuc of defined benefit plan liabilily
estimated term of Lhe obligation

Demographic Risk: The Company has uscd certain mortality and atirition assumptions in valuation of the liability The Company is exposed to the risk of actual expericnce turning oul to be worse compared Lo the assumplion
Discount rate : Reduction in di rate in sub; valualions can increase the plan’s liability

Mortality & disability : Actual deaths & disability cascs proving lower or higher than assumed in the valuation can impact the liabilitics

Withdrawals : Aclual withdrawals proving higher or lower than assumed withdiawals and changc of withd [ rates at sub valualions can impact plan’s hability

Expected rate of return on plan assets: This is bascd on (he cxpeclation of the ayerage long term rale of return expecied on investments of the fund during the estimated lerm of the obligations

Compensated absences

The Company provides compensated absences benefits to the employ ces of the Company which can be carried forward Lo future periods Amount recognised in the Statement of profit and loss for compensated absences is as under-

Particulars For the year ended For the year ended
March 31, 2024 March 31, 2023
Amount recogmised in the Statement of profit and loss 343 275
Amount recognised in the Balince sheet: As at March 31, 2024 As at March 31, 2023
691 563

Present yvaluc of obligation as at the end

The Code on Social Sceurits. 2020 (*Code’) relating to employ ec benefits during employ ment and post-cmploy ment benefits receised Presidential assent in September 2020 The Code has been published in the Gazelte of India However,
the date on which the Code will come into effect has not been notified and the final rules/interpretation have not yet been issued The Company will assess the impact of the Code when it comes into cffect and will record any related

impact 1n the vcar the Code becomes cftective
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40 Amount payable to micro small and medium enterprises
The Ministry of Micro Small and Medium Enterprises has 1ssued an office memorandum dated August 26, 2003 which recommends that the Micro and Small Enterprises should mention in their
correspondence with its customers the 'entrepreneurs memorandum number' as allotted after filling of the memorandum Accordingly, the disclosure have been mentioned below in respect of the amount
payable lo such enterprises as al March 31, 2024 (refer note 16) based on information received and available with the Company

Particulars As at March 31, 2024 As at March 31, 2023
(i) the principat amount and the interest due thereon remaining unpaid to any supplier as at the end of each accounting year; 184

(ii) the amount of interest paid by the Group in terms of section 16 of MSMED Act, 2006, along with the amounts of the -

payment made to the suppliers beyond the appointed day during the year;

(iii) the amount of interest due and payable for the period of delay in making payment (which have been paid but beyond the - -

appointed day during the year) but without adding the interest specified under MSMED Act, 2006;

(iv) the amount of interesl accrued and remaining unpaid at the end of each accounting year;,

(v) the amount of further interest remaining due and payable even in the succeeding years, until such date when the interest
dues as above are actually paid to the small enterprise, for the purpose of disallowance as a deductible expenditure under
section 23 of the MSMED Act, 2006

41 Maturity analysis of assets and liabilities
The table below shows an analysis of assets and liabilities analysed according to when they are expected to be recovered or settled With regard to loans and advances to customers, the Company uses the
same basis of expecled repayment behaviour as used for estimating the EIR Issued debt reflect the contractual coupon amortisations
As at March 31, 2024 As at March 31, 2023
iatiCulacs Withinfis Alter 12 months Total Within 12 months  After 12 months Total
months
Assels
Cash and cash equivalents 1,474 69 - 1,474 69 95036 - 95036
Bank balance other than cash and cash equivalents 418l 36.69 78 50 7597 3870 114.67
Trade receivables 1385 - 1385 14 41 - 14.41
Loans 6,147 23 3,800,64 9,947 87 5,040 91 3,000.65 8,041.56
Investments 006 2.00 206 - - -
Other financial assets 9439 5.02 99 41 9147 457 96.04
Denvative financial instrument - - - (0.78) 092 014
Non-financial assets
Current tax assels (net) 325 - 325 - 3836 3836
Deferred 1ax assets (net) - 91.67 91.67 - 7174 7774
Property, plant and equipment - 22.44 2244 - 1328 1328
Capital work-in-progress - - - 025 - 025
Right of use asset - 846 846 - 7.66 7.66
Intangible assets . 0.54 0354 - 0.02 002
Intangible assets under development . 218 218 - - -
Other non financial assets 29.12 028 29 40 904 0,01 905
Total Assets 7,804.40 3,969.92 11,774.32 6,181.63 3,181.91 9,363.54
Liabilitics
Financial liabilities
Derivative financial instrument 001 - 00l - - -
Trade payables 6773 - 67.73 7163 . 71.63
Debt securities 56.63 144 96 201.59 23231 396 49 628.80
Borrowings (other than debt securities) 5,227 83 3,133.09 8,360.92 3,761 70 2,274 91 6,036 61
Subordinated liabilities - 5339 5339 5995 5304 112.99
Other financial liabilities 167 3t 908 176 39 148 32 860 15692
Non-financial liabilities
Current tax liabilities {nel) - - - 071 . 071
Provisions 552 502 10 54 565 525 1090
Other non-financial liabilities 5560 . 5560 23 06 . 2306
Total Liabilities 5,580.63 3,345.54 8,926.17 4,303.33 2,738.29 7,041.62
Net Assels 2.223.77 624.38 2.848.15 1.878.30 443.62 2.321.92
42 Reconcilintion of linbilities arising from financing activities
The changes in the Company's liabilities arising from financing activities can be classified as follows
Particulars Debt securities Bonroninesl(otier than'd.ebt Subordinated liabilities Total
sccurities)

Cash flows:
April 1, 2023 628.80 6,036.61 112.99 6,778.40
Repayment (427 46) (4.847.13) (59 99) (5,334 58)
Proceeds - 7.173 19 . 7,173 19
Non Cash:
Amortsation of upfronl lees 025 (258) 039 (1 94)
Exchange differences (nel) - 083 . 0.83
March 31, 2024 201.59 8.360.92 53.39 8.615.90
Cash flows:
April 1, 2022 783.78 4,829.46 162.57 5,775.81
Repayment (33537) (3.808 20) (50 00) (4.193 57)
Proceeds 180 00 5,015 00 - 5,195 00
Non Cash:
Amortisation af upfrant fees 039 (427) (3 46)

’ . 462 462

628.80 6,036.61 6.778.40
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43 Share based compensation

AL

a)

b)
)

d)

€)

Description of share-based payment arrangements

Share option programme (equity scttled)
The Company has granted stock options to certain employees of the Company under the 'Employee Stock Option Scheme 2014’ (Scheme 2014) and 'Employee Stock Option Scheme 2016' (Scheme 2016)
The key terms and conditions related 1o the grant of the stock options are as follows

The ESOP Scheme 2014 was effective from June 30, 2014 and has been winded up on 26th March 2023 with the approval of the members by passing special resolution and the balance equity shares were
wransferred in the ESOP 2023 scheme The ESOP Scheme 2016 is effective form January 16, 2017 and is administered through a ESOP Trust (Fusion Employees Benefit Trust) The ESOP Scheme 2023 has
been approved by the members by passing special resolution dated 26th March 2023 and is administrated through a ESOP Trust (Fusion Employees Benefit Trust)

The scheme provides that, subject to continued employment with the Company, the employees are granted an option 1o acquire equity shares of the Company thal may be exercised within a specified period
The Company has formed Fusion ESOP Trust on September 27, 2014 to issue ESOPs to employees of the Company as per the respective scheme The Company has given interest and collateral free loan to

the ESOP trust, to provide financial assistance to purchase equity shares of the Company under such schemes. The Trust in turn allots the shares to employees on exercise of their right against cash

As on March 31, 2024, the ESOP trust have 4,03,880 equity shares, (March 31, 2023 2,85,266). The ESOP Trust does not have any transaction other than those mentioned above, hence it is treated as an
integral part of the Company and accordingly gets consolidated with the books of the Company. As at March 31, 2024, the Company has reduced the shares allotted to ESOP Trust amounting ¥ 0 40 crore
(March 31, 2023  0.29 crore) fiom the share capital and X [ 1 65 crore (March 31, 2023 % 12 67 crore) from the share premium. These are shown as treasury shares

The eligible employees shall exercise their option to acquire the shares of the Company within a period of eight years from the end of vesling period The plan shall be administered, supervised and

implemented by the board

These options shall vest on graded basis as loltows:

Time period Percentage Vesting condition
On completion of | year 25% Service
On completion of 2 years 25% Service
On completion of 3 years 25% Service

25% Service

On completion of 4 years

Reconciliation of outstanding share options
Set out below is a summary of options granted under the plan

March 31, 2024 March 31,2023

Particulars Number of share Average exercise price per Number of share options  Average exercise price per

options share share
Outstanding options at the beginning of the year 14,76,604 305 89 23,49,107 199.07
Add: Granted during the year 9,45,500 551.36 5.76,250 33948
Less: Lapsed/forfeited during the year 1,77,253 365.19 1,68,034 300.01
Less: Exercised during the year 2,74,536 250.05 12,80,719 125 85
Outstanding options at the end of the year 19.70,315 426.13 14,76,604 305.89
Options exercisable at the end of the year 3,82,251 201,635

The weighted average share price at the date of exercise for share options exercised during the year ended March 31, 2024 was 565 76 (March 31, 2023 -3 167 48)

Share options outstanding at the end of the year have the following contractual expiry date and exercise options

Number of options outstanding

Grant date Number of options Expiry date Exercise price
As at March 31,2024 As at March 31,2023
March 31,2018 330,540
Tranche | 82,635 March 31, 2027 64 08 1,061 1,061
Tranche 2 82,635 March 30, 2028 64.08 1,060 1,060
Tranche 3 82,635 March 30, 2029 6408 1,061 1,061
Tranche 4 82,635 March 30, 2030 64 08 1,059 1,059
September 30, 2019 5,46,180
Tranche 1 1,36,545 September 30, 2028 154 04 - 1,501
Tranche 2 1,36,545 September 30, 2029 154 04 - 1,499
Tranche 3 1,36,545 September 30, 2030 154 04 - 3,626
Tranche 4 136,545 September 30, 2031 154 04 31,011 1,24 819
November 8, 2019 31,790
Tranche [ 7,948 November 8, 2028 154 04
Tranche 2 7,948 November 8, 2029 154 04 - .
Tranche 3 7,948 November 8, 2030 15404 1,125 2,560
Tranche 4 7,948 November 8, 2031 154 04 1,125 5,848
February 18,2020 13,000
Tranche | 3,250 February 18,2029 290 48 1,050 1,050
Tranche 2 3,250 February 18, 2030 290 48 1,050 1,050
Tranche 3 3,250 February 18,2031 200 48 1,050 1,050
Tranche 4 3,250 February 19, 2032 290 48 1,050 1,050
August 19,2020 1,62,000
Tranche 1 40,500 August 19,2029 290 48 - 1,750
Tranche 2 40,500 Augusl 19,2030 290 48 - 1,750
Tranche 3 40,500 August 19,2031 290 48 22,125 36,500
Tranche 4 40,500 August 19,2032 29048 28,250 36,500
November 9, 2020 67,500
[ranche | 16,875 November 9, 2029 29048 1,000 2,000
Tranche 2 16,875 November 9, 2030 29048 1,000
Tranche 3 16,875 November 9, 2031 290 48 8,250
__Tranche 4 16,875 November 9, 2032 290 48 15,750
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Grant date

Number of options

Expiry date

Exercise price

Number of options outstanding

As at March 31, 2024

As at March 31,2023

February §, 2021
Tranche 1
Tranche 2
Tranche 3
Tranche 4
February 14, 2022
Tranche |
Tranche 2
Tranche 3
Tranche 4
October 13, 2022
Tranche 1
Tranche 2
Tranche 3
Tranche 4
June 09, 2023
Tranche 1
Tranche 2
Tranche 3
Tranche 4
November 06, 2023
Tranche 1
Tranche 2
Tranche 3
Tranche 4

3,55,000
88,750
88,750
88,750
88,750

5,18,500

129,625

129,625

1,29,625

129,625

5,76,250

1,44,062

1,44,063

1,44,062

1,44,063

5,66,000

1,41,500

1.41,500

1,41,500

141,500

3,79,500
94,875
94,875
94,875
94,875

Outstanding options at the end of the year

Weighted average remaining contractual life of options outstanding at the end of the year

Measurement of fair values

Equity-settled share-based payment arrangements

The fair value of employee share options has been measured using Black-Scholes model The weighted average fair value of each option granted during the financial year 2023-24 was ranged between

February 5, 2030
February 5, 2031
February 5, 2032
February 5, 2033

February 14, 2031
February 14, 2032
February 14, 2033
February 14, 2034

QOctober 13, 2031
October 13,2032
Octaber 13, 2033
October 13,2034

June 9, 2032
June 9, 2033
June 9, 2034
June 9, 2035

November 6, 2032
November 6, 2033
November 6, 2034
November 6, 2035

306 84-349 51 (during the Previous Year 2022-23 was ranged between 108.13-143 55)

290 48
290 48
290 48
290 48

32750
32750
327.50
327.50

33948
33948
33948
33948

50785
50785
50785
507.85

61625
61625
61625
61625

131,375
131,375
131,375
131,375

93,750
93,750

93,750
93,750

19,70,315

9.22 years

24,625
51,935
76,000
76,000

93,500
111,750
1,11,750
1,11,750

137313
137,313

137313
137,313

14,76,604

9.39 years

The fair value of options and the inputs used in the measurement of the grant dale fair values of the equily-settled share based payment plans are as follows:

Grant date Expiry date Historical volatility Exercise price Share price Risk free rate Fair value of option
March 31, 2018
Tranche 1 March 31, 2027 45.00% 64.08 8230 6 94% 3869
Tranche 2 March 30, 2028 45.00% 64.08 8230 7.13% 43 26
Tranche 3 March 30, 2029 45 00% 64.08 8230 728% 4722
Tranche 4 March 30, 2030 45.00% 64.08 8230 7 40% 5068
September 30,2019
Tranche 1 September 30, 2028 45 00% 154.04 11110 631% 42 37
Tranche 2 September 30, 2029 45 00% 15404 11110 6 46% 48 42
Tranche 3 September 30, 2030 45 00% 154 04 11110 6 59% 5390
Tranche 4 September 30, 2031 45.00% 154.04 11110 6 70% 58 86
November 8,2019
Tranche | November 8, 2028 45 00% 154.04 213 60 625% 124.09
Tranche 2 November 8, 2029 45.00% 154 .04 21360 643% 13258
Tranche 3 November 8, 2030 45.00% 154 04 213.60 6 59% 140 16
Tranche 4 November 8, 2031 45.00% 154 04 213 60 671% 146 93
February 18,2020
Tranche 1 February 18,2029 45 00% 290 48 213 60 6 08% 82 04
Tranche 2 February 18, 2030 45.00% 290 48 21360 623% 93 50
Tranche 3 February 18, 2031 45.00% 29048 213 60 6.35% 103 81
Tranche 4 February 18,2032 45.00% 29048 21360 6 44% 1313
August 19,2020
Tranche 1 August 19,2029 49 60% 29048 18520 552% 68 68
Tranche 2 August 19,2030 49 60% 20048 18520 577% 7933
Tianche 3 August 19,2031 49 60% 290 48 185.20 597% 8891
Tranche 4 August 19,2032 49 60% 290 48 185 20 6 12% 9752
November 9, 2020
Tranche | November 9, 2029 52.70% 290 48 193 80 531% 78 61
Tranche 2 November 9, 2030 52.70% 29048 193 80 558% 8976
Tranche 3 November 9, 2031 52 70% 29048 193 80 581% 99.74
Tranche 4 November 9, 2032 52 70% 290 48 193 80 5.99% 108 67
February 5, 202)
Tranche | February 5, 2030 52.70% 290 48 193 80 563% 7947
Tranche 2 February 5, 2031 52.70% 290 48 193 80 589% 90 68
Tranche 3 February 5, 2032 52.70% 290 48 193,80 6 10% 100 69
Tranche 4 February 5, 2033 52 70% 29048 193.80 627% 109 64
February 14, 2022
Tranche 1 February 14,2031 54 50% 32750 25010 598% 116 48
Tranche 2 February 4, 2032 54 50% 32750 25010 629% 130 74
Tranche 3 February 14,2033 54 50% 32750 250 10 6 54% 143 29
Tranche 4 February 14, 2034 54 50% 32750 25010 6 72% 15435
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Grant dale Expiry date Historical valatility Exercise price Share price Risk free rate Fair value of option
October 13,2022
Tranche | October 13, 2031 54.20% 33948 236 60 734% 108 13
Tranche 2 October 13,2032 54.20% 33948 23660 738% 121 54
Tranche 3 October 13, 2033 54.20% 33948 236 60 739% 13325
Tranche 4 October 13, 2034 5420% 33948 236 60 739%% 143 55
June 09, 2023
Tranche | June 9, 2032 48.20% 50785 52510 6.98% 27472
Tranche 2 June 9, 2033 47.38% 50785 52510 700% 296 39
Tranche 3 June 9, 2034 4741% 507.85 525.10 7.02% 31791
Tranche 4 June 9, 2035 47.90% 507 85 525.10 703% 33835
November 06, 2023
Tranche | November 6, 2032 44.94% 61625 61625 7.42% 30821
Tranche 2 November 6, 2033 44.92% 616 25 61625 7.49% 33790
Tranche 3 November 6, 2034 44 95% 61625 61625 749%% 363.70
Tranche 4 November 6, 2035 4527% 61625 61625 7.53% 38824

Expected volatility is a measure of the amount by which a price is expected to fluctuale during a period. The measure of volatility used in option pricing models is the annualised standard deviation of the
continuously compounded rates of return on the share over a period of time. Expected volatility approximates historical volatility

Related party disclosure

Names of the related party and nature of relationship:-

Description of relationship Designati As at March 31,2024 As at March 31,2023
Managing Director and Chief Executive Officer (Note 1) Devesh Sachdev Devesh Sachdev
Key Management Personnel* Chief Financial Officer Gaurav Maheshwari Gaurav Maheshwari
Company Secretary and Chief Compliance Officer (Note 2) Deepak Madaan Deepak Madaan
Ms. Namrata Kaul Ms. Namrata Kaul
. Mr Pankaj Vaish Mr. Pankaj Vaish
Ind dent Director (Note 3
ndependent Diroctor (Note 3) Ms Ratna Dharashree Ms Ratna Dharashree
Directors Vish h Vishwanathan
Mr Narendra Ostawal Mr. Narendra Ostawal
Nominee Director (Note 4) Mr. Kenneth Dan Vander Mr Kenneth Dan Vander

Weele Weele

- Creation Investments Fusion,

LLC, Chicago, US A

Entities exercising significant influence over the Company Shareholder (Note 5) - Creation lnvestments Fusion
11, LLC, Chicago, US A

Honey Rose Investment Ltd Honey Rose Investment Ltd

- Vivriti Capital Private Limited

Entities under Common Controlling interest Entities under Common Controlling interest (Nole 6) .
Vivriti Asset Management
Private Limited
Post Employment benefits plan Gratuity Trust Fusion Micro Finance Private  Fusion Micro Finance Private
Limited Employees Group Limited Employees Group
Gratuity Trust Fund Gratuity Trust Fund

*Key management personnel are those individuals who have the authority and responsibility for planning and exercising power to directly or indirectly control the activities of the Company and its
employees. The Company considers the members of the Board of Directors which include independent directors and Executive Committee to be key management personnel for the purposes of Ind AS 24
Related Party Disclosures

Note | Mr Devesh Sachdev has been re-appointed as the Managing Director w.e f. December 05, 2023 for a period of 5 years

Note 2° Mr. Deepak Madaan was designaled as the Chief Compliance Officer w e.f. August 02, 2023

Note 3: Ms Ratna Dharashree Vishwanathan was re-appoinled as an Independent Director w.e.f May 24, 2023 for a second term of three consecutive years
Note 4: Mr. Kenneth Dan Vander Weele, retiring by rotation was reappointed w e f September 29, 2023

Note 5: Creation Investments Fusion & Creation Investments Fusion Il are not related parties w e f December 15, 2023

Note 6: Vivrili Capital Private Limited & Vivriti Asset Management Privale Limited are not related parties w e.f December 15, 2023

Summary of related party transactions during the year

: , . For the year ended For the year ended
Name of the related party Nature of transaction March 31, 2024 March 31,2023
Mr Devesh Sachdev Managerial remuneration 788 456
Mr Gaurav Mahieshwari Remuneration 114 120
Mr Deepak Madaan Remuneration 065 078
Ms Ratna Dharashree Vishwanathan Sitting fees 011 013
Ms Namrata Kaul Sitting fees 014 016
Mr Pankaj Vaish Sitting fees , S Wik

Reimbursement of travelling expenses 004 002
Fusion Micro Finance Private Limited Employees Group Gratuity Investment 200 116
Trust Fund
Vivriti Asset Management Privale Limited Proceeds from debl securities - 3500
Vivriti Asset Management Private Limited Repayment to Debt Securities - 1167
Vivriti Asset Management Privale Limited Interest payment 160 338
Vivriti Capital Private Limited Interest payment 132 325
The amount payable to related parties: As at March 31,2024 As at March 31,2023
Name of the related party Nalure of transaction
Vivriti Capital Privale Limited Subordinated debt 2453
Vivrili Asset Management Privale Limited Non-convertible debentures 2329
Vivriti Assel Management Private Limited Non-converlible debentures- Interest Accrued but not Due 001

Terms and conditions

hese related parties ate priced on an aim’s length basis and at normal commercial terms
i % compensation and share based compensation is made for the Company as a whole. the amount pertaining! l@ ane! is not specifically identified
: above remuneration details are in the nature of short term benefits e
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45 Financial instruments - fair valuc and risk management

A. Financial instruments by category

The following table shows the carrying amounts and fair values of financial assets and financial liabilities

=

(Zin crore unless otherwise stated)

As at March 31,2024

Particulars Carrying value Fair value
At amortised cost
Financial assets:
Cash and cash equivalents 1,474 69 1,474 69
Bank balance other than cash and cash equivalents 78 50 78 50
Trade receivables 1385 1385
Loans 9,947 87 9,947 87
Other financial assets 99.41 9941
11,614.32 11.614.32
Al lair value through profit or loss
Investments 2.06 206
2.06 2.06
11,616.38 11,616,358
Financial liabilities:
Trade payables 6773 6773
Debt securities 20159 212 61
Borrowings (other than debt securities) 8,36092 8,363 82
Subordinated liabilities 5339 58 55
Other financial liabilities 176.39 176.39
8.860.02 8.879.10
At fair value through profit or loss
Derivative financial instrument 0.0] 0.01
0.01 0.01
8.860.03 8.879.11
As at March 31. 2023
Particulars Carrying value Fair value
At amortised cost
Financial asscts:
Cash and cash equivalents 950.36 95036
Bank balance other than cash and cash equivalents 114.67 11467
Trade receivables 14.41 14 41
Loans 8,041 56 8,041 56
Other financial assets 96 04 96.04
9,217.04 9.217.04
At fair value through profit or loss
Derivative financial instrument 014 014
0.14 0.14
9.217.18 9.217.18
Financial liabilities:
Trade payables 7163 7163
Debt securities 628 80 648 22
Borrowings (other than debl securities) 6,036 61 6,075 36
Subordinated liabilities 11299 12143
Other financial liabilities 156 92 156.92
7,006.95 7.073.56
At fair value through profit or loss
Derivative financial instrument .2 >
7.006.95 7.073.56
B. Fair value hierarchy of assets and liabilities
Financial assets and liabilities measured at fair value - recurring fair value measurements
As at March 31,2024 Carrving value Level 1 Level 2 Level 3 Total
Financial Assels:
Investments 206 206 206
2.06 2.06 - = 2.06
Financial Liabilities:
Derivative [inancial instrument 001 - 001 001
0.01 - 0.01 - 0.01
Asat March 31,2023 Carrving value Level | Level 2 Level 3 Total
Financial Asse(s: Q\O FH".’/.;/’?/
Derivative financial instument 014 014 \Q)/-_"\ s\ 014
0.14 - 0,14 1= b’ 0.14
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(Zin crore unless otherwise stated)

Financial assets and liabilities which are measured at amortised cost for which fair values are disclosed

As at March 31,2024 Carrying value Level 1 Level 2 Level 3 Total

Financial Assets:

Loans 9.947 87 - - 9.947 87 9.947 87
9,947.87 - - 9,947.87 9,947.87

Financial Liabilities:

Debt securities 201.59 - - 21261 21261

Borrowings (other than debl securities) 8,36092 - - 8,363 82 8,363 82

Subordinated liabilities 5339 - - 5855 58.55
8,615.90 - = 8,634.98 8,634.98

Assets and liabilities which are measured at amortised cost for which fair values are disclosed

As at March 31, 2023 Carrying value Level 1 Level 2 Level 3 Total

Financial Assets:

Loans 8,041.56 - - 8,041.56 8,041 56
8.041.56 - - 8,041.56 8,041.56

Financial Liabilities:

Debt securities 628 80 - - 648 22 648.22

Borrowings (other than debt securities) 6,036 61 - - 6,075 36 6,075 36

Subordinated liabilities 112.99 - - 12143 121.43
6,778.40 - = 6.845.01 6.845.01

The management assessed that carrying value of financial assets (other than Joans) and financial liabilities (other than debt securities, borrowings (other than debt securities) and subordinated liabilities)
approximale their fair value largely due to shor term maturities of these instruments

. Valuation framework

The Managing Director and Chief Executive Officer of the Company takes decision in respect of allocation of resources and assesses Lhe performance basis the report/ information provided by functional

Level 1. Inputs that are quoted market prices (unadjusted) in active markets for identical assets or liabilities

Level 2 - The fair value of financial instruments thal are not traded in active markets is determined using valualion techniques which maximize the use of observable market dala either directly or indirectly,
such as quoted prices for similar assets and liabilities in active markets, for substantially the full term of the financial instrument but do not qualify as Level | inputs_ If all significant inputs required to fair
value an instrument are observable the instrument is included in level 2

Level 3 If one or more of the significant inputs is not based in observable market data, the instruments is included in level 3 That is, Level 3 inputs incorporate market participants’ assumptions about risk
and the risk premium required by market participants in order to bear that risk. The Company develops Level 3 inputs based on the best information available in the circumstances

Valuation techniques include net present value and discounted cash flow models Assumplions and inputs used in valuation techniques include risk-free and benchmark interest rates, credit spreads and other
premium used in estimating discount rales and expected price volatilities and correlations

The objeclive of valuation techniques is Lo arrive at a fair value measurement that reflects the price that would be received to sell the asset or paid to transfer the liability in an orderly transaction between
markel participants at the measuremenl date

The fair values of loans and receivables are estimated by discounted cash flow models that incorporate assumptions for credit risks, probability of default and loss given default estimates The Company uses
historical experience and other information used in its colleclive impairment models The credit risk is applied as a top-side adjusiment based on the colleclive impairment model incorporating probability of
defaults and loss given defaults The Company has considered carrying amount of loans net of impairment loss allowance is of reasonable approximation of their fair value

The fair values of the Company's fixed rate interest-bearing debl securities, borrowings and subordinated liabilities are determined by applying discount rate that reflects the issuer’s borrowing rate as at the
end of the reporting period. For variable rate interest-bearing debl securities, borrowings and subordinated liabilities, carrying value represent best estimate of their fair value as these are subject to changes
in underlying interest rate indices as and when the changes happen

The Company has entered into derivative financial instruments with counterparty being a financial institution with investment grade credit ratings. Currency and Interest rate swaps are valued using valuation
techniques, which employs the use of market observable inputs The most frequently applied valuation techniques include forward pricing and swap models, using present value calculations The models
incorporate various inputs including the credit quality of counterparties, foreign exchange spot and forward rates, yield curves of the respeclive currencies. currency basis spreads between the respective
currencies and interest rate curves As at March 31, 2024, the mark-to-market value of derivative liability position is net of a credit valuation adjustment attributable to derivative counterparty default risk

The Company has measured investements based on market value i e NAV as at reporting date
Transfers of financial assets

Assignmenl (ransactions:

The Company generally enters inlo assignment deals, as a source of finance. As per the terms of deal, the derecognition crileria as per Ind AS 109 is being met as substantially all the risks and rewards
relaling 1o assets being (ransferred to the buyer , hence the assets have been derecognised

The management evaluates the impact of the assignmenl transactions done during the year for its business model Based on the future business plan, the Company's business model remains o hold the assets
for collecting contractual cash flows

The table below summarises the carrying amount of the derecognized financial assets and the yain on derecognition during the year

Carrying amount of Gain from
derecognized financial assets derccognition
Assignment
For the year ended March 31, 2024 1,640.53 13030
1,226 44 96 86

For the year ended March 31, 2023

Since the Company transferred the above financial assets in a Lransler thal qualified for derecognition in ils enlirely, theiefore the whole of Lhe interest spread (over the expected life of the asset) is
recognized al its present value on the date of derecognition ifself as interest strip receivable and correspondingly recognised as gain on derecognition of financial asset
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47 Financial risk management
Risk is an integral part of the Company's business and sound risk management is critical lo the success As a financial intermediary, the Company is exposed to risks that are particular to its lending and the
environment within which it aperates and primarily includes credit, liquidity and market risks, The Company has a risk management policy which covers risks associated with the financial assets and liabilities The
risk management policy is approved by the Board of directors
The Company has identified and implemented comprehensive policies and procedure to assess, monitor and manage risk through-out the Company. The risk management process 15 continuously reviewed, improved
and adopted in the context of changing risk scenario and the agility of the risk management process is monitored and reviewed for its appropriateness in the changing risk landscape The process of continuous
evaluation of risks includes stock of the risk landscape on an event driven basis
The Company has an elaborate process for risk management Major risks identified by the busi and functions are s ically addressed through mitigating actions on a continuing basis

Risk management framework

The Company's board of directors has overall responsibility for the establish and oversight of the Company’s risk management framework The Board of directors has eslablished the risk management
commuttee, which is responsible for developing and monitoring the Company’s risk management policies The committee reports regularly 1o the board of directors on its activilies

Efficient and timely management of risks involved in the Company's activities is critical for the financial soundness and profitability of the Company Risk management involves the identifying, measuring,
monitoring and managing of risks on a regular basis The objective of risk management is 1o increase shareholders' value and achieve a return on equity that is commensurate with the risks assumed To achieve this
objective, the Company employs leading risk management practices and recruits skilled and experienced people

The Company’s risk management policies are eslablished to identify and analyse the risks faced by the Company, to set appropriate risk limits and controls and to menitor nisks and adherence Lo limits Risk
management policies and systems are reviewed regularly to reflect changes in market conditions and the Company’s activities The Company, through its training and management standards and procedures, aims to
maintain a disciplined and constructive control environment in which all employees understand their roles and obligations

The Company’s audit committee oversees how i compli with the Company’s risk management policies and procedures, and reviews the adequacy of the risk management framework in
relation to the risks faced by the Company. The audit committee is assisted in its oversight role by internal audit that undertakes both regular and ad hoc reviews of risk management controls and procedures, the
results of which are reported to the audit committee

A. Credit risk
All derivative activilies for risk management purposes are carried out by specialist teams that have the appropriate skills, experience and supervision 1t is the Company’s policy that no trading in derivatives for
speculative purposes may be undertaken, Credit risk arising from derivative financial instruments is, al any time, limited to those with positive fair values, as recorded on the balance sheet As per risk management
policy of the Company, it only deals with counterparties, which has good credit rating/ worthiness given by external rating agencies or based on Company's internal assessment The Board of Directors reviews and
agrees policies for managing each of these risks, which are summarised below:

Credit risk is the risk of loss that may oceur from defaults by our borrowers under our loan agreements In order to address credit risk, we have siringent credit assessment polictes for client selection Measures such
as verifying client details and usage of credit bureau data to get information on past credit behaviour also supplement the efforts for containing credit risk. We also follow a systematic methodology in the opening of
new branches, which takes into account factors such as the demand for credit in the area; income and market potential; and socio-economic and law and order risks in the proposed area Further, our client due
diligence procedures encompass various layers of checks, designed to assess the quality of the proposed group and lo confirm thal they meet our crileria

The Company is a rural focused NBFC-MF1 with a geographically diversified presence in India and offer income generation loans under the joint liability group model, predominantly to women from low-income
households in Rural Areas Further, as we focus on providing micro-loans in rural areas, our results of operations are affected by the performance and the future growth potential of microfinance in rural India, Our
clients typically have limited sources of income, savings and credit histories and our loans are typically provided free of collateral. Such clients generally do not have a high level of financial resilience, and, as a
resull. they can be adversely affected by declining economic conditions and natural calamuties. In addition, we rely on non-traditional guarantee hanisms rather than ible assels as collateral, which may not be

effective in recovering the value of our loans

The Company’s exposure to credit risk is influenced mainly by the individual characteristics of each customer. However, management also considers the factors that may influence the credit risk of 1ls customer base,
including the default risk associated with the industry. A financial assel is "credit-impaned’ when one or more events that have a detrimental impact on the estimated future cash flows of the financial asset have
occurred Evidence that a financial asset is credit-impaired includes the following observable data:

- significant financial difficulty of the boriower or issuer:

« a breach of contract such as a default or past due event,

The Company believes that the Micro finance loans (MF1) have shared risk characteristics (i e homogeneous) across various states in India Similarly, the MSME loans are considered to have shared risk
characteristics Accordingly, the Company believes that these product categories are the best measure of credit risk concentration Refer note 6 for the product wise loan balances

(a) Probability of default (PD)

PD describes the probability of a loan lo eventually falling into slage 3 PD percentage is calculated for entire loan portfolio and 1s delermined by using available historical observalions
PD for stage | is derived as percentage of atl loans in stage | moving into stage 3 in |2-months' time

PD for stage 2 1s derived as percentage of all loans in stage 2 moving wnto stage 3 in the maximum lifetime of the loans under observation

PD for stage 3 is derived as 100% considering that the defaull occurs as soon as Lhe loan becomes overdue for 90 days which matches the defintion of stage 3

Macroeconomic information (such as regulatory changes, market interest rate or inflation) is incorporated as part of the nternal assessment  In general, it is presumed Lhat credit nisk has significantly mcreased since

mitial recogmition if the payments are more than 30 days past due

(b) Exposure at default (EAD)
EAD 1s the sum of outstanding principal and the inlerest amount accrued but not recerved on each loan as at reporting date

{c) Loss given default (LGD)
The Company determines its recovery rales by analysing the recovery trends over different periods of time after a loan 1s considered credit impaired Recovery rate is the total of discounted value of all the recoveries
on the credit impaired loan account divided by the outstanding of the loan account after its first default LGD = | - (Recovery rate)

(d) Significant increase in credit risk
The Company contmuously monitors all assets subject to ECL. In order to determine whether an instrument or a portfolio of instruments is subject to 12 months ECL or life time ECL. the Company assesses whether
there has been a significant increase in credit risk since initial recogmtion Regardless of the change in credit urades, if’ contractual pavments are more than 30 days past due, the credit nsk is deemed to have increased

significantly since mitial recognition

e) Expected credit loss on Loans

The Company measures the amount of ECL on a financial strument i a way thal reflects an unbiased and probability-weighted amount The Company considers its histoncal loss experience and adjusts the same
for current observable dala The key inputs into the measurement of ECL are the probability of default, loss given default and exposure at default These parameters are derived from Lhe internal assessment of the
historical data In addition, the Company uses reasonable and supportable information on fulure economic conditions including macroeconomic factors such as interest rates, gross domeslic product, inflation and
expected direction of the economic cycle Since incorporating these forward looking information increases the judgmenl as to how the changes in these macroeconomic factor will affect ECL. the methodology and

assumptions are revicwed regularly
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The Company has applied a three-stage approach to measure expected credit losses (ECL) on loans Assels migrate through following three stages based on the changes in credit quahty since iniltal recognition

1) Stage 1: 12- months ECL: For exposures where there is no significant increase in credit risk since initial recognition and thal are not credit-impaired upon origination, the portion of the lifelime ECL assocrated with
the probability of default events occurring within the next |2- months is recognized

11) Stage 2: Lifetime ECL, not credit-impatred: For credit exposures where there has been a significant increase in credit risk since imitial recognition but are not credit-impaired, a lifetune ECL 15 recognized

iii) Stage 3: Lifetime ECL, credit-impaired Financial assets are assessed as credit impaired upon occurrence of one or more events hat have a detrimental impact on the estimated future cash flows of that asset For
financial assets that have become credil-impaired, a lifetime ECL is recognized and interest revenue is calculated by applying the effective interest rate to the amortised cost

Al each reporting date, the Company assesses whether there has been a significant increase in credit risk of its financial assets since initial recognition by comparing the risk of default occurring over the expected life
of the asset In determining whether credit risk has increased significantly since initial recognition, the Company uses information that is relevant and available without undue cost or effort This includes the

Company’s interal assessment and forward-looking mformation to assess deterioration in credit quality of a financial asset

Expected credit loss on other financial assets
The Company assesses whether the credit risk on a financial asset has increased significantly on collective basis. For the purpose of collective evaluation of impairment, financial assets are grouped on the basis of
shared credit risk characteristics, taking into account accounting instrument type, credit risk ratings, date of initial recognition, remaining term to maturity, industry, geographical location of the borrower, collateral

type, and other retevant faclors

The Company monitors changes in credit risk by tracking published external credit ratings. In order (o determine whether published ratinus remain up to date and to assess whether there has been a significant
increase in credit risk at the reporting date that has not been reflected in published ratings, the Company supplements this by reviewing changes in government bond yields together with available press and regulatory

information aboul issuers

Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations associated with its financial liabilities that are settled by delivering cash or another financial asset The Company's
approach to managing liquidity is to ensure, (hat it will have sufficient liquidity to meet its liabilities when they are due, under both normal and stressed conditions, without incurring unacceptable losses or risking
damage to the Company's reputation

The maturity schedule for all financial liabilities and assets are regularly reviewed and monitored. Company has assets liability management (ALM) policy and ALM Committee to review and monitor liquidity risk
and ensure the compliance with the prescribed regulatory requirement. Monitoring liquidity risk involves categorizing all assets and liabilities into different maturity profiles and evaluating them for any mismatches in
any particular maturities, particularly in the short-term The ALM Policy prescribes the detailed guidelines for managing the liquidity risk

The following are the contractual maturities of financial liabilities at the reporting date The amount are gross and undiscounted, and include contractual interest payments and exclude the impact of netting

agreements
Conl(ractual cash flows
As at March 31,2024 .
! LRt 1 to 2 months A . 6 months to 1 T1toe3years 3 toSyears Over S Total
month months months vear years
Financial liabilities
Borrowings (other than debt securities) 283.88 544 74 606.83 1,534 45 2,563.55 331516 . - 8,848 61
Debt securities 02] 1600 068 1570 4723 154 50 - - 23432
Subordinated liabilities 028 058 057 173 343 1377 5763 - 7799
Other financial liabilities 15978 627 020 078 1.25 482 467 224 180.01
Trade payables 54.14 055 13.00 - 0.04 - - - 67.73
Total undiscounted financial liabilities 498.29 568.14 621.28 1.552.66 2.615.50 3.488.25 62.30 2.24 9.408.66
Contractual cash flows
As at March 31, 2023 6 5
’ Upto | 1 to 2 months — - 6 months to 1 Tlo3years 3toSyears O Total
month months months year years
Financial liabilities
Borrowings (other than deblt securities) 342 51 403 59 39919 1,132.68 1,932.77 2,369.19 2537 - 6,605.30
Debi securities 2693 13.09 4515 4091 36608 22922 - - 72138
Subordinaled liabilities 125 129 129 3381 3419 1377 6449 - 15009
Other financial liabilities 13453 975 230 1.84 093 384 415 318 160.52
Trade payables 59.63 - 12,00 - - - - - 71.63
Total undiscounted financial liabilities 564.85 427.72 459.93 1.209.24 2.333.97 2,616.02 94.01 3.18 7.708.92
s —

Market risk

Market nisk is the risk that the fair value or [uture cash flows of financial instruments will fluctuate due to changes in market variables such as interest rates credit, iquidity etc The Company is exposed to three
type's of market risks as follows:

Interest rate risk

Interest rate risk is the risk that the luture cash flows of a financial instrument will fluctuate because of changes 1n markel interest rales We are subject (o wnlerest rate risk, principally because we lend to chents at
fixed interest rates and for periods that may differ from our funding sources. while our borrowings are al both fixed and variable interest rates for different periods

We assess and manage our inlerest rate risk by managing our assets and liabilines Our Assets Liability Management Committee evaluales asset liability management, and ensures that all significant mismatches, if
any, ate being managed appropriately The Company has Board approved Assel Liability Management (ALM) policy for managing inlerest rate risk and policy for determining the mterest rale to be charged on the
loan given

The Company manages 1ts interest rate risk by having a balanced portfolio of fixed and variable rate loans and borrowings For this, during period ended March 31, 2024, the Company has external commercial
borrowmgs on which the company has entered an interest rate swap agreement whereby the Company receives a variable rate of mterest of 6M EURIBOR + 4 30% and pays interest at a fixed rate

The fotlowiny table demonstrates the sensutivily lo a reasonably possible change in the interest rates on the portion of borrowings affected With all other variables held constant, the profit before tax is affected

through the 1impact on floating rate borrowinus, as follows

Finance Cost March 31, 2024 March 31. 2023
0 50 % Increase 2448 1813
0 50 % Decrease (24 48) (1813}
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(ii) Price Risk

(iii)

S

=)

The Company's exposure to price risk is not material and it is primarily on account of investment of temporary treasury surplus in the highly hquid debt funds for very short durations. The Company has a board
approved policy of investing its surplus funds in highly rated debt mutual funds and other instruments having insignificant price risk, not being equity funds/ risk bearing instruments. As of March 31, 2024, the

company has exposure to mutual fund ¥ 2 06 Crore (March 31,2023 Nil)
Foreign currency risk

The Company is exposed to foreign exchange risk arising from foreign currency transactions Foreign exchange risk arises from recognized assets and liabilities denominated 1n a currency thal is not the functional
currency of the Company To mitigate the Company’s exposure to foreign currency risk, non-rupee cash flows are monilored and derivative contracts are entered into in accordance with the Company’s risk
management policies, Currency risk is the risk that the value of a financial instrument will fluctuate due to changes in foreign exchange rates. Foreign currency risk arises majorly on account of foreign currency
borrowings The Company manages ils foreign currency risk by entering into cross currency swaps and forward contract When a derivative is entered in to for the purpose of being as hedge, the Company negotiates
the terms of those derivatives to match with the lerms of the hedge exposure

For hedges of forecasted transactions, the derivatives cover the period of exposure from the point the cash flows of the transactions are forecasted up lo the point of settlement of the resulting receivable or payable

that is denominated in the foreign currency
The Company hedges its exposure Lo fluctuations on the translation into INR of its foreign currency transactions by using foreign currency swaps and forwards Al March 31, 2024, the Company hedged 100%

(March 31, 2023; 100%), for enlire term of borrowing, of its expecled interest and principle repayments on External commercial borrowings This foreign currency risk is hedged by using foreign currency forward

contracts (refer note 2 3 2)

"Details of borrowings denominated in foreign currency and derivatives (i e , currency and interest rate swaps) held for risk management purposes as economic hedges:”

Foreign currency in crore

Particulars As at March As at March
31,2024 31,2023
Euro Euro
Borrowings
Extemnal commercial borrowings 1.00 1.00
1.00 1.00

Less: Currency and Interest rate swaps

Unhedged Extemal commercial borrowings

Capital Management Risk

The Company's objective for capital management is to maximize shareholder's value, safeguard business continuity, meet the regulatory requirement and support the growth of the Company The Company determines
the capital requirement based on annual operating plans and long-term and other strategic investment plans The funding requirements are met through borrowings, retained earnings and operating cash flow
generated

As an NBFC-MFI, the RBI requires us to maintain a minimum capital to risk weighted assets ratio ("CRAR") consisting of Tier 1 and Tier IT capital of |5% of our aggreuate risk weighted assets Further, the total of
our Tier 11 capital cannol exceed 100% of our Tier | capital at any point of time (refer note 54) The Capital management process of the Company ensures to maintain to healthy CRAR atall the time

The Company has a board approved policy on resource planning which states that the resource planning of the Company shall be based on the Asset Liability M {ALM) requi The policy of the
Company on resource planning will also cover the objectives of the regulatory requirement The policy prescribes the sources of funds, threshold for mix from various sources, tenure manner of raising the funds etc

For the purpose of the Company's capital management, capital includes equity share capital and other equity Net debt includes terms loans from banks, NBFC and debentures includes interest accrued net of cash and
cash equivalents and bank balances other than cash and cash equivalents The Company monitors capital on the basis of the following gearing ratio

Gearing Ratio:

Particulars " EEh
March 31,2024 March 31, 2023
Nel Debt* 7,084 00 5,741 85
Tolal equity 2,84815 2,321.92
2.49 247

Net debt to equity ratio

* Net Debt includes debt securities + borrowings other than debt securities + Subordinated liabilities + nterest accrued - cash and cash equivalents - bank balances other than cash and cash equivalents

This space is miennonally left blank
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(% in crore unless otherwise stated)

51 Contingent Liabilities, commitments and contingent assets

A Contingent liabilities
The Company has entered into business correspondence arrangement during the year with the bank. As per the terms of the said agreement, the Company has given
ficst loss default guarantee (FLDG) in the form of fixed deposit amounting to ¥ 2 Crore as at March 31, 2024 (Refer Note 4). The Company has exposure of T 0.02
Crore towards FLDG as at March 31, 2024. The Company does not have any contingent liabiltity as at March 31, 2023

B Commitments
As at As at
March 31, 2024 March 31, 2023
Capital commitments [Estimated amount of contracts remaining to be
executed on capital account not provided for (net of advances) :
Tangible - 013
Intangible - -
Total - 0.13
C Contingent assets
There are no contingent assets as at March 31, 2024 and March 31, 2023
D The Company has reviewed all litigations having an impact on the financial position, where applicable, has adequately provided for where provision are required . As on

March 31, 2024, the Company does not have any material litigation pending with Income tax authorities, Goods and service authorities and other statutory authorities in
the ordinary course of business requiring any provision to be provided in books of accounts.

E The Company did not have any long term contract including derivative contract for which there were any material foreseeable losses

52 Revenue from contracts with customers

For the year ended For the year ended
March 31, 2024 March 31, 2023
(a)  Type of services
Facilitation fees (refer note 28) 41,67 19.58
Income from market support services (refer note 31) 60.53 37.64
[ncome from assigned portfolio management services (refer note 31) 0.06 0.08
Total 102.26 57.30
(b)  Geographical markets
India 102,26 57.30
Outside India - -
Total 102.26 57.30
(¢)  Timing of revenue recognition
Service (ransferred at a point in time 102.26 57.30
Services transferred over time = =
Total 102.26 57.30
As at As at
March 31, 2024 March 31, 2023
(d)  Trade receivables
Facilitation fees 6.33 3.60
Market support services 7.50 10.78
Assigned portfolio management services 0.02 0.03
Total 13.85 14.41

This spuace 1s intentionally left blank
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Leases

Company as a lessee

(2 in c1ore unless otherwise stated)

The Company has created right of use assets and lease liability on account of building and vehicle taken on lease as per IND AS 116. The terms of the leases ranges from 3 years to 9 years. The
Company has branch offices on lease for which ‘short term lease’ recognition exemption is applied. Accordingly, lease rentals of ¥ 23.30 crore for year ended Maich 31, 2024 (% 18.83 crote for the

year ended March 31, 2023 ) on such short terin leases has been directly charged to Statement of profit and loss.

For the year ended

For the year ended

March 31, 2024 March 31,2023
Set out below are the carrying amounts of Right of use asset recopnized and the movements during the year (Refer note 12):
Particulars
Carrying Value as at the beginning of the year 7.66 6.92
Addition of new assets during the year 223 1.90
Depreciation charged during the year (1.43) (1.16)
Carrying Value as at the end of the year 8.46 7.66
Set out below are the carrying amounts of lease liabilities and the movements during the year: (Refer note 20)
Particulars
Carrying Value as at the beginning of the year 9.39 8.18
Addition of new lease during the year 2,12 1.90
Accretion of interest during the year 0.99 1,02
Payments made against lease during the year {2.02) (1.71)
Carrying Value as at the end of the year 10.48 9.3
The following are the amounts recognized in statement of profit or loss:
Particulars
Depreciation expense of Right of use asset  1efer note 12) 143 1,16
Interest expense on lease liability (refer note 32) 0.99 1.02

2.42 2.18

Total amount recognized in profit or loss

Set out below are the undiscounted potential future rental payments relating to periods following the exercise date of extension and termination options that are not included in the lease term:

Particulars Uptol 12 Aol . Samonteioy 1to3 years 3to5years Over 5 Total
month months months months year years

As on March 31, 2024

Lease Liabilities 0,20 0.20 020 0.59 1.18 4.82 4.67 224 14.10

As on March 31, 2023

Lease Liabilities 0.15 0.15 0.15 044 0.93 3.84 4.15 318 12.99

Total cash outflow for Jeases for the year Maich 31, 2024 and March 31, 2023 weie T 25 33 crore and ¥ 20.54 crore respectively

The effective interest rate for lease liabilities along with maturity are given below :

Effective Interest Rate

Details of Asset Terms Maturity Period
Immovable Property | Corporate Office (Gurugram) Non-Cancellable Term - 3 Years extendable upto 9 years; September 2020 - November 2029 10.72%
escalation clause at a 3 years interval
Immovable Property II Registerd Office (Delhi) Non-Cancellable Term - 3 Years extendable upto 6 years; May 2022 - May 2028 1035%
escalation clause at a 3 years interval
Immovable Property I Extention (Gurugiain) Non-Cancellable Term - 3 Years extendable upto 7 years; November 2022 - November 2029 10.53%
escalation clause at a 3 years interval
Immovable Property 111 (Gurugram) Non-Cancellable Term - 3 Years extendable upto 9 years;  June 2023 - June 2032 10.17%
escalation clause at a 3 yeass interval
fmmovable Property 1V (Mumbai) Non-Cancellable Term - 15 Months extendable upto 3 years;  October 2023 - October 2026 10.06%
escalation clause at one year interval
11.00%

Finance Lease- oplion to buy at agreed amount at the end of  January 2024 - January 2028

lease period

Motor Vehicle

Ties space is imrenuonally lefi blank
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1. Capilal Lo risk wssets rativ CRAR')

muauie unle - otherwse statedy

54 Additional infermatien required by Master Direction = Resers e Bank of India (Nan-8 inking Finaneial Company — Scale Based Regulation) Duections, 2023 dated October 19, 2023

Bavilil As at Avat
a
na arch 31, 2024 Murch 31,2023
CRAR (%) 2753% 2T Y%
CRAR- Tier L%y 2660% 2059
CRAR- Tier 11(%) 1)93% 1 35%
Amount al'subordinated debl ra sed as Cier-1] cupual 5139 1299
Amount raised by 1+t of Perpetual Dbt Instruments
b. Exposures
i) Expusure (o real estale seetor
The Company docs not have any exposure 1o real estale seelor us on March 312024 (Mareh 312023 Nil)
iy Expusure tn capital market
I'he Company does not e any exposure ko capital markel as on March 31, 2024 (Marcli 31,2023 Nil) Howeser, the Company T i estments i debt oriented wmutual fund as on March 31, 2024
iii) Sectaral Exposure #
A ut March 31, 2624 Asut March 31,2023
Total Exposure N Tatal Exposurc
Sectors (includes on halance . Yo of Gross NPAS  in 1y ges on balanee % uf Grass NPAS ta total
Grow NPAs (o total exposure Gruss NPAs ) N
shest and off halenue in that Sector sheet and off bulance exposure in that Seclor
shoet expanare] sheel expusure)
I Agriculture & Allied Activities 9,240.76 23522 255% 746012 193.04 2.59%
2 Industry
11 Product Mimulachirers 1,023 72 430 403% 79074 4077 316%
Tolul 102572 41.30 403% 79074 40.77 5.16%
3 Senvice
11 Others (Micro actisalics & vssential senvices) 428 70 2930 6 88% 43195 20210 4606%
11 Wholesale/Retn] Trade TRO N8 EIEE 403% 6Ll 39y 1863 305%
Total 1,209.61 6094 5.04% 104534 3844 3.12%
4 Peruinil Lonny
5, Others, i any (pleasve speciiy) . - - = B .
# Ty diselosure 1s prepared based on e prineipal vutstanding of 1s under imanagement (AUM) as al reporting dale
it) Intra-group cxposures
The company dos nouhan e intra-group exposure as on March 31, 2024 (March 31,2023 Nili
v} Unhedged foreign currency expusure
1he company does not have unhedped Toreipn curreney exposure as on March 31, 2024 (March 31,2028 NIL)
¢ Assets liability management:
Malurity pattern of cerlain Bems of avsebs and Babilites s on March 30, 3024
Particulars 17 daxs 814 days 15-30 days 1t 2 munths 2 1o 3 munihs 3t 6 manthy 6 months Lo 1 year I to 3 vear 3105 year Tutal
Borrowmgs (Nole Ty 3179 9305 I5RGY 476 3% 352018 1,385 97 2380 6Y REREN T B H61590
Louns & Advances (Note 2) 133 84 13479 3308 57138 496 40 1,611 76 291908 3,668 6() 11852 47 10,063 48
Investnents . - [ 200 - 200
AMuturity paticrs of certain items of aysels and liabilities as on Murch 31, 023
Particular 1-7days 814 days  15-30 days 1t 2 munthe 2o 3 monihs Jto 6 manths 6 munths th § Sear 1lu 3 vesr o Sveur Over & vear Tutal
Borrowmgs (Noie ) 4194 2n 18648 33931 w373 1.069 18 1vdd 20 235751 36604 677810
Laans & Advanees (Note 2) 8 R 150 23986 46123 443010 131524 242585 2978 10 4063 (1o} R13612
Investments . . R . . .
Note | - Borrowms exelude acerued mierest
Nole 2 - Netol provi son towards non-periornsiig loans and advances
d. Informaltion an instunces of fraud :
Instances of fraud reported during the year ended Marel 31, 2024
Nature of fraud N, uf e Amount of fraud. Reoner* Amuouni proyided
Cush Erbesslement 68 ars 130
Instances ol fraud reported during the sear ended Mareh 31 2023
Nature uf fraud Mo, Wl e Amuint ol frand Amsiunt pros ided
Cush Embesslement (7] IS0 s
Fmelides tecoserios m respect o frauds repotied m earher sears
© Rutinge assigned by oredit rating sgencios and migration of ratings duding the y
Partheuiarn Amaunt Ceclit Rating Ageiay Date ul Hutisig Wiskid up e Carrent Rating Pt Juis Rstiviz
13k Jaan Rating. 1 800 o Cradil Ay & Rewnanh ] sl LE See Note | CART A Kabie CARE A Stble
Bunk Loan Ranng 8,000 00 CRISIL T med 20-Now-23 See Note | CRISIL A+ (Swble) CRISIL A (Stable;
Nuon - Comertible Debentue a03 00 ICRA Lamied $2-)an-24 See Nule | [TCRA| A= (Stubley [TCRA| A 1 Stabley
Non - Comventible Debentue 2 i Credit Amal ~is & Research L ul 14-Aug-23 Sew Note | CARIEE A Stable CARE A(CH 1 Stable
Subordimate Debt (NCDy 3500 LCRA T unned 12-Jan-24 See Nole | [TCRA} A+ (Stable) [ICRA] A ¢Stabley
Subordimate Debt e oan? 3000 CRISIT Limited 20-Noy Hee Notwe 1 CRISILA . (Stable)y CRISIE A (Stabley
Organizahon Grading NA CARI Advison Research and oo T 1-Ma-23 I-Afv-24 ME1 ) (Oney MIT 1 (tmey

Note 1 Ratmig s sibyeet o annuad suneillanee mil final repasiment/redemption ol tated facinies

{ Distlosure uf Complainty

iy Summary Information un cumplaints received from the customers and Irom the office of umbudsman
Particulary

Complaint receis ed from Customers
No ol complamts pending at the beginnmg of the sear

No ol camplimts recened dunng the sear

No ol complants redre edre posed dunng the year

ot ol above, no of complanits jejeeted by the compin

No b complamnts pending at the end of the sein

Muintanable Complant received frum the office af ombudsnsn

No ol mantanable reeenved by the compans from the oflice o ombdsuan
ot whieh no ol complunts resolved m e Grar ol company
al whieh o al complamts resaled Mrovgh cone ation/ mediaion/ ady e orics stied by e oflice of ombudsuan
o sl o o complints pesbed Al g awards by the olice of ombudsiman agatnst compan

M o At bbb ghilated gt Ban thase ppealedy
] AL

N ol Crigiasiits gl R & &
i

SNl Complainty
March 31,

Marh 31, 3033

v
Nil
Nil

N
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ii) Top five grounds of complaints receis ed from the customer

Graund of Complaints

Contaet Detanls rectfication
Louan & Advances
[nsurance

Stull Behan wour

Credit Burcau relaled

Contacl Detalls rectificabion
Loun & Advances
[nsurance

Stull Behm wour

Credit Bureau reluted

£ Concentration of Advances, Expusures and NPAs
Purticulars

Concentrativn of Adyance:
Toul adsances 10 lwenty farpest barrow ers®

(%) of advamces o wenty lurpest horrowers (o lotal advances
Concentration uf Exposures

Total exposure to (went Targest borrowers*

(%) ol exposures lo twenty Jurpest borrowers (o lotal exposure
Concenlrativn of NPAy

Total exposure (o wp four NPA accounts

* [oes not inelude interest uccrued

h. Seclur wise NPA«*
Parficulars

Agriculture & allied actis ics #
MSMI:

Corporate borrowers

=

Unseeured personal loans

cos

Auto loans
= interest acerued on loans have not heen eanswdered for ubove caleulation
# including mamulzcturing & production, trade & reluil, CS and others

i. Movement of NPA's
Particulurs
1) Net NPA (o net ads ances percentage
1) Movamenl of NPAs (Groas)
@) Opening balance
by Adduiions during the vear
) Reduction dunmy the year (write ofl)
) Closing balance
n) Movement of net NPAs
) Qpening halanee
b) Addions during the vear
) Reduction durmy the vear
) Closing balance
) Mosement of provistons Tor NPAs (escluding provisions on standard
a) Qpenmg balinee
b) Provssion made durng the vear
©) Wnle oflf wrile buck of excess proy mions
Q) Closng balance
j- Investments
Particular
1. Value uf [nvestments
[UI%
) InIndia
(b) Outside India
(1) Prov iston [or depreciation
) I India
th) Ouiside India
) Net value of imvestnients
) In India
¢h) Outside India
2. M ement of provisions held towards depreci
Openmg e
AU Py i trandy deltng by o
I te-lack of eaewss provisions durmg the sear
Closing bakinee

ss Aatlue ol s estments

tivn on ins esthients

Lews Wnile:

jta) Public disclosure an liguidity tisk management

i1 Tunding cancentanon b

) Tap 20 karge deposns - Not appheable

e Compant by

() Jop 1u borresings (amount in erore and % of total barrowimgs)

) Lundmg based on il I

Nume of the instrument/product

Fenm loans from 18anks
Subordinate Debts

Non Com ertible Dehemures
Lenm L uants from Others Parties tNBEFC and Fivy

ek, Paturs
Partivulars.

Crepapizs sl paapns <
Nt Commarghibile Debenture (Orginal Matunty of less thaa one
-

on sipmlicia counterparts "(hoth depasits and borrowmgs)

(210 wore unless othenvse staled)

case)
int

N ui =
T O

pending at the e duving | inna.af Comp
Ieginning of the R received o

No. of Cumfilsints

pending at the sm g ™0 97 Complaints pending

beyond 30 Days

vstemicalls Tnportant Nun-Deposit takmg Noo-Banking Eusacal Company registered sith Resenve Bank of India does pat aceept public depusils

rear Uhepent s b yur eyeor
Far the sear ended 31 March, 2024
1 1186 A5 b 3
37 784 5233% 34 5
[ 381 23 0% 5 Nil
4 152 141 27% 5 Nil
2 104 85 7% 6 I
Fur the year caded 31 March, 2033
| p &1 =T 18% i Nl
1 514 44 99% 37 7
4 308 031% 6 Nl
! 63 1HR7% 4 Nu
4 56 <16 42% 2 Nil
Asaol Asat
March 31, 2024 March 31, 2023
00 243
003% 003%
300 243
003% 003%
040 022
% ol NPA to total advances in that seclor
Anval As al
Mureh 31, 2024 March 31,2023
255% T3
403% 516%
NA NA
504% 112%
NA NA
NA NA
NA NA
Mureh 31. 2024 March 31
061% 088%
288 89 35843
32711 177 66
GBIV (247 20y
297.25 268 8Y
79 103 03
a7y (3224
0,32 70.79
21810 215540
33760 209 90
GISTT (247 20
23693 21810
Maurch 312024 March 31, 2023
U0
2
Nutlrerul sigmificant ¢ Anauni s uf Totul Drepa *
26 TR Te H
26 3.099 20 [%
March 31, 2124 March 31, 2023
o ol Tl Borrmwings Amuunt “w af Tyta] Barnmings
IR I LE L 3548
Murch 31, 20024 Marsh 312023
Ammnt Y% ol Total Liabilities Amununt Tatl Liabilithes
737748 8205% Aing 71 66%
39 ey 112 oM L 60%
20159 628 K1l KY3%
o83 14 ot b 6%

iy

Ava Waaf it As s Yend ttal publis Vo tutal of Lol daants
fumils* lialilitivs® sl Tumls* T hililie ™
64 770 06152% 47400 063 19% (AR 45 904
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1 an crore unless ol e statedd

1) Instituonal set-up for quidits ok manapement
I he Board of Directors lias the overall responstbaluty tor establisling the nsk manigeement framesork for the Compans. e 13oard m wn has establishied an ALM Commultee (ALCOY for evaluwitmg. momtonng and rewwing bguidity and inlerest rate nisk- arsmg a the

Company an both sxdes f the Raknce sheel. The Board based on recommendations from the A1 CO las presenbed poticies and the rizk lunits for the mamgement of hiqaidts riok

sponsible for munagimg the nsks ansmg oul of Asset Tubihty nusinatches consistent with (he regulatory requirements and mtenal nsk tolerances established by the Board: Amony st other responsibiies, ALCO has been empowered o decide the

ALCO Comutice 15 1
funding mas for the company i Tight of the Tuluee husiness strategy and prevailing market conditions: ALCO commities is conducted al least onee m @ guarter and the ALCO minules are reviewed by e Bnand from hime 1o ame

“Notes

yificant countemparty’ 15 defined as a single counterparty or group of connected or attiliated counterpartics accounting in agregate for more tn 1% of the NBIFC-NDSI's, NBFC-Ds total lubilitics and 10% ot other aon-deposit taking NBFC

2 A "syenlicant instrunentproduct” 1s defined os a single msteument/ product of group of smular mstruments/products which in agpregate amownt 1o more an 1% of the NBEC-NDSI's, NBIC-Ds total babilttes and 10% fur ofler non-deposit laking NBEC's
3 Totl 1 sabilioes has heen compuied as sum of all Tiabilites (alance sheet figure) less equities imd resen efsurphus

I nclude funds raised either direetly or indireetly through pubhic deposits fut puper, deb ter-cory
years rom the date of 1ssue as defined n Regulatory Framework

s and bauk finance but exelude funds rassed by sue o mstruments compulsory convernble 1o equity shares with w a

5 The amount stated in this diselosure 15 hased on the audited financral slatements (or the year ended March 31, 2024

k. Details af assignment (ransactions:
Particulan

Totul no. of loans naipned

Apgregate book value of loan assigned

Sale conatderation receis ed for loan assigned
Aggregale gain / {loss) over net book value

March 31, 2024
707,128
1,640 53 122644
1,640 53 122044

L Disclosure related ta securitization
Particulars
No ol $PEs holding asscts for securitisation transactions originaled by the eng
Totul amount of sceuri sels as per books of the SPEs
Tolal amount of exposur Jined by the originatar 1o comply with MRR as on e date of balance sheet
Amounl of s
Sale consideration received (or the securitised
[Fomm and quantum (outstanding valuc) of sen ie
Perfonnance of fucility provided
Average default rate of portfolios observed in the past
Amount and number of additional/op up loan v en on same underlying assei
[nvestor complants:

{a) Dhrectly Andirectly recened

(b) Complamnts owstanding

March 31, 2024 March 31, 2123

s provided by way of, iquidits support, post-sceunlisabion avsel servieing, vie

5 Asal Aval
Particulars
‘ March 31,2024 March 31, 2033

cunlialion lransaichons

} Nuwber of Special Purpose Velncles (SPVs) sponsored by the Company for
3 Total atount of seeuritsed wxsets s per books of he SPVs sponsored by (e Company#
3 Total amount of exposures retuned by the Company (o comply with Minmum Retention Rate (MRR) as on the date of balunce sheel

) Ol-balance shiect exposures

* First loss

* Others

b) On-halunce sheel exposures

irst loss (Cush collaweraly

s Loss (Miero finunce loans)

= Others

4. Amount ol exy 1o seeurilizali other thun MRR
a1 Ofbalance sheet exposures
1) Exposure 1o own seeurilizations

* Lirstloss

* loss

1y Lixposure fo third party secuntizations
Airst loss

* Others

b) On-halance sheel exposures

irst loss

® Others

) Ixposure (o 1lurd party seeunuzations
* Lirstloss

* Others

ol prafit and fass)

m. Prosisions and contingencies (shown under ex
Particulars

March 31, 2024 March 31, 2023

Proviston lor non-pertoniung loan porttoha 33760 9|
Proviwon or standard portiolio 2348 {1040y
Provision for ncome Tex tnet) 15797 12483
077 163
210 270
i 173
378 1186
(130 215

Provision for cash loss

Provision (or gratuly

Provison for lean e benelits
Provision for others linnerd assets
Provisian lar Emplasee Connngeney

n. Prudential Moor Tor impairment loss

_— ) Loss allewance as required under Ind Provivion required as Difference hetween Ind AS
Asset chassificati fer Ind AS Grins carnying 4 Cas per Ind AS ot carrying
sset chissification under In; risy carny ing ameunt as per In ag  Netcarrying amount per IRACP norms- 109 pray shon sind IRACP

Avsets class tion under RBI norms

March 31 2024

m ny il v (VI vy Viw VI IV Y
Performing assets
. Sl 12 RN 6436 9819 77 41 66 2270
Standard aswets N s

12168 3325 6778 DR 5275

Shipw 11
Subtotat (A) o 17.61 9.887.55 4216 T545

Non-performing assels
Sub-standard
Doubiiul

Upto yea

Stage 11 24723 23693 632 9993 13698

Lo 3 vears
More than 3y
Joasets

Subtotal (B)

297.25 23693 6032 99.95 136.98
ORI T3 0436 9R1Y 77 EIRCO
53125 G778 in 5
23043 U 32
35454 294757

Thital

Stage 111
Total

168
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ine

1ore unless otherwise sialedt

Pruvision require

Difference between Ind AS

SR CHRMETIn unuUSERREI S A ; Loss allowance as required under lnd )
March 31,2023 Asset classification under 1nd AS Gross carnying amount as per Ind AS s Netarmingameant o 0D provivion and IRACH
1) i [ i (V= -(v) ivle W=y - Vi
Performing assets
o — Stuge | K008 07 7045 79362 ™s0 W)
Stige [1°* 602 241 3615 039 2352
Subtotal (A) 06533 9156 797077 79,08 1548
Non-performing assets .
Sub-standard Suge 258 89 2810 M7 108 55 10955
Doubtfiil Stage 1l . )
Upto | year Stage 1 ; .
Lto 3 years Stuge I E
More thun 3 years Stage [ B P
Loss assels Stage I : . . .
Sublotal (B) 28 By 21810 .79 10855 109 55
el 800507 7045 7,934 62 7550 05
Stage ll 6026 2411 3615 059 23
Total Stage 111 2 w9 K10 7079 1053 133
Total [RLTER: 31266 441,56 187064 12502
“The provisien required a5 per IRACP nrms has heen caleulated on the aggregate loan porifolio after derecognizing the seeuritised assets (net of MRR) which meets the de-recognition eriteris under the previous GAAP.

== The provision given in Stage [ & Stage 1 includes contingent provision un

October 19, 2023,
# This alse includes additional 10% provision on restructured loans as per the requirement of RBI Circular RBI/2021-2231 DOR STR.REC.112L04.448/2021-22 daled May 05, 2021

0. Details of penaltics imposed hy RB1and other regulators

ird assets @ 040% as per the requirement of Master Direction - Reserve Bank of India (Non-Banking Finance Company - Scale Based Regulation) Directions, 2023 dated

March 31, 3034
Particulars Fegalating Amount® Rensan Status
Anthuirity
Tierualtn pipesaed by RIB1 and otlier regulators on the Company iz s vear Nil
March 31, 2023
Particulan Regulating Amuni* Remwon Slatus
Authueity
pul: 521, I 3244y and | I 54(2) of the Securilies and Exchange Board of [ERIB 115,600/ Non diselosure of details under Regulation 52(4) & 54 (2) and non submission of (he Paid
Tndia (Listing Obligations and Disclosure Requirements) Regulations, 2015 finaneial results for the quarter and hall year ended September 30, 2022 under Regulation
Regulation 602) of Securitics and | sehange Board of India (Listing Obligations and Disclosure 1381 23,600/~ Delis 1 subimssion of the notice of Record Date Warited ot
Reguirements) Regulitions, 2015
Regulations 57y ol Secunhies and | xchanpe Board of India (Listing Obligations and Dusclosure BSE 13.21,600/- Nondisclosure of mformation related (o puyment obligations Wiaivwnd ol
Requirements) Repulatons, 2015
BsE 11,800/ Deliry m submission of the natice of Record Dale Paid

and 1 sehanpe Board of India (Listing Obligations and Disclosure

Regulation 60(2) of Seeuritn
* I'he smount mentioned above is mabsolute lgure & inclusive of axes

p. Details of unsecured advances

e Company has ot g1 en any wseeured advances ugainst intangible securtics such as eharge over the rights, lieenses, authonty, ele. during the year ended March 31, 2024 aod Marcli 31, 2023

q. Details of non-performing financial assets purchased / sald
111 Company bus not purchased / sold any non-perfonaing financiat assets during the year ended March 31 2024 and March 31, 2023

r. Details of Single Burroner Limit (SGL) / Group Burrewer Limlt (GBL) exceeded by the NBFC:
e Company has not exeeeded (e prodertial exposures limits during the year ended Marel 31, 2024 and March 31, 2023

s.Dran down from reserses
[ here Lias heen no draw down from reserves for the year ended March 31, 2024 and Mareli 31, 2023

t Dethvathes

Currency and interest mte swap

March 31,2024

March 31,2023

Particulars

Nolional Principal ol swap agreements 8904

LossAprofit) wincl would be mewred if cownterparties fatled to fuliil their obligations under the aprecient LT

Collateral required by the apphcable NIIFC upon chlering nto swaps

Concentration of credil risk ansing (rom swap .
ni

Fair value of the swap book

Exchanpe Traded Inferest Rate (IR) Derivatives
1'he Compiny s not traded 1n Interest Rate Dervative durmg e fiuncial year ended March 31,2024 ¢(March 312023 Nily

Disclusures on Risk Exposure in Derivatives
1 e Compiny has sourced Fxternal Commereanl Borrowing n foreiga curenes e sune las been hedged s required by RIE Detauls of Risk Min

ment palicy pel smex has been prosided i nate 47 T urther. quantilaiine detail

q90d
[N ET]

W

< are pen below

Murch 31, 2024

March 31, 2023

Particulars
Demnanves (Notional Prmeipal snount) Jar hedping 8004
Marhed 10 imarket positions
Assel (9 -
Lty - g

Credit] sposure
Unhedged Expostie

. The Conany has no toans outstandg a1t Mareh 312024 and Mareh 31, 2023 it are secured against gold

o [hokails of registratibon with financial ansd ather regulainr

Date of repiviration
Seplermber 51994
M 19, 2010°

Heghiration auimber
[FETICU MR RER (L KR O e
13-14 02857

Ainbstry o Corphatate Alims
Reserve 13ank of Indii
* 1 he amended eertficate has beeny sued on October 12021 by Resenve Bank of India

This spuce s mtenpenally efi blank
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Fusion Micrs Finance Limited

Notes to Financial Statements for the year ended March 31, 2024

w, Disclosure of Liquidity risk management

High Quulify Liquid Assets

Cash Outfly

we

Cash Inflows

High Quality Liquid Assets
|

9

10
(1]
12

13
14
15

Cash Qutilows

Cash Influws
9

High Quality Liquid Assets

I
1
12

3
-
15

Cash OQufllwms

Cush Tnifhins

9
[}
]
12

13
(E]
15

[owl Haph Quality Liguid Assels (11Q1 Ay

Deposits (for deposit taking compumnies)

Unseeured wholesale Tunding

Secured wholesale funding

Additional requirements, of which

QOuiflows refated (o derivative exposures and other collateral requirements
Oulflows related (o loss of funding on debt products

Credit and hquidity facililics

Other contractual funding obligations

Other contngent [unding obligations

Tutal cash outfons

Secured lending

Inflows frow fully perlorming exposurcs
Other cash inflows

Totul cash inflows

Total HQLA
Total net cash vutflows
Liquidity Coverage ratio (%)

Following assets fonned part of TIQT A
Asscts

Cash on hand

rmestmenits m et fands

Tual

Tolal i ligh Qualits Liquid Assels (HQLAY

Deposits (for deposil king companies)

Unsecured wholesale funding

Sceured wholesale funding

Addionat requirements, of which

Outflows relaled Lo dervatiy e exposures and other colluteral requirements
Outllows related 1o loss of fundmg on debt products

Credit and hquidity fuciliues

Olher contracial funding obligatons

Other contingent lunding obligations

Totul cash vutflons

Sucured lendmg

Inflows fromn fully performmg expostres
Other cush inflows

Total cash inflows

Total HQLA
Total net cash outfluws
Liquidity Coverage ratio (%)

Following ossets formed part of [IQLA
Assels

Cush on hand

ivwvmmerits el finds

Total

Total 1Dl Quabts 1 1quid Asets (11QLAY

Deposits (for deposit kg compantes)

Unseeured wholesale fnding

Secured whalesale Rinding

Additional requircnients, ol wlieh

Quitlows related 1 detnatine evposures and other collateral requirements
Outtloss s related 10 Toss of Tunding on debt products

Credit and hgindity Jociliies

Other cowraciual funduig obligations

Other contmgent Junding obligations

Total cash autlluns

Seeured lendusg

Tatlows trom fults performng exposures
Other cash mflows s

Total cash inflows

Total HQLA
Tolal nel cash outfows
Liquidity Cov erape ratio (%o

Following assets formed part of HQEA

Tt e deba luups
Tuital
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(TN crore unless otherwse stated)

Fur the quarter ended March 31, 2024

For the sarter endded Murch 31, 2023

Tatal unveightel Tatal weighted Tolal unweighted Taotal velghted
vialue faierage vilue fuverage) valae faversack vilue (averape)
645 29 - 46689
75476 86797 53471 61491
T840 B67.97 s 61491
oAl riA ] 80698 Gly5 23
103194 77395 KOG 523

Total Adjusted Vulue

64529
21699
297.36%

Tutal Adjustod Value
46689

15373
303.71%

1265

466,89

For the quarter ended Decomber 31, 2023

Fur the quarter ended Decembor 31, 2022

Tutal unvekhted Tiskal welghicd Talal unweighted Tulol weighted
valae {average) valug (averugpe) value {averape) alue

634 Y6 - 55279

63381 728 8Y 51356 39060

633 %] J28 5D 51356 SLal

101283 5002 e 13584

LOITR2 359.62 ELI2 TISHY

Total Adjusted Value

Total Adjusted Value

63496 55279

18222 147.65
3H8.45% 374.39%

1506 11137

634.96 55279

Far the quarter enibisl S i, Fur the quarter eaded September 30, 2022

Futul mnnelghted Tutal weighted Totul unweighted Tutal wekhted
vofg [averagc) valwe fmverugeck valie fuy evagie] wallug (averapel
S0 9358

SR3 22 Ll 41680 47032

A8).22 G T A16HD 4T N

[EDE R 7570 Ty 45 307
102G TIETH LR ] 45107

Total Adjusted Value

SlLH
167.68
05 01%

Tortuh Ackjinten) Viehiow
395,58

11v83
A012%

1396

39358



Fusion Micro Finance Limiled
Noles to Financial Statements for the y car ended March 31, 2024
(Fmaore unle s ntherw e slited)y

For yuarter eided Jupe 30, 3023 Fur quurtor eniled June 30, 1037
Total unweighted Totul weighted  Total unweighted Total weighted
whabite [y erage) +alue {averag) salue Lideesjre) salue ldy eruwe)

High Quality Liquid Assels
l Total ygh Quality Liquid Asseis {[1QI A) - 53306 : 12409

Cash Oulilims
2 Deposus (for deposit taking companics) -
1 Unsecured wholesale funding
4 Secaral whoksile fusimg
5 Additional requirements, ol which *
) Qutllows related (o derivalive exposures and ather collateral requirements . - -
s Oulllows reluted 1 loss of funding on debt products 2 <
) Credit and hquidity facihties ; S
6 Other contraciual funding obhgations 57809 664 BO 41988 482 86
7 Other contingent fundwng obligations . =
8 Total cush vutflows 578.09 664.80 419.88 182.86
Carly Ity
9

Secured lending ’ .
(U] Inflows from [ully performing exposures . * . -
1 Other cash inflows 92962 69721 58241 436 81

2 Tatal cash inQlows 929.62 697.21 58241 43681

Toatal Adjusted Vilue Total Adjusted Value

13 Total HQLA 533.06 32409
14 Total net cash outflows 166.20 120.71
15 Liguidity Cor crage ratio (%) 320.73% 2RAT%

Following assets fomed part of HQLA
Assels

Cash on hand 1218 1420
Investrvents in debl ks 3
Total

A Schedule to the Balance Sheet of a Non-Banking Financial Company :

As at March 31, 2024 As al March 31,2023
S.No S.No Partigular Amuunt pulstamiling  Amount overdue  Amuunl subisnding Amount oy erdue

Liabilithes vide
1 Loans and advances availed by the company inclusis e of interest accrued thereon bul not paid:
Debentures @ Secured 19603 - 52012
i@ Debentures : Unseeured 65035 . 20512
(other tun flling within the ineaning of public deposits)
b Deterred Credits
€ Tenn Loans R3T6 1) . 6,081 64
d Inter corporute loans and borrowings
© Commercial Puper
T Public Deposit
B Other louns (lease liability ) 1048 9139

Avsat Side

As al March 31, 2024 Asal March 31,2023
Amount outstanding Amount outstanding

] Break-up of Loans and Advances including bills reccis ables :
a Secured 34700 11552
b Unseeured 993541 823870
3 Current Investments
1

w

n Debentures and Bonds

[{H Units ol Mutwal Funds . .
av) Government Seeunll
1§53 Others (Pleuse speciiy )

2 Unquated

o)

(131 Preference . .
(an Drebentures und Bonds .
(3} Unus of Mutual Funds G
) Goverment Securnties -
3] Others (Please specily) -
Lang Term nvestments

1 Quoted

Nhares

(13) Preference

i 1ehentures and Bonds

(T Unus of Mutual Funds F

G Government Secunties

i Other s (Pleas

3 Unyuoted

Shares

[ -
113) Preference .

[ Debeninres and 3onds .

U Unuts of Mutual |'unds 2 ey

) Goverment Secunties

i Onhers (Please speedi } - Poss through eertilicate: Units of debt fund i seeunts receipls
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Fusiun Miers Finanes Limited
Notes to Fina

inl Statements fur the s car ended March 31, 2024

(2 crore unless vtherwise stated)

As al March 31, 2024

Asal March 31, 2023

4 Burrower group-wise clussification of assets financed as in (2):& (3)
Categury Amount net of provision Amount net of provision
Secured Unsecured Tutal Secured Unsccured Total
a Subsidiaries - E
b Companies 1n the sume group . -
¢ olher reluted purties
hher ten elabed partscs 33894 9,608 93 9,947 87 11439 792717 8,041 56
Totul 31894 9,608.93 9,947 87 11439 792717 B.U41 56
3 Investor group-wise classification of all inyestments (current and lung term) in shares und sccurities (both quoted and unquoted)
As at March 31, 2024 Asat March 31,2023
Catepory Book value (net of Buok value (el of
) Markel Value  provisions) Markel Value [t ishunn)
i Subsiduarics B . -
b Comparues i the sume group - .
c other related parties . .
Other then related partics 206 206 - -
Tolal 206 206 - -
o Other Informatlon As at March 31, 2024 As at March 31,2023
Particulars Amount Amuount
Gross Non Performing Asscls
a Related partics . ’
b Other thun related parties refer note 6) 29725 288 K9
Net Non Performing Assels
a Related partics = F
b Other than reluted partics (relr noke 6) 60 32 079
¥ Related Party Disclosures
Fur the year ended on March 31, 2024
Parent (us per Sulnidharivs Ausoiuted Key Management Directors Relative of Relative of Key Entilies under Tutal
Particulars vwnership or Julnt ventures Personnel Directors Managerial Personnel Common Cuntrolling
control) Interest #
Borowngs :
Outstanding al the year end - B - a E |
Maximum during the year - B . . - 4831 4831
Deposits - . . . . . E -
Placemnent of deposils . - . . s »
Advanees - - . - - . . -
Imvestments
Balance at the vear end - = . . . . . N
Maximum during the . B - i o F -
Purcluse of lixed/other . . - -
Seabe of fiaalfiothy et - . . . - - - .
Interest pad - . . . - 292 292
[nterest receined - - - - - - . -
Remuneration - - 967 . - . = 967
Amount receir ed for partly-paid shures . - - a y - . N
Others
Sitmg Lees . 037 . . 037
Reimbursenient of ravelling expenses - - - 004 - - - 004
Loun Processing Fees . . : . . 5 I 1
Fur the veur embed on March 31, 2013
Parent (as per Subsidiurics Associ Key Direclors Relative of Relative of Key Enlitics under Total
Particulars wwnership or Jainl s entures Personnet Directors Maunagerial Personnel Cummon Controlling
control) Inleresi #
Borrowings
Outstanding al the year end 3 . - ] 4782 1762
Maximurn during the yeur . . . . . 59353 59.53
Deposits . ; 3 : . B
Placement ol deposils - . . -
Advunces - - . - 3
Im estiments
Balance at (e year end - o » - - . F .
Maximum during th - - - - . -
Purchase of (ixed/other - . - -
Sale of tised/other - . H a
. < 663 663
Remuneration - 0354 . . 654
Amount recen ed for partly-paid shares - = s
Olhers
Swting 044 . 044
Renubursement of rvelling expenses (3 . 002

Loan Processimg I°

# Lntities falls wder the catepon mentioned aboxe are nol related partecs w e 1 Decanber 13,2023 Therclore transactions 1l Dee 13 2023 Tas been considered

z, Luuns o Direclors, Senivr Officers and Relatives of Directors
Ihe Compiany has not gien am kan to directors, senior officers & relaus e of directors

aa. Breach of Covenant

There wats no breach of covesumt of louns availed or debt secunities 1vued by the company us on March 11 2024 (March 31 2023 Nil)

ah. Disergence in Asset Clas

| here was noustances of dine

fication and Proy
v AS

ning,

Classitication and Provisioming nors dentfied by RI31 for the year ended March 31, 2024 (March 31 2023 Nily

This space 1s sentionaily left blunk
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Fusion Micro Finance Limited
Notes to Financial Statements for the ycar ended March 31,2024

(% in crore unless otherwise stated)

55 (i) Detatls of resolution plan implemented under the Resolution Framework for COVID-19-related stress as per RBI circular dated August 6, 2020 (Resolution Framework | 0} are not applicable
as the Company has not restructured any loan accounts under resolution framework 1 0

(1) Details of resolution plan implemented under the RB1 Resolution Framework - 2 0 Resolution are given below: -

S.No Description JLG Loans MSME Loans
N Exposure to accounts classified as standard consequent to implementation of resolution plan- Position as at 295 035
the end of previous half year 1¢, September 30, 2023 -
B of (A), aggregate debt that slipped into NPA during the half year ended March 31, 2024 -
C of {A), amount written-off during the half year ended March 31, 2024 14 -
D of {A), amount paid by the borrowers during the half year ended March 31, 2024 * 042 003
E Exposure to accounts classified as Standard consequent to implementation of resolution plan- Position as at 112 032

the end of this half year i e , March 31, 2024
* Amount paid by the borrower during the year is net of additions in the exposure on account of interest accrual
56 As per Regulation 54 of the SEBI (Listing Obligation and Disclosure Requirements) Regulations 2015 ('Listing Regulations'), as on March 31, 2024, all Secured Non-convertible debenture of
the Company are secured by exclusive first charge by way of hypothecation against the principal amount outstanding and accrued coupon on debenture Further, the Company has maintained

security cover being minimum of 100% of principal outstanding and accrued coupon thereon or as stated in the Information Memorandum of Non-Convertible Debentures at all times As on
March 31, 2024, the Company does not have any listed secured Non-Convertible Debenture

57 Details of loans transferred/acquired during the year ended March 31, 2024 and year ended March 31, 2023, under RB] Master Direction on Transfer of Loan Exposures dated September 24,
2021, are given below:

(i) Details of loans not in default transferred through assignment:

Particulars For the year ended March 31, 2024 For the year ended March 31, 2023
Number of loans 7,07,728 5,22,157
Aggregate amount of loans (including retention) 1,822 82 1,376 58
Sale Consideration of loans {(excluding retention) 1,640 53 1,226 44
Number of transactions 9 14
Weighted average in maturity ( in months) 1503 1623
Weighted average holding period (in months) 978 8 4t
Retention of beneficial economic interest by the originator 10 00% 10.71%
Tangible security cover - -
Rated wise distribution of rated loans Not applicable Not applicable

(11) The Company has not transferred any non-performing assets (NPAs)
(i) The Company has not acquired any loans through assignment
(iv) The Company has not acquired any stressed loan

58 “No funds have been advanced or loaned or invested (either from borrowed funds or share premium or any other sources or kind of funds) by the Company to or in any other person(s) or
entity(1es), including foreign entities (“‘Intermediaries™) with the understanding, whether recorded in writing or otherwise, that the Intermediary shall lend or invest in party identified by or on
behalf of the Company (Ultimate Beneficiaries) The Company has not received any fund from any party(s) (Funding Party) with the understanding that the Company shall whether, directly or
indirectly lend or invest in other persons or entities identified by or on behalf of the Company (“Ultimate Beneficiaries™) or provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries”

59 The Company is using three accounting software for maintaining its books of account wheren, audit trail feature {edit log facility} as per the requirements of proviso to Rule 3(1) of the
Companies (Accounts) Rules, 2014, was available throughout the year ended March 31, 2024 in respect of one accounting software for book keeping Iu respect of one other accounting software
for payroll records, Independent service auditor’s Systern and Organtsation Controls (SOC 1) Type 2 report has not concluded whether or not the audit trail feature operated throughout the year
In third case of accounting software for loan records, the requirements of audit trail has not been covered in Independent service auditor’s System and Organisation Controls (SOC 1) Type 2
report. The Company is in the process of evaluating options for implementing audit truil feature in this accounting software for maintaining its books of account to comply with the prescribed
requirements

60 Analytical Ratios

Particulars Numerator Denominator As at As at % variance Reason for Variance
March 31, 2024 March 31, 2023
a) Caputal Lo nisk Total Capitat Risk weighted asset 27 33% 27 94% -1 d43% -

welghted assels
ratio {CRAR)

(b) Ther | CRAR Tier -1 capital Risk weighted asset 26 60% 26 59% 004%

(c) Tier 11 CRAR Tier -11 capital Risk weighted asset 093% 135% -3124% Due to decerease in subordinated
liability on account of repayment

(d) Liquidity Total High Quality Liquid Total net cash outfl: 297 38% 303 71% -209%

Coverage Ratio Assels

Notes to above :

Total risk-weighted assets represents the weighted average of funded and non-funded items aller applying the risk weights as assigned by the RBI

Tier | capital means owned {unds as reduced by investment in shares of other NBFCs and 1n shares, debentures. bonds, outstanding loans and advances, including hire purchase and lease
finance made Lo and deposiis with subsidiaries and companies in the same group exceeding n aggregate, 10% of the owned fund

Tier Ul capital mcludes prefirence share capital, revaluation reserves. general provisions and loss reserves, hybnid debi capital instruments and subordinate debts to the extent the agaregale does
not exceed Tiet | capital

“High Qualiy Liquid Assets (HQLA) means liquid assets that can be readily sold or immediately converled mto cash at hittle or no loss of value o1 used as collateral to obtatn i
in a range of stress scenarios

Total neLegsh outfigws 15 defmed as the ‘al expecled cash outflows minus total expected cash inflows for the subsequent 30 calendar days

WaS K/
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Fusion Micro Finance Limited
Notes to Financial Statements for the year ended March 31,2024

61 With regard to the new amendments under “Division 11T of Schedule ITI” unde: “Part 1T — Statement of Profit and Loss - General Tnstructions for preparation of Statement of Profit and Loss” :-
(1) The Company does not have any Benami property, where any proceeding has been initiated or pending against the company for holding any Benami property
(ii) The Company does not have any transactions with companies struck off.
(iti) The Company does not have any charges or satisfaction which is yet to be registered with ROC beyond the statutory period
(iv) The Company has not traded or invested in Crypto currency or virtual currency during the financial year
{v) The Company has not any such transactions which is not recorded in the books of accounts that has been surrendered or disclosed as income during the year in the tax assessments under the
Income Tax Act, 1961

62 The figures for the previous year have been regrouped/rearranged wherever necessary to conform to current year presentation Further, during the current year, the Company has prepared the
financial statement in INR crores Therefore, all the previous year figures have been rounded off INR in crores

for and on behalf of the Board of Difectors of
Fusion Micro Finance Limited
CIN : L65100D 061

Ratna Dharashree Vishwanathan
Managing Director and Chief Executive Officer Director
DIN 02547111 DIN 07278291

32

Deepak Madaan
Company Secretary and Chief Compliance Officer “\naneial Officer
M No. A24811 M No 403832

Place: Gurugram
Date May 06, 2024
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INDEPENDENT AUDITOR’S REVIEW REPORT ON REVIEW OF INTERIM STANDALONE
FINANCIAL RESULTS

TO THE BOARD OF DIRECTORS OF FUSION FINANCE LIMITED
(Formerly known as FUSION MICRO FINANCE LIMITED)

1. We have reviewed the accompanying Statement of Unaudited Financial Results of Fusion
Finance Limited (Formerly known as Fusion Micro Finance Limited) (“the Company”), for the
quarter ended and six months ended September 30, 2024 (“the Statement”), being submitted
by the Company pursuant to the requirement of Regulation 33 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended (“the Listing Regulations”).

2. This Statement, which is the responsibility of the Company’s Management and approved by
the Company’s Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in the Indian Accounting Standard 34 “Interim Financial
Reporting” (“Ind AS 34"), prescribed under Section 133 of the Companies Act, 2013 read with
relevant rules issued thereunder and other accounting principles generally accepted in India
and in compliance with Regulation 33 of the Listing Regulations. Our responsibility is to
express a conclusion on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410 ‘Review of Interim Financial Information Performed by the
Independent Auditor of the Entity’, issued by the Institute of Chartered Accountants of India
(ICAI). A review of interim financial information consists of making inquiries, primarily of the
Company’s personnel responsible for financial and accounting matters, and applying analytical
and other review procedures. A review is substantially less in scope than an audit conducted
in accordance with Standards on Auditing specified under section 143(10) of the Companies
Act, 2013 and consequently does not enable us to obtain assurance that we would become
aware of all significant matters that might be identified in an audit. Accordingly, we do not
express an audit opinion.

4, As stated in Note 7 to the Statement, the Company has not evaluated whether any of the
expected credit allowances recognised in the quarter and six months ended 30 September
2024 should be retrospectively adjusted to the previously reported amounts in any of the
prior period presented because of impracticability as described in Ind AS 8, Accounting
Policies, Changes in Accounting Estimates and Errors. In the absence of sufficient and
appropriate evidence, we are unable to comment on the Company’s basis of impracticability
to evaluate and determine whether any retrospective adjustment should have been made to
previously reported amounts in any of the prior period presented.

5. Based on our review conducted as stated in paragraph 3 above except for the possible effects
of the matter described in paragraph 4 above, nothing has come to our attention that causes
us to believe that the accompanying Statement has not been prepared in accordance with the
recognition and measurement principles laid down in the aforesaid Indian Accounting
Standard and other accounting principles generally accepted in India, and has not disclosed
the information required to be disclosed in terms of Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended, including the
manner in which it is to be disclosed, or that it contains any material misstatement.
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Deloitte
Haskins & Sells

6. We draw attention to Note 8 to the Statement which describes the material uncertainty in
relation to the going concern assumption used in the preparation of the Statement. This
condition and other matters stated in the Note indicate the existence of material uncertainty
that may cast significant doubt on the Company’s ability to continue as a going concern.

Qur conclusion is not modified in respect of this matter.

For Deloitte Haskins & Sells
Chartered Accountants
(Firm’s Registration No. 015125N)

Jitendra Agarwal

Partner

Membership No. 87104

(UDIN: 24087104BKCUIP2636)

Place: Gurugram
Date: November 15, 2024
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CIN: L65100DL1994PLC061287

Fusion Finance Limited (formerly known as Fusion Micro Finance Limited)

Registered office address : H-1, Block C, Community Centre, Naraina Viliar, New Delhi-110028
Statement of Financial results for the quarter and half year ended September 30, 2024

(Tin crore unless vtherwise stated)

Quarter ended Hall year ended Year ended

Particulars Septem ber 30,2024 June 30,2024| September 30,2023| September 30,2024| September 30,2023 March 31,2024

Unaudited Unaudited Unaudited Unaudited Unaudited Audited
Interest income 626 08 621 28 496.80 1,247 36 975 80 2,091 90
Fees and commission income 442 702 849 1144 24 59 41 67
Net gain on fair value changes 2220 17 89 1183 4009 2262 5286
Net gain on derecognition of financial instruments under 3885 4213 2952 8098 5470 130 30
amortised cost category
Total revenue from operations 691.55 688.32 546.64 1,379.87 1,077.71 2316.73
Other income 12 16 1836 2462 3052 4633 95 69
Total income 703.71 706.68 571.26 1,410.39 1,124.04 2,412.42
Expenses
Finance costs 22736 22341 191 01 45077 374 49 79083
Impairment on financial instruments 694 05 348 47 76 20 1,042 52 15213 364 86
Employee benefit expense 140 47 13540 99 28 27587 197 12 43122
Depreciation and amortization expense 285 236 209 521 385 90l
Other expenses 49.19 4776 3709 96 95 7140 15324
Total expenses 1,113.92 757.40 405.67 1,871.32 798.99 1,749,16
Profit/(loss) before tax for the period/year (410.21) (50.72) 165.59 (460.93) 325.05 663.26
Tax expense/(credit):
Current tax 949 5971 3623 6920 84.09 17230
Deferred tax (114.66) (74.81) 367 (18947) (519) (14.33)
Income tax expense (105.17) (15.10) 39.90 (120.27) 78.90 157.97
Profit/(loss) after tax for the period/year {305.04) (35.62) 125.69 (340.66) 246,15 505.29
Other comprehensive income
Items that will not be reclassified subsequently to profit or
loss
Remeasurement gains on defined benefit plans 060 131 086 1.91 118 1 64
Income tax effect (0.15) (0.33) (0.22) (0.48) (0.30) (041)
Total other comprehensive incom e 0.45 0.98 0.64 1.43 0.88 1.23
Total con prehensive income for the period/yenr (304.59) (34.64) 126.33 (339.23) 247.03 506.52
Paid up Equity Share Capital (Face valie of 2 10/ each) 100 65 100 65 10048 100 65 100 48 10062
Other Equuay 2,747 53
Earnings per share (equity share, par value of 2 10 each)
Coamputed on the bass of total profit(loss) fon the perodfyear
Basic nings per share (BREPS)# (3) (30.31) (3.54) 12.52 (33.85) 24.52 50.30
Diluted earnings per share (DEF'S) # (¥) (30.31) (3.54) 12.43 (33.85) 24.35 50.11

“BEPS and DEPS for the quarter and half year ended periods are not annualised

Place: Gurugram
Date: November 15, 2024
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achdey

fanaging Director and CEQ

For and on behalf of the Board of Dircctors of
Fusion Finance Limite




Fusion Finance Limited (formerly known as Fusion Micro Finance Limited)
CIN: L65100DL.1994PLCO061287
Registered office address : 11-1, Block C, Com munity Centre, Naraina Vihar, New Delhi-110028

NOTES

Note 1 : Statement of Unaudited Assets and Liabilities as at September 30, 2024

(¥ in crore unless otherwise stated)

Particulars As at September 30, 2024|  As at September 30, 2023 As at March 31, 2024
Unaudited Unaudited Audited
ASSETS
Financial assets
Cash and cash equivalents 1,793 06 1,400 43 1,474 69
Bank balance other than cash and cash equivalents 57.50 60.70 78 50
Trade receivables 13.15 12.44 13 85
Loans 9,139.34 8,694.71 9,947 87
Investments 207 202 206
Other financial assets 122.20 84 91 99 41
Derivative financial instrument 0.50 . -
Total financial assets 11,127.82 10,255.21 11,616.38
Non-financial assets
Current tax assets (net) 3.79 34 87 325
Deferred tax assets (net) 280.48 82.64 91.67
Property, plant and equipment 16.81 14.47 22 44
Capital work-in-progress 047 - -
Right of use asset 10.40 852 8 46
Intangible assets 3.89 0.11 054
Intangible assets under development 0.31 0.73 2.18
Other non- financial assets 36,68 3520 29.40
Total non-financial assets 352.83 176.54 157.94
Total assets 11,480.65 10,431.75 11,774.32
LIABILITIES AND EQUITY
LIABILITIES
Financial liabilities
Derivative financial instrument 1,31 001
Trade payables
total outstanding dues of micro enterprises and small enterprises 0.19 - 184
total outstanding dues of creditors other than micro enterprises and small 57.71 73.84 65.89
Debt securities 18122 537.14 201.59
Borrowings (other than debt securities) 8,406.51 6,907.55 8,360.92
Subordinated liabilities 53.58 8321 5339
Other financial liabilities 163.77 209,18 176.39
Total financial liabilities 8,862.98 7.812.23 8,860.03
Non-financial liabilities
Current tax liabilities (net) 36 83 0,01 .
Provisions 13.56 13.34 10.54
Other non-financial liabilities 44 61 29.24 55.60
Total non-financial liabilities 95.00 42.59 66.14
Total liabilities 8,957.98 7,854.82 8.926.17
EQUITY
Equily share capital 100 65 10048 100 62
Other equity 2,422.02 2.476.45 2,747.53
Total cquity 2,522.67 2.576.93 2,848.15
ITotaI liabilities and equity B 11,480.65 10,431.75 11,774.32
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Fusion Finance Limited (formerly known as Fusion Micre Finance Limited)
CIN: L65100DL1994PLCO061287
Registered office address : 11-1, Block C, Community Centre, Naraina Vihar, New Delhi-110028

Note 2 : Statement of Unaudited Cash flows for the half year ended September 30, 2024

(2 in crore unless otherwise stiated)

For the half year ended|  For the half year ended For the year ended
Particulars September 30, 2024 September 30, 2023 March 31, 2024
Unaudited Unaudited Audited
Cash flow from operating activitics
Profit before Tax (460.93) 325.05 663.26
Adjustments to reconcile profit before tax to net cash flows:
Depreciation and amortisation 5.21 3.85 9.01
(Gain)/ Loss on sale of property, plant & equipment 138 - 002
[mpairment of financial instruments-l.oans 1,040.92 150.36 361.08
(Gain)/ Loss on fair value changes 007) (0.02) (0.06)
Impairment of financial instruments-other financial assets 1.60 1.77 378
Finance cost on lease liability 0.60 053 099
Net gain on sale of investment (40.02) (22.60) (52.80)
Net gain on derecognition of financial instruments under amortised cost category (80 YR) (54.70) (130.30)
Employee share based compensation 820 494 13.11
Effective interest rate adjustment for financial instruments 005 (0 35) (1.94)
Net foreign exchange differences (0.49) (131) 083
Fair value loss on derivative financial instruments (0.50) 1.45 0.14
Operating cash flow before working capital changes 474.97 408.97 867.12
Mevement in working capital:
(Increase)/decrease in loans (23239) (803.51) (2,267.39)
(Increase)/decrease in trade receivables 0.70 196 0.56
(Increase)/decrease in other financial assets 56.59 64.76 123.15
(Increase)/decrease in other non- financial assets (7.28) (26.84) (20.35)
(Increase)/decrease in bank balance other than cash and cash equivalents 21.00 53.97 36.17
Increase/(decrease) in trade payables (9.83) 20 40 (3.90)
Increase/(decrease) in other financial liability (14.83) 32.89 18.38
Increase/(decrease) in provisions 493 359 1.28
Increase/(decrease) in other non-financial liabilities (10.99) 6.25 32,54
Cash flow from operations 282.87 (237.56) (1,212.44)
Income tax paid (32.89) (81.30) (137.90)
Net cash used from operating activities (A)* 249.98 (318.86) (1,350.34)
11, Cash flow from investing activities
Purchase of property, plant and equipments 341 (410) (16.39)
Payment against capital work-in-progress (0.47) - -
Proceeds from sale of property, plant and equipment 3.64 . 0.01
Purchase of intangible assets 0,00 (0.13) (0.65)
Payment against intangible assets under development (1.79) (0.73) (2.18)
Payment against right ol use assets - - 0.11)
Purchase of investments (7,02973) (5,692.00) (12,752.00)
Proceeds from salc of investments 7069 81 5.712.60 12,802.80
Net cash flow from investing activities (B) _ 38.05 15.64 31.48
I11. Cash flow from financing activities
Proceeds from issue of employee stock options 097 304 6.60
Share premium (net of expenses) 472 - -
Repayment of debt securities (20 40) (91.80) (427.46)
Repayment of borrowings (other than debl sccurities) (3,098 88) (2,270 43) (4,847.13)
Proceeds from borrowings (other than debl securities) 3,145.13 3,143 38 7,173.19
Repayment of subordinated deblt - (30.00) (59.99)
Payment of lease liability (1.20) (0.90) (2.02)
Net cash flow from financing activities (C) 30.34 753.29 1,843.19
Net (decrease)/increase in cash and cash cquivalents (A + B + C) - 31837 | 450.07 524.33
Cash and cash equivalents at the beginning of the period/year 1,474 69 950 36 950.36
Cash and eash equivalents at the end of the period/year 1,793.06 1,400.43 1,474.69

* Cash flow from operating activities includes interest received of T 1,216.11 crore (30 September 2023: Z 1,028.31 crore & 31 March 2024: T 2,069.66 crore) and inferest
puticd of T439.01 crore (30 September 2023, % 361.39 crore & 31 Murch 2024: 3 767.24 crore).
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Fusion Finance Limited (formerly known as Fusion Micro Finance Limited)
(CIN: L65100D1.1994PLC061287)
Registered office address: H-1, Block C, Community Centre, Naraina Vihar, New Delhi-110028
Financial results for the quarter and half year ended September 30, 2024

The financial results have been reviewed by the Audit Committee and upon their recommendation, approved by the Board
of Directors of Fusion Finance Limited (formerly known as Fusion Micro Finance Limited) (“‘the Company”) in their meeting
commenced on November 14,2024 and concluded on November 15, 2024. The Company has prepared these financial results
in accordance with the requirement of Regulation 33 of the SEBI (Listing Obligations and disclosure requirements)
Regulations, 2015 (“Listing Regulations, 2015”) and the accounting standards specified under section 133 of the Companies
Act, 2013 read with the Companies (Indian Accounting Standards) Rules, 2015 as amended (“Ind AS”) and relevant
provisions of the Companies Act, 2013, as applicable. The Company has applied its significant accounting policies in the
preparation of these financial results consistent with those followed in the annual financial statement for the year ended
March 31, 2024. The limited review of financial results for the quarter and half year ended September 30, 2024, have been
conducted by the Statutory Auditors of the Company.

The name of the Company was changed to Fusion Finance Limited with effect from July 09, 2024, A fresh certificate
consequent to change in the name of Fusion Finance Limited was issued by Registrar of Companies, Central Processing
Centre, Haryana on July 09, 2024 under section 14 of the Companies Act, 2013.

The Company operates in a single business segment i.e., lending to borrowers, having similar risks and returns for the purpose
of Ind AS 108 on ‘Operating Segments’. The Company operates in a single geographic segment i.e., domestic.

The Company, during the quarter and half year ended September 30, 2024, has issued 2,625 and 33,700 number of equity

shares respectively, fully paid up, on exercise of options by employees, in accordance with the Company ’s Employee Stock
Option Scheme(s).

During the quarter and half year ended September 30, 2024, the company recorded an allowance for Expected Credit Loss
(“ECL”), in respect of loans given, of ¥ 693 crore and % 1,041 crore respectively, with a corresponding charge to the Statement
of Profit and Loss in these periods, consequent to a significant increase in credit risk evidenced by slowing and delayed
collections. In preparing this statement, the Company has not evaluated whether any of these allowance should have been
recognized in any of the prior period presented because of limitations in objectively determining information relating to
assumptions and circumstances as it existed in those prior periods. As a result, the Company has concluded that it was
impracticable to evaluate and determine any amounts for retrospective recognition and measurement in those prior periods.

The Statement for the quarter and half year ended September 30, 2024 has been prepared on a going concern basis. As at
September 30, 2024, the Company has breached various financial covenants (in respect of borrowings amounting to ¥ 5,618
crores) resulting in these borrowings becoming repayable on demand. The Company is in the process of negotiations with
the lenders to obtain waivers from the right of immediate repayment for a period of at least 12 months from the balance sheet
date. The lenders have not waived their right to demand immediate repayment for a period of twelve months from the balance
sheet date as on the date of issuance of the Statement. This condition resuits in material uncertainty which may cast
significant doubt on the Company’s ability to continue as a going concern, and therefore the Company may not be able to
realise the assets and discharge its liabilities in the normal course of business.

The Company’s ability to continue as a going concern is dependent on obtaining waivers from demand by lenders for
immediate repayment of borrowings for a period of at Jeast twelve months from the balance sheet; and / or securing sufficient
funds through other sources such as (i) successful sale of loans; (ii) rights issue and (ii) refinancing of borrowings.
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9.

10.

Details of loans transferred/acquired during the quarter ended September 30, 2024, under RB1 Master Direction on Transfer
of Loan Exposures dated September 24, 2021, are given below:

(i) Details of loans not in default transferred through assignment:

- (% in crore unless otherwise stated)
Particulars Transferred (MF1 loans)
Number of loans 1,33,481
Aggregate amount of loans (including retention) 483.69
Sale Consideration of loans (excluding retention) 435.32
Number of transactions 4
Weighted average in maturity (in months) ~17.06
Weighted average holding period (in months) - 7.64
Retention of beneficial economic interest by the originator ~10.00%
Tangible security cover -
Rated wise distribution of rated loans Not applicable
Number of instances (transactions) where transferred as agreed to replace the transferred -
loans - o

Number of transferred loans replaced =

(ii) The Company has not transferred any non-performing assets (NPAs).
(iii) The Company has not acquired any loans through assignment.
@iv) The Company has not acquired any stressed loan.

(i) Details of resolution plan implemented under the Resolution Framework for COVID-19-related stress as per RBI circular dated

August 6, 2020 (Resolution Framework 1.0) are not applicable as the Company has not restructured any loan accounts under
resolution framework 1.0.

(ii) Details of resolution plan implemented under the RBI Resolution Framework - 2.0: Resolution are given below: -

(¥ in crore unless otherwise stated)

Type of | Exposure to accounts | of (A), | of (A), amount | of (A), amount | Exposure to accounts
borrower classified as standard | aggregate debt | written-off paid by  the | classified as Standard
consequent to | that slipped | during the half | borrowers during | consequent to
implementation of | into NPA | year ended | the half year | implementation of
resolution plan- during the half | September 30, | ended September | resolution plan-
Position as at the end | year ended | 2024 30,2024 * Position as at the end of
of half year i.e., | September 30, | (C) (D) this half year i.e.,
March 31, 2024 (A) 2024 September 30, 2024
(B) (A-C-D)
JLG loans 1.12 - 0.27 0.09 0.76
| MSME loans 0.32 - 0.27 0.01 0.04

* Amount paid by the borrower during the half year is net of additions in the exposure on account of interest accrual.

. (i) The Company had created liability for IPO (Initial Public Offer) related expenses amounting to ¥ 56.37 crore during the

year ended March 31, 2023. This comprises the Company’s share of  30.64 crore and Selling Shareholder’s share of ¥ 25.73
crore. As on September 30, 2024, of these liabilities, the Company had incurred Z 51.47 crore and the remaining amount of
¥ 4.90 crore has been allocated to the Company and selling shareholders proportionately. The details of liabilities incurred

are given below:

(% in crore unless otherwise stated)

Particulars Amount  provided Amount incurred upto
for as 1PO expenses | September 30, 2024
BRLMs fees and commissions (including underwriting commission) 26.70 23.29
Advertising and marketing expenses for offer 7.40 6.82
Regulatory & other expenses 5.03 3.49 |
Printing and stationery expenses - 2.38 2.38
Fees payable to legal counsel 7.55 7.66
| Fees payable to other advisors to the offer 5.00 ™ 6.34
Miscellaneous expenses 2.31 \ 1.49 |
| Total 5637 [ \ 51.47
" Cé\
(ii) The net proceeds from IPO had been utilized during the year ended March 31, 2023. ;
S \
W he \n?'u mn en red to Securities premium account is ¥ 4.58 crore (after adjustment of ( red tax liap iy and tax
ig{‘ncﬁs} % 3
(o) haltqed o 0\
Accoun@gnis
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12. Disclosure of Liquidity Risk Management as per Master Direction — Reserve Bank of India (Non-Banking Financial
Company — Scale Based Regulation) Directions, 2023 dated October 19, 2023

(% in crore unless otherwise stated)

For the quarter ended September 30, 2024
Particulars Total unweighted Total weighted
value (average) value (average)
High Quality Liquid Assets
1 | Total High Quality Liquid Assets (HQLA) - 781.02
Cash Outflows
2 Deposits (for deposit taking companies) - -
3 Unsecured wholesale funding - -
4 Secured wholesale funding -1 -
5 | Additional requirements, of which B
@) Outflows related to derivative exposures and other collateral
requirements
(ii) | Outflows related to loss of funding on debt products - -
(iii) | Credit and liquidity facilities - -
6 Other contractual funding obligations 783.07 900.53
Total Cash Qutflows 783.07 900.53
Cash Inflows
7 Secured lending - -
8 Inflows from fully performing exposures . -
9 Other cash inflows 1,121.91 841.43
Total Cash Inflows 1,121.91 841.43
Total Adjusted
Value
Total HQLA - 781.02
Total net cash outflows 225.13
Liquidity Coverage ratio (%) 346.91%
Following assets formed part of HQLA
Assets
Cash on hand 12.40
Balances with banks — Current Accounts 768.62
Total 781.02

13. The Code on Social Security, 2020 (‘Code') relating to employee benefits during employment and post-employment benefits
received Presidential assent in September 2020. The effective date from which the changes are applicable is yet to be notified
and the rules for quantifying the financial impact are yet to be framed. The Company will assess the impact of the Code when
it comes into effect and the rules are framed. The Company will record any related impact in the period the Code becomes

effective.

14. The above financial results are available on the stock exchange website’s i.e., National Stock Exchange (www.nseindia.com)
and BSE Limited (www.bseindia.com) and can be accessed on the website of the Company (www.fusionfin.com).

Place: Gurugram
Date: November 15,2024

For and on behalf of the Board of Directors of
Fusion Finance Limig

Devesh Sachdev
Managing Director & CEO
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OTHER FINANCIAL INFORMATION

Related Party Transactions

For details of the related party transactions, as per the requirements under applicable Indian Accounting Standards, i.e., Ind AS
— Related Party Disclosures, entered into by our Company for Fiscal 2024 and Fiscal 2023, see “Financial Statements — Note

44: Related Party Transaction” on page 158.
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Accounting Ratios

ACCOUNTING RATIOS

The following tables present certain accounting and other ratios computed on the basis of amounts derived from the Audited
Financial Statements FY 24 and Statement of Unaudited Financial Results HY 25 containing Qualified Review Report included
in the section titled “Financial Statements” beginning on page 101:

Particulars As of and for the six-months period ended As at and for the financial year ended

September 30, 2024 | September 30, 2023 March 31, 2024 March 31, 2023
Basic EPS (in %) (33.85) 2452 50.30 43.29
Diluted EPS (in %) (33.85) 24.35 50.11 43.13
Return on Net Worth (in %) (13.50%) 9.55% 17.74% 16.67%
Net Asset Value per Equity Share (in %) 250.63 256.46 283.06 231.39
EBITDA (in 2 crore) (4.95) 703.39 1,463.10 1,162.17

The formulae used in the computation of the above ratios are as follows:

Basic EPS

Profit for the period / Weighted average number of Equity shares outstanding at the period ended

Diluted EPS

Profit for the period / Weighted average number of diluted equity shares outstanding at the period

ended

Return on Net Worth

Profit for the period / Net Worth at the period ended

Net Asset Value per Equity Share

Net Asset / No. of Equity shares issued, subscribed and fully paid outstanding at the period ended

EBITDA

Profit for the period + Tax Expenses+ Finance Cost

(@)

(b)

Calculation of Net Worth and Return on Net Worth:

(Z in crore)

Particulars As of and for the six-months period ended | As at and for the financial year ended
September 30, 2024 | September 30, 2023 | March 31, 2024 March 31, 2023

Profit/(loss) attributable to owners of (340.66) 246.15 505.29 387.15
the Company (A)*
Equity Share capital (B) 100.65 100.48 100.62 100.35
Other equity(C)* 2,422.02 2,476.45 2,747.53 2,221.57
Capital  reserve,  amalgamation - - - -
reserve, revaluation reserve and other
comprehensive income (D)
Net Worth (E)=[B + C + D] 2,522.67 2,576.93 2,848.15 2,321.92
Return on Net Worth [A / E] * 100 (13.50%) 9.55% 17.74% 16.67%
(%)

*  Before other comprehensive income
# Includes OCI amount

Calculation of Net asset value per Equity Share:

(L in crore, except per share data)

Particulars

As of and for the six-months period
ended

As at and for the financial year ended

September 30, 2024 | September 30, 2023

March 31, 2024 March 31, 2023

Equity Share capital (A) 100.65 100.48 100.62 100.35
Other equity (B) 2,422.02 2,476.45 2,747.53 2,221.57
Net asset (C) [A + B] 2,522.67 2,576.93 2,848.15 2,321.92
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[C/ (D/1077] }R)

Particulars As of and for the six-months period As at and for the financial year ended
ended
September 30, 2024 | September 30, 2023 | March 31, 2024 March 31, 2023
No. of Equity shares issued, 10,06,53,705 10,04,81,637 10,06,20,005 10,03,45,469
subscribed and  fully  paid
outstanding (D)
Net Asset Value per Equity Share 250.63 256.46 283.06 231.39

Calculation of EBITDA:

(% in crore)

Particulars

As of and for the three-months period
ended

As at and for the financial year ended

September 30, 2024

September 30, 2023

March 31, 2024

March 31, 2024

Profit/(loss) for the period/year (A) (340.66) 246.15 505.29 387.15
Total tax expense (B) (120.27) 78.90 157.97 124.83
Finance cost (C) 450.77 374.49 790.83 642.78
Depreciation and  amortisation 521 3.85 9.01 7.41
expense (D)

Exceptional items (E) - - - -
Share in (profit)/loss of equity - - - -
accounted investees (F)

Other income (interest income, - - - -
dividend income, fair value

movement in financial instruments at

fair value through profit or loss, gains

on current investments (net)) (G)

EBITDA (H) = (4.95) 703.39 1,463.10 1,162.17
[A+B+C+D+E+F+G]
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

You should read the following discussion in conjunction with the Statement of Unaudited Financial Results HY 25 containing
Qualified Review Report included herein as of and for the six months ended September 30, 2024 (with the comparative period
data as of and for the six month period ended September 30, 2023) (“Unaudited Financial Results ) and our Audited Financial
Statements FY 24 as of and for the financial years ended March 31, 2024 (with the comparative period data as of and for the
financial year ended March 31, 2023), including the related notes, schedules and annexures (our “Audited Financial
Statements” and together with the Unaudited Financial Results, the “Financial Statements”). See “Risk Factors — Significant
differences exist between Ind AS and other accounting principles, such as US GAAP and IFRS, which may be material to
investors’ assessments of our financial condition.” on page 46.

Our financial year ends on March 31 of each year. Accordingly, all references to a particular financial year are to the 12-
month period ended March 31 of that year.

We have included various operational and financial performance indicators in this Draft Letter of Offer, many of which may
not be derived from our Financial Statements. The manner in which such operational and financial performance indicators are
calculated and presented, and the assumptions and estimates used in such calculations, may vary from that used by other
companies in India and other jurisdictions. For the purposes of this section, for certain analyses we have used historical
methodologies and internal categorizations to enable a consistent representation of our business. Such information may vary
from similar information publicly disclosed by us in compliance with applicable regulations in India. Investors are accordingly
cautioned against placing undue reliance on such information in making an investment decision, and should consult their own
advisors and evaluate such information in the context of the Financial Statements and other information relating to our business
and operations included in this Draft Letter of Offer.

Unless otherwise indicated, information contained in this section has been obtained or derived from publicly available
information as well as various industry publications and sources, as referred to herein (collectively, the “Sources”). The
information in the Sources is as of specified dates and opinions in the Sources may be based on estimates, projections, forecasts
and assumptions that may be as of such dates, which may no longer be current or reflect current trends. Further, forecasts,

estimates, predictions, and other forward-looking statements contained in the Sources are inherently uncertain because of
changes in factors underlying their assumptions, or events or combinations of events that cannot be reasonably foreseen. Actual
results and future events could differ materially from such forecasts, estimates, predictions, or such statements. Accordingly,

investment decisions should not be based on such information. Each Source is not a recommendation to invest or disinvest in

any company covered in such Source. The views expressed in the Sources are that of its authors. Prospective investors are
advised not to unduly rely on the Sources, and should conduct their own investigation and analysis of all facts and information
contained in this Draft Letter of Offer. Unless otherwise indicated, all financial, operational, industry and other related
information derived from the applicable Source and included herein with respect to any particular Financial Year or as the

case may be, calendar year, refers to such information for the relevant Financial Year or as the case may be, calendar year.

This discussion contains forward-looking statements that involve risks and uncertainties and reflects our current view with
respect to future events and financial performance. Actual results may differ from those anticipated in these forward-looking
statements as a result of factors such as those set forth under “Forward-looking Statements” and “Risk Factors” on pages 17
and 20, respectively.

Overview

We are a NBFC-MFI offering microfinance loans to women borrowers from low-income households. We founded our Company
with the core idea of creating opportunities at the bottom of the pyramid, and we do so by providing financial services to
unserved and underserved women in rural and semi-urban areas across India. We believe that our network and services have
improved accessibility to formal credit at affordable prices, thereby positively impacting the lives of our customers in rural
India. Our gross AUM was 211,571.15 crore, ¥10,026.43 crore, 311,476.08 crore and 29,296.22 crore as of September 30, 2024
and 2023 and March 31, 2024 and 2023, respectively.

Over the years, we have scaled our AUM by committing to our key pillars of growth, comprising customer centricity, strategic
geographic diversification with a rural focus, embracing technology for growth, emphasis on nurturing and developing our
personnel, good corporate governance, stakeholder management and prudent risk management, as well as ability to raise growth
capital through the support of our promoters, including Honey Rose, which is directly owned by certain private equity funds
managed by Warburg Pincus LLC, one of our marquee investors, and Creation Investments Capital Management, an alternative
investment management company with a focus on private equity and private credit investments.

Since the inception of our microfinance business in 2010, we have prioritized organic geographical diversification and

management of state level AUM by expanding into underpenetrated rural areas that offer significant growth opportunities. As

a result, we have achieved a significant footprint across India, where we have extended our reach to 3.85 million active

borrowers which were served through our network of 1,463 branches and 16,186 permanent employees spread across 483

districts in 22 states and union territories in India, as of September 30, 2024. We believe that our significant footprint of active

borrowers and branch network puts us in a vantage position to further penetrate and deepen our presence in areas in which we
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have established branch infrastructure but remain relatively untapped and also to expand into new regions that have significant
growth potential. Our extensive and geographically diverse distribution network allows us to offer “last-mile” connectivity to
our customers in remote rural areas. As a result of our active management of state concentration, we have been able to maintain
low levels of AUM concentration per state despite our growth over the years. As of September 30, 2024, no single state
contributed to more than 25.00% of our total AUM, and our proportion of AUM in Uttar Pradesh, Bihar, Odisha, Madhya
Pradesh and Tamil Nadu, our Top Five States, has decreased from 72.26% of our total AUM as of March 31, 2019 to 70.13%
of our total AUM as of September 30, 2024.

As of September 30, 2024, our share of AUM from customers in rural areas represented 88.86% of our total AUM. Our focus
customer segment is women in rural areas with an annual household income of up to ¥300,000. Our business runs on a joint
liability lending model, wherein a small number of women form a center (typically comprising not less than five members) and
guarantee one another’s loans. We believe this model ensures credit discipline through peer support within the center, making
our customers prudent in conducting their financial affairs and prompt in repaying their loans. Our key product offerings are
income-generating loans that provide capital for women entrepreneurs in rural areas to fund businesses operating in the
agriculture-allied and agriculture, animal husbandry, crafts, manufacturing and production, small trade and retail, and services
sectors. Subject to certain eligibility criteria, we also offer our existing customers top-up loans to manage interim working
capital requirements for existing businesses as well as emergency loans to fund urgent financial needs arising as a result of
unforeseen events such as health emergencies, natural disasters and family bereavements. In addition, we offer our existing
customers cross-sell loans that are utilized for livelihood and productivity enhancing purposes as well as MSME loans to eligible
enterprises.

We believe we have been able to optimize our cost of funds, liquidity requirements and capital management over the years,
notwithstanding difficult market conditions, due to our prudent liability management, ability to secure sufficient and diversified
borrowings on competitive terms. We benefit from a large and diversified mix of 50 lenders comprising a range of public sector
banks, private sector banks, foreign banks, development financial institutions, foreign portfolio investors and NBFCs, as of
September 30, 2024. We have been able to consistently raise both debt and equity capital over the years and, in turn, have
maintained capital adequacy ratios above the minimum threshold prescribed by the RBI for the six month period ended
September 30, 2024, Financial Years 2024 and 2023 despite challenging environments. Our average effective cost of
borrowings have remained relatively stable and was 10.11%, 10.59%, 10.42% and 10.30% for the six months ended September
30, 2024 and 2023 and the Financial Years 2024 and 2023, respectively. We also have a dedicated ALM committee that
regularly reviews and monitors the maturity schedule for all our financial liabilities in accordance with our ALM guidelines.
As a result of our prudent ALM, we had favorable asset-liability positions as of September 30, 2024. Although certain of our
long-term credit ratings have recently been downgraded as of November 26, 2024, our long-term credit rating has improved
from a rating of “A-(Stable)” by CARE as of March 31, 2019 to a rating of “A(Rating Watch with Negative Implications)” by
CARE as of the date hereof. Additionally, we have been awarded ratings of “A(Rating Watch with Developing Implications)”
by CRISIL and “A(Negative)” by ICRA as of the date hereof. For more details on our grading and credit ratings, see “Our
Business — Description of our Business — Grading and Credit Ratings” on page 92.

Technology is an integral part of our overall business strategy. Through our adoption of cloud computing software and emphasis
on best-in-class security practices, we have established a foundation in enabling automation and digitalization of several
processes across our business functions including customer onboarding, customer service, loan disbursements, internal audit
and risk management. We continue to invest in and upgrade our technology platforms and solutions with the goal of applying
a comprehensive “Touch & Tech” model across our operations that focuses on maintaining frequent technology-based
communication points that enhance efficiency and customer experience. For the six months ended September 30, 2024 and
2023 and the Financial Years 2024 and 2023, all of our customers were onboarded digitally. For the same period/years,
substantially all of our disbursements were cashless. We believe our technology initiatives have and will continue to be
instrumental in optimizing operational efficiency, enhancing customer experience and our portfolio management and
minimizing costs.

We are committed to fostering a workplace culture with high standards of transparency, fiscal accountability, ethical corporate
behavior and fairness to all stakeholders. Stemming from our high standards in corporate governance, in February 2024, we
were awarded a score of 96.00% on the Code of Conduct Assessment for MFIs in India, which is measured based on indicators
of transparency, client protection, governance, recruitment, client education, grievance redress and data sharing, by an
international rating agency providing standardized assessment of microfinance and inclusive finance institutions. In addition,
we have been awarded the “Gold” Client Protection Certification from the SPTF and CERISE in Financial Year 2023 in respect
of their client protection standards, including product design and pricing, customer care and transparency and customer data
privacy. We are led by a stable and experienced management team supported by marquee investors and a Board of experienced
management professionals, half of whom are independent directors. Several key members of our senior management team, who
have significant expertise and experience in the banking and financial services industry in India, have been with our Company
for over six years and have, together, successfully scaled our business with improving profitability. We are led by our Managing
Director and Chief Executive Officer, Mr. Devesh Sachdev, who has 28 years of experience in the banking and financial services
industry.

We believe that the foregoing has enabled us to successfully scale our operations, maintain consistency in our AUM and
disbursements. The following tables sets forth our key financial and operational metrics as of and for the period/years indicated:
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As of and for the Six Months | As of and for the Financial Year
Ended September 30, Ended March 31,
2024 | 2023 2024 | 2023
Particulars (% in crore, except otherwise indicated)
Pre-provision operating profit before tax(® 581.59 477.18 1,028.12 712.35
Profit/(loss) for the period/year® (340.66) 246.15 505.29 387.15
Total comprehensive income for the period/year® (339.23) 247.03 506.52 387.46
Total assets® 11,480.65 10,431.75 11,774.32 9,363.54
Gross AUM®) 11,571.15 10,026.43 11,476.08 9,296.22
Average gross AUM ©® 11,523.62 9,661.32 10,386.15 8,041.09
Gross AUM growth( 15.41% 24.60% 23.4 5% 36.99%
Net worth®) 2,522.67 2,576.93 2,848.15 2,321.92
Average net worth®) 2,685.41 2,449.43 2,585.04 1,829.94
Total borrowingst® 8,641.31 7,527.90 8,615.90 6,778.40
Average borrowings® 8,628.61 7,153.15 7,697.15 6,277.10
Return on average gross AUM®?) (5.91%) 5.10% 4.87% 4.81%
Return on average net worth®3) (25.37%) 20.10% 19.55% 21.16%
Average borrowings to Average net worth® (times) 3.21 2.92 2.98 3.43
Capital risk adequacy ratio (“CRAR”)% 24.39% 28.78% 27.53% 27.94%
Debt to equity ratio®® (times) 3.43 2.92 3.03 2.92
Basic EPS — par value of %10 each (3)* (33.85) 24.52 50.30 43.29
Diluted EPS — par value of 10 each (3)* (33.85) 24.35 50.11 43.13
Net asset value per Equity Share (%) () 250.63 256.46 283.06 231.39
Gross disbursements (18) 4,647.20 4,628.37 10,294.35 8,596.11
Average cost of funds (%) 10.11% 10.59% 10.42% 10.30%
Tier | capital @9 22.81% 27.59% 26.60% 26.59%
Tier 1l Capital © 1.59% 1.20% 0.93% 1.35%
Total on-book portfolio 10,279.96 8,994.95 10,302.41 8,354.22
Number of branches (total, not in crore) 1,463 1,164 1,297 1,086
Number of employees (total, not in crore) 16,186 11,589 13,807 10,363
Number of active borrowers (total, in crore) 0.39 0.37 0.39 0.35

* Not Annualized.

Figures disclosed in the above table, except for “Total Assets”, “Profit for the period/year”, “Total comprehensive income for the period/year”, “Total
borrowings”, “Basic Earning per Share” and “Diluted Earning per Share”, are not measures of financial position, financial performance or cash flows
defined by generally accepted accounting principles, and may not be comparable to similarly-titled measures presented by other companies.

Notes:

(1)  Pre-provision operating profit before tax represents the sum of profit before tax for the relevant period/year and impairment on financial instruments for
such period/year derived from our Financial Statements.

(2)  Profit for the period/year represents profit for the relevant period/year.

(3)  Total comprehensive income represents total comprehensive income for the relevant period/year.

(4)  Total assets represents total assets as of the last day of the relevant period/year.

(5) Gross AUM represents the aggregate of principal outstanding for all loans to customers and assets pertaining to securitization, assignment and business
correspondent portfolio, as of the last day of the relevant period/year.

(6) Average Gross AUM represents the simple average of our Gross AUM as of the last day of the relevant period/year and that as of the last day of the
previous period/year.

(7)  Gross AUM growth represents percentage of change in gross AUM as of the last day of the relevant period/year over that as of last day of the previous
period/year. September 30, 2024 has been compared with the September 30, 2023 AUM and September 30, 2023 has been compared with the September
30, 2022 AUM.

(8) Net worth represents our total equity, which includes equity share capital and other equity derived from our Financial Statements, as of the last day of
the relevant period/year.

(9) Average net worth represents the simple average of our net worth as of the last day of the relevant period/yvear and that as of the last day of the previous
period/year.

(10) Total borrowings represents the aggregate of debt securities, subordinate liabilities, borrowings (other than debt securities) as of the last day of the
relevant period/year derived from our Financial Statements.

(11) Average borrowings represents the simple average of total borrowings outstanding as of the last day of the relevant period/vear and that as of the last
day of the previous period/year.

(12) Return on average gross AUM represents profit for the relevant period/year derived from our Financial Statements as a percentage of average gross
AUM for such period/year.

(13) Return on average net worth represents profit for the relevant period/year derived from our Financial Statements as a percentage of average net worth
for such period/year.

(14) Average borrowings to average net worth represents average borrowings for the relevant period/year as a percentage of average net worth for such
period/year.

(15) A capital ratio consisting of the sum of Tier | and Tier 1l capital to its aggregated risk weighted assets and risk adjusted value of off-balance sheet items.

(16) Debt to equity ratio represents our total borrowings divided by total equity attributable to shareholders as of the last day of the relevant period/year
derived from our Financial Statements. Total borrowings represents the aggregate of debt securities, subordinate liabilities, borrowings (other than debt
securities) as of the last day of the relevant period/year derived from our Financial Statements.

(17) Net asset value per Equity Share is calculated as Total Equity as of the end of the relevant period/year divided by the number of Equity Shares outstanding
at the end of such period/year.

(18) Gross disbursements is calculated as represent the aggregate of all loan amounts extended to all our customers for the relevant period/vear.

(19) Tier I capital is calculated as owned funds as reduced by investment in shares of other NBF Cs and in shares, debentures, bonds, outstanding loans and
advances, including hire purchase and lease finance made to and deposits with subsidiaries and companies in the same group exceeding, in aggregate,
10% of the owned fund..
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(20) Tier II capital includes preference share capital, revaluation reserves, general provisions and loss reserves, hybrid debt capital instruments and

subordinate debts to the extent the aggregate does not exceed Tier I capital.

As of and for the Six Months As of and for the Financial Year
Ended September 30, Ended March 31,
2024 | 2023 2024 2023
Particulars (% in crore, except otherwise indicated

Net interest income(!) 793.84 598.61 1,295.80 947.21
Net interest margin® 11.55% 10.95% 11.22% 10.15%
Operating expenses® 378.03 272.37 593.47 444.84
Operating expenses / Average gross AUM® 6.56% 5.64% 5.71% 5.53%
Impairment on financial instruments® 1,042.52 152.13 364.86 200.37
Impairment on loan portfolio / Average gross loan 10.11% 1.73% 3.87% 2.73%
portfolio®

Credit loss ratio” 2.48% 1.88% 3.42% 3.38%
Credit cost (based on average gross AUM)® 9.03% 1.56% 3.48% 2.48%
Operating expenses to total income ratio® 26.80% 24.23% 24.60% 24.71%
Cost to income ratio'?) 39.39% 36.34% 36.60% 38.44%
PAR>30 (D 1,368.63 348.96 418.28 349.15
PAR>90 (12) 967.22 241.10 297.25 288.89
Gross NPAs(3) 967.22 241.10 297.25 288.89
Gross NPAs / Loans to customers outstanding!'4 9.41% 2.68% 2.89% 3.46%
Net NPAs(1%) 230.19 56.92 60.32 70.79
Net NPAs / Loans to customers outstanding('® 2.41% 0.65% 0.60% 0.87%

G

Figures disclosed in the above table, except for “Total revenue from operations”, “Other income”, “Total income”, “Finance costs”, “Depreciation and

amortization

»

, “Total expenses” and “Impairment on financial instruments”, are not measures of financial position, financial performance or cash flows

defined by generally accepted accounting principles, and may not be comparable to similarly-titled measures presented by other companies.

Notes:

)
2

)
“

)
(©)

)

®
)
(10)
(1)
(12)

(13)
(14)

(15)
(16)

Net interest income represents interest income on loan portfolio for the relevant period/year reduced by finance costs for such period/year derived from
our financial statements.

Net interest margin represents net interest income for the relevant period/yvear as a percentage of average loans to customers for such period/year.
Average loans to customers represents the simple average of our loans to customers as of the last day of the relevant period/vear and that as of the last
day of the previous period/year derived from our Financial Statements.

Operating expenses represents the aggregate of employee benefits expenses, depreciation and amortization and other expenses for the relevant
period/year derived from our Financial Statements.

Operating expenses / Average gross AUM represents operating expenses for the relevant period/year as a percentage of average gross AUM for such
period/year.

Impairment on financial instruments represents such expenses for the relevant period/year derived from our Financial Statements.

Impairment on loan portfolio / Average loan portfolio represents impairment on financial instruments for the relevant period/year derived from our
Financial Statements as a percentage of average loans to customers for such period/vear. Average loans to customers for the relevant period/year
represents the simple average of our term loans (gross) as of the last day of the relevant period/year and that as of the last day of the previous period/year
derived from our Financial Statements .

Credit loss ratio represents loans written off during the relevant period/year as a percentage of average loans to customers for such period/year. Average
loans to customers for the relevant period/year represents the simple average of our term loans (gross) as of the last day of the relevant period/vear and
that as of the last day of the previous period/year derived from our Financial Statements.

Credit cost (based on average gross AUM) represents impairment on financial instruments the relevant period/year derived from our Financial
Statements as a percentage of average Gross AUM.

Operating expenses to total income ratio represents operating expenses for the relevant period/vear as a percentage of total income for such period/year
derived from our Financial Statements.

Cost to income ratio represents operating expenses (Which comprises the aggregate of employee benefits expense, depreciation and amortization and
other expenses) as a percentage of total income less finance costs for the relevant period/vear derived from our Financial Statements.

PAR>30 percentage represents the portfolio of loans overdue for more than 30 days as of the last day of the relevant period/year as a percentage of the
total gross carrying value of loans as of the last day of the relevant period/year derived from our Financial Statements.

PAR>90 percentage represents the portfolio of loans overdue for more than 90 days as of the last day of the relevant period/year as a percentage of the
total gross carrying value of loans as of the last day of the relevant period/year derived from our Financial Statements.

Gross NPAs represents our portfolio of Stage Il Assets (overdue for more than 90 days) as of the last day of the relevant period/year.

Gross NPAs / Loans to customer outstanding represents our portfolio of Stage 111 assets as of the last day of the relevant period/year as a percentage of
loans gross of impairment allowance for the relevant period/year.

Net NPAs represents Stage 11l Assets (Gross NPAs) as of the last day of the relevant period/year as reduced by impairment allowance on Stage Il Assets
for such period/year.

Net NPAs / Loans to customers outstanding represents Net NPAs as of the last day of the relevant period/year as a percentage of loans gross of impairment
allowance derived from our Financial Statements for the relevant period/year as reduced by impairment allowance on Stage Il assets (Gross NPA) for
such period/year.

Increase in impairment of financial assets for the six months ended September 30, 2024

For the six months ended September 30, 2024, our impairment of financial instruments significantly increased to 31,042.52
crore from %152.13 crore for the six months ended September 30, 2023, primarily as a result of our provisioning for an
increase in NPAs. The increase in NPAs was primarily caused by factors including:

high borrowers’ leverage, in addition to stagnant household income adversely affected by inflation, which had a
corresponding adverse impact on their ability to repay their loans;
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. unforeseen climate conditions, including heatwaves and macroeconomic conditions that impact income generation
which in turn leads to customers migrating away from their base locations;

. the post-COVID-19 impact on joint liability credit culture, which led to poor center meetings attendance and in turn
made it more challenging for us to collect payments on our loans; in addition, there were also illegal agencies falsely
propagating loan waiver schemes to borrowers which had an adverse impact on our collection efficiency; and

. higher attrition rate among our staff.

The above factors significantly impacted our collection efficiency, which in turn led to an increase in gross NPAs as set forth
below. Our impairment of financial instruments was X1,042.52 crore for the six months ended September 30, 2024 which led
to a loss after tax of ¥340.66 crore for the six months ended September 30, 2024. Such loss in turn adversely affected our net
worth and capital risk adequacy ratios, as set forth below:

Particulars As of September 30, 2024 As of March 31, 2024
Gross NPA (%) 9.41 2.89
Net Worth (X in crore) 2,522.67 2,848.15
Capital risk adequacy ratio (CRAR) (%) 24.39 27.53

We have adopted the following measures to address these challenges:

. calibrating our loan disbursements according to our portfolio risk assessment, including the suspension of
disbursements in certain of our branches;

. reviewing and tightening our customer sourcing criteria, both in relation to new customers and existing customers
seeking subsequent loans;

o aligning our incentive structure to deliver improved collections metrics;
. strengthened management team and hired a Chief Operating Officer; and
. strengthening our dedicated collections team and rationalizing the workload of our branch field teams.

In July 2024, MFIN promulgated guidelines to control over-lending to customers, including restricting sourcing of customers
having four lenders or more, and restricting lending to borrowers who have outstanding microfinance loans exceeding 3200,000.
The MFIN guidelines promulgated in July 2024 are currently in effect. In addition, in November 2024, the MFIN promulgated
guidelines, including further restricting sourcing of customers having three lenders or more and reaffirming the restricting of
lending to borrowers who have outstanding microloans exceeding %200,000. While the MFIN guidelines promulgated in
November 2024 come into effect from January 1, 2025, we have already implemented changes in our underwriting policies
which are more or at least as tight (conservative) as the MFIN guidelines.

Significant factors affecting our results of operations
Our results of operations and financial condition are affected by a number of important factors including:
Performance and Growth of the Indian Microfinance Industry and Indian Economy

As an NBFC-MFI, we are impacted and will continue to be impacted by the performance of the microfinance industry in India,
especially in rural India where our operations are focused. The low penetration of banking credit in rural India provides an
opportunity for all lending and deposit accepting institutions to expand their businesses in rural areas.

The growth of our business has been affected by trends in the Indian microfinance industry, including the growth rate of its
total loan portfolio size. Certain events in the past have disrupted the growth of the microfinance industry and adversely
impacted the overall industry’s disbursements as well as repayment and collection efficiency rates. For example, during the six
months ended September 30, 2024, our impairment of financial instruments significantly increased to %1,042.52 crore from
%152.13 crore for the six months ended September 30, 2023, on account of increases in our credit cost to ¥1,040.92 crore from
%150.36 crore for the six months ended September 30, 2023, primarily as a result of our provisioning for an increase in NPAs.
The increase in NPAs were primarily as a result of certain industry-wide headwinds that adversely affected our collection
efficiencies. For more information, see “Our Business — Increase in impairment of financial assets for the six months ended
September 30, 2024 on page 189. Other historical events which have adversely affected the Indian microfinance industry
include: (a) in November 2016, the Indian government announced the demonetization of bank notes of X500 and ¥1,000. Around
86.00% of Indian currency in terms of value was removed from circulation; and (b) the outbreak of the COVID-19 pandemic
adversely impacted the Indian economy and our industry.

Further, as our focus is providing micro-loans to women in rural and semi-urban areas, our results of operations are particularly
affected by the performance and the future growth potential of microfinance in rural and semi-urban India. As of September
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30,2024, %10,281.63 crore or 88.86% of our total AUM was from rural areas. We are also exposed to the general risks relating
to the microfinance industry and our rural customer segment. For instance, our clients typically have limited sources of income,
savings and credit histories and our loans are typically provided free of collateral. Such clients generally do not have a high
level of financial resilience, and, as a result, they can be adversely affected by declining economic conditions and natural
calamities. Other factors such as inflation and a reduction in government subsidies could adversely affect the budgets of the
rural customer segment, and in turn, demand for our services. In addition, we rely on non-traditional guarantee mechanisms
rather than tangible assets as collateral, which may not be effective in recovering the value of our loans. For a discussion of the
risks relating to the nature of microfinance loans, see “Risk Factors — Internal Risks — The microfinance industry in India
faces unique risks due to the category of borrowers that it services, which are generally not associated with other forms of
lending.” on page 24.

As a financial institution operating in India, our financial condition and results of operations are also influenced by the general
economic conditions and particularly macroeconomic conditions in India. Key macroeconomic factors that may affect the
Indian economy and, in turn, demand for our products and the quality of our loan portfolio include, among others, (i)
demographic conditions and population dynamics, (ii) economic development, shifting of wealth and employment rates, (iii)
political measures and regulatory developments, such as tax incentives and general political stability, (iv) fiscal and monetary
dynamics, such as volatility in interest rates, foreign exchange rates and inflation rates, (v) political and regulatory developments
on the Indian economy, and (vi) major public health issues such as the COVID-19 pandemic.

Availability of Cost-Effective Sources of Funding and Fluctuations in Interest Rates

The liquidity and profitability of our business depend, in large part, on our timely access to, and the costs associated with,
raising funds. Set forth below are certain details on our borrowings.

Particulars As of September 30, As of March 31,
2024 2024 | 2023
(T in crore)
Debt securities 181.22 201.59 628.80
Borrowings (other than debt securities) 8,406.51 8,360.92 6,036.61
Subordinated liabilities 53.58 53.39 112.99
Total Borrowings 8,641.31 8,615.90 6,778.40

For further details on our borrowing profile and the maturity profile of our borrowings as of March 31, 2024 and 2023, see
Notes 17 to 19 of Audited Financial Statements.

As an NBFC-MFI, we have access to diverse sources of liquidity, including from both domestic and international financial
markets. Our primary sources of funds include term loans from banks and financial institutions, NCDs, subordinated debt
instruments and assignment of loan portfolios. We benefit from a large and diversified mix of 50 lenders comprising a range of
public sector banks, private sector banks, foreign banks, development financial institutions, foreign portfolio investors and
NBFCs, as of September 30, 2024. We believe that having such a diversified debt profile ensures we are not overly dependent
on any one type or source for funding and enables us to optimize our cost of borrowings, funding and liquidity requirements,
capital management and asset liability management.

Our ability to meet demand for new loans will depend on our ability to obtain financing on acceptable and cost- effective terms.
Our debt service costs and overall cost of borrowings depend on many external factors, including developments in the Indian
credit markets, in particular interest rate movements and the existence of adequate liquidity in the debt markets, monetary
policies of the RBI, as well as domestic and international economic and political conditions and external interventions. Internal
factors that affect our cost of borrowings include our credit ratings, cash flows and available credit limits. We have a long-term
credit rating of “A(Rating Watch with Developing Implications)” by CRISIL, “A(Negative)” by ICRA and “A(Rating Watch
with Negative Implications)” by CARE as of the date hereof. For more details on our grading and credit ratings, see “Our
Business — Description of our Business — Grading and Credit Ratings” on page 92.

In addition, our results of operations are affected to a large extent on the level of our net interest income, which represents the
difference between the interest rates that we charge on loans (i.e. interest income on loan portfolio) and the interest rates that
we pay on interest-bearing liabilities (i.e. finance costs). Consequently, we also depend substantially on our ability to effectively
manage our finance costs and the impact of fluctuations in interest rates. Our finance costs comprise interest on debt securities,
interest on borrowings (other than debt securities), interest on subordinated liabilities, interest on lease liability and other finance
costs. The annual interest rates we charge to our customers on our income-generating loans, which comprise a substantial part
of our total AUM and revenue, is determined with reference to a risk-based pricing mechanism which takes into account factors
such as state level risk classification and the applicable customer cycle.

The following table sets forth certain key indicators as of and for the period/years indicated, in connection with this factor:
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Particulars As of and for the Six Months Ended As of and For the Financial Years Ended
September 30, March 31,
2024 | 2023 2024 | 2023
(T in crore except percentages)
Finance costs 450.77 374.49 790.83 642.78
Average effective cost of borrowings) 10.11% 10.59% 10.42% 10.30%
Net interest income® 793.84 598.61 1,295.80 947.21
Net interest margin® 11.55% 10.95% 11.22% 10.15%
Notes:
(1) Average effective cost of borrowings represents finance costs for the relevant period/year as a percentage of average outstanding borrowing for such
period/year.

(2)  Net interest income represents interest income on loan portfolio for the relevant period/year reduced by finance costs for such period/year derived from
our Financial Statements.

(3) Net interest margin represents net interest income for the relevant period/year as a percentage of average loans to customers for such period/year.
Average loans to customers represents the simple average of our loans to customers as of the last day of the relevant period/year and that as of the last
day of the previous year derived from our Financial Statements.

See also “Risk Factors — Internal Risks — Risks Relating to our Business — Any disruption in our sources of funding or
increase in costs of funding could adversely affect our liquidity and financial condition.” and “Risk Factors — Internal Risks
— Risks Relating to our Business — Our business is particularly vulnerable to interest rate risk, and volatility in interest rates
could have an adverse effect on our net interest income and net interest margin, thereby affecting our results of operations and
cash flows.” on pages 31 and 29 respectively.

Our Credit Quality and Levels of Provisions and Write-offs

Our ability to manage the credit quality of our loans is a key driver of our results of operations. We follow a “three stage” model
for impairment based on changes in credit quality since initial recognition, see “— Significant Accounting Policies —
Impairment of Financial Assets” on page 195. Our credit quality is also susceptible to external events that impact the industry
as a whole, such as the COVID-19 pandemic and inflation. As the number of our loans that become NPAs increases, the credit
quality of our loan portfolio decreases, which leads to an increase in our provisions and in turn, impairment of financial
instruments, thereby adversely affecting our profitability and margins. The following table sets forth certain information on our
NPAs as of and for the period/years indicated:

Particulars As of and For the Six Months As of and For the Financial Year
Ended September 30, Ended March 31,
2024 2023 2024 2023
Gross NPAsD (% in crore)....cccccccninnnnan. 967.22 241.10 297.25 288.89
Gross NPA 1atio® .....ccccocvvvvvviieiiiiiiiiiinennn 9.41% 2.68% 2.89% 3.46%
Net NPAS®) (Zin crore) .oeecceeeessniccnn, 230.19 56.92 60.32 70.79
Net NPA 1atio™.......cccovviiieiiciiieiccerseenienan 2.41% 0.65% 0.60% 0.87%
Impairment allowance coverage ratio® (%)... 117.93% 124.53% 119.27% 108.23%
Notes:

(1)  Gross NPAs represents our portfolio of Stage 11 Assets (overdue for more than 90 days) as of the last day of the relevant period/year.

(2)  Gross NPA ratio represents Stage 11l Assets (Gross NPAs) as of the last day of the relevant period/year as a percentage of term loans (gross) for such
period/year derived from our Financial Statements.

(3) Net NPAs represents Stage 11l Assets (Gross NPAs) as of the last day of the relevant period/vear as reduced by impairment allowance on Stage III Assets
for such period/year.

(4) Net NPA ratio represents Stage Il Assets (Gross NPAs) as of the last day of the relevant period/year as reduced by impairment allowance on Stage 111
Assets (Gross NPAs) for such period/vear, as a percentage of term loans (gross) for such period/year derived from our Financial Statements as of the
last day of the relevant period/vear as reduced by impairment allowance on Stage III Assets (Gross NPAs) for such period/year.

(5) Impairment allowance coverage ratio represents the ratio of total impairment allowance on term loans (gross) derived from our Financial Statements to
Stage Il Assets (Gross NPAs) for the relevant period/year.

During the six months ended September 30, 2024, our impairment of financial instruments increased to ¥1,042.52 crore from
%152.13 crore in the six months ended September 30, 2023, primarily as a result of our provisioning for an increase in NPAs.
We incurred a loss of ¥340.66 crore for the six months ended September 30, 2024 primarily as a result of the such impairment
of financial instruments. We have not evaluated whether any of these provisioning should have been recognized in any prior
Financial Years or periods because of limitations in objectively determining information which affect our assumptions and
circumstances which existed in those prior Financial Years or periods. For further details, please see “— Our Results of
Operations — Six Months Ended September 30, 2024 Compared to Six Months Ended September 30, 2023 — Impairment of
financial instruments” on page 201 and Note 7 to the Statement of Unaudited Financial Results HY 25 containing Qualified
Review Report.

With a view to minimizing provisions and write-offs, we maintain robust diversification, risk management, credit assessment
and expansion policies. We also have a portfolio concentration policy which sets forth certain concentration limits in any
particular state and district, based on the applicable parameters. For example, the portfolio concentration policy stipulates (i)
that gross loan portfolio attributable to a single state and a single district must not exceed 25.00% (the limit set for the states of
Uttar Pradesh and Bihar) and 4.00%, respectively, of our total gross loan portfolio; and (b) credit limits for each microfinance
customer in relation to her first, second and third loan cycle which varies from state to state, with a maximum MFI exposure
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per customer of 2200,000. Our customer due diligence procedures encompass multiple levels of checks and controls designed
to assess the quality of customers and to confirm that they meet our stringent selection criteria, and include comprehensive
evaluation of repayment capacity and detailed cash flows analysis of the customer as well as thorough group training sessions
and knowledge testing. We utilize credit bureau data to verify customer details and obtain information on past credit behavior.
Further, we employ proactive practices that involve frequent evaluations of portfolio risk levels on a periodic basis and rigorous
monitoring and analysis of cash disbursements and collection, roll rates and customer retention at both branch and head office
levels, which minimize the incidence of bad debts. For further details, please see “Our Business — Description of our Business
— Lending Process” and “Our Business — Description of our Business — Risk Management” on pages 86 and 89 respectively.

Our Ability to Manage Operating Expenses

Controlling our operating expenses is critical in maintaining our profitability. We intend to further grow our business operations
by mining deeper and attracting new customers in our existing markets that remain relatively untapped as well as entering new
regions where borrowers are underserved and there is lower penetration by microfinance companies. Our results of operations
will therefore be affected by our ability to manage operating expenses, which comprise employee benefits expenses,
depreciation and amortization and other expenses.

As we expand our core business and our product and service offerings to our borrowers, we will need to increase headcount by
adding relationship officers, branch managers, area managers and other support staff which would, in turn, lead to an increase
in employee benefits expenses. Our employee benefits expenses amounted to I275.87 crore, 3197.12 crore, ¥431.22 crore and
%325.52 crore accounting for 72.98%, 72.37%, 72.66% and 73.18% of our operating expenses (which includes employee
benefits expenses, depreciation and amortization and other expenses) for the six months ended September 30, 2024 and 2023,
and the Financial Years 2024 and 2023, respectively. In addition, our relationship officers incur travelling and conveyance as
well as lodging and boarding expenses visiting villages, many of which are remote, to market and sell our products and services,
maintain member relationships, conduct meetings, collect repayments and deposit cash collected at local banks. Such expenses
would also increase in line with the growth of our business. For the six months ended September 30, 2024 and 2023, and the
Financial Years 2024 and 2023, our other expenses, which comprised primarily of office maintenance, rent, travelling and
conveyance, software support service and rates and taxes, amounted to 396.95 crore, X71.40 crore, 3153.24 crore and X111.91
crore respectively, representing 25.65%, 26.21%, 25.82% and 25.16% of our operating expenses (which includes employee
benefits expenses, depreciation and amortization and other expenses derived from our Financial Statements), respectively.

Going forward, as we further increase our loan portfolio and expand our operations, we expect to derive benefits from
economies of scale, which we believe will assist us in optimizing our operating expenses. We expect to derive scale and cost
benefits, as there is lower sourcing costs for existing customers as compared to new customers and existing customers may be
eligible to borrow higher loan amounts from us since they have progressed to higher loan cycles. We focus on the retention of
existing clients by timely disbursement of loans and also on acquiring new clients by leveraging our existing and new branch
infrastructure. Further, we continue to identify and implement measures that we believe will enable us to sustain and further
decrease the ratio of our operating expenses to our total revenue. For example, in our business operations, we follow streamlined
and uniform processes and procedures, which allows us to maintain operational efficiencies even as we expand our volume of
loans. We also continue to invest in our technology platform and technology-enabled operating procedures to increase
operational and management efficiencies. Any failure to derive benefits or utilize technology to maintain or lower our operating
margins will adversely affect our profitability.

Changes in Policies and Regulations Governing the Microfinance Industry

The microfinance industry is highly regulated, and has been affected by changes in laws and regulations in the past, which have
affected its growth. As an NBFC-MFI, we will continue to be affected by a number of regulations promulgated by the RBI that
regulate, among other things, NPA and provisioning norms, capital adequacy norms and other lending stipulations and other
operational restrictions. For instance, we were affected by regulations imposed in response to the COVID-19 pandemic such
as, in particular, the RBI’s imposition of a moratorium on the payment of all principal amounts and interest falling due between
March 1, 2021 and August 31, 2021. In addition, the RBI’s Master Direction — Reserve Bank of India (Regulatory Framework
for Microfinance Loans) Directions, 2022 of March 14, 2022, as amended, stipulated, amongst other things, a definition of
microfinance loans as collateral-free loans given to households with an annual income of up to ¥300,000 and a limitation on
monthly repayments under all of a given household’s loans to a maximum of 50% of its monthly income. We also customarily
abide by the guidelines issued by industry bodies, such as the Microfinance Industry Network of India (“MFIN”). In July 2024,
MFIN promulgated guidelines to control over-lending to customers, including restricting sourcing of customers having four
lenders or more, and restricting lending to borrowers who have outstanding microfinance loans exceeding 3200,000. The MFIN
guidelines promulgated in July 2024 are currently in effect. In addition, in November 2024, the MFIN promulgated guidelines,
including further restricting sourcing of customers having three lenders or more and reaffirming the restricting of lending to
borrowers who have outstanding microloans exceeding 3200,000. While the MFIN guidelines promulgated in November 2024
come into effect from January 1, 2025, we have already implemented changes in our underwriting policies which are more or
at least as tight (conservative) as the MFIN guidelines.

Any change in the regulatory framework or industry norms affecting NBFC-MFIs, and in particular those requiring to maintain
certain financial ratios, accessing funds or lending to NBFC-MFIs by banks among others including priority- sector lending
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norms, and restrictions against sourcing certain categories of borrowers, would affect our results of operations and growth. 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. Our ability to function in this environment will depend on our ability to constantly monitor and
promptly react to legislative and regulatory changes.

See also “Risk Factors — Internal Risks — We are subject to laws and regulations governing the financial services industry
and our operations in India and changes in, and differing interpretations of, laws and regulations governing us could adversely
affect our business, results of operations and prospects.” on page 30.

Significant Accounting Policies

Our Financial Statements has been compiled from the unaudited financial results of our Company as at and for the six months
ended September 30, 2024 and September 30, 2023 and the audited financial statements of our Company as at and for the years
ended March 31, 2024 and March 31, 2023 which were prepared in accordance with Ind AS.

The preparation of our Financial Statements requires our Company’s management to make judgments, estimates and
assumptions that affect the reported amounts of assets, liabilities, revenue and expenses and the accompanying disclosures, as
well as the disclosure of contingent liabilities, at the end of the reporting period. Although these estimates are based on the
management’s best knowledge of current events and actions, uncertainty about these assumptions and estimates could result in
the outcomes requiring a material adjustment to the carrying amounts of assets or liabilities affected in future periods.

Set forth below is a summary of our most significant accounting policies under Ind AS.
Recognition of Income and Expenses

Our Company earns revenue primarily from giving loans. Revenue is recognized to the extent that it is probable that the
economic benefits will flow to our Company and the revenue can be reliably measured.

Interest income

Interest revenue is recognized using the effective interest rate (“EIR”) method. The EIR method calculates the amortised cost
of a financial instrument and allocates the interest income or interest expense over the relevant period. Our Company calculates
interest income by applying the EIR to the gross carrying amount of financial assets other than the credit impaired assets. When
a financial asset becomes credit impaired and is, therefore, regarded as “Stage I11,” our Company calculates the interest income
by applying the effective interest rate to the net amortised cost of the financial asset. If the financial assets are cured and is no
longer credit-impaired, our Company reverts to calculating interest income a gross basis.

Dividend income

Dividend income is recognized when our Company’s right to receive the dividend is established, it is probable that the economic
benefits associated with the dividend will flow to the entity and the amount of the dividend can be measured reliably. This is
generally when the shareholders approve the dividend.

Net gain on derecognition of financial instruments under amortised cost category

Where the derecognition criteria as per Ind AS 109 is satisfied, including for transactions of substantially all the risks and
rewards relating to assets being transferred to the buyer, the assets are derecognized. Income from assignment transactions i.e.
present value of excess interest spread is recognized.

Net gain/loss on fair value changes

Our Company recognizes the fair value on investment in mutual funds and NCDs in the statement of profit and loss in
accordance with Ind AS 109.

Interest expense

Interest expense includes issue costs that are initially recognized as part of the carrying value of the financial liability and
amortised over the expected life using the effective interest method. These include fees and commissions payable to arrangers
and other expenses such as external legal costs, provided these are incremental costs that are directly related to the issue of a
financial liability.

Revenue from contracts with customers

Our Company recognizes revenue from contracts with customers (other than financial assets to which Ind AS 109 — Financial
Instruments is applicable) based on a comprehensive assessment model as set out in Ind AS 115 — Revenue from Contracts
with Customers. Our Company identifies contract(s) with a customer and its performance obligations under the contract,
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determines the transaction price and its allocation to the performance obligations in the contract and recognizes revenue only
on satisfactory completion of performance obligations. Revenue is measured at fair value of the consideration received or
receivable.

(a) Facilitation fees income is earned on distribution of services and products of other entities under distribution
arrangements. The income so earned is recognized on successful distribution on behalf of other entities subject to there
being no significant uncertainty of its recovery.

(b) Our Company recognizes revenue from market support services upon satisfaction of the performance obligation by
rendering of services underlying the contract with third-party customers.

() Our Company recognizes fees from business correspondence services upon satisfaction of the performance obligation
by rendering of services underlying the contract.

Financial Instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or equity instrument
of another entity. Financial assets and financial liabilities are recognized when the entity becomes a party to the contractual
provisions of the instrument.

Financial assets and liabilities, with the exception of loans, debt securities, deposits and borrowings are initially recognized on
the trade date, i.c., the date that our Company becomes a party to the contractual provisions of the instrument. Loans are
recognized when funds are disbursed to the customer’s accounts. Our Company recognizes debt securities, deposits and
borrowings when funds reach our Company’s accounts.

The classification of financial instruments at initial recognition depends on their contractual terms and the business model for
managing the instruments. Financial instruments are initially measured at their fair value, except in the case of financial assets
and financial liabilities recorded at fair value through profit or loss (“FVTPL”), transaction costs are added to or subtracted
from this amount. Trade receivables are measured at the transaction price.

Financial Assets and Liabilities
Derivative financial instruments at fair value through profit or loss

We use derivative financial instruments, such as currency and interest rate swaps, to hedge our foreign currency risks and
interest rate risks, respectively. Derivative financial instruments are initially recognized at fair value on the date on which a
derivative contract is entered into and are subsequently re-measured at fair value. Derivatives are carried as financial assets
when the fair value is positive and as financial liabilities when the fair value is negative. Any gains or losses arising from
changes in the fair value of derivatives are taken directly to profit or loss except for the effective portion of cash flow hedges,
which is recognized in other comprehensive income and later reclassified to profit or loss when the hedge item affects profit or
loss or treated as basis adjustment if a hedged forecast transaction subsequently results in the recognition of a non-financial
asset or non-financial liability.

Changes in the fair value of currency and interest rate swaps entered to hedge foreign currency risks and interest rate risks,
respectively, on external commercial borrowing are included in net loss/(gain) on fair value of derivative contracts measured
at fair value through profit or loss under finance cost. Changes in the fair value of other derivatives are included in net gain/(loss)
on fair value changes unless hedge accounting is applied. We do not apply hedge accounting.

Impairment of Financial Assets

Our Company records allowance for expected credit losses (“ECL”) for all loans, other debt financial assets not held at FVTPL
(all referred to as “financial instruments” in this section). Equity instruments are not subject to impairment under Ind AS 109.

The ECL allowance is based on the credit losses expected to arise over the life of the asset (the lifetime expected credit loss or
“LTECL”), unless there has been no significant increase in credit risk since origination, in which case, the allowance is based
on the 12 months” ECL. The 12 months’ ECL is the portion of LTECLs that represent the ECLs that result from default events
on a financial instrument that are possible within the 12 months after the reporting date. Both LTECLs and 12 months’ ECL
are calculated on either an individual basis or a collective basis, depending on the nature of the underlying portfolio of financial
instruments. Based on this process, our Company categorizes its loans into Stage I, Stage II and Stage I1I as described below:

Stage 1

When loans are first recognized, our Company recognizes an allowance based on 12 months’ ECLs. Stage I loans also include
facilities where the credit risk has improved, and the loan has been reclassified from Stage II. Our Company has assessed that
all standard exposures (i.e. exposures with no overdues) and exposure up to 30 days overdues fall under this category.

Stage 11
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Loans that have had a significant increase in credit risk since initial recognition are classified under this stage. Based on
empirical evidence, a significant increase in credit risk is witnessed after the overdues on an exposure exceed a period of more
than 30 days. Accordingly, our Company classifies all exposures with overdues exceeding 30 days at each reporting date under
Stage II. Our Company records an allowance for the LTECLs. Stage II loans also include facilities, where the credit risk has
improved, and the loan has been reclassified from Stage II1.

Stage 111

Loans considered credit-impaired are classified under this stage. Our Company records an allowance for the LTECLs. All
exposures having overdue balances for a period exceeding 90 days are considered to be defaults and are classified under this
stage.

For financial assets for which our Company has no reasonable expectations of recovering either the entire outstanding amount,
or a proportion thereof, the gross carrying amount of the financial asset is reduced. This is considered a (partial) derecognition
of the financial asset.

Loans, Trade receivables, Financial Investments and Other Financial Assets at Amortised Cost

Our Company measures loans, trade receivables and other financial investments and assets at amortised cost if both of the
following conditions are met: (i) the financial asset is held within a business model whose objective is to hold assets in order to
collect contractual cash flows; and (ii) the contractual terms of the financial asset give rise on specified dates to cash flows that
are solely payments of principal and interest (“SPPI”) on the principal amount outstanding.

After initial measurement, such financial assets are subsequently measured at amortised cost using the EIR method. Amortised
cost is calculated by taking into account any discount or premium on acquisition and fees or costs that are an integral part of
the EIR. The EIR amortization is included in interest income in the profit or loss. The losses arising from ECL impairment are
recognized in the profit or loss.

Foreign Currency Transactions

Our Financial Statements is presented in Indian Rupees, which is the functional currency of our Company and the currency of
the primary economic environment in which our Company operates. Transactions in foreign currencies are initially recorded in
the functional currency at the spot rate of exchange ruling at the date of the transaction. Monetary assets and liabilities
denominated in foreign currencies are retranslated into the functional currency at the spot rate of exchange at the reporting date.
All exchange differences arising from foreign currency borrowings to the extent not capitalized are regarded as a cost of
borrowing and presented under finance cost. Non—monetary items that are measured at historical cost in a foreign currency are
translated using the spot exchange rates as at the date of recognition.

Leases — Company as lessee
Right-of-use assets

Our Company applies a single recognition and measurement approach for all leases, except for short-term leases and leases of
low-value assets. Our Company recognizes lease liabilities to make lease payments and right-of-use assets representing the
right to use the underlying assets.

Our Company recognizes right-of-use assets at the commencement date of the lease (i.e., the date the underlying asset is
available for use). Right-of-use assets are measured at cost, less any accumulated depreciation and impairment losses, and
adjusted for any remeasurement of lease liabilities. The cost of right-of-use assets includes the amount of lease liabilities
recognized, initial direct costs incurred, and lease payments made at or before the commencement date less any lease incentives
received. Right-of-use assets are depreciated on a straight-line basis over the shorter of the lease term and the estimated useful
lives of the assets.

If ownership of the leased asset transfers to our Company at the end of the lease term or the cost reflects the exercise of a
purchase option, depreciation is calculated using the estimated useful life of the asset. Right-of-use assets are also subject to
impairment.

Lease liabilities

At the commencement date of the lease, our Company recognizes lease liabilities measured at the present value of lease
payments to be made over the lease term. The lease payments include fixed payments (including in substance fixed payments)
less any lease incentives receivable, variable lease payments that depend on an index or a rate, and amounts expected to be paid
under residual value guarantees. The lease payments also include the exercise price of a purchase option reasonably certain to
be exercised by our Company and payments of penalties for terminating the lease, if the lease term reflects our Company
exercising the option to terminate.
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In calculating the present value of lease payments, our Company uses its incremental borrowing rate at the lease commencement
date because the interest rate implicit in the lease is not readily determinable. After the commencement date, the amount of
lease liabilities is increased to reflect the accretion of interest and reduced for the lease payments made. In addition, the carrying
amount of lease liabilities is remeasured if there is a modification, a change in the lease term, a change in the lease payments
(e.g., changes to future payments resulting from a change in rate used to determine such lease payments) or a change in the
assessment of an option to purchase the underlying asset.

Short term leases

Our Company applies the short-term lease recognition exemption to its short-term leases (i.e., those leases that have a lease
term of 12 months or less from the commencement date and do not contain a purchase option). Lease payments on short-term
leases are recognized as and when due.

Cash and Cash Equivalents

Cash and cash equivalent in the balance sheet comprise cash at banks and on hand and short-term deposits with an original
maturity of three months or less, which are subject to an insignificant risk of changes in value. For the purpose of the statement
of cash flows, cash and cash equivalents consist of cash and short-term deposits, as defined above, net of outstanding bank
overdrafts as they are considered an integral part of our Company’s cash management.

Property, Plant and Equipment

Property, plant and equipment is stated at cost excluding the costs of day—to—day servicing, less accumulated depreciation and
accumulated impairment in value if any. Cost comprises the purchase price and any attributable cost of bringing the asset to its
working condition for its intended use. Changes in the expected useful life are accounted for by changing the amortization
period or methodology, as appropriate, and treated as changes in accounting estimates.

If significant parts of an item of property, plant and equipment have different useful lives, then they are accounted for as a
separate item (major components) of property, plant and equipment. Leasehold improvements are amortised on straight line
basis over the primary period of the lease or the estimated useful life of the assets, whichever is lower. The residual values,
useful lives and methods of depreciation of property, plant and equipment are reviewed at each financial period/year end and
adjusted prospectively, if appropriate.

Property plant and equipment is derecognized on disposal or when no future economic benefits are expected from its use. Any
gain or loss arising on derecognition of the asset (calculated as the difference between the net disposal proceeds and the carrying
amount of the asset) is recognized in other income / expense in the statement of profit and loss in the period/year the asset is
derecognized.

Depreciation on property, plant and equipment (except freehold land) provided on written down value method at the rate arrived
based on useful life of the assets, prescribed under schedule IT of the Companies Act, 2013, which also represents the estimate
of the useful life of the assets by the management. Depreciation on assets sold during the period/year is charged to the statement
of profit and loss up to the date of sale. Our Company has used the following useful lives to provide depreciation on its property,
plant and equipment.

Asset Category Useful Life
Furniture and fixture 10 years
Electrical fittings 10 years
Computers and printers 3 years
Office equipment 5 years
Vehicles 8 years

Intangible Assets

Our Company’s intangible assets mainly include computer software. An intangible asset is recognized only when its cost can
be measured reliably and it is probable that the expected future economic benefits that are attributable to it will flow to our
Company. Intangible assets acquired separately are measured on initial recognition at cost. Our Company assesses at each
balance sheet date whether there is any indication that an asset may be impaired.

The useful lives of intangible assets are assessed to be either finite or indefinite. Intangible assets with finite lives are amortised
over the useful economic life. The amortization period and the amortization method for an intangible asset with a finite useful
life are reviewed at least at the end of each reporting period. Amortization is calculated using the straight—line method to write
down the cost of intangible assets to their residual values over their estimated useful lives (3-6 years for computer software).

Changes in the expected useful life or the expected pattern of consumption of future economic benefits embodied in the asset
are considered to modify the amortization period or method, as appropriate, and are treated as changes in accounting estimates.
An intangible asset is derecognized upon disposal (i.e., at the date the recipient obtains control) or when no future economic
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benefits are expected from its use. Any gain or loss arising upon derecognition of the asset (calculated as the difference between
the net disposal proceeds and the carrying amount of the asset) is included in the statement of profit and loss. when the asset is
derecognized.

Intangible assets under development

Intangible assets under development is comprised of assets which are not yet ready for their intended use and includes all direct
expenses and directly attributable indirect expenses incurred for developing of assets. Cost of developmental work which is
completed, wherever eligible, is recognised as an intangible asset. Cost of developmental work under progress, wherever
eligible, is classified as “intangible assets under development”.

Intangible asset under development includes expenditure incurred by our Company towards payment to external agencies for
developmental project(s) and expenditure incurred by our Company towards material cost, employee cost and other direct
expenditure pertaining to identified project. Development costs that are directly attributable to the design and testing of
identifiable products and solutions are recognised as intangible assets when the following criteria are met:

. Management intends to and it is technically feasible to complete the project so that it will be available for use;

. It can be demonstrated how the intangible asset will generate probable future economic benefits;

. Adequate technical, financial and other resources to complete the development and to use or sell the asset are available;
and

. The expenditure attributable during its development can be reliably measured.

Cost of an internally generated asset comprises all expenditure that can be directly attributed, or allocated on a reasonable and
consistent basis, to create, produce and make the asset ready for its intended use. Subsequent costs are included in the asset’s
carrying amount or recognised as a separate asset, as appropriate, only when it is probable that future economic benefits
associated with the item will flow to the entity and the cost can be measured reliably.

Employee Benefits
Short term employee benefits

Short-term employee benefits are expensed as the related service is provided. A liability is recognized for the amount expected
to be paid if our Company has a present legal or constructive obligation to pay this amount as a result of past service provided
by the employee and the obligation can be estimated reliably.

Share-based payment arrangements

Our Company has formulated an employee stock option scheme (“ESOP”) to be administered through a trust. The scheme
provides that subject to continued employment with our Company, the employees are granted an option to acquire equity shares
of our Company that may be exercised within the specified period. The cost of equity-settled transactions is determined by the
fair value at the date when the grant is made using an appropriate valuation model.

That cost is recognized in employee benefits expense over the period in which service conditions are fulfilled, together with a
corresponding increase in ESOP reserves in other equity. The cumulative expense is recognized for equity-settled transactions
at each reporting date until the vesting date reflects the extent to which the vesting period has expired. The expense or credit in
the statement of profit and loss for a period represents the movement in cumulative expense recognized as at the beginning and
end of that period and is recognized in employee benefits expense.

Service conditions are not taken into account when determining the grant date fair value of awards, but the likelihood of the
conditions being met is assessed as part of our Company’s best estimate of the number of equity instruments that will ultimately
vest. No expense is recognized for awards that do not ultimately vest because service conditions have not been met. The dilutive
effect of outstanding options is reflected as additional share dilution in the computation of diluted earnings per share.

Defined contribution plans

Obligations for contributions to defined contribution plans are expensed as the related service is provided. Post- employment
benefits in the form of provident fund, and other funds are defined contribution scheme.

Our Company has no obligation, other than the contribution payable to the provident fund and pension scheme. Our Company
recognizes contribution payable to scheme as an expense, when an employee renders the related service. If the contribution
payable to the scheme for service received before the balance sheet date exceeds the contribution already paid, the deficit
payable to the scheme is recognized as a liability after deducting the contribution already paid. If the contribution already paid
exceeds the contribution due for services received before the balance sheet date, then excess is recognized as an asset to the
extent that the pre-payment will lead to, for example, a reduction in future payment or a cash refund.
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Defined benefit plans

Our Company has defined benefit gratuity plan. Our Company’s net obligation in respect of gratuity is calculated by estimating
the amount of future benefit that employees have earned in the current and prior periods, discounting that amount and deducting
the fair value of any plan assets.

The calculation of defined benefit obligations is performed annually by a qualified actuary using the projected unit credit
method. When the calculation results in a potential asset for our Company, the recognized asset is limited to the present value
of economic benefits available in the form of any future refunds from the plan or reductions in future contributions to the plan.
To calculate the present value of economic benefits, consideration is given to any applicable minimum funding requirements.

Other long-term employee benefits

Compensated absences are a long-term employee benefit and are accrued based on an actuarial valuation done as per projected
unit credit method as at the Balance Sheet date, carried out by an independent actuary. Actuarial gains and losses arising during
the period/year are immediately recognized in the statement of profit and loss.

Provisions

Provisions are recognized when our Company has a present obligation (legal or constructive) as a result of past events, and it
is probable that an outflow of resources embodying economic benefits will be required to settle the obligation, and a reliable
estimate can be made of the amount of the obligation. When the effect of the time value of money is material, our Company
determines the level of provision by discounting the expected cash flows at a pre-tax rate reflecting the current rates specific to
the liability. When discounting is used, the increase in the provision due to the passage of time is recognized as a finance cost.
The expense relating to any provision is presented in the statement of profit and loss net of any reimbursement.

Taxes
Current tax

Current tax assets and liabilities for the current and prior period/years are measured at the amount expected to be recovered
from, or paid to, the taxation authorities. It is computed using tax rates and tax laws enacted or substantively enacted at the
reporting date.

Current income tax relating to items recognized outside profit or loss is recognized outside profit or loss (either in other
comprehensive income or in equity). Current tax items are recognized in correlation to the underlying transaction either in other
comprehensive income or directly in equity. Management periodically evaluates positions taken in the tax returns with respect
to situations in which applicable tax regulations are subject to interpretation and establishes provisions where appropriate.

Deferred tax

Deferred tax is provided using the balance sheet approach on temporary differences between the tax bases of assets and
liabilities and their carrying amounts for financial reporting purposes at the reporting date.

Deferred tax liabilities are recognized for all taxable temporary differences, except (i) where the deferred tax liability arises
from the initial recognition of goodwill or of an asset or liability in a transaction that is not a business combination and, at the
time of the transaction, affects neither the accounting profit nor taxable profit or loss, and (ii) in respect of taxable temporary
differences associated with investments in subsidiaries, where the timing of the reversal of the temporary differences can be
controlled and it is probable that the temporary differences will not reverse in the foreseeable future.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the period/year when the asset is
realized or the liability is settled, using tax rates (and tax laws) that have enacted or substantively enacted at the reporting date.
Deferred tax relating to items recognized outside profit or loss is recognized outside profit or loss (either in other comprehensive
income or in equity). Deferred tax items are recognized in correlation to the underlying transaction either in other
comprehensive income or directly in equity.

Key Components of our Statement of Profit and Loss
The following descriptions set forth information with respect to the key components of our profit and loss statements.
Revenue

Revenue from operations. Revenue from operations comprises interest income, fees and commission income, net gain on fair
value changes and net gain on derecognition of financial instruments under amortised cost category. Interest income includes
interest income on loan portfolio and interest on deposits with banks. Fees and commission income includes facilitation fees,
which relate to income earned from distributions of services and products of other entities under distribution arrangements, and
income from business correspondence services.
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Other income. Other income comprises market support income, which relates to income earned from showcasing the advertising
and distribution of materials of third parties at our branches, income from recovery of loans written off and miscellaneous
income.

Expenses

Expenses comprise finance costs, impairment on financial instruments, employee benefits expenses, depreciation and
amortization and other expenses.

Finance costs. Finance costs comprise interest on debt securities, interest on borrowings (other than debt securities), interest on
subordinated liabilities, interest on lease liability and other finance costs.

Impairment on financial instruments. Impairment on financial instruments comprises impairment on loan portfolio and other
financial assets.

Employee benefits expenses. Employee benefits expenses comprises salaries, wages and bonus, contribution to provident and
other funds, shared-based compensation expenses and staff welfare expenses.

Depreciation and amortization expense. Depreciation and amortization expense comprise depreciation of tangible assets
(property, plant and equipment) and amortization of intangible assets and right-of-use assets. Our tangible assets include
furniture and fixtures, electrical fittings, office equipment, vehicles, computers and leasehold improvements. Our intangible
assets include computer software.

Other expenses. Other expenses primarily comprise expenses relating to office maintenance, rent, travelling and conveyance,
rates and taxes, software support service, legal and professional fees and miscellaneous expenses.

Tax Expense

Tax expense consists of current tax and deferred tax.

Our Results of Operations

The following table sets forth our selected financial data from our statement of profit and loss for the six months ended

September 30, 2024 and 2023 and the Financial Years 2024 and 2023, the components of which are also expressed as a
percentage of total income for such periods/years:

Particulars For the Six Months Ended September 30,
2024 | 2023
(% in crore, except percentages)
Revenue from operations:
Interest income 1,247.36 88.44% 975.80 86.81%
Fees and commission income 11.44 0.81% 24.59 2.19%
Net gain on fair value changes 40.09 2.84% 22.62 2.01%
Net gain on derecognition of financial instruments 80.98 5.74% 54,70 4.87%
under amortised cost category
Total revenue from operations 1,379.87 97.84% 1,077.71 95.88%
Other income 30.52 2.16% 46.33 4.12%
Total income 1,410.39 100.00% 1,124.04 100.00%
Expenses:
Finance costs 450.77 31.96% 374.49 33.32%
Impairment on financial instruments 1,042.52 73.92% 152.13 13.53%
Employee benefits expenses 275.87 19.56% 197.12 17.54%
Depreciation and amortization 5.21 0.37% 3.85 0.34%
Other expenses 96.95 6.87% 71.40 6.35%
Total expenses 1,871.32 132.68% 798.99 71.08%
Profit/(loss) before tax for the period (460.93) (32.68)% 325.05 28.92%
Tax expenses:
Current tax 69.20 4.91% 84.09 7.48%
Deferred tax (189.47) (13.43)% (5.19) (0.46)%
Profit/(loss) for the period (340.66) (24.15)% 246.15 21.90%
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Particulars For the Financial Years
2024 | 2023
(% in crore, except percentages)
Revenue from operations:
Interest income 2,091.90 86.71% 1,600.10 88.90%
Fees and commission income 41.67 1.73% 19.58 1.09%
Net gain on fair value changes 52.86 2.19% 25.38 1.41%
Net gain on derecognition of financial instruments under amortised 130.30 5.40% 96.86 5.38%
cost category
Total revenue from operations 2,316.73 96.03% 1,741.92 96.77%
Other income 95.69 3.97% 58.05 3.23%
Total income 2,412.42 100.00% 1,799.97 100.00%
Expenses:
Finance costs 790.83 32.78% 642.78 35.71%
Impairment on financial instruments 364.86 15.12% 200.37 11.13%
Employee benefits expenses 431.22 17.87% 325.52 18.08%
Depreciation and amortization 9.01 0.37% 741 0.41%
Other expenses 153.24 6.35% 111.91 6.22%
Total expenses 1,749.16 72.51% 1,287.99 71.56%
Profit before tax for the year 663.26 27.49% 511.98 28.44%
Tax expenses:
Current tax 172.30 7.14% 110.60 6.14%
Deferred tax (14.33) (0.59)% 14.23 0.79%
Profit for the year 505.29 20.95% 387.15 21.51%

Six Months Ended September 30, 2024 Compared to Six Months Ended September 30, 2023

Total income. Total income increased by 25.48% to 31,410.39 crore for the six months ended September 30, 2024 from
21,124.04 crore for the six months ended September 30, 2023 due to increases in revenue from operations and other income.

Total revenue from operations. Total revenue from operations increased by 28.04% to X1,379.87 crore for the six months ended
September 30, 2024 from %1,077.71 crore for the six months ended September 30, 2023 primarily due to an increase in interest
income to %1,247.36 crore from ¥975.80 crore, which was primarily attributable to an increase in interest earned from our loan
portfolio. The increase in revenue from operations was also due to increases in (i) net gain on derecognition of financial
instruments under amortised cost category to ¥80.98 crore from ¥54.70 crore, on account of direct assignment and (ii) net gain
on fair value changes to ¥40.09 crore for the six months ended September 30, 2024 from 322.62 crore for the six months ended
September 30, 2023. These increases were partially offset by a decrease in fees and commission income to X11.44 crore from
324.59 crore.

Other income. Other income decreased by 34.12% to 330.52 crore for the six months ended September 30, 2024 from 346.33
crore for the six months ended September 30, 2023 primarily due to decreases in market support income to X19.81 crore for the
six months ended September 30, 2024 from 329.82 crore for the six months ended September 30, 2023.

Total expenses. Total expenses increased significantly to ¥1,871.32 crore for the six months ended September 30, 2024 from
%798.99 crore for the six months ended September 30, 2023 primarily due to increases in impairment on financial instruments.

Impairment on financial instruments. Impairment on financial instruments increased significantly to X1,042.52 crore for the
six months ended September 30, 2024 from X152.13 crore for the six months ended September 30, 2023 primarily due to an
increase in provisioning for an increase in NPAs. The increase in NPAs was primarily caused by factors including:

. high borrowers’ leverage, in addition to stagnant household income adversely affected by inflation, which had a
corresponding adverse impact on their ability to repay their loans;

. unforeseen climate conditions, including heatwaves and macroeconomic conditions that impact income generation
which in turn leads to customers migrating away from their base locations;

. the post-COVID-19 impact on joint liability credit culture, which led to poor center meetings attendance and in turn
made it more challenging for us to collect payments on our loans; in addition, there were also illegal agencies falsely
propagating loan waiver schemes to borrowers which had an adverse impact on our collection efficiency; and

. higher attrition rate among our staff.

For more information, see “Our Business — Increase in impairment of financial assets for the six months ended September 30,
2024” on page 78.
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Finance costs. Finance costs increased by 20.37% to X 450.77 crore for the six months ended September 30, 2024 from X 374.49
crore for the six months ended September 30, 2023 primarily due to increases in interest cost on borrowings to ¥432.38 crore
for the six months ended September 30, 2024 from X325.25 crore for the six months ended September 30, 2023, which is line
with increases in sources of funding for the purposes of disbursements. This was partially offset by decreases in interest on debt
securities to ¥12.82 crore for the six months ended September 30, 2024 from ¥38.08 crore for the six months ended September
30, 2024, on account of redemption of NCDs.

Employee benefits expenses. Employee benefits expenses increased by 39.95% to 3275.87 crore for the six months ended
September 30, 2024 from X197.12 crore for the six months ended September 30, 2023 primarily due to increases in (i) salaries,
wages and bonus to 3240.45 crore from X171.38 crore, and (ii) contribution to provident and other funds to 216.81 crore from
%11.73 crore, both of which were due to an increase in headcount. We had 16,186 employees as of September 30, 2024 as
compared to 11,589 employees as of September 30, 2023.

Other expenses. Other expenses increased by 35.78% to X 96.95 crore for the six months ended September 30, 2024 from
%71.40 crore for the six months ended September 30, 2023 primarily due to (i) increases in traveling costs to ¥22.96 crore for
the six months ended September 30, 2024 from 16.55 crore for the six months ended September 30, 2023, on account of
increases in employee headcount, and (ii) increases in rental costs to ¥14.33 crore for the six months ended September 30, 2024
from %10.86 crore for the six months ended September 30, 2023 and increases in office maintenance costs to 12.11 crore for
the six months ended September 30, 2024 from 8.64 crore for the six months ended September 30, 2023, on account of
increases in our number of branches to 1,463 for the six months ended September 30, 2024 from 1,164 for the six months ended
September 30, 2023.

Tax expenses. Our tax expense or tax credit consists of current tax and deferred tax. For the six months ended September 30,
2024, we had a current tax of % 69.20 crore and a deferred tax credit of T189.47 crore. For the six months ended September 30,
2023, we had a current tax of ¥84.09 crore and a deferred tax credit of X5.19 crore. We had a tax credit of ¥120.27 crore for the
six months ended September 30, 2024 as compared to tax expense of X78.90 crore for the six months ended September 30,
2023.

Profit for the year. As a result of the foregoing, our profit for the year decreased significantly to a loss of ¥340.66 crore for the
six months ended September 30, 2024 from a profit of *246.15 crore for the six months ended September 30, 2023.

Financial Year 2024 Compared to Financial Year 2023

Total income. Total income increased by 34.03% to X 2,412.42 crore for the Financial Year 2024 from %1,799.97 crore for the
Financial Year 2023 due to increases in revenue from operations and other income.

Total revenue from operations. Total revenue from operations increased by 33.00% to 32,316.73 crore for the Financial Year
2024 from %1,741.92 crore for the Financial Year 2023 primarily due to an increase in interest income to 32,091.90 crore from
%1,600.10 crore, which was primarily attributable to an increase in interest earned from our loan portfolio. The increase in
interest income earned from our loan portfolio was in line with an increase in active borrowers to 3.86 million from 3.53 million
and a corresponding increase in total disbursements to 310,294.35 crore from %8,596.11 crore. The increase in revenue from
operations was also due to increases in (i) net gain on derecognition of financial instruments under amortised cost category to
%130.30 crore from %96.86 crore, which was in line with the increase in assignment transactions carried out by us as a source
of financing, (ii) net gain on fair value changes to ¥52.86 crore from 325.38 crore, which was primarily attributable to higher
returns on investments in mutual funds, and (iii) fees and commission income to ¥41.67 crore from X19.58 crore, which was
primarily attributable to an increase in facilitation fees due to an increase in cross-selling activities.

Other income. Other income increased by 64.84% to 395.69 crore for the Financial Year 2024 from X¥58.05 crore for the
Financial Year 2023 primarily due to an increase in market support income to 360.53 crore from %37.64 crore.

Total expenses. Total expenses increased by 35.81% to 1,749.16 crore for the Financial Year 2024 from %1,287.99 crore for
the Financial Year 2023 primarily due to increases in impairment on financial instruments, finance costs and employee benefits
expenses.

Impairment on financial instruments. Impairment on financial instruments increased 82.09% to ¥364.86 crore for the Financial
Year 2024 from %200.37 crore for the Financial Year 2023 primarily due to an increase in impairment on loan portfolio to
%361.08 crore from ¥199.51 crore, which was primarily attributable to the deterioration of the quality of our loan portfolio due
to:

. the deterioration in credit quality of our loan portfolio in Punjab, on account of floods and ‘Karz Mukti Abhiyan’, a
citizen-led debt relief campaign active in Punjab which led to an increase in delinquencies and a decrease in
collection efficiency. See also “Risk Factors — External Risks — Risks Relating to India — Our business is affected

by economic, political and other prevailing conditions in India and the markets we currently serve.” on page 43;
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. the relative stability in the Financial Year 2023 as compared to the Financial Year 2022 which was affected by
higher credit costs;

. borrowers’ high leverage, which had a corresponding adverse impact on their ability to repay their loans;

. the post-COVID-19 impact on joint liability credit culture, which led to poor center meetings attendance and in turn
made it more challenging for us to collect payments on our loans; and

. certain other macroeconomic factors that led to a drop in collection efficiency.

Finance costs. Finance costs increased by 23.03% to 3790.83 crore for the Financial Year 2024 from 3642.78 crore for the
Financial Year 2023 primarily due to increases in interest on borrowings (other than debt securities) to ¥704.36 crore from
%537.96 crore, which were primarily attributable to an increase in total borrowings in line with our business expansion and
increased disbursements to our borrowers. Such increase was partially offset by a decrease in interest on debt securities to
%65.58 crore in Financial Year 2024 from Z81.82 crore in Financial Year 2023, as a result of our redemption of part of our non-
convertible debentures.

Employee benefits expenses. Employee benefits expenses increased by 32.47% to ¥431.22 crore for the Financial Year 2024
from X325.52 crore for the Financial Year 2023 primarily due to increases in (i) salaries, wages and bonus to ¥373.71 crore
from ¥288.81 crore, and (ii) contribution to provident and other funds to ¥25.04 crore from %19.25 crore, both of which were
due to an increase in headcount. We had 13,807 employees as of March 31, 2024 as compared to 10,363 employees as of March
31,2023.

Other expenses. Other expenses increased by 36.93% to ¥153.24 crore for the Financial Year 2024 from X111.91 crore for the
Financial Year 2023 primarily due to addition of new branches and employees, in addition to inflation-related cost increases.

Tax expenses. Our tax expense consists of current tax and deferred tax. For the Financial Year 2024, we had a current tax of
%172.30 crore and a deferred tax credit of *14.33 crore. For the Financial Year 2023, we had a current tax of ¥110.60 crore and
a deferred tax charge of ¥14.23 crore. Our effective tax rate (which represents income tax expense expressed as a percentage
of profit before tax for the relevant period) was 23.82% and 24.38% for the Financial Years 2024 and 2023, respectively.

Profit for the year. As a result of the foregoing, our profit for the year increased by 30.52% to ¥505.29 crore for the Financial
Year 2024 from X387.15 crore for the Financial Year 2023.

Our Financial Position

Our net worth decreased by 11.43% to 32,522.67 crore as of September 30, 2024 from 2,848.15 crore as of March 31, 2024,
The decrease in net worth were on account of loss generated over the respective period/years.

Our net worth increased by 22.66% to 32,848.15 crore as of March 31, 2024 from %2,321.92 crore as of March 31, 2023. The
increases in net worth were on account of profit generated over the respective period/years.

The following table sets forth our selected financial data from our Financial Statements as of March 31, 2024 and 2023:

Particulars As of September 30, As of March 31,
2024 2024 | 2023
(T in crore)

Assets:

Total financial assets 11,127.82 11,616.38 9,217.18
Total non-financial assets 352.83 157.94 146.36
Total assets 11,480.65 11,774.32 9,363.54
Liabilities and equity:

Total financial liabilities 8,862.98 8,860.03 7,006.95
Total non-financial liabilities 95.00 66.14 34.67
Total liabilities 8,957.98 8,926.17 7,041.62
Total equity 2,522.67 2,848.15 2,321.92
Total liabilities and equity 11,480.65 11,774.32 9,363.54

Assets

Our total assets as of September 30, 2024 decreased by 2.49% to X11,480.65 crore as compared to X11,774.32 crore as of March
31, 2024, primarily due to an decrease in financial assets.

Our total assets as of March 31, 2024 increased by 25.75% to X11,774.32 crore as compared to 39,363.54 crore as of March 31,
2023, primarily due to an increase in financial assets.
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Financial assets

Our total financial assets decreased by 4.21% to X11,127.82 crore as of September 30, 2024 from Z11,616.38 crore as of March
31, 2024 primarily due to decreases in net loans to %9,139.34 crore from 39,947.87 crore, which was in line with increases in
incremental provision to %1,140.62 crore as of September 30, 2024 from ¥354.54 crore as of March 31, 2024. The decrease in
financial assets was partially offset by a increase in cash and cash equivalents to 31,793.06 crore from %1,474.69 crore, which
was primarily due to maintaining robust liquidity for future cash outflows.

Our total financial assets increased by 26.03% to X11,616.38 crore as of March 31, 2024 from %9,217.18 crore as of March 31,
2023 primarily due to increases in (i) term loans (net) to 39,947.87 crore from 8,04 1.56 crore, in line with an increase in active
borrowers and total disbursements, and (ii) cash and cash equivalents to 31,474.69 crore as of March 31, 2024 from 3950.36
crore as of March 31, 2023. The increase in financial assets was partially offset by a decrease in bank balance other than cash
and cash equivalents to ¥78.50 crore from X114.67 crore.

Non-financial assets

Our total non-financial assets increased significantly to ¥352.83 crore as of September 30, 2024 from I 157.94 crore as of
March 31, 2024 primarily due to an increase in deferred tax assets (net) to ¥280.48 crore as of September 30, 2024 from X 91.67
crore as of March 31, 2024.

Our total non-financial assets increased by 7.91% to X157.94 crore as of March 31, 2024 from X146.36 crore as of March 31,
2023 primarily due to (i) an increase in property, plant and equipment to ¥22.44 crore as of March 31, 2024 from %13.28 crore
as of March 31, 2023, (ii) an increase in deferred tax assets (net) to *91.67 crore as of March 31, 2024 from X77.74 crore as of
March 31, 2023.

Liabilities

Our total liabilities as of September 30, 2024 and March 31, 2024 remained relatively stable and amounted to X8,957.98 crore
and %8,926.17 crore respectively.

Our total liabilities as of March 31, 2024 increased by 26.76% to ¥8,926.17 crore from Z7,041.62 crore as of March 31, 2023
due to increases in financial liabilities and non-financial liabilities.

Financial liabilities

Our total financial liabilities as of September 30, 2024 and March 31, 2024 remained relatively stable and amounted to
28,862.98 crore and X8,860.03 crore respectively

Our total financial liabilities increased by 26.45% to X8,860.03 crore as of March 31, 2024 from %7,006.95 crore as of March
31, 2023 primarily due to an increase in borrowings (other than debt securities) to 8,360.92 crore from 26,036.61 crore, which
was primarily attributable to a higher amount of term loans availed.

Non-financial liabilities

Our total non-financial liabilities increased by 43.63% to 395.00 crore as of September 30, 2024 from 266.14 crore as of March
31, 2024 primarily due to increases in current tax liabilities (net) to ¥36.83 crore as of September 30, 2024 from nil in March
31, 2024, on account of advance tax payments in excess of provisions for current tax reflected in current tax assets in the
Financial Year 2023. Such increase was partially offset by a decrease in other non-financial liabilities to ¥44.61 crore as of
September 30, 2024 from X55.60 crore as of March 31, 2024.

Our total non-financial liabilities increased by 90.77% to ¥66.14 crore as of March 31, 2024 from ¥34.67 crore as of March 31,
2023 primarily due to increases in other non-financial liabilities to ¥55.60 crore as of March 31, 2024 from 323.06 crore as of
March 31, 2023.

Liquidity and Capital Resources

Our primary source of liquidity is cash generated from operations and borrowings, both short-term and long-term, including
term loan facilities, NCDs, and assignment and securitization arrangements. As of September 30, 2024, we had cash and cash
equivalents of ¥1,793.06 crore.

Our financing requirements are primarily for working capital. We expect that cash flow from revenue from operations and
borrowings will continue to be our principal source of cash in the long-term. We evaluate our funding requirements periodically
in light of our net cash flow from operating activities, the requirements of our business and operations, and market conditions.

Cash Flows

The following table summarizes our cash flows data for the period/years indicated:
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Particulars For the Six Months For the Financial Years Ended
Ended September 30, March 31,
2024 2024 | 2023
(L in crore)
Net cash flow from / (used in) operating activities . 249.98 (1,350.34) (1,663.04)
Net cash flow from investing activities 38.05 31.48 17.85
Net cash flow from financing activities 30.34 1,843.19 1,584.18
Net (decrease)/increase in cash and cash Equivalents 318.37 524.33 (61.01)
Cash and cash equivalents at the beginning of the period/year 1,474.69 950.36 1,011.37
Cash and cash equivalents at the end of the period/year 1,793.06 1,474.69 950.36

Net cash flow from / (used in) operating activities

Net cash generated from operating activities was 3249.98 crore for the six months ended September 30, 2024. We had loss
before tax of ¥460.93 crore for the six months ended September 30, 2024, which was primarily adjusted for impairment of
financial instruments — loans of %1,040.92 crore, net gain on derecognition of financial instruments under amortized cost
category of ¥80.98 crore, net gain on sale of investment of ¥40.02 crore. This was further adjusted for working capital changes,
which primarily consisted of increase in loans of ¥232.39 crore and decrease in other financial assets of 356.59 crore. As a
result, cash flow from operations amounted to ¥282.87 crore before adjusting for income tax paid of ¥32.89 crore.

Net cash used in operating activities was X1,350.34 crore for the Financial Year 2024. We had profit before tax of 2663.26
crore for the Financial Year 2024, which was primarily adjusted for impairment of financial instruments of *361.08 crore, net
gain of derecognition of financial instruments under amortized cost category of *130.30 crore, net gain on sale of mutual fund
investment of 352.80 crore. This was further adjusted for working capital adjustments such as an increase in loans 0f 32,267.39
crore. As a result, cash flow used in operations amounted to 21,212.44 crore before adjusting for income tax paid of X137.90
crore.

Net cash used in operating activities was X1,663.04 crore for the Financial Year 2023. We had profit before tax of I511.98
crore for the Financial Year 2023, which was primarily adjusted for impairment of financial instruments of 199.51 crore, net
gain of derecognition of financial instruments under amortized cost category of ¥96.86 crore. This was further adjusted for
working capital adjustments such as increase in loans of 32,322.88 crore due to new loan disbursements to our borrowers. As
a result, cash flow used in operations amounted to %¥1,550.05 crore before adjusting for income tax paid of T112.99 crore.

Net cash flow from investing activities

Net cash generated from investing activities was ¥38.05 crore in the six months ended September 30, 2024. This was primarily
due to proceeds from sale of investments of 37,069.81 crore, partially offset by purchase of investments of 37,029.73 crore.

Net cash generated from investing activities was 331.48 crore in the Financial Year 2024. This was primarily due to proceeds
from sale of investments of ¥12,802.80 crore, partially offset by purchase of investments of ¥12,752.00 crore.

Net cash generated from investing activities was Z17.85 crore in the Financial Year 2023. This was primarily due to proceeds
from sale of investments of 7,740.38 crore, partially offset by purchase of investments of ¥7,715.00 crore.

Net cash flow from financing activities

Net cash generated from financing activities was ¥30.34 crore in the six months ended September 30, 2024. This was primarily
due to proceeds from borrowings (other than debt securities) of 3,145.13 crore, partially offset by repayment of borrowings
(other than debt securities) of 33,098.88 crore.

Net cash generated from financing activities was ¥1,843.19 crore in the Financial Year 2024. This was primarily due to proceeds
from borrowings (other than debt securities) of X7,173.19 crore, partially offset by repayment of borrowings (other than debt
securities) of ¥4,847.13 crore and repayment of debt securities of I427.46 crore.

Net cash generated from financing activities was X1,584.18 crore in the Financial Year 2023. This was primarily due to proceeds
from borrowings (other than debt securities) of ¥5,015.00 crore and proceeds from issue of equity shares of 3584.46 crore,
partially offset by repayment of borrowings (other than debt securities) of 3,808.20 crore and repayment of debt securities of
3335.37 crore.

Capital Expenditure

Our capital expenditures primarily relate to the purchase of freehold land, furniture and fixtures, electrical fittings, office
equipment, computers and leasehold improvements. Cash outflows relating to the purchase of property, plant and equipment
amounted to ¥3.41 crore, 316.39 crore and X7.28 crore for six months ended September 30, 2024 and for the Financial Years
2024 and 2023, respectively.
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Financial Indebtedness

As of September 30, 2024, we had total borrowings amounting to ¥8,641.31 crore, comprising debt securities amounting to
%181.22 crore, borrowings (other than debt securities) amounting to ¥8,406.51 crore and subordinated liabilities amounting to
353.58 crore.

Breach of several financial covenants with respect to borrowing

As of September 30, 2024, our management has determined that we are in breach of several financial covenants with respect to
borrowings amounting to ¥5,617.70 crore in principal amount, resulting in these borrowing becoming repayable on demand.
We are in the process of negotiations with the affected lenders to obtain waivers of their right to demand immediate repayment
for a period of 12 months from the balance sheet date, being September 30, 2024, for financial covenant breaches as of
September 30, 2024. Additionally, our management has determined that we are in breach of certain financial covenants in
respect of certain borrowings as of the three months ended June 30, 2024. We received waivers from our lenders for all covenant
breaches during the three months ended June 30, 2024.

The Statement of Unaudited Financial Results HY 25 containing Qualified Review Report as of and for the six months ended
September 30, 2024 has been prepared on a going concern basis. However, the qualified review report of our Statutory Auditors
as of and for the six months ended September 30, 2024 has observed an uncertainty related to the above matters which may
cast significant doubt on our ability to continue as a going concern.

Our ability to continue as a going concern is dependent on (i) obtaining the abovementioned waivers; (ii) securing sufficient
funds through other sources such as successful sales of our loans; and (iii) the completion of this Issue and the refinancing of
our borrowings.

See also “Risk Factors — Internal Risks — Our management has determined that we are in breach of several financial covenants
with respect to borrowings amounting to ¥5,617.70 crore in principal amount, resulting in these borrowings becoming repayable
on demand as at September 30, 2024. Our Statutory Auditors have mentioned that is may cast significant doubt on our ability
to continue as a going concern.” on page 22.

Contractual Obligations

The following table sets forth our contractual obligations with definitive payment terms as of September 30, 2024, all of which
have a payment due by period of less than 12 months.

Particulars As of September 30, 2024 (T in crore)
Trade payables 57.90
Lease liabilities 1.72
Payable towards assigned portfolio 123.75
Interest accrued but not due on borrowings 21.92
Other payable 5.41
Other non-financial liabilities 44.56
Total 255.26

Contingent Liabilities and Commitments

Except as disclosed in this Draft Letter of Offer, we did not have any material contingent liabilities and commitments as of
September 30, 2024.

Off-Balance Sheet Commitments and Arrangements

We have a business correspondence arrangement with Small Industries Development Bank of India, and our outstanding
portfolio is ¥12.22 crore under this business correspondence arrangement as of September 30, 2024.

Except as disclosed above and in this Draft Letter of Offer, we do not have any off-balance sheet arrangements, derivative
instruments or relationships with affiliates or other unconsolidated entities or financial partnerships that would have been
established for the purpose of facilitating off-balance sheet arrangements

Quantitative and Qualitative Analysis of Market Risks

We are exposed to various types of market risks during the normal course of business, such as credit risk, liquidity risk and
interest rate risk.

Credit Risk
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Credit risk is the risk of loss that may occur from defaults by our borrowers under our loan agreements. In order to address
credit risk, we have stringent credit assessment policies for customer selection. We seek to minimize credit risk with measures
such as verifying client details and usage of credit bureau data to get information on past credit behavior. We also follow a
systematic methodology in the opening of new branches, which takes into account factors such as the demand for credit in the
area, income and market potential and socio-economic and law and order risks in the proposed area. Further, our client due
diligence procedures encompass various layers of checks, designed to assess the quality of the proposed group and to confirm
that they meet our criteria.

Liquidity Risk

Liquidity risk is the risk that our Company will encounter difficulty in meeting the obligations associated with its financial
liabilities that are settled by delivering cash or another financial asset. Our Company’s approach to managing liquidity is to
ensure that it will have sufficient liquidity to meet its liabilities when they are due, under both normal and stressed conditions,
without incurring unacceptable losses or risking damage to our Company’s reputation. The maturity schedule for all financial
liabilities and assets are regularly reviewed and monitored. We have an ALM policy that prescribes detailed guidelines for
managing liquidity risk and an ALM Committee to review and monitor liquidity risks and ensure compliance with the prescribed
regulatory requirements. Monitoring liquidity risk involves categorizing all assets and liabilities into different maturity profiles
and evaluating them for any mismatches in any particular maturities, particularly in the short-term. The ALM Policy prescribes
the detailed guidelines for managing the liquidity risk.

Interest Rate Risk

Interest rate risk is the risk that the future cash flows of a financial instrument will fluctuate because of changes in market
interest rates. We are subject to interest rate risk principally because we lend to borrowers at fixed interest rates and for periods
that may differ from our funding sources, while our borrowings are at both fixed and variable interest rates for different periods.
We assess and manage our interest rate risk by managing our assets and liabilities. Our ALM Committee evaluates asset liability
management and ensures that all significant mismatches, if any, are managed appropriately. Our Company has a board-approved
ALM policy for managing interest rate risk and determining the interest rate to be charged on loans given.

Auditors Qualifications Remarks

Our Statutory Auditor had reported qualifications observations in their audit and review reports, including in the annexure to
their reports issued under the Companies (Auditor’s Report) Order, 2020 and the Companies (Auditor’s Report) Order, 2016,
as applicable, on our unaudited financial results for the six months ended September 30, 2024 and our audited financial
statements for the year ended March 31,2024, as follows. The table also includes our response to the adverse observation as well
as an impact on our financial statements and financial position.

Period Nature of Details of Observation Our Response to Observation Impact on our

Observation Financial

Statements and
our Financial

Position
Six months Independent As stated in Note 7 to the Statement, | During the quarter and six | During the quarter
ended Auditor’s Review | the Company has not evaluated | months ended September 30, | and six months
September Report on the | whether any of the expected credit | 2024, we recorded an allowance | ended September
30,2024 Statement of | allowances recognised in the quarter | for Expected Credit Loss | 30, 2024, we
Unaudited Financial | and six month ended September 30, | (“ECL”), in respect of loans | recorded an

Resul_ts_ HY _ _25 2024 should be retrospectively given, of 3693 crore and 1,041 allowance for ECL
containing Qualified | adjusted to the previously reported in respect of loans
Review Report amounts in any of the prior period given, of 3693
presented because of crore and 1,041
impracticability as described in IND crore respectively.
AS 8, Accounting Policies, Change We have recorded a
in Accounting Estimates and Errors. loss of %305.04
In the absence of sufficient and crore and 340.66
appropriate evidence, we are unable . crore  for  the
to comment on the Company’s basis | i statement, we were not able | giarter  and  six
of impracticability to evaluate and | t0 determine whetherany ofthese | 1onths ended
determine whether any retrospective | allowances should have been | geptember 30,
adjustment should have been made | recognized in any of the prior | 2024.

to previously reported amounts in | period presented because of

crore respectively, with a
corresponding charge to the
statement of profit and loss in
these periods, consequent to a
significant increase in credit risk
evidenced by slowing and
delayed collections. In preparing

any of the prior period presented. limitations ~ in  objectively | Accordingly, and
determining information relating | pasis our
to assumptions and response as

c1rcumst?1nces ?s it existed in indicated
those prior periods. As a result,
we have concluded that it was
impracticable to evaluate and

Column entitled
“Our Response to
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determine any amounts for
retrospective  recognition and
measurement in those prior

periods.

Observation”, the
impact of any
modification of
auditors’ opinion
including fiscal

2024 audited
financial
statements  and

qualified limited
review report for
the period ended
September 30,
2024, along with
the comparative
prior year periods
cannot be shown
as adjustments in
the line items
specified by the
SEBI.

Six months Independent We draw attention to Note 8 to the | As of September 30, 2024, we | The  borrowings
ended Auditor’s Review | Statement, which describes the | have breached financial | amounting to
September Report on the | material uncertainty in relation to the | covenants (in  respect of | ¥5,617.70 crores as
30, 2024 Statement of | going concern assumption used in | borrowings amounting to | at September 30,
Unaudited Financial | the preparation of the Statement. | 5,617.70 crores) resulting in | 2024 may become
Results HY 25 | This condition and other matters | these borrowings becoming | repayable on
containing Qualified | stated in the Note indicate the | repayable on demand. We are | demand.
Review Report existence of material uncertainty | actively under discussion for the
that may cast significant doubt on | waivers on breach of covenants
the Company’s ability to continue as | with the relevant lenders.
a going concern.
Financial CARO Report | Out of loans and advances in the | Reasonable steps are being taken | We are taking steps
year ended observation: nature of loans with balances as at | by us for recovery of the principal | for recovery of
March 31, Delay in the | the year-end aggregating 39,884.13 | and interest as stated in the | interest and/or
2024 repayment of interest | crores, where credit risk has not | applicable Regulations and loan | principal in respect
and/or principal in | significantly increased since initial | agreements. of loans
respect of loans and | recognition (categorised as “Stage aggregating to
advances. 17), delay in the repayment of R7.76 crores. We
interest and/or principal in respect of have made
loans aggregating to X7.76 crores provisions against
were also identified. Having regard the above amount
to the nature of the Company’s as per our policy.
business and the volume of
information involved, it is not
practicable to provide an itemised
list of loan assets where
delinquencies in the repayment of
principal and interest have been
identified.
Financial CARO Report | Other than for certain delays in | The deposit of professional tax Nil
year ended observations: Delay | deposit of professional tax of X1.17 | was delayed due to the pending
March 31, in deposit of | lacs due to late registrations, | approval of  registrations.
2024 Professional Tax. undisputed statutory dues, including | Reasonable steps will be taken by
Goods and Service tax, Provident | us for assuring timely deposit of
fund, Employees’ State Insurance, | professional tax.
Income-tax, Service Tax, duty of
Custom, duty of Excise, Value
Added Tax, Cess and other material
statutory dues applicable to the
Company have generally been
regularly deposited by it with the
appropriate authorities in all cases
during the year
Financial CARO Report | Based on our examination, which | We have informed to third party None
year ended observations: included test checks, the Company | software service providers for
March 31, Other Legal and | has used accounting software for | loan and payroll records, to get
2024 Regulatory maintaining its books of account | the Independent Service
Requirements for the year ended March 31, 2024 | Auditor’s System and
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which has a feature of recording
audit trail (edit log) facility and the
same has operated throughout the

Organisation Controls (“SOC 17)
Type 2 reports covering the
requirements of audit trail.

year for all relevant transactions
recorded in the software except
that in respect of accounting
software operated by third party
software service providers for loan
and payroll records, in the absence
of Independent service auditor’s
System and Organisation Controls
(SOC 1) Type 2 reports covering
the requirements of audit trail, we
are unable to comment on whether
the audit trail feature of the said
software was enabled and operated
throughout the year for all relevant
transactions recorded in the
software or whether there was any
instance of the audit trail feature
been tampered with.

Further, during the course of our
audit, we did not come across any
instance of audit trail feature being
tampered with, in respect of
accounting software for book-
keeping which the audit trail feature
was operating.

Unusual or Infrequent Events or Transactions

Except as described in this Draft Letter of Offer, to our knowledge, there have been no unusual or infrequent events or
transactions that have in the past or may in the future affect our business operations or future financial performance.

Known Trends or Uncertainties

Our business has been subject, and we expect it to continue to be subject, to significant economic changes arising from the
trends identified above in “— Significant Factors Affecting Our Results of Operations” and the uncertainties described in “Risk
Factors”, on pages 190 and 20 respectively. Except as disclosed in this Draft Letter of Offer, there are no known trends or
uncertainties that have or had or are expected to have a material adverse impact on revenues or income of our Company from
continuing operations.

Future Relationship between Cost and Revenue

Other than as described in “Risk Factors”, “Our Business” and “— Significant Factors Affecting our Results of Operations” on
pages 20, 75 and 190 respectively, to our knowledge, there are no known factors that may adversely affect our business
prospects, results of operations and financial condition.

New Products or Business Segments

Except as disclosed in this Draft Letter of Offer, there are no new products or business segments that have or are expected to
have a material impact on our business prospects, results of operations or financial condition.

Supplier or Customer Concentration

We do not have any material dependence on a single or few suppliers. We have a wide customer base and do not have any
material dependence on any particular customer.

Competitive Conditions

We expect competition in our industry from existing and potential competitors to intensify. For details, please refer to the
discussions of our competition in the sections “Risk Factors” and “Our Business” on pages 20 and 75 respectively.

Seasonality

Our business is subject to seasonality as we typically see higher borrowings by our customers during the third and fourth quarter
of each financial year. We also typically have higher drawdowns under our facilities in the third and fourth quarter of each
financial year. See “Risk Factors — Internal Risks — Our business is subject to seasonality, which may contribute to
fluctuations in our financial condition and results of operations.” on page 41.
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Significant Developments Occurring after September 30, 2024

Except as disclosed above and in this Draft Letter of Offer, there are no circumstances that have arisen since September 30,
2024, the date of the last financial statements included in this Draft Letter of Offer, which materially and adversely affect or is
likely to affect our operations or profitability, or the value of our assets or our ability to pay our material liabilities within the

next twelve months.
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SECTION VI: LEGAL AND OTHER INFORMATION
OUTSTANDING LITIGATION AND DEFAULTS

Our Company is subject to various legal proceedings from time to time, primarily arising in the ordinary course of our business.
Our Company has, solely for the purpose of this Issue, disclosed in this section, all outstanding matters which involve (i) issues
of moral turpitude or criminal liability on the part of our Company, including all criminal proceedings filed by or against our
Company; (ii) material violations of statutory regulations by our Company; (iii) outstanding matters in relation to material
civil or tax litigation involving the Company; (iv) economic offences where proceedings have been initiated against our
Company; and (v) any outstanding matter which has been considered material and reported to the Stock Exchanges in
accordance with the Listing Materiality Policy (as defined hereafter).

All outstanding civil/arbitration proceedings and all outstanding direct and indirect tax proceedings (including show cause
notices) involving our Company, where the amount involved in such proceedings is equivalent to or in excess of 5% of the
average of absolute value of profit or loss after tax, as per the last three audited financial statements of our Company, which
is determined to be I 15.24 crores (“Materiality Threshold”), in conformity with the ‘Policy on Determination of Materiality
for Disclosures’ (“Listing Materiality Policy ”) framed in accordance with Regulation 30 of the SEBI Listing Regulations and
adopted by our Board, have been disclosed in this section. Additionally, all outstanding matters involving our Company, where
the amount involved, either does not meet the Materiality Threshold or is unquantifiable, but which are material in the opinion
of our Board or where an adverse outcome may result in material or adverse impact on the operations or financial position of
our Company, have been disclosed in this section.

Pre-litigation notices received by our Company from third parties (excluding notices pertaining to any offence involving issues
of moral turpitude, criminal liability, material violations of statutory regulations or proceedings related to economic offences)
will not be evaluated for materiality until such time as our Company are impleaded as defendants in such litigation proceedings
before any judicial forum. Further, disputes arising between the shareholders of our Company will not be considered for the
purposes of disclosure in this section until such time as our Company is made a direct defendant in such proceedings.

Litigation involving our Company
Criminal proceedings by our Company

1. A criminal complaint dated September 5, 2018, (“Complaint”) was filed by Raju Munda (branch manager of Jhumri
Talaiya Branch of our Company and “Complainant”) against a former employee of our Company Rajeev Tiwari
(“Respondent”) and another, before the Judicial Magistrate First Class, Kooderma, Jharkhand (“Court”) under
section 323, 341, 379, 406, 420 and 504 of the Indian Penal Code, 1860 (“IPC”) for misappropriating an amount of %
0.02 crore collected as loan repayment from clients of our Company. The Court has taken cognizance of the Complaint.
The matter is currently pending.

2. A FIR dated October 4, 2017, was filed by Lal Singh (one of our branch managers and “Complainant”) against our
former employee Pankaj Kumar (“Respondent”) under section 406 of the Indian Penal Code, 1860, for
misappropriating an amount of X 0.05 crore, collected form the customers of the Company. Pursuant to this a criminal
complaint was registered on October 16, 2017, against the Respondent, before the Chief Judicial Magistrate, Seraikela
— Kharsawan, Jharkhand. The matter is currently pending.

3. A criminal complaint was registered on December 3, 2019, by our Company against our former employee Prakash
Umesh Rao (“Respondent”) before Metropolitan Magistrate, Patiala House Courts Complex, New Delhi, (“Court”)
under section 409, 420, 468, 471 and 472 of the Indian Penal Code, 1860, for misappropriating the funds of our
Company by issuing forged invoices and transferring the amount to his personal account and cheating the Company
an amount of 0.27 crores. (“Complaint”). Our Company had earlier also filed a complaint dated July 3, 2018, before
the Station House Officer, Police Station, Nairana and submitted the copy of complaint before the Deputy
Commissioner of Police, however the First Information Report (“FIR”) was not lodged against the Respondent.
Thereafter, our Company filed an application under section 156(3) of Code of Criminal Procedure, 1973 (“CrPC”)
before the Court for registering the FIR and along with it also filed the Complaint praying before the Court to initiate
enquiry under section 202 of the CrPC against the Respondent. The matters are currently pending.

4. An FIR dated November 19, 2019, was filed by Sandeep Kumar (AVP of our Company and “Complainant”) against
two individuals namely Deepak (“Respondent no.1”) and Jyoti (“Respondent no. 2 and along with Respondent no.1
“Respondents”) for violation of section 120B, 419, 420, 467, 468 and 471 of the IPC for misrepresenting themselves
as employees of our Company to extract money from the people of the village in Sanoli area of Panipat district in
Haryana, by convincing them to get loan from our Company. The court of Additional Sessions Judge, Panipat, vide
its order dated December 11, 2019, dismissed the bail application of Respondent no. 2 stating that the Respondent no.
2 is not entitled to concession of bail. Pursuant to this a criminal complaint was registered on January 14, 2020, against
the Respondents before the Judicial Magistrate First Class, Taluka Court Samalkha, Panipat, Haryana. The matter is
currently pending.
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A criminal complaint dated November 14, 2011, was registered by Nishant Kumar (branch manager of Hazaribag
branch of our Company and “Complainant”) against our former employee Amit Pathak (“Respondent”) under
section 156 of the CrPC, before the Chief Judicial Magistrate, Hazaribagh, Jharkhand, for for violation of section 406,
420, 467, 468 and 471 of the IPC for misappropriation of funds amounting to X 0.04 crore. The matter is currently
pending.

A FIR dated August 26, 2020, was filed against our former employee Vicky Rana, under section 379B of the IPC, for
snatching a total amount of X 0.01 crore. The matter is registered before the Judicial Magistrate, First Class, Fatehgarh
Sahib, Punjab and is currently pending.

A criminal complaint dated November 17, 2021, was registered by Varun Singh (assistant manager — legal of our
Company and “Complainant”) against our former employee, Harwinder Singh (“Respondent”) under sections 406,
409 and 420 of the Indian Penal Code, 1860, before the Chief Judicial Magistrate, Bathinda, Punjab, for fraud
amounting to X 0.04 crore. The matter is currently pending.

A criminal complaint (“Complaint”) was filed by our Company against Rajat Singh (“Respondent”) and another,
before the Sub Divisional Judicial Magistrate, Naraingarh (“Court”) under section 419, 420, 463, 464, 465, 120 B of
the Indian Penal Code, 1860 (“IPC”) for absconding with Company funds, of an amount of % 0.001 crore. The Court
has taken cognizance of the Complaint. The matter is currently pending.

A criminal complaint was registered on August 24, 2023, by our Company against Mohan Kumar and Joni Kumar
(“Respondent”) before Metropolitan Magistrate, Sahranpur, (“Court”) under section 156(3) of the Code of Criminal
Procedure, for misappropriating the funds of our an amount of 0.02 crore and cheating the Company. (“Complaint™).
The matter is currently pending.

A criminal complaint was registered on July 12, 2024, by our Company against Mohit Rana (“Respondent”) before
Metropolitan Magistrate, Hapur, (“Court”) under section 156(3) of the Code of Criminal Procedure, for
misappropriating the funds of our Company of approximately % 0.09 crore and cheating the Company. (“Complaint™).
The Court has taken cognizance of the matter, which will now be presented under Section 200 of the Code of Criminal
Procedure. The matter is currently pending.

A criminal complaint was registered dated October 25, 2018, by our Company against Mohit Tyagi (“Respondent”)
before Sub-divisional Judicial Magistrate, Naraingarh (“Court”) under section 138 of the Negotiable Instruments Act
1938, for check bounce of approximately % 0.005 crore (“Complaint”). The matter is currently pending.

Three criminal complaints have been registered dated April 19, 2023, May 5, 2023 and October 12, 2023 against
Prince Kumar, Arshdeep and Others, and Vishal Kumar, respectively (“Complaints”), before Muzaffarpur West Chief
Justice Magistrate Division, Chief Judicial Magistrate, Taluka Court, Zira, and Civil Judge Junior Division Faridpur,
respectively (“Courts”), under sections 420 of the Indian Penal Code and 156(3) of the Code of Criminal Procedure.
The Courts have taken cognizance of the Complaints which are pending for hearing.

A criminal complaint dated March 16, 2023 was filed by the Company in the court of Hon’ble Illaga Magistrate
Kurukshetra, under section 156(3) of the Code of Criminal Procedure, to direct the relevant the police station to file
an FIR in relation to the theft that had taken place, amounting to X 0.04 crore from the branch office of the Company.

There is an aggregate of 1,790 cases filed by the Company pending before various forums across the country for
alleged violation of Section 138 of Negotiable Instruments Act, 1881 for recovery of amounts due to the Company for
which cheques issued in favour of the Company by the customers/debtor etc have been dishonoured. The cumulative
amount involved in these cases is X 48.44 crores.

A criminal complaint was registered on September 11, 2023, by our Company against Rohit Kumar Indora
(“Respondent”) before Court Chief Metropolitan Magistrate, Jaipur (“Court”) under section 190 of the Code of
Criminal Procedure, for embezzling the loan amount of % 0.03 crore and cheating the Company. (“Complaint™). The
matter is currently pending.

A criminal complaint was registered on October 9, 2023, by our Company against Sonu Kumar Gupta (“Respondent”)
before Court of Chief Metropolitan Magistrate, Karkardooma Courts, Delhi (“Court”). The Respondent has defaulted
in the repayment of the loan amount of approximately X 0.05 crore, alleged to have amounted to ‘cheating’ and
‘forgery’ punishable under sections 420 and 467 of the Indian Penal Code. Therefore, the Company has filed the
complaint before the Court, under section 156(3) of the Code of Criminal Procedure, for the matter to be taken
cognizance of. The matter is currently pending.

A criminal complaint was registered on February 1, 2024, by our Company against Md. Talib (“Respondent”) before
Court of Chief Metropolitan Magistrate, Tis Hazari Courts, Delhi (“Court”). The Respondent has defaulted in the
repayment of the loan amount of approximately X 0.01 crore, alleged to have amounted to ‘cheating’ and ‘forgery’
punishable under sections 420 and 467 of the Indian Penal Code. Therefore, the Company has filed the complaint
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before the Court, under section 156(3) of the Code of Criminal Procedure, for the matter to be taken cognizance of.
The matter is currently pending.

18. A criminal complaint was registered on February 14, 2024, by our Company against Rita and another (“Respondent”)
before Court of Chief Metropolitan Magistrate, Rohini Courts, Delhi (“Court”). The Respondent has defaulted in the
repayment of the loan amount of approximately X 0.002 crore, alleged to have amounted to ‘cheating” and ‘forgery’
punishable under sections 420 and 467 of the Indian Penal Code. Therefore, the Company has filed the complaint
before the Court, under section 156(3) of the Code of Criminal Procedure, for the matter to be taken cognizance of.
The matter is currently pending.

Criminal proceedings against the Company

As on the date of this Draft Letter of Offer, there are no outstanding criminal proceedings initiated against our Company.
Material civil proceedings

As on the date of this Draft Letter of Offer, there are no outstanding material civil proceedings involving our Company.
Material tax proceedings

Our Company has received an order under section 201 of Income Tax Act, 1961 dated June 24, 2024 (“Order”), for the
assessment year 2020-21, wherein our Company have been directed to pay X 16.62 crores. The Order pertains to the non-
deduction/lower deduction of tax on interest payment made to foreign non-convertible debenture holders and the Company has

been treated as “deemed to be an assessee in default”. An appeal has been filed by our Company before the Commissioner of
Income-tax (Appeals) dated July 12, 2024 (“Appeal”), challenging the Order. The matter is currently pending.

Material proceedings before regulatory authorities involving material violations of statutory regulations by our Company
Nil

Matters involving economic offences where proceedings have been initiated against our Company

Nil

Other pending matters, which if they result in an adverse outcome, would materially and adversely affect the operations or
financial position of our Company

Nil
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GOVERNMENT AND OTHER APPROVALS

We are not required to obtain any licenses or approvals from any government or regulatory authority for the objects of this
Issue. For further details, refer to the chapter titled “Objects of the Issue” beginning at page 62.
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MATERIAL DEVELOPMENTS

No material developments have occurred since the date of the last balance sheet i.e., September 30, 2024, which materially or
adversely affect or are likely to affect: (a) the operations or the profitability of the Company; or (b) the value of its assets; or
(c) its ability to pay its liabilities in the next 12 months; or (d) its performance and prospects, except as disclosed in the section
“Management’s Discussion and Analysis of Financial Condition and Results of Operations - Significant Developments
Occurring After September 30, 2024” on page 210.
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OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for the Issue

The Issue has been authorised by a resolution of our Board of Directors passed at its meeting held on December 4, 2024,
pursuant to Section 62(1)(a) and other applicable provisions of the Companies Act.

This Draft Letter of Offer has been approved by our Board of Directors pursuant to its resolution dated December 5, 2024. The
terms and conditions of the Issue including the Rights Entitlement, Issue Price, Record Date, timing of the Issue and other
related matters, have been approved by a resolution passed by the Rights Issue Committee at its meeting held on [e], 2024.

The Rights Issue Committee in its meeting held on [e], 2024, has resolved to issue the Rights Equity Shares to the Eligible
Equity Shareholders, at X[ ®] per Rights Equity Share of face value of ? 10 each (including a premium of X[ ] per Rights Equity
Share) aggregating up to X[e] crore and the Rights Entitlement as [e] i.e. [®] Rights Equity Share for every [e] fully paid-up
Equity Share of face value of X 10 each, held as on the Record Date. The Issue Price has been arrived at by our Company in
consultation with the Lead Manager prior to determination of the Record Date. On Application, Investors will have to pay Z[e]
([#]% of the Issue Price) per Rights Equity Share. The balance amount (after payment of the Application Money), X[®] ([®]%
of the Issue Price) per Rights Equity Share, will be payable by the Rights Equity Shareholders in one or more subsequent
Call(s), with terms and conditions such as the number of Calls and the timing and quantum of each Call as may be decided by
our Board/ Rights Issue Committee from time to time to be completed on or prior to [e], pursuant to the Payment Schedule.

Our Company has received in-principle approvals from NSE and BSE in accordance with Regulation 28(1) of the SEBI Listing
Regulations for listing of the Rights Equity Shares to be Allotted in this Issue pursuant to their letters dated [e], and, [e] 2024,
respectively. Our Company will also make applications to NSE and BSE to obtain their trading approvals for the Rights
Entitlements as required under the SEBI ICDR Master Circular.

Our Company has been allotted the ISIN: [e] for the Rights Entitlements to be credited to the respective demat accounts of
Allottees. For details, see “Terms of the Issue” beginning on page 222.

Prohibition by SEBI or Other Governmental Authorities

Our Company, our Promoters, the members of our Promoter Group and our Directors have not been and are not prohibited or
debarred from accessing or operating in the capital markets or restrained from buying, selling or dealing in securities under any
order or direction passed by SEBI or any securities market regulator in any other jurisdiction or any other authority/court.

Further, our Promoter and our Directors are not promoter(s) or director(s) of any other company which is debarred from
accessing or operating in the capital markets or restrained from buying, selling or dealing in securities under any order or
direction passed by SEBI.

None of our Directors are associated with the securities market in any manner. Further, there is no outstanding action initiated
by SEBI against any of our Directors, who have been associated with the securities market.

Neither our Individual Promoter nor any of our Directors are declared as fugitive economic offenders under Section 12 of the
Fugitive Economic Offenders Act, 2018.

Prohibition by RBI

Neither our Company nor our Promoters or any of our Directors have been or are identified as Wilful Defaulters or Fraudulent
Borrowers.

Eligibility for the Issue

Our Company is a listed company and has been incorporated under the Companies Act, 1956. Our Equity Shares are presently
listed on the Stock Exchanges. Our Company is eligible to offer Equity Shares pursuant to this Issue in terms of Chapter 111 and
other applicable provisions of the SEBI ICDR Regulations. Further, our Company is undertaking this Issue in compliance with
Part B of Schedule VI of the SEBI ICDR Regulations.

Compliance with Regulations 61 and 62 of the SEBI ICDR Regulations

Our Company is in compliance with the conditions specified in Regulations 61 and 62 of the SEBI ICDR Regulations, to the
extent applicable. Further, in relation to compliance with Regulation 62(1)(a) of the SEBI ICDR Regulations, our Company
will make applications to the Stock Exchanges for in-principle approvals for listing of the Rights Equity Shares to be issued
pursuant to the Issue. [e] is the Designated Stock Exchange for the Issue.
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Compliance with Clause (1) of Part B of Schedule VI of the SEBI ICDR Regulations

Our Company is in compliance with the provisions specified in Clause (1) of Part B of Schedule VI of the SEBI ICDR
Regulations as explained below:

1. Our Company has been filing periodic reports, statements and information in compliance with the SEBI Listing
Regulations, as applicable for the last one year immediately preceding the date of filing of this Draft Letter of Offer
with the Designated Stock Exchange;

2. The reports, statements and information referred to above are available on the websites of BSE, and NSE; and

3. Our Company has an investor grievance-handling mechanism which includes meeting of the Stakeholders’
Relationship Committee at frequent intervals, appropriate delegation of power by our Board as regards share transfer
and clearly laid down systems and procedures for timely and satisfactory redressal of investor grievances.

Non-applicability of conditions precedent under Clause (3) of Part B of schedule VI of the SEBI ICDR Regulations

1. Our Company’s management has not undergone any change pursuant to acquisition of control in accordance with the
provisions of Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
1997 or the SEBI Takeover Regulations, as applicable. Our Company is not making a rights issue of specified securities
for the first time subsequent to any such change; and

2. Our Company has not been listed consequent to the relaxation granted by SEBI under sub-rule (7) of Rule 19 of the
SCRR for listing of its specified securities pursuant to a scheme sanctioned by a High Court under Sections 391 to 394
of the Companies Act, 1956 or approved by a tribunal under Sections 230 to 234 of the Companies Act, as applicable.
Our Company is not making a rights issue of specified securities for the first time subsequent to any such listing.

As our Company satisfies the conditions specified in Clause (1) of Part B of Schedule VI of the SEBI ICDR Regulations, and
given that the conditions prescribed in Clause (3) of Part B of Schedule VI of SEBI ICDR Regulations are not applicable to our
Company, the disclosures in this Draft Letter of Offer are in terms of Clause (4) of Part B of Schedule VI of the SEBI ICDR
Regulations.

DISCLAIMER CLAUSE OF SEBI

ITISTO BEDISTINCTLY UNDERSTOOD THAT THE SUBMISSION OF THIS DRAFT LETTER OF OFFER TO
SEBI SHOULD NOT, IN ANY WAY BE DEEMED OR CONSTRUED THAT THE SAME HAS BEEN CLEARED
OR APPROVED BY SEBI. SEBI DOES NOT TAKE ANY RESPONSIBILITY EITHER FOR THE FINANCIAL
SOUNDNESS OF ANY SCHEME OR THE PROJECT FOR WHICH THE ISSUE IS PROPOSED TO BE MADE, OR
FOR THE CORRECTNESS OF THE STATEMENTS MADE OR OPINIONS EXPRESSED IN THIS DRAFT
LETTER OF OFFER. THE LEAD MANAGER, NAMELY, IIFL CAPITAL SERVICES LIMITED (FORMERLY
KNOWN AS IIFL SECURITIES LIMITED) HAVE CERTIFIED THAT THE DISCLOSURES MADE IN THIS DRAFT
LETTER OF OFFER ARE GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH SECURITIES AND
EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS,
2018. THIS REQUIREMENT IS TO FACILITATE INVESTORS TO TAKE AN INFORMED DECISION FOR
MAKING INVESTMENT IN THE PROPOSED ISSUE.

IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE OUR COMPANY IS PRIMARILY
RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT
INFORMATION IN THIS DRAFT LETTER OF OFFER, THE LEAD MANAGER BEING NAMELY IIFL CAPITAL
SERVICES LIMITED (FORMERLY KNOWN AS IIFL SECURITIES LIMITED) ARE EXPECTED TO EXERCISE
DUE DILIGENCE TO ENSURE THAT OUR COMPANY DISCHARGES ITS RESPONSIBILITY ADEQUATELY
IN THIS BEHALF AND TOWARDS THIS PURPOSE, THE LEAD MANAGER HAS FURNISHED TO SEBI, A DUE
DILIGENCE CERTIFICATE DATED DECEMBER 5, 2024, WHICH READS AS FOLLOWS:

1) WE HAVE EXAMINED VARIOUS DOCUMENTS INCLUDING THOSE RELATING TO LITIGATION,
INCLUDING COMMERCIAL DISPUTES, PATENT DISPUTES, DISPUTES WITH COLLABORATORS,
ETC. AND OTHER MATERIAL WHILE FINALISING THIS DRAFT LETTER OF OFFER OF THE
SUBJECT ISSUE.

2) ON THE BASIS OF SUCH EXAMINATION AND DISCUSSIONS WITH THE COMPANY, ITS
DIRECTORS AND OTHER OFFICERS, OTHER AGENCIES, AND INDEPENDENT VERIFICATION OF
THE STATEMENTS CONCERNING THE OBJECTS OF THE ISSUE, PRICE JUSTIFICATION,
CONTENTS OF THE DOCUMENTS AND OTHER PAPERS FURNISHED BY THE COMPANY, WE
CONFIRM THAT:
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(a) THE DRAFT LETTER OF OFFER FILED WITH SEBI IS IN CONFORMITY WITH THE
DOCUMENTS, MATERIALS AND PAPERS WHICH ARE MATERIAL TO THE ISSUE;

(b) ALL MATERIAL LEGAL REQUIREMENTS RELATING TO THE ISSUE AS SPECIFIED BY
SEBI, THE CENTRAL GOVERNMENT AND ANY OTHER COMPETENT AUTHORITY IN THIS
BEHALF HAVE BEEN DULY COMPLIED WITH; AND

(o) THE MATERIAL DISCLOSURES MADE IN THE DRAFT LETTER OF OFFER ARE TRUE AND
ADEQUATE TO ENABLE THE INVESTORS TO MAKE A WELL-INFORMED DECISION ASTO
THE INVESTMENT IN THE PROPOSED ISSUE AND SUCH DISCLOSURES ARE IN
ACCORDANCE WITH THE REQUIREMENTS OF THE COMPANIES ACT, 2013, THE SEBI
ICDR REGULATIONS AND OTHER APPLICABLE LEGAL REQUIREMENTS.

BESIDES OURSELVES, ALL THE INTERMEDIARIES NAMED IN THE DRAFT LETTER OF OFFER
ARE REGISTERED WITH SEBI AND THAT UNTIL DATE SUCH REGISTRATION IS VALID.
COMPLIED WITH

WE HAVE SATISFIED OURSELVES ABOUT THE CAPABILITY OF THE UNDERWRITERS TO FULFIL
THEIR UNDERWRITING COMMITMENTS. NOTED FOR COMPLIANCE TO THE EXTENT
APPLICABLE

WRITTEN CONSENT FROM THE PROMOTERS HAVE BEEN OBTAINED FOR INCLUSION OF THEIR
SPECIFIED SECURITIES PROPOSED TO FORM PART OF PROMOTER’S CONTRIBUTION SUBJECT
TO LOCK-IN AND THE SPECIFIED SECURITIES PROPOSED TO FORM PART OF PROMOTER’S
CONTRIBUTION SUBJECT TO LOCK-IN SHALL NOT BE DISPOSED OR SOLD OR TRANSFERRED
BY THE PROMOTERS DURING THE PERIOD STARTING FROM THE DATE OF FILING THE DRAFT
LETTER OF OFFER WITH SEBI UNTIL THE DATE OF COMMENCEMENT OF LOCK-IN PERIOD AS
STATED IN THE DRAFT LETTER OF OFFER. NOT APPLICABLE

ALL APPLICABLE PROVISIONS OF SEBI ICDR REGULATIONS, WHICH RELATE TO SPECIFIED
SECURITIES INELIGIBLE FOR COMPUTATION OF PROMOTER’S CONTRIBUTION, HAVE BEEN
AND SHALL BE DULY COMPLIED WITH AND APPROPRIATE DISCLOSURES AS TO COMPLIANCE
WITH THE SAID REGULATION(S) HAVE BEEN MADE IN THE DRAFT LETTER OF OFFER. NOT
APPLICABLE

ALL APPLICABLE PROVISIONS OF SEBI ICDR REGULATIONS, WHICH RELATE TO RECEIPT OF
PROMOTER’S CONTRIBUTION PRIOR TO OPENING OF THE ISSUE, SHALL BE COMPLIED WITH.
ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT PROMOTER’S CONTRIBUTION SHALL
BE RECEIVED AT LEAST ONE DAY BEFORE THE OPENING OF THE ISSUE AND THE STATUTORY
AUDITOR’S CERTIFICATE TO THIS EFFECT SHALL BE DULY SUBMITTED TO SEBI. WE FURTHER
CONFIRM THAT ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT PROMOTER’S
CONTRIBUTION SHALL BE KEPT IN AN ESCROW ACCOUNT WITH A SCHEDULED COMMERCIAL
BANK AND SHALL BE RELEASED TO THE COMPANY ALONG WITH THE PROCEEDS OF THE
ISSUE. NOT APPLICABLE

NECESSARY ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT THE MONIES RECEIVED
PURSUANT TO THE ISSUE ARE CREDITED OR TRANSFERRED TO A SEPARATE BANK ACCOUNT
AS PER THE PROVISIONS OF SUB-SECTION (3) OF SECTION 40 OF THE COMPANIES ACT, 2013 AND
THAT SUCH MONIES SHALL BE RELEASED BY THE SAID BANK ONLY AFTER PERMISSION IS
OBTAINED FROM ALL THE STOCK EXCHANGES, AND THAT THE AGREEMENT ENTERED INTO
BETWEEN THE BANKERS TO THE ISSUE AND THE COMPANY SPECIFICALLY CONTAINS THIS
CONDITION. NOTED FOR COMPLIANCE TO THE EXTENT APPLICABLE

THE EXISTING BUSINESS AS WELL AS ANY NEW BUSINESS OF THE COMPANY FOR WHICH THE
FUNDS ARE BEING RAISED FALL WITHIN THE ‘MAIN OBJECTS’ IN THE OBJECT CLAUSE OF THE
MEMORANDUM OF ASSOCIATION OF THE COMPANY AND THAT THE ACTIVITIES WHICH HAVE
BEEN CARRIED IN LAST TEN YEARS ARE VALID IN TERMS OF THE OBJECT CLAUSE OF ITS
MEMORANDUM OF ASSOCIATION. COMPLIED WITH TO THE EXTENT APPLICABLE

FOLLOWING DISCLOSURES HAVE BEEN MADE IN THE DRAFT LETTER OF OFFER:

(a) AN UNDERTAKING FROM THE COMPANY THAT AT ANY GIVEN TIME, THERE SHALL BE
ONLY ONE DENOMINATION FOR THE EQUITY SHARES OF THE COMPANY, EXCLUDING
SUPERIOR EQUITY SHARES, WHERE THE COMPANY HAS OUTSTANDING EQUITY
SHARES WITH SUPERIOR RIGHTS. COMPLIED WITH (THE COMPANY HAS NOT ISSUED
ANY EQUITY SHARES WITH SUPERIOR RIGHTS); AND
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(b) AN UNDERTAKING FROM THE COMPANY THAT IT SHALL COMPLY WITH ALL
DISCLOSURE AND ACCOUNTING NORMS SPECIFIED BY SEBI. COMPLIED WITH

(11) WE SHALL COMPLY WITH THE REGULATIONS PERTAINING TO ADVERTISEMENTS IN TERMS
OF THE SEBI ICDR REGULATIONS. NOTED FOR COMPLIANCE

(12) IF APPLICABLE, THE COMPANY IS ELIGIBLE TO LIST ON THE INNOVATORS GROWTH
PLATFORM IN TERMS OF THE PROVISIONS CHAPTER X OF THE SEBI ICDR REGULATIONS. NOT
APPLICABLE

13) NONE OF THE INTERMEDIARIES NAMED IN THIS DRAFT LETTER OF OFFER HAVE BEEN
DEBARRED FROM FUNCTIONING BY ANY REGULATORY AUTHORITY. COMPLIED WITH

(14) ALL MATERIAL DISCLOSURES IN RESPECT OF THE COMPANY HAVE BEEN MADE IN THIS
DRAFT LETTER OF OFFER AND CERTIFY THAT ANY MATERIAL DEVELOPMENT IN THE
COMPANY OR RELATING TO THE ISSUE UP TO THE COMMENCEMENT OF LISTING AND
TRADING OF THE SPECIFIED SECURITIES OFFERED THROUGH THIS ISSUE SHALL BE
INFORMED THROUGH PUBLIC NOTICES/ADVERTISEMENTS IN ALL THOSE NEWSPAPERS IN
WHICH PRE-ISSUE ADVERTISEMENT AND ADVERTISEMENT FOR OPENING OR CLOSURE OF
THE ISSUE HAVE BEEN GIVEN. COMPLIED WITH AND NOTED FOR COMPLIANCE

(15) AGREEMENTS HAVE BEEN ENTERED INTO WITH THE DEPOSITORIES FOR
DEMATERIALISATION OF THE SPECIFIED SECURITIES OF THE COMPANY. COMPLIED WITH

THE FILING OF THIS DRAFT LETTER OF OFFER DOES NOT, HOWEVER, ABSOLVE THE COMPANY FROM
ANY LIABILITIES UNDER THE COMPANIES ACT, 2013 OR FROM THE REQUIREMENT OF OBTAINING
SUCH STATUTORY OR OTHER CLEARANCES AS MAY BE REQUIRED FOR THE PURPOSE OF THE
PROPOSED ISSUE. SEBI FURTHER RESERVES THE RIGHT TO TAKE UP, AT ANY POINT OF TIME, WITH
THE LEAD MANAGER ANY IRREGULARITIES OR LAPSES IN THE LETTER OF OFFER.

Disclaimer clauses from our Company and the Lead Manager

Our Company and the Lead Manager accept no responsibility for statements made otherwise than in this Draft Letter of Offer
or in any advertisement or other material issued by or at the instance of our Company and anyone placing reliance on any other
source of information would be doing so at his own risk.

Eligible Equity Shareholders who invest in the Issue will be deemed to have represented to our Company, the Lead Manager
and their respective directors, officers, agents, affiliates and representatives that they are eligible under all applicable laws,
rules, regulations, guidelines and approvals to acquire the Equity Shares, and are relying on independent advice / evaluation as
to their ability and quantum of investment in the Issue.

CAUTION

Our Company and the Lead Manager shall make all information available to the Eligible Equity Shareholders in accordance
with the SEBI ICDR Regulations and no selective or additional information would be available for a section of the Eligible
Equity Shareholders in any manner whatsoever including at presentations, in research or sales reports etc. after filing of this
Draft Letter of Offer.

No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this Draft
Letter of Offer and the Letter of Offer. You must not rely on any unauthorized information or representations. This Draft Letter
of Offer is an offer to sell only the Rights Equity Shares and rights to purchase the Rights Equity Shares offered hereby, but
only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this Draft Letter of Offer
is current only as of its date.

Our Company, the Lead Manager and their respective directors, officers, agents, affiliates and representatives accept no
responsibility or liability for advising any Applicant on whether such Applicant is eligible to acquire any Rights Equity Shares.

The Lead Manager and their affiliates may engage in transactions with and perform services for our Company or our affiliates
in the ordinary course of business and have engaged, or may in the future engage, in transactions with our Company or our
affiliates, for which they have received and may in the future receive, compensation.

Disclaimer with respect to jurisdiction

This Draft Letter of Offer has been prepared under the provisions of Indian laws and the applicable rules and regulations
thereunder. Any disputes arising out of the Issue will be subject to the jurisdiction of the appropriate court(s) in Mumbai,
Maharashtra, India only.
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Designated Stock Exchange
The Designated Stock Exchange for the purpose of the Issue is [e].
Disclaimer Clause of RBI

The Company is having a valid certificate of registration, dated August 30, 2024, issued by the RBI under Section 45 1A of the
RBI Act, 1934. However, the RBI does not accept any responsibility or guarantee about the present position as to the financial
soundness of the Company or for the correctness of any of the statements or representations made or opinions expressed by the
Company and for the repayment of deposits/ discharge of liabilities by the Company.

Disclaimer Clause of NSE

As required, a copy of this Draft Letter of Offer has been submitted to NSE. The disclaimer clause as intimated by NSE to us,
post scrutiny of this Draft Letter of Offer, shall be included in the Letter of Offer prior to filing with the SEBI and the Stock
Exchanges.

Disclaimer Clause of the BSE

As required, a copy of this Draft Letter of Offer has been submitted to BSE. The disclaimer clause as intimated by BSE to us,
post scrutiny of this Draft Letter of Offer, shall be included in the Letter of Offer prior to filing with the SEBI and the Stock
Exchanges.

Notice to Investors in the United States

The Rights Entitlement and Rights Equity Shares have not been and will not be registered under the U.S. Securities
Act, or the securities laws of any state of the United States and may not be offered or sold in the United States except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities
Act and applicable state securities laws. Our Company is an “investment company” (as defined in the U.S. Investment
Company Act of 1940) and has not been and will not be registered under the U.S. Investment Company Act. Accordingly,
the Rights Equity Shares are being offered and sold only (a) to persons in the United States and to U.S. Persons who are
reasonably believed to be (i) U.S. QIBs and (ii) U.S. Qualified Purchasers pursuant to Section 4(a)(2) of the U.S.
Securities Act and Section 3(c)(7) of the U.S. Investment Company Act and (b) to persons outside the United States who
are non-U.S. Persons in reliance on Regulation S.

Neither our Company, nor any person acting on behalf of our Company, will accept a subscription or renunciation from any
person, or the agent of any person, who appears to be, or who our Company, or any person acting on behalf of our Company,
has reason to believe is, (A) in the United States when the buy order is made (other than persons in the United States who are
both U.S. QIBs and U.S. Qualified Purchasers) or (B) outside India or the United States, and not a corporate person acquiring
the Rights Entitlements or Rights Equity Shares in compliance with laws of such other jurisdiction. Envelopes containing an
Application Form should not be postmarked in the United States or otherwise dispatched from the United States (other than
from persons in the United States who are both U.S. QIBs and U.S. Qualified Purchasers) or any other jurisdiction where it
would be illegal to make an offer under the Letter of Offer or where any action would be required to be taken to permit the
Issue. Our Company is making the Issue on a rights basis to the Eligible Equity Shareholders and will dispatch the Letter of
Offer or Application Form only to Eligible Equity Shareholders (i) who have provided an Indian address to our Company or
who are located in jurisdictions where the offer and sale of the Rights Equity Shares is permitted under laws of such jurisdictions
and (ii) who are foreign corporate or institutional Shareholders in Identified Jurisdictions.

Any person who acquires Rights Entitlements or Rights Equity Shares will be deemed to have represented, warranted and
agreed, by accepting the delivery of the Letter of Offer, that (i) it is not and that at the time of subscribing for the Rights Equity
Shares or the Rights Entitlements, it will not be, in the United States when the buy order is made and (a) is either in India or (b)
is located in a jurisdiction where the offer and sale of the Rights Entitlements and Rights Equity Shares is permitted under laws
of such jurisdiction, or (ii) it is both a U.S. QIB and U.S. Qualified Person in the United States, and in each case is authorized
to acquire the Rights Entitlement and the Rights Equity Shares in compliance with all applicable laws and regulations.

Our Company, in consultation with the Lead Manager, reserves the right to treat as invalid any Application Form which: (i)
appears to our Company or its agents to have been executed in or dispatched from the United States (unless the Application
Form is submitted by a person which is both a U.S. QIB and a U.S. Qualified Person in the United States); (ii) does not include
the relevant certification set out in the Application Form headed “Overseas Shareholders” to the effect that the person accepting
and/or renouncing the Application Form (a) not in the United States and eligible to subscribe for the Rights Equity Shares under
applicable securities laws or (b) a U.S. QIB and a U.S. Qualified Purchaser in the United States, and in each case such person
is complying with laws of jurisdictions applicable to such person in connection with this Issue and have obtained requisite
approvals before applying in this Issue or (iii) where our Company believes acceptance of such Application Form may infringe
applicable legal or regulatory requirements; and our Company shall not be bound to issue or Allot any Rights Equity Shares in
respect of any such Application Form.
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For further details, see “Restrictions on Purchases and Resales” on page 249.
Filing

This Draft Letter of Offer has been filed with SEBI for its observations electronically through the SEBI intermediary portal at
https://siportal.sebi.gov.in in terms of the SEBI master circular bearing number SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated
November 11, 2024, and with the Stock Exchanges. After SEBI gives its observations, the final Letter of Offer will be filed
with SEBI and the Stock Exchanges simultaneously with the filing of the Letter of Offer with the Designated Stock Exchange
as per the provisions of the SEBI ICDR Regulations.

Mechanism for Redressal of Investor Grievances

Our Company has adequate arrangements for the redressal of investor complaints in compliance with the corporate governance
requirements in compliance with the Listing Agreements and the SEBI Listing Regulations. We have been registered with the
SEBI Complaints Redress System (SCORES) as required by the SEBI circular no. CIR/OIAE/2/2011 dated June 3, 2011 and
shall comply with the SEBI circular bearing reference number SEBI/HO/OIAE/CIR/P/2023/156 dated September 20, 2023 and
any other circulars issued in this regard. Consequently, investor grievances are also tracked online by our Company through
the SCORES mechanism.

Our Company has a Stakeholders’ Relationship Committee which meets at least once every year and as and when required. Its
terms of reference include considering and resolving grievances of shareholders in relation to transfer of shares and effective
exercise of voting rights. Link Intime India Private Limited is our Registrar and Share Transfer Agent. All investor grievances
received by us have been handled by the Registrar and Share Transfer Agent in consultation with our Company Secretary and
Chief Compliance Officer.

The investor complaints received by our Company are generally disposed of within 30 days from the date of receipt of the
complaint.

Investors may contact the Registrar or our Company Secretary and Chief Compliance Officer for any pre-Issue or post-
Issue related matter. All grievances relating to the ASBA process may be addressed to the Registrar, with a copy to the
SCSBs, giving full details such as name, address of the Applicant, contact number(s), e-mail address of the sole/ first
holder, folio number or demat account number, number of Rights Equity Shares applied for, amount blocked, ASBA
Account number and the Designated Branch of the SCSBs where the Application Form or the plain paper application,
as the case may be, was submitted by the Investors along with a photocopy of the acknowledgement slip. For details on
the ASBA process, please see “Terms of the Issue” beginning on page 222.

The contact details of Registrar to the Issue and our Company Secretary and Chief Compliance Officer are as follows:
Registrar to the Issue

Link Intime India Private Limited

C-101, 1% Floor, 247 Park

Lal Bahadur Shastri Marg, Vikhroli West

Mumbai 400 083

Maharashtra, India

Tel: +91 81081 14949

E-mail: fusionfinance.rights@linkintime.co.in
Investor grievance ID: fusionfinance.rights@linkintime.co.in
Contact person: Shanti Gopalkrishnan

Website: www.linkintime.co.in

SEBI Registration No.: INR0O00004058

Company Secretary and Chief Compliance Officer

Deepak Madaan is the Company Secretary and Chief Compliance Officer of our Company. His details are as follows:

Deepak Madaan

Plot no. 86

Institutional Sector 32, Gurugram
Haryana 122001, India.

Tel: +91-124-6910500

E-mail: investor.relations@fusionfin.com
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SECTION VII: ISSUE INFORMATION
TERMS OF THE ISSUE

This section is for the information of the Investors proposing to apply in this Issue. Investors should carefully read the provisions
contained in this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and the
Application Form, before submitting the Application Form. Our Company and the Lead Manager are not liable for any
amendments or modifications or changes in applicable laws or regulations, which may occur after the date of this Draft Letter
of Offer. Investors are advised to make their independent investigation and ensure that the Application Form is accurately filled
up in accordance with instructions provided therein and the Letter of Offer. Unless otherwise permitted under the SEBI ICDR
Regulations read with the SEBI ICDR Master Circular, Investors proposing to apply in this Issue can apply only through ASBA
or by mechanism as disclosed in this Draft Letter of Offer.

Investors are requested to note that application in this Issue can only be made through ASBA facility. For guidance on the
application process through ASBA and resolution of difficulties faced by investors, you are advised to read the frequently asked
question on the website of the Registrar at www.linkintime.co.in.

The Rights Entitlement on the Equity Shares, the ownership of which is currently under dispute and including any court
proceedings or are currently under transmission or are held in a demat suspense account and for which our Company has
withheld the dividend, shall be held in abeyance and the Application Form along with the Rights Entitlement Letter in relation
to these Rights Entitlements shall not be dispatched pending resolution of the dispute or court proceedings or completion of the
transmission or pending their release from the demat suspense account. On submission of such documents /records confirming
the legal and beneficial ownership of the Equity Shares with regard to these cases on or prior to the Issue Closing Date, to the
satisfaction of our Company, our Company shall make available the Rights Entitlement on such Equity Shares to the identified
Eligible Equity Shareholder. The identified Eligible Equity Shareholder shall be entitled to subscribe to Equity Shares pursuant
to the Issue during the Issue Period with respect to these Rights Entitlement and subject to the same terms and conditions as the
Eligible Equity Shareholder.

Overview

This Issue is proposed to be undertaken on a rights basis and is subject to the terms and conditions contained in this Draft Letter
of Offer, Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter, the Application Form, and the
Memorandum of Association and the Articles of Association of our Company, the provisions of the Companies Act, 2013, the
FEMA, the FEMA Rules, the SEBI ICDR Regulations, the SEBI Listing Regulations, the SEBI ICDR Master Circular and the
guidelines, notifications, circulars and regulations issued by SEBI, the Government of India and other statutory and regulatory
authorities from time to time, approvals, if any, from RBI or other regulatory authorities, the terms of the Listing Agreements
entered into by our Company with Stock Exchanges and the terms and conditions as stipulated in the Allotment Advice.

l. DISPATCH AND AVAILABILITY OF ISSUE MATERIALS

Pursuant to the requirements of the SEBI ICDR Regulations and other applicable laws, the Rights Entitlements will
be credited to the demat account of the Eligible Equity Shareholders who are Equity Shareholders as on the Record
Date, however, the Issue Materials will be sent/ dispatched only to such Eligible Equity Shareholders, who have
provided an Indian address to our Company and only such Eligible Equity Shareholders are permitted to participate in
the Issue. The credit of Rights Entitlement does not constitute an offer, invitation to offer or solicitation for
participation in the Issue, whether directly or indirectly, and only dispatch of the Issue Material shall constitute an
offer, invitation or solicitation for participation in the Issue in accordance with the terms of the Issue Material. Further,
receipt of the Issue Materials (including by way of electronic means) will not constitute an offer, invitation to or
solicitation by anyone in (i) the United States or (ii) any jurisdiction or in any circumstances in which such an offer,
invitation or solicitation is unlawful or not authorized or to any person to whom it is unlawful to make such an offer,
invitation or solicitation. In those circumstances, the Letter of Offer and any other Issue Materials must be treated as
sent for information only and should not be acted upon for subscription to Rights Equity Shares and should not be
copied or re-distributed, in part or full. Accordingly, persons receiving a copy of the Issue Materials should not
distribute or send the Issue Materials in or into any jurisdiction where to do so, would or might contravene local
securities laws or regulations, or would subject our Company or its affiliates or the Lead Manager or their affiliates to
any filing or registration requirement (other than in India). If Issue Material is received by any person in any such
jurisdiction or the United States, they must not seek to subscribe to the Rights Equity Shares. For more details, see
“Restrictions on Purchases and Resales” beginning on page 249.

The Abridged Letter of Offer, the Application Form, the Rights Entitlement Letter and other Issue material will be
sent/ dispatched only to the Eligible Equity Shareholders who have provided an Indian address to our Company. In
case such Eligible Equity Shareholders have provided their valid e-mail address, the Letter of Offer, Abridged Letter
of Offer, the Application Form, the Rights Entitlement Letter and other Issue material will be sent only to their valid
e-mail address and in case such Eligible Equity Shareholders have not provided their valid e-mail address, then the
Abridged Letter of Offer, the Application Form, the Rights Entitlement Letter and other Issue material will be
physically dispatched, on a reasonable effort basis, to the Indian addresses provided by them.
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Further, the Letter of Offer will be sent/ dispatched to the Eligible Equity Shareholders who have provided their Indian
address and who have made a request in this regard.

Investors can access this Draft Letter of Offer, Letter of Offer, the Abridged Letter of Offer and the Application Form
(provided that the Eligible Equity Shareholder is eligible to subscribe to the Rights Equity Shares under applicable
laws) on the websites of:

(i our Company at www.fusionfin.com;

(i) the Registrar at www.linkintime.co.in;

(iii) the Lead Manager, at www.iiflcap.com;

(iv) the Stock Exchanges at www.bseindia.com and www.nseindia.com.

To update the respective Indian addresses/e-mail addresses/phone or mobile numbers in the records maintained
by the Registrar or by our Company, Eligible Equity Shareholders should visit www.linkintime.co.in.

Eligible Equity Shareholders can also obtain the details of their respective Rights Entitlements from the website
of the Registrar (i.e., www.linkintime.co.in) by entering their DP ID and Client ID or folio number (for Eligible
Equity Shareholders who hold Equity Shares in physical form as on Record Date) and PAN. The link for the
same shall also be available on the website of our Company at www.fusionfin.com.

Please note that neither our Company nor the Registrar nor the Lead Manager shall be responsible for not
sending the physical copies of Issue materials, including the Letter of Offer, the Abridged Letter of Offer, the
Rights Entitlement Letter and the Application Form or delay in the receipt of the Letter of Offer, the Abridged
Letter of Offer, the Rights Entitlement Letter or the Application Form attributable to non-availability of the e-
mail addresses of Eligible Equity Shareholders or electronic transmission delays or failures, or if the
Application Forms or the Rights Entitlement Letters are delayed or misplaced in the transit.

The distribution of the Letter of Offer, Abridged Letter of Offer, the Rights Entitlement Letter and the issue of Rights
Equity Shares on a rights basis to persons in certain jurisdictions outside India is restricted by legal requirements
prevailing in those jurisdictions. No action has been, or will be, taken to permit this Issue in any jurisdiction where
action would be required for that purpose, except that this Draft Letter of Offer is being filed with SEBI for
observations and the Letter of Offer will be filed with SEBI and the Stock Exchanges. Accordingly, Rights Equity
Shares may not be offered or sold, directly or indirectly, and the Issue Materials may not be distributed, in any
jurisdiction, except in accordance with and as permitted under the legal requirements applicable in such jurisdiction.
Receipt of the Issue Materials will not constitute an offer, invitation to or solicitation by anyone in any jurisdiction or
in any circumstances in which such an offer, invitation or solicitation is unlawful or not authorised or to any person to
whom it is unlawful to make such an offer, invitation or solicitation. In those circumstances, such Issue Materials must
be treated as sent for information only and should not be acted upon for making an Application and should not be
copied or re-distributed.

Accordingly, persons receiving a copy of the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement
Letter or the Application Form should not, in connection with the issue of the Rights Equity Shares or the Rights
Entitlements, distribute or send the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the
Application Form in or into any jurisdiction where to do so, would, or might, contravene local securities laws or
regulations or would subject our Company or its affiliates or the Lead Manager or their respective affiliates to any
filing or registration requirement (other than in India). If the Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter or the Application Form is received by any person in any such jurisdiction, or by their agent or
nominee, they must not seek to make an Application or acquire the Rights Entitlements referred to in the Letter of
Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form. Any person who purchases
or renounces the Rights Entitlements or makes an application to acquire the Rights Equity Shares offered in the Issue
will be deemed to have declared, represented and warranted that such person is eligible to subscribe and authorized to
purchase or sell the Rights Entitlements or acquire the Rights Equity Shares in compliance with all applicable laws
and regulations prevailing in such person’s jurisdiction and India, without requirement for our Company or our
affiliates or the Lead Manager or their respective affiliates to make any filing or registration (other than in India).

The Letter of Offer will be provided, primarily through e-mail, by the Registrar on behalf of our Company or
the Lead Manager to the Eligible Equity Shareholders who have provided their Indian addresses to our
Company and who make a request in this regard.

PROCESS OF MAKING AN APPLICATION IN THE ISSUE

. In accordance with Regulation 76 of the SEBI ICDR Regulations, the SEBI ICDR Master Circular and
the ASBA Circulars, all Investors desiring to make an Application in this Issue are mandatorily
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required to use the ASBA process. Investors should carefully read the provisions applicable to such
Applications before making their Application through ASBA.

The Application Form can be used by the Eligible Equity Shareholders as well as the Renouncees to make
Applications in this Issue basis the Rights Entitlement credited in their respective demat accounts.

Please note that one single Application Form shall be used by Investors to make Applications for all Rights
Entitlements available in a particular demat account. In case of Investors who have provided details of demat
account in accordance with the SEBI ICDR Regulations, such Investors will have to apply for the Rights
Equity Shares from the same demat account in which they are holding the Rights Entitlements and in case of
multiple demat accounts, the Investors are required to submit a separate Application Form for each demat
account.

Investors may apply for the Rights Equity Shares by submitting the Application Form to the Designated
Branch of the SCSB or online/electronic Application through the website of the SCSBs (if made available by
such SCSB) for authorising such SCSB to block Application Money payable on the Application in their
respective ASBA Accounts.

Investors are also advised to ensure that the Application Form is correctly filled up stating therein that the
ASBA Account in which an amount equivalent to the amount payable on Application as stated in the
Application Form will be blocked by the SCSB.

Applicants should carefully fill-in their depository account details and PAN in the Application Form
or while submitting application through online/electronic Application through the website of the
SCSBs (if made available by such SCSB). Please note that incorrect depository account details or PAN
or Application Forms without depository account details shall be treated as incomplete and shall be
rejected. For details, see “- Grounds for Technical Rejection” on page 230. Our Company, the Lead
Manager, the Registrar and the SCSBs shall not be liable for any incomplete or incorrect demat details
provided by the Applicants.

Additionally, in terms of Regulation 78 of the SEBI ICDR Regulations, Investors may choose to accept the
offer to participate in this Issue by making plain paper Applications. Please note that SCSBs shall accept such
applications only if all details required for making the application as per the SEBI ICDR Regulations are
specified in the plain paper application and that Eligible Equity Shareholders making an application in this
Issue by way of plain paper applications shall not be permitted to renounce any portion of their Rights
Entitlements. For details, see “- Making of an Application by Eligible Equity Shareholders on Plain Paper
under ASBA process” on page 228.

Options available to the Eligible Equity Shareholders

The Rights Entitlement Letter will clearly indicate the number of Rights Equity Shares that the Eligible Equity
Shareholder is entitled to in the Issue.

If the Eligible Equity Shareholder applies in this Issue, then such Eligible Equity Shareholder can:
0] apply for its Rights Equity Shares to the full extent of its Rights Entitlements; or

(i) apply for its Rights Equity Shares to the extent of part of its Rights Entitlements (without
renouncing the other part); or

(iii) apply for Rights Equity Shares to the extent of part of its Rights Entitlements and renounce the
other part of its Rights Entitlements; or

(iv) apply for its Rights Equity Shares to the full extent of its Rights Entitlements and apply for
Additional Rights Equity Shares; or

(V) renounce its Rights Entitlements in full.
Making of an Application through the ASBA process

An Investor, wishing to participate in this Issue through the ASBA facility, is required to have an ASBA
enabled bank account with SCSBs, prior to making the Application. Investors desiring to make an Application
in this Issue through ASBA process, may submit the Application Form in physical mode to the Designated
Branches of the SCSB or online/ electronic Application through the website of the SCSBs (if made available
by such SCSB) for authorizing such SCSB to block Application Money payable on the Application in their
respective ASBA Accounts.
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Investors should ensure that they have correctly submitted the Application Form and have provided an
authorisation to the SCSB, via the electronic mode, for blocking funds in the ASBA Account equivalent to
the Application Money mentioned in the Application Form, as the case may be, at the time of submission of
the Application.

For the list of banks which have been notified by SEBI to act as SCSBs for the ASBA process, please refer
to www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34.

Please note that subject to SCSBs complying with the requirements of the SEBI circular bearing reference
number CIR/CFD/DIL/13/2012 dated September 25, 2012, within the periods stipulated therein, Applications
may be submitted at the Designated Branches of the SCSBs. Further, in terms of the SEBI circular bearing
reference number CIR/CFD/DIL/1/2013 dated January 2, 2013, it is clarified that for making Applications by
SCSBs on their own account using ASBA facility, each such SCSB should have a separate account in its own
name with any other SEBI registered SCSB(s). Such account shall be used solely for the purpose of making
an Application in this Issue and clear demarcated funds should be available in such account for such an
Application.

The Lead Manager, our Company, their directors, their employees, affiliates, associates and their respective
directors and officers and the Registrar shall not take any responsibility for acts, mistakes, errors, omissions
and commissions etc., in relation to Applications accepted by SCSBs, Applications uploaded by SCSBs,
Applications accepted but not uploaded by SCSBs or Applications accepted and uploaded without blocking
funds in the ASBA Accounts.

Investors applying through the ASBA facility should carefully read the provisions applicable to such
Applications before making their Application through the ASBA process.

Do’s for Investors applying through ASBA:

€)] Ensure that the necessary details are filled in the Application Form including the details of the ASBA
Account.

(b) Ensure that the details about your Depository Participant, PAN and beneficiary account are correct
and the beneficiary account is activated as the Rights Equity Shares will be Allotted in the
dematerialized form only.

(©) Ensure that the Applications are submitted with the Designated Branch of the SCSBs and details of
the correct bank account have been provided in the Application.

(d) Ensure that there are sufficient funds (equal to {number of Rights Equity Shares (including
Additional Rights Equity Shares) applied for} X {Application Money of Equity Shares}) available
in ASBA Account mentioned in the Application Form before submitting the Application to the
respective Designated Branch of the SCSB.

(e) Ensure that you have authorised the SCSB for blocking funds equivalent to the total amount payable
on application mentioned in the Application Form, in the ASBA Account, of which details are
provided in the Application Form and have signed the same.

()] Ensure that you have a bank account with SCSBs providing ASBA facility in your location and the
Application is made through that SCSB providing ASBA facility in such location.

(9) Ensure that you receive an acknowledgement from the Designated Branch of the SCSB for your
submission of the Application Form in physical form or plain paper Application.

(h) Ensure that the name(s) given in the Application Form is exactly the same as the name(s) in which
the beneficiary account is held with the Depository Participant. In case the Application Form is
submitted in joint names, ensure that the beneficiary account is also held in same joint names and
such names are in the same sequence in which they appear in the Application Form and the Rights
Entitlement Letter.

Q) Ensure that your PAN is linked with Aadhaar and you are in compliance with CBDT notification
dated Feb 13, 2020 read with press release dated June 25, 2021 and September 17, 2021.

Don’ts for Investors applying through ASBA:

@ Do not apply if you are not eligible to participate in the Issue under the securities laws applicable to
your jurisdiction.
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(b) Do not apply if you have not provided an Indian address.

(© Do not submit the Application Form after you have submitted a plain paper Application to a
Designated Branch of the SCSB or vice versa.

(d) Do not send your physical Application to the Lead Manager, the Registrar, the Bankers to the Issue
(assuming that such Bankers to the Issue are not SCSB’s), a branch of the SCSB which is not a
Designated Branch of the SCSB or our Company; instead submit the same to a Designated Branch

of the SCSB only.

() Do not instruct the SCSBs to unblock the funds blocked under the ASBA process upon making the
Application.

) Do not submit Application Form using third party ASBA account.

(9) Avoiding applying on the Issue Closing Date due to risk of delay/restriction in making any physical
Application.

(h) Do not submit Multiple Application Forms.
Making of an Application by Eligible Equity Shareholders on Plain Paper under ASBA process

An Eligible Equity Shareholder in India who is eligible to apply under the ASBA process may make an
Application to subscribe to this Issue on plain paper in terms of Regulation 78 of SEBI ICDR Regulations in
case of non-receipt of Application Form as detailed above. In such cases of non-receipt of the Application
Form through physical delivery (where applicable) and the Eligible Equity Shareholder not being in a position
to obtain it from any other source may make an Application to subscribe to this Issue on plain paper with the
same details as per the Application Form that is available on the website of the Registrar, Stock Exchanges
or the Lead Manager. An Eligible Equity Shareholder shall submit the plain paper Application to the
Designated Branch of the SCSB for authorising such SCSB to block Application Money in the said bank
account maintained with the same SCSB. Applications on plain paper will not be accepted from any Eligible
Equity Shareholder who has not provided an Indian address.

Please note that in terms of Regulation 78 of SEBI ICDR Regulations, the Eligible Equity Shareholders who
are making the Application on plain paper shall not be entitled to renounce their Rights Entitlements and
should not utilize the Application Form for any purpose including renunciation even if it is received
subsequently.

The Application on plain paper, duly signed by the Eligible Equity Shareholder including joint holders, in the
same order and as per specimen recorded with his/her bank, must reach the office of the Designated Branch
of the SCSB before the Issue Closing Date and should contain the following particulars:

1. Name of our Company, being Fusion Finance Limited (Formerly known as Fusion Micro Finance
Limited);
2. Name and address of the Eligible Equity Shareholder including joint holders (in the same order and

as per specimen recorded with our Company or the Depository);

3. Folio number (in case of Eligible Equity Shareholders who hold Equity Shares in physical form as
on Record Date)/DP and Client ID;

4. Except for Applications on behalf of the Central or State Government, the residents of Sikkim and
the officials appointed by the courts, PAN of the Eligible Equity Shareholder and for each Eligible
Equity Shareholder in case of joint names, irrespective of the total value of the Equity Shares applied
for pursuant to this Issue;

5. Number of Equity Shares held as on Record Date;

6. Allotment option — only dematerialised form;

7. Number of Rights Equity Shares entitled to;

8. Number of Rights Equity Shares applied for within the Rights Entitlements;

9. Number of Additional Rights Equity Shares applied for, if any (applicable only if entire Rights

Entitlements have been applied for);
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10.
11.
12.

13.

14,

15.

16.

Total number of Rights Equity Shares applied for;
Total Application amount paid at the rate of X [e] per Rights Equity Share;

Details of the ASBA Account such as the SCSB account number, name, address and branch of the
relevant SCSB;

In case of non-resident Eligible Equity Shareholders making an application with an Indian address,
details of the NRE / FCNR/ NRO account such as the account number, name, address and branch of
the SCSB with which the account is maintained;

Authorisation to the Designated Branch of the SCSB to block an amount equivalent to the
Application Money in the ASBA Account;

Signature of the Eligible Equity Shareholder (in case of joint holders, to appear in the same sequence
and order as they appear in the records of the SCSB); and

All such Eligible Equity Shareholders shall be deemed to have made the representations, warranties
and agreements set forth in “Restrictions on Purchases and Resales — Eligible Investors ” on page
250, and shall include the following:

“I/ We understand that neither the Rights Entitlements nor the Rights Equity Shares have been, or
will be, registered under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”), or
any United States state securities laws, and may not be offered, sold, resold or otherwise transferred
within the United States or to the territories or possessions thereof (the “United States”), except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of
the U.S. Securities Act. I/ we understand the Rights Equity Shares referred to in this application are
being offered and sold (a) to persons in the United States and to U.S. Persons (as defined in
Regulation S (“Regulation S”) and such persons (“U.S. Persons”) under the U.S. Securities Act)
who are reasonably believed to be (i) “qualified institutional buyers” (as defined in Rule 1444 under
the U.S. Securities Act and referred to herein as “U.S. QIBs”) and (ii) “qualified purchasers” (as
defined in Section 2(a)(51) of the U.S. Investment Company Act and referred to herein as “U.S.
Qualified Purchasers”) pursuant to Section 4(a)(2) of the U.S. Securities Act and Section 3(c)(7) of
the U.S. Investment Company Act and (b) to persons outside the United States who are non-U.S.
Persons in reliance on Regulation S. I/ we understand that the Issue is not, and under no
circumstances is to be construed as, an offering of any Rights Equity Shares or Rights Entitlements
for sale in the United States, or as a solicitation therein of an offer to buy any of the said Rights
Equity Shares or Rights Entitlements in the United States , except in each case to persons in the
United States or U.S. Persons who are both U.S. QIBs and U.S. Qualified Persons. 1/ we confirm
that I am/ we are (a) (i) U.S. QIB and a Qualified Purchaser; or (ii) not in the United States and not
a U.S. Person and in any case eligible to subscribe for the Rights Equity Shares under applicable
securities laws, (b) complying with laws of jurisdictions applicable to such person in connection with
the Issue, and (c) understand that neither the Company, nor the Registrar, the Lead Manager or any
other person acting on behalf of the Company will accept subscriptions from any person, or the agent
of any person, who appears to be, or who the Company, the Registrar, the Lead Manager or any
other person acting on behalf of the Company have reason to believe is in the United States or a U.S.
Person (other than a U.S. Person who is both a U.S. QIB and a U.S. Qualified Purchaser) or is
outside of India and the United States and is ineligible to participate in this Issue under the securities
laws of their jurisdiction.

I/ We will not offer, sell or otherwise transfer any of the Rights Equity Shares which may be acquired
by us in any jurisdiction or under any circumstances in which such offer or sale is not authorized or
to any person to whom it is unlawful to make such offer, sale or invitation. 1/ We satisfy, and each
account for which 1/ we are acting satisfies, (a) all suitability standards for investors in investments
of the type subscribed for herein imposed by the jurisdiction of my/our residence, and (b) is eligible
to subscribe and is subscribing for the Rights Equity Shares and Rights Entitlements in compliance
with applicable securities and other laws of our jurisdiction of residence.

I/we hereby make the representations, warranties, acknowledgments and agreements set forth in the
section of the Letter of Offer titled “Restrictions on Purchases and Resales” on page 249.

I/ We understand and agree that the Rights Entitlements and Rights Equity Shares may not be
reoffered, resold, pledged or otherwise transferred except in an offshore transaction in compliance
with Regulation S, or otherwise pursuant to an exemption from, or in a transaction not subject to,
the registration requirements of the U.S. Securities Act.
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I/ We acknowledge that the Company, the Lead Manager, their affiliates and others will rely upon
the truth and accuracy of the foregoing representations and agreements.”

In cases where Multiple Application Forms are submitted for Applications pertaining to Rights Entitlements
credited to the same demat account including cases where an Investor submits Application Forms along with
a plain paper Application, such Applications shall be liable to be rejected.

Investors are requested to strictly adhere to these instructions. Failure to do so could result in an Application
being rejected, with our Company, the Lead Manager and the Registrar not having any liability to the Investor.
The plain paper Application format will be available on the website of the Registrar at www.linkintime.co.in.

Our Company, the Lead Manager and the Registrar shall not be responsible if the Applications are not
uploaded by the SCSB or funds are not blocked in the Investors’ ASBA Accounts on or before the Issue
Closing Date.

Making of an Application by Eligible Equity Shareholders holding Equity Shares in physical form

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI ICDR Master Circular,
the credit of Rights Entitlements and Allotment of Rights Equity Shares shall be made in dematerialised form
only. Accordingly, Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date
and desirous of subscribing to Rights Equity Shares in this Issue are advised to furnish the details of their
demat account to the Registrar or our Company at least two clear Working Days prior to the Issue Closing
Date, to enable the credit of their Rights Entitlements in their respective demat accounts at least one day
before the Issue Closing Date.

Prior to the Issue Opening Date, the Rights Entitlements of those Eligible Equity Shareholders, among others,
who hold Equity Shares in physical form, and/or whose demat account details are not available with our
Company or the Registrar, shall be credited in a demat suspense escrow account opened by our Company.

Eligible Equity Shareholders, who hold Equity Shares in physical form as on Record Date and who have
opened their demat accounts after the Record Date, shall adhere to following procedure for participating in
this Issue:

@ The Eligible Equity Shareholders shall visit
https://liiplweb.linkintime.co.in/RIssue/RIssue_Register.aspx?ReqType=dpid to upload their self-
attested client master sheet of their demat account and also provide the other details as required, no
later than two Clear Working Days prior to the Issue Closing Date;

(b) The Registrar shall, after verifying the details of such demat account, transfer the Rights Entitlements
of such Eligible Equity Shareholders to their demat accounts at least one day before the Issue Closing
Date; and

(© The remaining procedure for Application shall be same as set out in the section entitled “- Making
of an Application by Eligible Equity Shareholders on Plain Paper under ASBA process” on page
228.

Resident Eligible Equity Shareholders who hold Equity Shares in physical form as on the Record Date will
not be allowed to renounce their Rights Entitlements in the Issue. However, such Eligible Equity
Shareholders, where the dematerialized Rights Entitlements are transferred from the suspense escrow demat
account to the respective demat accounts within prescribed timelines, can apply for Additional Rights Equity
Shares while submitting the Application through ASBA process.

Application for Additional Rights Equity Shares

Investors are eligible to apply for Additional Rights Equity Shares over and above their Rights Entitlements,
provided that they are eligible to apply for Equity Shares under applicable law and they have applied for all
the Rights Equity Shares forming part of their Rights Entitlements without renouncing them in whole or in
part. Where the number of Additional Rights Equity Shares applied for exceeds the number available for
Allotment, the Allotment would be made as per the Basis of Allotment finalised in consultation with the
Designated Stock Exchange. Applications for Additional Rights Equity Shares shall be considered and
Allotment shall be made in accordance with the SEBI ICDR Regulations and in the manner as set out in the
section entitled “- Basis of Allotment” on page 241.

Eligible Equity Shareholders who renounce their Rights Entitlements cannot apply for Additional
Rights Equity Shares. Non-resident Renouncees who are not Eligible Equity Shareholders cannot
apply for Additional Rights Equity Shares unless regulatory approvals are submitted.
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Additional general instructions for Investors in relation to making of an Application

(@)

(b)

(©)

(d)

(€)

()

9

(h)

(i)

Please read the Letter of Offer carefully to understand the Application process and applicable
settlement process.

Please read the instructions on the Application Form sent to you. Application should be complete in
all respects. The Application Form found incomplete with regard to any of the particulars required
to be given therein, and/or which are not completed in conformity with the terms of this Draft Letter
of Offer, the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and the
Application Form are liable to be rejected. The Application Form must be filled in English.

In case of non-receipt of Application Form, Application can be made on plain paper mentioning all
necessary details as mentioned under the section entitled “Making of an Application by Eligible
Equity Shareholders on Plain Paper under ASBA process” on page 228.

Applications should be submitted to the Designated Branch of the SCSB or made online/electronic
through the website of the SCSBs (if made available by such SCSB) for authorising such SCSB to
block Application Money payable on the Application in their respective ASBA Accounts. Please
note that on the Issue Closing Date, Applications through ASBA process will be uploaded until 5.00
p.m. (Indian Standard Time) or such extended time as permitted by the Stock Exchanges.

Applications should not be submitted to the Bankers to the Issue, our Company or the Registrar or
the Lead Manager.

All Applicants, and in the case of Application in joint names, each of the joint Applicants, should
mention their PAN allotted under the Income-Tax Act, irrespective of the amount of the Application.
Except for Applications on behalf of the Central or the State Government, the residents of Sikkim
and the officials appointed by the courts, Applications without PAN will be considered incomplete
and are liable to be rejected. With effect from August 16, 2010, the demat accounts for Investors for
which PAN details have not been verified shall be “suspended for credit” and no Allotment and
credit of Rights Equity Shares pursuant to this Issue shall be made into the accounts of such
Investors.

Ensure that the demographic details such as address, PAN, DP ID, Client ID, bank account details
and occupation (“Demographic Details”) are updated, true and correct, in all respects. Investors
applying under this Issue should note that on the basis of name of the Investors, DP ID and Client
ID provided by them in the Application Form or the plain paper Applications, as the case may be,
the Registrar will obtain Demographic Details from the Depository. Therefore, Investors applying
under this Issue should carefully fill in their Depository Account details in the Application. These
Demographic Details would be used for all correspondence with such Investors including mailing
of the letters intimating unblocking of bank account of the respective Investor and/or refund. The
Demographic Details given by the Investors in the Application Form would not be used for any other
purposes by the Registrar. Hence, Investors are advised to update their Demographic Details as
provided to their Depository Participants. The Allotment Advice and the intimation on
unblocking of ASBA Account or refund (if any) would be mailed to the address of the Investor
as per the Indian address provided to our Company or the Registrar or Demographic Details
received from the Depositories. The Registrar will give instructions to the SCSBs for
unblocking funds in the ASBA Account to the extent Rights Equity Shares are not Allotted to
such Investor. Please note that any such delay shall be at the sole risk of the Investors and none
of our Company, the SCSBs, Registrar or the Lead Manager shall be liable to compensate the
Investor for any losses caused due to any such delay or be liable to pay any interest for such
delay. In case no corresponding record is available with the Depositories that match three
parameters, (a) names of the Investors (including the order of names of joint holders), (b) DP
ID, and (c) Client ID, then such Application Forms are liable to be rejected.

By signing the Application Forms, Investors would be deemed to have authorised the Depositories
to provide, upon request, to the Registrar, the required Demographic Details as available on its
records.

For physical Applications through ASBA at Designated Branches of SCSB, signatures should be
either in English or Hindi or in any other language specified in the Eighth Schedule to the
Constitution of India. Signatures other than in any such language or thumb impression must be
attested by a Notary Public or a Special Executive Magistrate under his/her official seal. The
Investors must sign the Application as per the specimen signature recorded with the SCSB.
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)

(k)

(1

(m)

(n)

(0)

(p)

(@)

(s)

(t)

Investors should provide correct DP ID and Client ID/ folio number (for Eligible Equity
Shareholders who hold Equity Shares in physical form as on Record Date) while submitting the
Application. Such DP ID and Client 1D/ folio number should match the demat account details in the
records available with Company and/or Registrar, failing which such Application is liable to be
rejected. Investor will be solely responsible for any error or inaccurate detail provided in the
Application. Our Company, the Lead Manager, SCSBs or the Registrar will not be liable for any
such rejections.

In case of joint holders and physical Applications through ASBA process, all joint holders must sign
the relevant part of the Application Form in the same order and as per the specimen signature(s)
recorded with the SCSB. In case of joint Applicants, reference, if any, will be made in the first
Applicant’s name and all communication will be addressed to the first Applicant.

All communication in connection with Application for the Rights Equity Shares, including any
change in contact details of the Eligible Equity Shareholders should be addressed to the Registrar
prior to the date of Allotment in this Issue quoting the name of the first/sole Applicant, folio number
(for Eligible Equity Shareholders who hold Equity Shares in physical form as on Record Date)/DP
ID and Client ID and Application Form number, as applicable. In case of any change in contact
details of the Eligible Equity Shareholders, the Eligible Equity Shareholders should also send the
intimation for such change to the respective depository participant, or to our Company or the
Registrar in case of Eligible Equity Shareholders holding Equity Shares in physical form.

Investors are required to ensure that the number of Rights Equity Shares applied for by them does
not exceed the prescribed limits under the applicable law.

Do not apply if you are ineligible to participate in this Issue under the securities laws applicable to
your jurisdiction.

Do not submit the GIR number instead of the PAN as the application is liable to be rejected on this
ground.

Avoid applying on the Issue Closing Date due to risk of delay/ restrictions in making any physical
Application.

Do not pay the Application Money in cash, by money order, pay order or postal order.
Do not submit Multiple Applications.

An Applicant being an OCB is required not to be under the adverse notice of RBI and in order to
apply in this Issue as an incorporated non-resident must do so in accordance with the FDI Policy and
the FEMA Rules, as amended.

Ensure that your PAN is linked with Aadhaar and you are in compliance with CBDT notification
dated February 13, 2020 and press release dated June 25, 2021 and September 17, 2021.

Grounds for Technical Rejection

Applications made in this Issue are liable to be rejected on the following grounds:

(@)

(b)

(©)

(d)

(€)

(f)

DP ID and Client ID mentioned in Application does not match with the DP ID and Client ID records
available with the Registrar.

Details of PAN mentioned in the Application does not match with the PAN records available with
the Registrar.

Sending an Application to our Company, the Lead Manager, Registrar, Bankers to the Issue, to a
branch of a SCSB which is not a Designated Branch of the SCSB.

Insufficient funds are available in the ASBA Account with the SCSB for blocking the Application
Money.

Funds in the ASBA Account whose details are mentioned in the Application Form having been
frozen pursuant to regulatory orders.

Account holder not signing the Application or declaration mentioned therein.
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(9) Submission of more than one Application Form for Rights Entitlements available in a particular
demat account.

(h) Multiple Application Forms, including cases where an Investor submits Application Forms along
with a plain paper Application.

(i) Submitting the GIR number instead of the PAN (except for Applications on behalf of the Central or
State Government, the residents of Sikkim and the officials appointed by the courts).

()] Applications by persons not competent to contract under the Indian Contract Act, 1872, except
Applications by minors having valid demat accounts as per the Demographic Details provided by
the Depositories.

(k) Applications by SCSB on own account, other than through an ASBA Account in its own name with
any other SCSB.
M Application Forms which are not submitted by the Investors within the time periods prescribed in

the Application Form and the Letter of Offer.
(m) Physical Application Forms not duly signed by the sole or joint Investors, as applicable.

(n) Application Forms accompanied by stock invest, outstation cheques, post-dated cheques, money
order, postal order or outstation demand drafts.

(o) If an Investor is (a) debarred by SEBI; or (b) if SEBI has revoked the order or has provided any
interim relief then failure to attach a copy of such SEBI order allowing the Investor to subscribe to
their Rights Entitlements.

(p) Applications which: (i) appears to our Company or its agents to have been executed in, electronically
transmitted from or dispatched from jurisdictions where the offer and sale of the Rights Equity
Shares is not permitted under laws of such jurisdictions; (ii) does not include the relevant
certifications set out in the Application Form, including to the effect that the person submitting
and/or renouncing the Application Form is outside the United States, and is eligible to subscribe for
the Rights Equity Shares under applicable securities laws and is complying with laws of jurisdictions
applicable to such person in connection with this Issue; and our Company shall not be bound to issue
or allot any Rights Equity Shares in respect of any such Application Form.

@) Applications which have evidence of being executed or made in contravention of applicable
securities laws.

(3] Application from Investors that are residing in U.S. address as per the depository records (unless the
Application Form is submitted by a person who is both an U.S. QIB and U.S. Qualified Purchaser
in the United States).

(s) Applicants not having the requisite approvals to make Application in the Issue.
Multiple Applications

In case where multiple Applications are made using same demat account in respect of the same set of Rights
Entitlement, such Applications shall be liable to be rejected. A separate Application can be made in respect
of Rights Entitlements in each demat account of the Investors and such Applications shall not be treated as
multiple applications. Similarly, a separate Application can be made against Equity Shares held in
dematerialized form and Equity Shares held in physical form, and such Applications shall not be treated as
multiple applications. Further supplementary Applications in relation to further Rights Equity Shares
with/without using additional Rights Entitlement will not be treated as multiple application. A separate
Application can be made in respect of each scheme of a mutual fund registered with SEBI and such
Applications shall not be treated as multiple applications. For details, see “- Procedure for Applications by
Mutual Funds” on page 233.

In cases where Multiple Application Forms are submitted, including cases where (a) an Investor submits
Application Forms along with a plain paper Application or (b) multiple plain paper Applications (c) or
multiple applications through ASBA, such Applications may be treated as multiple applications and are liable
to be rejected or all the balance shares other than Rights Entitlement will be considered as additional shares
applied for, other than multiple applications submitted by any of our Promoter or members of our Promoter
Group to meet the minimum subscription requirements applicable to this Issue as described in the section
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entitled “Capital Structure — Intention and extent of participation by our Promoters and Promoter Group”
on page 60.

Procedure for Applications by certain categories of Investors
Procedure for Applications by FPIs

In terms of applicable FEMA Rules and the SEBI FPI Regulations, investments by FPIs in the Equity Shares
is subject to certain limits, i.e., the individual holding of an FPI (including its investor group (which means
multiple entities registered as foreign portfolio investors and directly and indirectly having common
ownership of more than 50% of common control)) shall be below 10% of our post-Issue Equity Share capital.
In case the total holding of an FPI or investor group increases beyond 10% of the total paid-up Equity Share
capital of our Company, on a fully diluted basis or 10% or more of the paid-up value of any series of
debentures or preference shares or share warrants that may be issued by our Company, the total investment
made by the FPI or investor group will be re-classified as FDI subject to the conditions as specified by SEBI
and RBI in this regard. Further, the aggregate limit of all FPIs investments is up to the sectoral cap applicable
to the sector in which our Company operates.

FPls are permitted to participate in this Issue subject to compliance with conditions and restrictions which
may be specified by the Government from time to time. FPIs who wish to participate in the Issue are advised
to use the Application Form for non-residents. Subject to compliance with all applicable Indian laws, rules,
regulations, guidelines and approvals in terms of Regulation 21 of the SEBI FPI Regulations, an FPI may
issue, subscribe to or otherwise deal in offshore derivative instruments (as defined under the SEBI FPI
Regulations as any instrument, by whatever name called, which is issued overseas by an FPI against securities
held by it that are listed or proposed to be listed on any recognised stock exchange in India, as its underlying)
directly or indirectly, only in the event (i) such offshore derivative instruments are issued only to persons
registered as Category | FPI under the SEBI FPI Regulations; (ii) such offshore derivative instruments are
issued only to persons who are eligible for registration as Category | FPIs (where an entity has an investment
manager who is from the Financial Action Task Force member country, the investment manager shall not be
required to be registered as a Category | FPI); (iii) such offshore derivative instruments are issued after
compliance with ‘know your client’ norms; and (iv) compliance with other conditions as may be prescribed
by SEBI.

An FPI issuing offshore derivative instruments is also required to ensure that any transfer of offshore
derivative instruments issued by or on its behalf, is carried out subject to inter alia the following conditions:

@ such offshore derivative instruments are transferred only to persons in accordance with the SEBI
FPI Regulations; and

(b) prior consent of the FPI is obtained for such transfer, except when the persons to whom the offshore
derivative instruments are to be transferred to are pre — approved by the FPI.

Procedure for Applications by AlFs, FVClIs, VCFs and FDI route

The SEBI VCF Regulations and the SEBI FVCI Regulations prescribe, among other things, the investment
restrictions on VCFs and FVCls registered with SEBI. Further, the SEBI AIF Regulations prescribe, among
other things, the investment restrictions on AlFs.

As per the SEBI VVCF Regulations and SEBI FVVCI Regulations, VCFs and FVCls are not permitted to invest
in listed companies pursuant to rights issues. Accordingly, applications by VCFs or FVClIs will not be
accepted in this Issue. Further, venture capital funds registered as Category | AlFs, as defined in the SEBI
AIF Regulations, are not permitted to invest in listed companies pursuant to rights issues. Accordingly,
applications by venture capital funds registered as category | AlFs, as defined in the SEBI AIF Regulations,
will not be accepted in this Issue. Other categories of AlFs are permitted to apply in this Issue subject to
compliance with the SEBI AlIF Regulations. Such AlFs having bank accounts with SCSBs that are providing
ASBA in cities / centres where such AlFs are located are mandatorily required to make use of the ASBA
facility. Otherwise, applications of such AlFs are liable for rejection.

Procedure for Applications by NRIs

Investments by NRIs are governed by the FEMA Rules. Applications will not be accepted from NRIs that are
ineligible to participate in this Issue under applicable securities laws.

As per the FEMA Rules, an NRI or Overseas Citizen of India (“OCI”) may purchase or sell capital
instruments of a listed Indian company on repatriation basis, on a recognised stock exchange in India, subject
to the conditions, inter alia, that the total holding by any individual NRI or OCI will not exceed 5% of the
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total paid- up equity capital on a fully diluted basis or should not exceed 5% of the paid-up value of each
series of debentures or preference shares or share warrants issued by an Indian company and the total holdings
of all NRIs and OClIs put together will not exceed 10% of the total paid-up equity capital on a fully diluted
basis or shall not exceed 10% of the paid-up value of each series of debentures or preference shares or share
warrants. The aggregate ceiling of 10% may be raised to 24%, if a special resolution to that effect is passed
by the general body of the Indian company.

Further, in accordance with press note 3 of 2020, the FDI Policy has been amended to state that all investments
by entities incorporated in a country which shares land border with India or where the beneficial owner of an
investment into India is situated in or is a citizen of any such country (“Restricted Investors”), will require
prior approval of the Government of India. It is not clear from the press note whether or not an issue of the
Rights Equity Shares to Restricted Investors will also require prior approval of the Government of India and
each Investor should seek independent legal advice about its ability to participate in the Issue. In the event
such prior approval has been obtained, the Investor shall intimate our Company and the Registrar about such
approval within the Issue Period.

Procedure for Applications by Mutual Funds

A separate application can be made in respect of each scheme of an Indian mutual fund registered with SEBI
and such applications shall not be treated as multiple applications. The applications made by asset
management companies or custodians of a mutual fund should clearly indicate the name of the concerned
scheme for which the application is being made.

No Mutual Fund scheme shall invest more than 10% of its net asset value in equity shares or equity related
instruments of any single company provided that the limit of 10% shall not be applicable for investments in
case of index funds or exchange traded funded or sector or industry specific schemes. No Mutual Fund under
all its schemes should own more than 10% of any company’s paid-up share capital carrying voting rights.

Procedure for Applications by Systemically Important Non-Banking Financial Companies (“NBFC-SI”)

In case of an application made by NBFC-SI registered with RBI, (a) the certificate of registration issued by
RBI under Section 45IA of RBI Act, 1934 and (b) net worth certificate from its statutory auditors or any
independent chartered accountant based on the last audited financial statements is required to be attached to
the application.

Last date for Application

The last date for submission of the duly filled in the Application Form or a plain paper Application is [e],
i.e., Issue Closing Date. Our Board or any committee thereof may extend the said date for such period as it
may determine from time to time, subject to the Issue Period not exceeding 30 days from the Issue Opening
Date (inclusive of the Issue Opening Date).

If the Application Form is not submitted with an SCSB, uploaded with the Stock Exchanges and the
Application Money is not blocked with the SCSB, on or before the Issue Closing Date or such date as may
be extended by our Board or any committee thereof, the invitation to offer contained in the Letter of Offer
shall be deemed to have been declined and our Board or any committee thereof shall be at liberty to dispose
of the Equity Shares hereby offered, as set out in the section entitled “- Basis of Allotment” on page 241.

Please note that on the Issue Closing Date, Applications through ASBA process will be uploaded until 5.00
p.m. (Indian Standard Time) or such extended time as permitted by the Stock Exchanges.

Please ensure that the Application Form and necessary details are filled in. In place of Application number,
Investors can mention the reference number of the e-mail received from Registrar informing about their
Rights Entitlement or last eight digits of the demat account. Alternatively, SCSBs may mention their internal
reference number in place of application number.

Withdrawal of Application

An Investor who has applied in this Issue may withdraw their Application at any time during Issue Period by
approaching the SCSB where application is submitted. However, no Investor applying through ASBA facility
may withdraw their Application post 5.00 p.m. (Indian Standard Time) on the Issue Closing Date.

Disposal of Application and Application Money
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No acknowledgment will be issued for the Application Money received by our Company. However, the
Designated Branches of the SCSBs receiving the Application Form will acknowledge its receipt by stamping
and returning the acknowledgment slip at the bottom of each Application Form.

Our Board or a committee thereof reserves its full, unqualified and absolute right to accept or reject any
Application, in whole or in part, and in either case without assigning any reason thereto.

In case an Application is rejected in full, the whole of the Application Money will be unblocked in the
respective ASBA Accounts, in case of Applications through ASBA. Wherever an Application is rejected in
part, the balance of Application Money, if any, after adjusting any money due on Rights Equity Shares
Allotted, will be refunded / unblocked in the respective bank accounts from which Application Money was
received / ASBA Accounts of the Investor within a period of 4 days from the Issue Closing Date. In case of
failure to do so, our Company shall pay interest at such rate and within such time as specified under applicable
law.

For further instructions, please read the Application Form carefully.

1. CREDIT OF RIGHTS ENTITLEMENTS IN DEMAT ACCOUNTS OF ELIGIBLE EQUITY
SHAREHOLDERS

o Rights Entitlements

As your name appears as a beneficial owner in respect of the issued and paid-up Equity Shares held in
dematerialised form or appears in the register of members of our Company as an Eligible Equity Shareholder
in respect of our Equity Shares held in physical form, as on the Record Date, you may be entitled to subscribe
to the number of Rights Equity Shares as set out in the Rights Entitlement Letter.

Eligible Equity Shareholders can also obtain the details of their respective Rights Entitlements from the
website of the Registrar (i.e., www.linkintime.co.in) by entering their DP ID and Client ID or folio number
(for Eligible Equity Shareholders who hold Equity Shares in physical form as on Record Date) and PAN. The
link for the same shall also be available on the website of our Company (i.e., www.fusionfin.com).

In this regard, our Company has made necessary arrangements with NSDL and CDSL for crediting of the
Rights Entitlements to the demat accounts of the Eligible Equity Shareholders in a dematerialized form. A
separate ISIN for the Rights Entitlements has also been generated which is ISIN: [e]. The said ISIN shall
remain frozen (for debit) until the Issue Opening Date. The said ISIN shall be suspended for transfer by the
Depositories post the Issue Closing Date.

Additionally, our Company will submit the details of the total Rights Entitlements credited to the demat
accounts of the Eligible Equity Shareholders and the Demat Suspense Account to the Stock Exchanges after
completing the corporate action. The details of the Rights Entitlements with respect to each Eligible Equity
Shareholders can be accessed by such respective Eligible Equity Shareholders on the website of the Registrar
after keying in their respective details along with other security control measures implemented thereat.

Rights Entitlements shall be credited to the respective demat accounts of Eligible Equity Shareholders before
the Issue Opening Date only in dematerialised form. Further, if no Application is made by the Eligible Equity
Shareholders of Rights Entitlements on or before Issue Closing Date, such Rights Entitlements shall lapse
and shall be extinguished after the Issue Closing Date. No Rights Equity Shares for such lapsed Rights
Entitlements will be credited, even if such Rights Entitlements were purchased from market and purchaser
will lose the premium paid to acquire the Rights Entitlements. Persons who are credited the Rights
Entitlements are required to make an Application to apply for Rights Equity Shares offered under the Issue
for subscribing to the Rights Equity Shares offered under the Issue.

If Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date, have not provided
the details of their demat accounts to our Company or to the Registrar, they are required to provide their
demat account details to our Company or the Registrar no later than two clear Working Days prior to the
Issue Closing Date, to enable the credit of the Rights Entitlements by way of transfer from the Demat
Suspense Account to their respective demat accounts, at least one day before the Issue Closing Date. Such
Eligible Equity Shareholders holding shares in physical form can update the details of their respective demat
accounts on the website of the Registrar (i.e.
https://liiplweb.linkintime.co.in/RIssue/RIssue_Register.aspx?ReqType=dpid). Such Eligible  Equity
Shareholders can make an Application only after the Rights Entitlements is credited to their respective demat
accounts.

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI ICDR Master Circular,
the credit of Rights Entitlements and Allotment of Rights Equity Shares shall be made in dematerialized form
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only. Prior to the Issue Opening Date, our Company shall credit the Rights Entitlements to the (i) demat
accounts of the Eligible Equity Shareholders holding the Equity Shares in dematerialised form; and (ii) a
demat suspense escrow account (namely, “[®]”) opened by our Company, for the Eligible Equity
Shareholders which would comprise Rights Entitlements relating to (a) Equity Shares held in the account of
the IEPF authority; or (b) the demat accounts of the Eligible Equity Shareholder which are frozen or the
Equity Shares which are lying in the unclaimed suspense account (including those pursuant to Regulation 39
of the SEBI Listing Regulations) or details of which are unavailable with our Company or with the Registrar
on the Record Date; or (c) Equity Shares held by Eligible Equity Shareholders holding Equity Shares in
physical form as on Record Date where details of demat accounts are not provided by Eligible Equity
Shareholders to our Company or Registrar; or (d) credit of the Rights Entitlements returned/reversed/failed;
or (e) the ownership of the Equity Shares currently under dispute, including any court proceedings, if any; or
(f) non-institutional equity shareholders in the United States.

Eligible Equity Shareholders are requested to provide relevant details (such as copies of self-attested PAN
and client master sheet of demat account etc., details/ records confirming the legal and beneficial ownership
of their respective Equity Shares) to our Company or the Registrar not later than two clear Working Days
prior to the Issue Closing Date, i.e., by [@] to enable the credit of their Rights Entitlements by way of transfer
from the demat suspense escrow account to their demat account at least one day before the Issue Closing
Date, to enable such Eligible Equity Shareholders to make an application in the Issue, and this communication
shall serve as an intimation to such Eligible Equity Shareholders in this regard. Such Eligible Equity
Shareholders are also requested to ensure that their demat account, details of which have been provided to
our Company or the Registrar account is active to facilitate the aforementioned transfer.

V. RENUNCIATION AND TRADING OF RIGHTS ENTITLEMENT
. Renouncees

All rights and obligations of the Eligible Equity Shareholders in relation to Applications and refunds
pertaining to this Issue shall apply to the Renouncee(s) as well.

) Renunciation of Rights Entitlements

This Issue includes a right exercisable by Eligible Equity Shareholders to renounce the Rights Entitlements
credited to their respective demat account either in full or in part.

The renunciation from non-resident Eligible Equity Shareholder(s) to resident Indian(s) and vice versa shall
be subject to provisions of FEMA Rules and other circular, directions, or guidelines issued by RBI or the
Ministry of Finance from time to time. However, the facility of renunciation shall not be available to or
operate in favour of an Eligible Equity Shareholders being an erstwhile OCB unless the same is in compliance
with the FEMA Rules and other circular, directions, or guidelines issued by RBI or the Ministry of Finance
from time to time.

The renunciation of Rights Entitlements credited in your demat account can be made either by sale of such
Rights Entitlements, using the secondary market platform of the Stock Exchanges or through an off-market
transfer.

. Procedure for Renunciation of Rights Entitlements

The Eligible Equity Shareholders may renounce the Rights Entitlements, credited to their respective demat
accounts, either in full or in part (a) by using the secondary market platform of the Stock Exchanges (the “On
Market Renunciation”); or (b) through an off-market transfer (the “Off Market Renunciation”), during
the Renunciation Period. The Investors should have the demat Rights Entitlements credited / lying in his/her
own demat account prior to the renunciation. The trades through On Market Renunciation and Off Market
Renunciation will be settled by transferring the Rights Entitlements through the depository mechanism.

Investors may be subject to adverse foreign, state or local tax or legal consequences as a result of trading in
the Rights Entitlements. Investors who intend to trade in the Rights Entitlements should consult their tax
advisor or stock-broker regarding any cost, applicable taxes, charges and expenses (including brokerage) that
may be levied for trading in Rights Entitlements.

Please note that the Rights Entitlements which are neither renounced nor subscribed by the Investors
on or before the Issue Closing Date shall lapse and shall be extinguished after the Issue Closing Date.

Payment Schedule of Rights Equity Shares

[ e] per Rights Equity Share (including premium of ¥[e] per Rights Equity Share) shall be payable as follows:
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Due Date Face Value )* Premium )" Total )"

On Application [e] [o] [o]®

One or more subsequent Call(s), with terms and conditions such as the [e] [e] [0]@
number of Calls and the timing and quantum of each Call as may be
decided by our Board/ Rights Issue Committee from time to time, to be
completed on or prior to [e]

Total (%) 10.00 [e] [e]

N

To be finalised upon determination of the Issue Price

(1) Constitutes [®]% of the Issue Price.

@

Constitutes [®]% of the Issue Price.

The Lead Manager and our Company accept no responsibility to bear or pay any cost, applicable taxes, charges
and expenses (including brokerage), and such costs will be incurred solely by the Investors.

(@)

(b)

On Market Renunciation

The Eligible Equity Shareholders may renounce the Rights Entitlements, credited to their respective demat
accounts by trading/selling them on the secondary market platform of the Stock Exchanges through a
registered stock-broker in the same manner as the existing Equity Shares of our Company.

In this regard, in terms of provisions of the SEBI ICDR Regulations and the SEBI ICDR Master Circular, the
Rights Entitlements credited to the respective demat accounts of the Eligible Equity Shareholders shall be
admitted for trading on the Stock Exchanges under ISIN: [e] subject to requisite approvals. Prior to the Issue
Opening Date, our Company will obtain the approval from the Stock Exchanges for trading of Rights
Entitlements. No assurance can be given regarding the active or sustained On Market Renunciation or the
price at which the Rights Entitlements will trade. The details for trading in Rights Entitlements will be as
specified by the Stock Exchanges from time to time.

The Rights Entitlements are tradable in dematerialized form only. The market lot for trading of Rights
Entitlements is 1 (one) Rights Entitlements.

The On Market Renunciation shall take place only during the Renunciation Period for On Market
Renunciation, i.e., from [e] to [e] (both days inclusive).

The Investors holding the Rights Entitlements who desire to sell their Rights Entitlements will have to do so
through their registered stock-brokers by quoting the ISIN: [e] and indicating the details of the Rights
Entitlements they intend to trade. The Investors can place order for sale of Rights Entitlements only to the
extent of Rights Entitlements available in their demat account.

The On Market Renunciation shall take place electronically on secondary market platform of BSE and NSE
under automatic order matching mechanism and on ‘T+2 rolling settlement basis’, where ‘T’ refers to the
date of trading. The transactions will be settled on trade-for-trade basis. Upon execution of the order, the
stock-broker will issue a contract note in accordance with the requirements of the Stock Exchanges and the
SEBI.

Off Market Renunciation

The Eligible Equity Shareholders may renounce the Rights Entitlements, credited to their respective demat
accounts by way of an off-market transfer through a depository participant. The Rights Entitlements can be
transferred in dematerialised form only.

Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is
completed in such a manner that the Rights Entitlements are credited to the demat account of the Renouncees
on or prior to the Issue Closing Date to enable Renouncees to subscribe to the Rights Equity Shares in the
Issue.

The Investors holding the Rights Entitlements who desire to transfer their Rights Entitlements will have to
do so through their depository participant by issuing a delivery instruction slip quoting the ISIN: [e], the
details of the buyer and the details of the Rights Entitlements they intend to transfer. The buyer of the Rights
Entitlements (unless already having given a standing receipt instruction) has to issue a receipt instruction slip
to their depository participant. The Investors can transfer Rights Entitlements only to the extent of Rights
Entitlements available in their demat account.
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The instructions for transfer of Rights Entitlements can be issued during the working hours of the depository
participants.

The detailed rules for transfer of Rights Entitlements through off-market transfer shall be as specified by the
NSDL and CDSL from time to time.

MODE OF PAYMENT

All payments against the Application Forms shall be made only through ASBA facility. The Registrar will not accept
any payments against the Application Forms, if such payments are not made through ASBA facility.

Under the ASBA facility, the Investor agrees to block the entire amount payable on Application with the submission
of the Application Form, by authorizing the SCSB to block an amount, equivalent to the amount payable on
Application, in the Investor’s ASBA Account. The SCSB may reject the application at the time of acceptance of
Application Form if the ASBA Account, details of which have been provided by the Investor in the Application Form
does not have sufficient funds equivalent to the amount payable on Application mentioned in the Application Form.
Subsequent to the acceptance of the Application by the SCSB, our Company would have a right to reject the
Application on technical grounds as set forth in this Draft Letter of Offer and the Letter of Offer.

After verifying that sufficient funds are available in the ASBA Account details of which are provided in the Application
Form, the SCSB shall block an amount equivalent to the Application Money mentioned in the Application Form until
the Transfer Date. On the Transfer Date, upon receipt of intimation from the Registrar, of the receipt of minimum
subscription and pursuant to the finalization of the Basis of Allotment as approved by the Designated Stock Exchange,
the SCSBs shall transfer such amount as per the Registrar’s instruction from the ASBA Account into the Allotment
Account(s) which shall be a separate bank account maintained by our Company, other than the bank account referred
to in sub-section (3) of Section 40 of the Companies Act, 2013. The balance amount remaining after the finalisation
of the Basis of Allotment on the Transfer Date shall be unblocked by the SCSBs on the basis of the instructions issued
in this regard by the Registrar to the respective SCSB.

In terms of RBI Circular DBOD No. FSC BC 42/24.47.00/2003- 04 dated November 5, 2003, the stock invest scheme
has been withdrawn. Hence, payment through stock invest would not be accepted in this Issue.

Mode of payment for Resident Investors

All payments on the Application Forms shall be made only through ASBA facility. Applicants are requested to strictly
adhere to these instructions.

Mode of payment for Non-Resident Investors

As regards the Application by non-resident Investors, payment must be made only through ASBA facility and using
permissible accounts in accordance with FEMA, FEMA Rules and requirements prescribed by RBI and subject to the
following:

1. In case where repatriation benefit is available, interest, dividend, sales proceeds derived from the investment
in Rights Equity Shares can be remitted outside India, subject to tax, as applicable according to the Income-
Tax Act. However, please note that conditions applicable at the time of original investment in our Company
by the Eligible Equity Shareholder including repatriation shall not change and remain the same for
subscription in the Issue or subscription pursuant to renunciation in the Issue.

2. Subject to the above, in case Rights Equity Shares are Allotted on a non-repatriation basis, the dividend and
sale proceeds of the Rights Equity Shares cannot be remitted outside India.

3. In case of an Application Form received from non-residents, Allotment, refunds and other distribution, if any,
will be made in accordance with the guidelines and rules prescribed by RBI as applicable at the time of
making such Allotment, remittance and subject to necessary approvals.

4. Application Forms received from non-residents/ NRIs, or persons of Indian origin residing abroad for
Allotment of Rights Equity Shares shall, amongst other things, be subject to conditions, as may be imposed
from time to time by RBI under FEMA, in respect of matters including Refund of Application Money and
Allotment.

5. In the case of NRIs who remit their Application Money from funds held in FCNR/NRE Accounts, refunds
and other disbursements, if any shall be credited to such account.

6. Non-resident Renouncees who are not Eligible Equity Shareholders must submit regulatory approval for
applying for Additional Rights Equity Shares.
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VI.

BASIS FOR THIS ISSUE AND TERMS OF THIS ISSUE

The Rights Equity Shares are being offered for subscription to the Eligible Equity Shareholders whose names appear
as beneficial owners as per the list to be furnished by the Depositories in respect of our Equity Shares held in
dematerialised form and on the register of members of our Company in respect of our Equity Shares held in physical
form at the close of business hours on the Record Date.

For principal terms of Issue such as face value, Issue Price, Rights Entitlement, see “The Issue” beginning on page 52.

Fractional Entitlements

The Rights Equity Shares are being offered on a rights basis to Eligible Equity Shareholders in the ratio of
[e] ([®]) Equity Share for every [e] ([®]) Equity Shares of face value of 310 each held on the Record Date.
For Equity Shares being offered on a rights basis under this Issue, if the shareholding of any of the Eligible
Equity Shareholders is less than [e] ([e]) Equity Shares of face value of 210 each or not in the multiple of
[®], the fractional entitlement of such Eligible Equity Shareholders shall be ignored in the computation of the
Rights Entitlement. However, the Eligible Equity Shareholders whose fractional entitlements are being
ignored, will be given preferential consideration for the allotment of one additional Equity Share each if they
apply for additional Equity Shares over and above their Rights Entitlement, if any, subject to availability of
Rights Equity Shares in the Issue post allocation towards Rights Entitlement applied for.

Further, the Eligible Equity Shareholders holding less than [e] ([e]) Equity Shares of face value of R10 each
as on Record Date shall have ‘zero’ entitlement in the Issue. Such Eligible Equity Shareholders are entitled
to apply for additional Equity Shares and will be given preference in the allotment of one additional Equity
Share if, such Eligible Equity Shareholders apply for the additional Equity Shares. However, they cannot
renounce the same in favour of third parties and the application forms shall be non-negotiable.

Ranking

The Rights Equity Shares to be issued and Allotted pursuant to this Issue shall be subject to the provisions of
this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter, the
Application Form, and the Memorandum of Association and the Articles of Association, the provisions of
the Companies Act, 2013, FEMA, the SEBI ICDR Regulations, the SEBI Listing Regulations, and the
guidelines, notifications and regulations issued by SEBI, the Government of India and other statutory and
regulatory authorities from time to time, the terms of the Listing Agreements entered into by our Company
with the Stock Exchanges and the terms and conditions as stipulated in the Allotment advice. The Rights
Equity Shares to be issued and Allotted under this Issue, shall rank pari passu with the existing Equity Shares,
in all respects including dividends.

Listing and trading of the Rights Equity Shares to be issued pursuant to this Issue

Subject to receipt of the listing and trading approvals, the Rights Equity Shares proposed to be issued on a
rights basis shall be listed and admitted for trading on the Stock Exchanges. Unless otherwise permitted by
the SEBI ICDR Regulations, the Rights Equity Shares Allotted pursuant to this Issue will be listed as soon as
practicable and all steps for completion of necessary formalities for listing and commencement of trading in
the Rights Equity Shares will be taken within such period prescribed under the SEBI ICDR Regulations. Our
Company has received in-principle approval from the BSE through letter bearing reference number [e] dated
[e] and from the NSE through letter bearing reference number [e] dated [e]. Our Company will apply to the
Stock Exchanges for final approvals for the listing and trading of the Rights Equity Shares subsequent to their
Allotment. No assurance can be given regarding the active or sustained trading in the Rights Equity Shares
or the price at which the Rights Equity Shares offered under this Issue will trade after the listing thereof.

For an applicable period, from the Call Record Date, the trading of the Rights Equity Shares would be
suspended under the applicable law. The process of corporate action for crediting the fully paid-up Rights
Equity Shares to the Investors’ demat accounts may take such time as is customary or as prescribed under
applicable law from the last date of payment of the amount under the Call notice for the final Call.

The existing Equity Shares are listed and traded on BSE (Scrip Code: 543652) and NSE (Symbol: FUSION)
under the ISIN: INE139R01012. The Rights Equity Shares shall be credited to a temporary ISIN which will
be frozen until the receipt of the final listing/ trading approvals from the Stock Exchanges. Upon receipt of
such listing and trading approvals, the Rights Equity Shares shall be debited from such temporary ISIN and
credited to the new ISIN for the Rights Equity Shares and thereafter be available for trading and the temporary
ISIN shall be permanently deactivated in the depository system of CDSL and NSDL.
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The listing and trading of the Rights Equity Shares issued pursuant to this Issue shall be based on the current
regulatory framework then applicable. Accordingly, any change in the regulatory regime would affect the
listing and trading schedule.

In case our Company fails to obtain listing or trading permission from the Stock Exchanges, our Company
shall refund through verifiable means/unblock the respective ASBA Accounts, the entire monies
received/blocked within four days of receipt of intimation from the Stock Exchanges, rejecting the application
for listing of the Rights Equity Shares, and if any such money is not refunded/ unblocked within fifteen days
after our Company becomes liable to repay it, our Company and every director of our Company who is an
officer-in-default shall, on and from the expiry of the fourth day, be jointly and severally liable to repay that
money with interest at rates prescribed under applicable law.

Subscription to this Issue by our Promoter and members of our Promoter Group

For details of the intent and extent of subscription by our Promoter and members of our Promoter Group, see
“Capital Structure — Intention and extent of participation by our Promoters and Promoter Group” on page
60.

Rights of Holders of Equity Shares of our Company

Subject to applicable laws, Equity Shareholders who have been Allotted Rights Equity Shares pursuant to the
Issue shall have the following rights:

€)] The right to receive dividend, if declared,;

(b) The right to receive surplus on liquidation;

(© The right to receive offers for rights shares and be allotted bonus shares, if announced;
(d) The right to free transferability of Rights Equity Shares;

(e) The right to attend general meetings of our Company and exercise voting powers in accordance with
law, unless prohibited / restricted by law and as disclosed in this Draft Letter of Offer; and

()] Such other rights as may be available to a shareholder of a listed public company under the
Companies Act, 2013, the Memorandum of Association and the Articles of Association.

VIL. GENERAL TERMS OF THE ISSUE

Market Lot

The Equity Shares of our Company shall be tradable only in dematerialized form. The market lot for Equity
Shares in dematerialised mode is one Equity Share.

Joint Holders

Where two or more persons are registered as the holders of any Equity Shares, they shall be deemed to hold
the same as the joint holders with the benefit of survivorship subject to the provisions contained in our Articles
of Association. In case of Equity Shares held by joint holders, the Application submitted in physical mode to
the Designated Branch of the SCSBs would be required to be signed by all the joint holders (in the same order
as appearing in the records of the Depository) to be considered as valid for allotment of Equity Shares offered
in this Issue.

Nomination

Nomination facility is available in respect of the Equity Shares in accordance with the provisions of the
Section 72 of the Companies Act, 2013 read with Rule 19 of the Companies (Share Capital and Debenture)
Rules, 2014.

Since the Allotment is in dematerialised form, there is no need to make a separate nomination for the Equity
Shares to be Allotted in this Issue. Nominations registered with the respective DPs of the Investors would
prevail. Any Investor holding Equity Shares in dematerialised form and desirous of changing the existing
nomination is requested to inform its Depository Participant.
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Arrangements for Disposal of Odd Lots

The Equity Shares shall be traded in dematerialised form only and, therefore, the marketable lot shall be one
Equity Share and hence, no arrangements for disposal of odd lots are required.

Restrictions on transfer and transmission of shares and on their consolidation/splitting

There are no restrictions on transfer and transmission and on their consolidation/splitting of shares issued
pursuant this Issue. However, the Investors should note that pursuant to the provisions of the SEBI Listing
Regulations, with effect from April 1, 2019, except in case of transmission or transposition of securities, the
request for transfer of securities shall not be affected unless the securities are held in the dematerialized form
with a depository.

Notices

Our Company will send through email and speed post, the Letter of Offer, Abridged Letter of Offer, the
Application Form, the Rights Entitlement Letter and other Issue material only to the Eligible Equity
Shareholders who have provided Indian address. In case such Eligible Equity Shareholders have provided
their valid e-mail address, the Letter of Offer, Abridged Letter of Offer, the Application Form, the Rights
Entitlement Letter and other Issue material will be sent only to their valid e-mail address and in case such
Eligible Equity Shareholders have not provided their e-mail address, then the Letter of Offer, Abridged Letter
of Offer, the Application Form, the Rights Entitlement Letter and other Issue material will be physically
dispatched, on a reasonable effort basis, to the Indian addresses provided by them.

Further, the Letter of Offer will be sent/ dispatched to the Eligible Equity Shareholders who have provided
their Indian address and who have made a request in this regard.

All notices to the Eligible Equity Shareholders required to be given by our Company shall be published in
one English language national daily newspaper with wide circulation, one Hindi language national daily
newspaper with wide circulation (Hindi also being the regional language of New Delhi, where our Registered
Office is situated).

This Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer and the Application Form shall
also be submitted with the Stock Exchanges for making the same available on their websites.

Offer to Non-Resident Eligible Equity Shareholders/Investors

As per Rule 7 of the FEMA Rules, RBI has given general permission to Indian companies to issue rights
equity shares to non-resident equity shareholders including additional rights equity shares. Further, as per the
Master Direction on Foreign Investment in India dated January 4, 2018 issued by RBI, non-residents may,
amongst other things, (i) subscribe for additional shares over and above their rights entitlements; (ii) renounce
the shares offered to them either in full or part thereof in favour of a person named by them; or (iii) apply for
the shares renounced in their favour. Applications received from NRIs and non-residents for allotment of
Rights Equity Shares shall be, amongst other things, subject to the conditions imposed from time to time by
RBI under FEMA in the matter of Application, refund of Application Money, Allotment of Rights Equity
Shares and issue of Rights Entitlement Letters/ letters of Allotment/Allotment advice. If a non-resident or
NRI Investor has specific approval from RBI or any other governmental authority, in connection with his
shareholding in our Company, such person should enclose a copy of such approval with the Application
details and send it to the Registrar at C-101, 1% Floor, 247 Park, Lal Bahadur Shastri Marg, Vikhroli (West),
Mumbai 400 083, Maharashtra, India. It will be the sole responsibility of the Investors to ensure that the
necessary approval from the RBI or the governmental authority is valid in order to make any investment in
the Issue and the Lead Manager and our Company will not be responsible for any such allotments made by
relying on such approvals.

The Letter of Offer, Abridged Letter of Offer, the Rights Entitlement Letter and Application Form shall be
sent only to the Indian addresses of the non-resident Eligible Equity Shareholders on a reasonable efforts
basis, who have provided an Indian address to our Company and located in jurisdictions where the offer and
sale of the Rights Equity Shares may be permitted under laws of such jurisdictions. Eligible Equity
Shareholders can access this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer and the
Application Form (provided that the Eligible Equity Shareholder is eligible to subscribe for the Rights Equity
Shares under applicable securities laws) from the websites of the Registrar, our Company, the Lead Manager
and the Stock Exchanges. Further, Application Forms will be made available at Registered and Corporate
Office of our Company for the non-resident Indian Applicants. Our Board may at its absolute discretion,
agree to such terms and conditions as may be stipulated by RBI while approving the Allotment. The Rights
Equity Shares purchased by non-residents shall be subject to the same conditions including restrictions in
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VIII.

regard to the repatriation as are applicable to the original Equity Shares against which Rights Equity Shares
are issued on rights basis.

In case of change of status of holders, i.e., from resident to non-resident, a new demat account must be opened.
Any Application from a demat account which does not reflect the accurate status of the Applicant is liable to
be rejected at the sole discretion of our Company and the Lead Manager.

The non-resident Eligible Equity Shareholders can update their Indian address in the records maintained by
the Registrar to the Issue and our Company by submitting their respective copies of self-attested proof of
address, passport, etc. at fusionfinance.rights@linkintime.co.in / investor.relations@fusionfin.com.

ALLOTMENT OF THE RIGHTS EQUITY SHARES IN DEMATERIALIZED FORM

PLEASE NOTE THAT THE RIGHTS EQUITY SHARES APPLIED FOR IN THIS ISSUE CAN BE
ALLOTTED ONLY IN DEMATERIALIZED FORM AND TO THE SAME DEPOSITORY ACCOUNT IN
WHICH OUR EQUITY SHARES ARE HELD BY SUCH INVESTOR ON THE RECORD DATE. FOR
DETAILS, SEE “ALLOTMENT ADVICE OR REFUND/ UNBLOCKING OF ASBA ACCOUNTS” ON PAGE
242,

ISSUE SCHEDULE

LAST DATE FOR CREDIT OF RIGHTS ENTITLEMENTS [o]
ISSUE OPENING DATE [o]
LAST DATE FOR ON MARKET RENUNCIATION OF RIGHTS [o]
ENTITLEMENTS#

ISSUE CLOSING DATE* [o]
FINALISATION OF BASIS OF ALLOTMENT (ON OR ABOUT) [o]
DATE OF ALLOTMENT (ON OR ABOUT) [o]
DATE OF CREDIT (ON OR ABOUT) [o]
DATE OF LISTING (ON OR ABOUT) [o]

#  Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is completed in such a manner that the
Rights Entitlements are credited to the demat account of the Renouncees on or prior to the Issue Closing Date.

*  Our Board or the Rights Issue Committee will have the right to extend the Issue Period as it may determine from time to time but not exceeding
30 days from the Issue Opening Date (inclusive of the Issue Opening Date). Further, no withdrawal of Application shall be permitted by any
Applicant after the Issue Closing Date.

Please note that if Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date, have not
provided the details of their demat accounts to our Company or to the Registrar, they are required to provide their
demat account details to our Company or the Registrar no later than two clear Working Days prior to the Issue Closing
Date, i.e., [®], to enable the credit of the Rights Entitlements by way of transfer from the demat suspense escrow
account to their respective demat accounts, at least one day before the Issue Closing Date, i.e., [e]. If demat account
details are not provided by the Eligible Equity Shareholders holding Equity Shares in physical form to the Registrar
or our Company by the date mentioned above, such Shareholders will not be allotted any Rights Equity Shares, nor
such Rights Equity Shares be kept in suspense account on behalf of such shareholder in this regard. Such Eligible
Equity Shareholders are also requested to ensure that their demat account, details of which have been provided to our
Company or the Registrar, is active to facilitate the aforementioned transfer. Eligible Equity Shareholders holding
Equity Shares in physical form can update the details of their demat accounts on the website of the Registrar (i.e.,
www.linkintime.co.in). Such Eligible Equity Shareholders can make an Application only after the Rights Entitlements
is credited to their respective demat accounts. Eligible Equity Shareholders can obtain the details of their Rights
Entitlements from the website of the Registrar (i.e., www.linkintime.co.in) by entering their DP ID and Client ID or
Folio Number (in case of Eligible Equity Shareholders holding Equity Shares in physical form) and PAN. The link for
the same shall also be available on the website of our Company.

BASIS OF ALLOTMENT
Subject to the provisions contained in this Draft Letter of Offer, the Letter of Offer, the Abridged Letter of Offer, the

Rights Entitlement Letter, the Application Form, the Articles of Association and the approval of the Designated Stock
Exchange, our Board will proceed to Allot the Rights Equity Shares in the following order of priority:
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€)] Full Allotment to those Eligible Equity Shareholders who have applied for their Rights Entitlements of Rights
Equity Shares either in full or in part and also to the Renouncee(s) who has or have applied for Rights Equity
Shares renounced in their favour, in full or in part.

(b) Eligible Equity Shareholders whose fractional entitlements are being ignored and Eligible Equity
Shareholders with zero entitlement, would be given preference in allotment of one Additional Rights Equity
Share each if they apply for Additional Rights Equity Shares. Allotment under this head shall be considered
if there are any unsubscribed Rights Equity Shares after allotment under (a) above. If number of Rights Equity
Shares required for Allotment under this head are more than the number of Rights Equity Shares available
after Allotment under (a) above, the Allotment would be made on a fair and equitable basis in consultation
with the Designated Stock Exchange and will not be a preferential allotment.

(© Allotment to the Eligible Equity Shareholders who having applied for all the Rights Equity Shares offered to
them as part of this Issue, have also applied for Additional Rights Equity Shares. The Allotment of such
Additional Rights Equity Shares will be made as far as possible on an equitable basis having due regard to
the number of Equity Shares held by them on the Record Date, provided there are any unsubscribed Rights
Equity Shares after making full Allotment in (a) and (b) above. The Allotment of such Rights Equity Shares
will be at the sole discretion of our Board in consultation with the Designated Stock Exchange, as a part of
this Issue and will not be a preferential allotment.

(d) Allotment to Renouncees who having applied for all the Rights Equity Shares renounced in their favour, have
applied for Additional Rights Equity Shares provided there is surplus available after making full Allotment
under (a), (b) and (c) above. The Allotment of such Rights Equity Shares will be made on a proportionate
basis having due regard to the number of Rights Entitlement held by them as on Issue Closing Date and in
consultation with the Designated Stock Exchange, as a part of this Issue and will not be a preferential
allotment.

(e) Allotment to any other person, subject to applicable laws, that our Board may deem fit, provided there is
surplus available after making Allotment under (a), (b), (c) and (d) above, and the decision of our Board in
this regard shall be final and binding.

After taking into account Allotment to be made under (a) to (d) above, if there is any unsubscribed portion, the same
shall be deemed to be ‘unsubscribed’.

Upon approval of the Basis of Allotment by the Designated Stock Exchange, the Registrar shall send to the Controlling
Branches, a list of the Investors who have been allocated Rights Equity Shares in this Issue, along with:

1. The amount to be transferred from the ASBA Account to the separate bank account opened by our Company
for this Issue, for each successful Application;

2. The date by which the funds referred to above, shall be transferred to the aforesaid bank account; and

3. The details of rejected ASBA applications, if any, to enable the SCSBs to unblock the respective ASBA
Accounts.

4, Further, the list of Applicants eligible for refund with corresponding amount will also be shared with Banker

to the Issue to refund such Applicants.
ALLOTMENT ADVICE OR REFUND/ UNBLOCKING OF ASBA ACCOUNTS

Our Company will send/ dispatch Allotment advice, refund intimations, if applicable, or demat credit of securities
and/or letters of regret, only to the Eligible Equity Shareholders who have provided Indian address; along with
crediting the Allotted Rights Equity Shares to the respective beneficiary accounts (only in dematerialised mode) or in
Demat Suspense Account (in respect of Eligible Equity Shareholders holding Equity Shares in physical form on the
Allotment Date) or issue instructions for unblocking the funds in the respective ASBA Accounts, if any, within a
period of 15 days from the Issue Closing Date. In case of failure to do so, our Company and our Directors who are
“officers in default” shall pay interest at such other rate as specified under applicable law from the expiry of such 15
days’ period.

The Rights Entitlements will be credited in the dematerialized form using electronic credit under the depository system
and the Allotment advice shall be sent, through a mail, to the Indian mail address provided to our Company or at the
address recorded with the Depository.

In the case of non-resident Investors who remit their Application Money from funds held in the NRE or the FCNR
Accounts, unblocking refunds and/or payment of interest or dividend and other disbursements, if any, shall be credited
to such accounts.
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Where an Applicant has applied for Additional Rights Equity Shares in the Issue and is Allotted a lesser number of
Rights Equity Shares than applied for, the excess Application Money paid/blocked shall be refunded/unblocked. The
unblocking of ASBA funds / refund of monies shall be completed be within such period as prescribed under the SEBI
ICDR Regulations. In the event that there is a delay in making refunds beyond such period as prescribed under
applicable law, our Company shall pay the requisite interest at such rate as prescribed under applicable law.

Payment Terms

[ e] per Rights Equity Share (including premium of Z[e] per Rights Equity Share) shall be payable as follows:

Due Date Face Value )" | Premium )" | Total )
On Application [e] [e] [e]®
One or more subsequent Call(s), with terms and conditions such as the number [®] [®] [e]@

of Calls and the timing and quantum of each Call as may be decided by our
Board/ Rights Issue Committee from time to time, to be completed on or prior
to [e]

Total () 10.00 [e] [o]

A To be finalised upon determination of the Issue Price
(1) Constitutes /®/% of the Issue Price.
(2) Constitutes /®]% of the Issue Price.

Rights Equity Shares in respect of which the Calls payable remains unpaid may be forfeited, after the due date for
payment of the balance amount due in accordance with the Companies Act, 2013 and our Articles of Association.

Record date for Calls and suspension of trading

Our Company would fix a Call Record Date giving notice, in advance of such period as may be prescribed under
applicable law, to the Stock Exchanges for the purpose of determining the list of Rights Equity Shareholders to whom
the notice for the Calls would be sent. Once the Call Record Date has been fixed, trading in the Rights Equity Shares
for which the Call has been made may be suspended prior to the Call Record Date.

Procedure for Calls for Rights Equity Shares

Our Board or the Rights Issue Committee will pass the required resolutions for making the Calls and suitable intimation
would be given by our Company to the Stock Exchanges. Further, advertisements for the same will be published in (i)
one English national daily newspaper; and (ii) one Hindi language national daily newspaper (Hindi being the regional
language of Delhi, where our Registered Office is situated), all with wide circulation.

Our Board or Rights Issue Committee may determine the date on which the Calls shall be made and if no such date is
determined then the Calls shall be deemed to have been made at the time when the resolution authorising such Calls
are passed at the meeting of our Board or Rights Issue Committee, as the case may be. The Calls may be revoked or
postponed at the discretion of our Board or Rights Issue Committee. Our Board or Rights Issue Committee may make
one or more subsequent Call(s), with terms and conditions such as the number of Calls and the timing and quantum of
each Call as may be decided by our Board/ Rights Issue Committee from time to time to be completed on or prior to
[®]. While our Company intends to complete the Calls on or prior to [e], our Board or Rights Issue Committee, may
at its sole discretion extend such timeline post [e], pursuant to market and other applicable considerations. Pursuant
to the provisions of the Articles of Association, the Investors would be given at least 14 days’ notice for the payment
of the Calls. Our Board or Rights Issue Committee may, from time to time at its discretion, extend the time fixed for
the payments of the Calls. Our Company, at its sole discretion and as it may deem fit, may send one or more reminders
for the Calls, and if it does not receive the Call Money as per the timelines stipulated unless extended by our Board or
Rights Issue Committee, the defaulting Rights Equity Shareholders will be liable to pay interest as may be fixed by
our Board unless waived or our Company may forfeit such Rights Equity Shares in respect of which the Calls payable
remains unpaid in accordance with the Companies Act, 2013 and our Articles of Association. Pursuant to the
provisions of the Articles of Association, our Company will give at least 14 days’ notice to the Rights Equity
Shareholders to make the payment of the unpaid Call Monies (including interest accrued and expenses incurred due
to such non-payment) before forfeiting such Rights Equity Shares.

Payment of Call Money

In accordance with the SEBI ICDR Master Circular, with respect to additional payment mechanism (i.e. ASBA, etc.)
for payment of balance money in calls for partly paid specified securities issued by the listed entity, the Investor may
make payment of the Call Money using ASBA Mechanism through the Designated Branch of the SCSB or through
online/electronic through the website of the SCSBs (if made available by such SCSB) by authorizing the SCSB to
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block an amount, equivalent to the amount payable on Call Money, in the Investor’s ASBA Account. The Investor
may also use the facility of linked online trading, demat and bank account (3-in-1 type account), if provided by their
broker, for making payment of the Call Money.

Separate ISIN for Rights Equity Shares

In addition to the present ISIN for the existing Equity Shares, our Company would obtain a separate ISIN for the
Rights Equity Shares for each Call, until fully paid-up. The Rights Equity Shares offered under this Issue will be traded
under a separate ISIN after each Call for the period as may be applicable under the rules and regulations prior to the
record date for the final Call Notice. The ISIN representing the Rights Equity Shares will be terminated after the Call
Record Date for the final Call. On payment of the final Call Money in respect of the Rights Equity Shares, such Rights
Equity Shares would be fully paid-up and merged with the existing ISIN of our Equity Shares.

PAYMENT OF REFUND
. Mode of making refunds

The payment of refund, if any, including in the event of oversubscription or failure to list or otherwise would
be done through any of the following modes.

€)] Unblocking amounts blocked using ASBA facility.

(b) NACH - National Automated Clearing House is a consolidated system of electronic clearing
service. Payment of refund would be done through NACH for Applicants having an account at one
of the centres specified by RBI, where such facility has been made available. This would be subject
to availability of complete bank account details including a Magnetic Ink Character Recognition
(“MICR”) code wherever applicable from the depository. The payment of refund through NACH is
mandatory for Applicants having a bank account at any of the centres where NACH facility has been
made available by RBI (subject to availability of all information for crediting the refund through
NACH including the MICR code as appearing on a cheque leaf, from the depositories), except where
Applicant is otherwise disclosed as eligible to get refunds through NEFT or Direct Credit or RTGS.

(© National Electronic Fund Transfer (“NEFT”) — Payment of refund shall be undertaken through
NEFT wherever the Investors’ bank has been assigned the Indian Financial System Code (“IFSC
Code”), which can be linked to a MICR, allotted to that particular bank branch. IFSC Code will be
obtained from the website of RBI as on a date immediately prior to the date of payment of refund,
duly mapped with MICR numbers. Wherever the Investors have registered their nine digit MICR
number and their bank account number with the Registrar to our Company or with the Depository
Participant while opening and operating the demat account, the same will be duly mapped with the
IFSC Code of that particular bank branch and the payment of refund will be made to the Investors
through this method.

(d) Direct Credit — Investors having bank accounts with the Bankers to the Issue shall be eligible to
receive refunds through direct credit. Charges, if any, levied by the relevant bank(s) for the same
would be borne by our Company.

(e) RTGS — If the refund amount exceeds 2,00,000, the Investors have the option to receive refund
through RTGS. Such eligible Investors who indicate their preference to receive refund through
RTGS are required to provide the IFSC Code in the Application Form. In the event the same is not
provided, refund shall be made through NACH or any other eligible mode. Charges, if any, levied
by the Investor’s bank receiving the credit would be borne by the Investor.

(f For all other Investors, the refund orders will be dispatched through speed post or registered post
subject to applicable laws. Such refunds will be made by cheques, pay orders or demand drafts drawn
in favour of the soleffirst Investor and payable at par.

(9) Credit of refunds to Investors in any other electronic manner, permissible by SEBI from time to
time.

Refund payment to non-residents

The Application Money will be unblocked in the ASBA Account of the non-resident Applicants, details of
which were provided in the Application Form.

ALLOTMENT ADVICE OR DEMAT CREDIT OF SECURITIES
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The demat credit of securities to the respective beneficiary accounts will be credited within 15 days from the Issue
Closing Date or such other timeline in accordance with applicable laws.

Receipt of the Rights Equity Shares in Dematerialized Form

PLEASE NOTE THAT THE RIGHTS EQUITY SHARES APPLIED FOR UNDER THIS ISSUE CAN
BE ALLOTTED ONLY IN DEMATERIALIZED FORM AND TO (A) THE SAME DEPOSITORY
ACCOUNT/ CORRESPONDING PAN IN WHICH THE EQUITY SHARES ARE HELD BY SUCH
INVESTOR ON THE RECORD DATE, OR (B) THE DEPOSITORY ACCOUNT, DETAILS OF
WHICH HAVE BEEN PROVIDED TO OUR COMPANY OR THE REGISTRAR AT LEAST TWO
CLEAR WORKING DAYS PRIOR TO THE ISSUE CLOSING DATE BY THE ELIGIBLE EQUITY
SHAREHOLDER HOLDING EQUITY SHARES IN PHYSICAL FORM AS ON THE RECORD
DATE.

Investors shall be Allotted the Rights Equity Shares in dematerialized (electronic) form. Our Company has
signed two agreements with the respective Depositories and the Registrar to the Issue, which enables the
Investors to hold and trade in the securities issued by our Company in a dematerialized form, instead of
holding the Equity Shares in the form of physical certificates:

a) Tripartite agreement dated June 4, 2016, amongst our Company, NSDL and the Registrar to the
Issue; and
b) Tripartite agreement dated July 8, 2016, amongst our Company, CDSL and the Registrar to the Issue.

INVESTORS MAY PLEASE NOTE THAT THE RIGHTS EQUITY SHARES CAN BE TRADED ON
THE STOCK EXCHANGES ONLY IN DEMATERIALIZED FORM.

The procedure for availing the facility for Allotment of Rights Equity Shares in this Issue in the dematerialised
form is as under:

1. Open a beneficiary account with any depository participant (care should be taken that the beneficiary
account should carry the name of the holder in the same manner as is registered in the records of our
Company. In the case of joint holding, the beneficiary account should be opened carrying the names
of the holders in the same order as registered in the records of our Company). In case of Investors
having various folios in our Company with different joint holders, the Investors will have to open
separate accounts for such holdings. Those Investors who have already opened such beneficiary
account(s) need not adhere to this step.

2. It should be ensured that the depository account is in the name(s) of the Investors and the names are
in the same order as in the records of our Company or the Depositories.

3. The responsibility for correctness of information filled in the Application Form vis-a-vis such
information with the Investor’s depository participant, would rest with the Investor. Investors should
ensure that the names of the Investors and the order in which they appear in Application Form should
be the same as registered with the Investor’s depository participant.

4. If incomplete or incorrect beneficiary account details are given in the Application Form, the Investor
will not get any Rights Equity Shares and the Application Form will be rejected.

5. The Rights Equity Shares will be allotted to Applicants only in dematerialized form and would be
directly credited to the beneficiary account as given in the Application Form after verification.
Allotment advice, refund order (if any) would be sent through physical dispatch, by the Registrar
but the Applicant’s depository participant will provide to him the confirmation of the credit of such
Rights Equity Shares to the Applicant’s depository account.

6. Non-transferable Allotment advice/ refund intimation will be directly sent to the Investors by the
Registrar, on their registered email address or through physical dispatch.

7. Renouncees will also have to provide the necessary details about their beneficiary account for
Allotment of Rights Equity Shares in this Issue. In case these details are incomplete or incorrect, the
Application is liable to be rejected.

8. Dividend or other benefits with respect to the Equity Shares held in dematerialized form would be
paid to those Equity Shareholders whose names appear in the list of beneficial owners given by the
Depository Participant to our Company as on the date of the book closure.
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9. Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date, and who
have not provided the details of their demat accounts to our Company or to the Registrar at least two
clear Working Days prior to the Issue Closing Date, shall not be able to apply in this Issue.

IMPERSONATION

Attention of the Investors is specifically drawn to the provisions of sub-section (1) of Section 38 of the Companies
Act, 2013 which is reproduced below:

“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 0.10
crore or 1% of the turnover of the company, whichever is lower, includes imprisonment for a term which shall not be
less than six months extending up to 10 years and fine of an amount not less than the amount involved in the fraud,
extending up to three times such amount (provided that where the fraud involves public interest, such term shall not
be less than three years.) Further, where the fraud involves an amount less than X0.10 crore or one per cent of the
turnover of the company, whichever is lower, and does not involve public interest, any person guilty of such fraud
shall be punishable with imprisonment for a term which may extend to five years or with fine which may extend to
%0.50 crore or with both.

UTILISATION OF ISSUE PROCEEDS
Our Board declares that:
A. All monies received out of this Issue shall be transferred to a separate bank account;

B. Details of all monies utilized out of this Issue referred to under (A) above shall be disclosed, and continue to
be disclosed till the time any part of the Issue Proceeds remains unutilised, under an appropriate separate head
in the balance sheet of our Company indicating the purpose for which such monies have been utilised; and

C. Details of all unutilized monies out of this Issue referred to under (A) above, if any, shall be disclosed under
an appropriate separate head in the balance sheet of our Company indicating the form in which such unutilized
monies have been invested.

UNDERTAKINGS BY OUR COMPANY
Our Company undertakes the following:

1) The complaints received in respect of this Issue shall be attended to by our Company expeditiously and
satisfactorily.

2) All steps for completion of the necessary formalities for listing and commencement of trading at all Stock
Exchanges where the Equity Shares are to be listed will be taken by our Board within the time limit specified
by SEBI.

3) The funds required for making refunds / unblocking to unsuccessful Applicants as per the mode(s) disclosed

shall be made available to the Registrar by our Company.

4) Where refunds are made through electronic transfer of funds, a suitable communication shall be sent to the
Investor within 15 days of the Issue Closing Date, giving details of the banks where refunds shall be credited
along with amount and expected date of electronic credit of refund.

5) In case of refund / unblocking of the Application Money for unsuccessful Applicants or part of the Application
Money in case of proportionate Allotment, a suitable communication shall be sent to the Applicants.

6) No further issue of securities shall be made till the securities offered through the Letter of Offer are listed or
till the application monies are refunded on account of non-listing, under subscription, etc., other than as
disclosed in accordance with Regulation 97 of SEBI ICDR Regulations.
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7)
8)
9)

Adequate arrangements shall be made to collect all ASBA Applications.
As on date, our Company does not have any convertible debt instruments.

Our Company shall comply with such disclosure and accounting norms specified by SEBI from time to time.

INVESTOR GRIEVANCES, COMMUNICATION AND IMPORTANT LINKS

1.

Please read the Letter of Offer carefully before taking any action. The instructions contained in the
Application Form, Abridged Letter of Offer and the Rights Entitlement Letter are an integral part of the
conditions of this Draft Letter of Offer and must be carefully followed; otherwise the Application is liable to
be rejected.

All enquiries in connection with this Draft Letter of Offer must be addressed (quoting the registered folio
number in case of Eligible Equity Shareholders who hold Equity Shares in physical form as on Record Date
or the DP ID and Client ID number, the Application Form number and the name of the first Eligible Equity
Shareholder as mentioned on the Application Form and superscribed “Fusion Finance Limited — Rights Issue”
on the envelope and postmarked in India) to the Registrar at the following address:

Link Intime India Private Limited

C-101, 1% Floor, 247 Park

Lal Bahadur Shastri Marg, Vikhroli West
Mumbai 400 083

Maharashtra, India

Tel: +91 81081 14949

E-mail: fusionfinance.rights@linkintime.co.in
Investor grievance ID: fusionfinance.rights@linkintime.co.in
Contact person: Shanti Gopalkrishnan
Website: www.linkintime.co.in

SEBI Registration No.: INRO00004058

In accordance with SEBI ICDR Master Circular, frequently asked questions and online/ electronic dedicated
investor helpdesk for guidance on the Application process and resolution of difficulties faced by the Investors
will be available on the website of the Registrar (www.linkintime.co.in). Further, helpline number provided
by the Registrar for guidance on the Application process and resolution of difficulties is +91 810 811 4949,

The Investors can visit following links for the below-mentioned purposes:

a) Frequently asked questions and online/ electronic dedicated investor helpdesk for guidance on the
Application process and resolution of difficulties faced by the Investors: www.linkintime.co.in;

b) Updation of Indian address/ e-mail address/ phone or mobile number in the records maintained by
the Registrar or our Company: www.linkintime.co.in;

c) Updation of demat account details by Eligible Equity Shareholders holding shares in physical form:
www.linkintime.co.in;

d) Submission of self-attested PAN, client master sheet and demat account details by non- resident
Eligible Equity Shareholders: fusionfinance.rights@linkintime.co.in.

This Issue will remain open for a minimum seven days. However, our Board or the Rights Issue Committee
will have the right to extend the Issue Period as it may determine from time to time but not exceeding 30 days
from the Issue Opening Date (inclusive of the Issue Closing Date).
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RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES

Foreign investment in Indian securities is regulated through the Industrial Policy, 1991, of the Government of India and FEMA.
While the Industrial Policy, 1991, of the Government of India, prescribes the limits and the conditions subject to which foreign
investment can be made in different sectors of the Indian economy, FEMA regulates the precise manner in which such
investment may be made. Under the Industrial Policy, 1991, unless specifically restricted, foreign investment is freely permitted
in all sectors of the Indian economy up to any extent and without any prior approvals, but the foreign investor is required to
follow certain prescribed procedures for making such investment. The RBI and the concerned ministries/ departments are
responsible for granting approval for foreign investment.

The Government has, from time to time, made policy pronouncements on FDI through press notes and press releases. The FDI
Policy consolidated and superseded all previous press notes, press releases and clarifications on FDI issued by the DPIIT that
were in force and effect as on October 15, 2020. The Government proposes to update the consolidated circular on FDI policy
once every year and therefore, FDI Policy will be valid until the DPIIT issues an updated circular. Further, the sectoral cap
applicable to the sector in which our Company operates is 100% which is permitted under the automatic route.

The Government has from time to time made policy pronouncements on FDI through press notes and press releases which are
notified by RBI as amendments to FEMA. In case of any conflict, the relevant notification under Foreign Exchange
Management (Non-Debt Instruments) Rules, 2019 will prevail. The payment of inward remittance and reporting requirements
are stipulated under the Foreign Exchange Management (Mode of Payment and Reporting of Non-Debt Instruments)
Regulations, 2019 issued by RBI.

The transfer of shares between an Indian resident and a non-resident does not require the prior approval of RBI, provided that
(i) the activities of the investee company falls under the automatic route as provided in the FDI Policy and FEMA and transfer
does not attract the provisions of the SEBI Takeover Regulations; (ii) the non- resident shareholding is within the sectoral limits
under the FDI Policy; and (iii) the pricing is in accordance with the guidelines prescribed by SEBI and RBI. Further, in
accordance with Press Note No. 3 (2020 Series), dated April 17, 2020 issued by the DPIIT and the Foreign Exchange
Management (Non-debt Instruments) Amendment Rules, 2020 which came into effect from April 22, 2020, any investment,
subscription, purchase or sale of equity instruments by entities of a country which shares land border with India or where the
beneficial owner of an investment into India is situated in or is a citizen of any such country (“Restricted Investors”), will
require prior approval of the Government, as prescribed in the FDI Policy and the FEMA Rules. Further, in the event of transfer
of ownership of any existing or future foreign direct investment in an entity in India, directly or indirectly, resulting in the
beneficial ownership falling within the aforesaid restriction/ purview, such subsequent change in the beneficial ownership will
also require approval of the Government. Furthermore, on April 22, 2020, the Ministry of Finance, Government of India has
also made a similar amendment to the FEMA Rules. Pursuant to the Foreign Exchange Management (Non-debt Instruments)
(Fourth Amendment) Rules, 2020, a multilateral bank or fund, of which India is a member, shall not be treated as an entity of
a particular country nor shall any country be treated as the beneficial owner of the investments of such bank of fund in India.

Please also note that pursuant to Circular no. 14 dated September 16, 2003 issued by RBI, Overseas Corporate Bodies (“OCBs”)
have been derecognized as an eligible class of investors and RBI has subsequently issued the Foreign Exchange Management
(Withdrawal of General Permission to Overseas Corporate Bodies (OCBs)) Regulations, 2003. Any Investor being an OCB is
required not to be under the adverse notice of RBI and in order to apply for the issue as an incorporated non-resident must do
so0 in accordance with the FDI Policy and Foreign Exchange Management (Non-Debt Instrument) Rules, 2019. Further, while
investing in the Issue, the Investors are deemed to have obtained the necessary approvals, as required, under applicable laws
and the obligation to obtain such approvals shall be upon the Investors. Our Company shall not be under an obligation to obtain
any approval under any of the applicable laws on behalf of the Investors and shall not be liable in case of failure on part of the
Investors to obtain such approvals.

The above information is given for the benefit of the Applicants / Investors. Our Company and the Lead Manager are not liable
for any amendments or modification or changes in applicable laws or regulations, which may occur after the date of this Draft
Letter of Offer. Investors are advised to make their independent investigations and ensure that the number of Rights Equity
Shares applied for do not exceed the applicable limits under laws or regulations. Investors are cautioned to consider any
amendments or modification or changes in applicable laws or regulations, which may occur after the date of this Draft Letter
of Offer.
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RESTRICTIONS ON PURCHASES AND RESALES
Eligibility and Restrictions
General

No action has been taken or will be taken to permit an offering of the Rights Entitlements or the Rights Equity Shares to occur
in any jurisdiction, or the possession, circulation, or distribution of this Draft Letter of Offer or any other Issue Material in any
jurisdiction where action for such purpose is required, except that this Draft Letter of Offer will be filed with SEBI and the
Stock Exchanges.

Pursuant to the requirements of the SEBI ICDR Regulations and other applicable laws, the Rights Entitlements will be credited
to the demat account of the Eligible Equity Shareholders who are Equity Shareholders as on the Record Date, however, the
Issue Materials will be sent/ dispatched only to such Eligible Equity Shareholders who have provided an Indian address to our
Company and only such Eligible Equity Shareholders are permitted to participate in the Issue. The credit of Rights Entitlement
does not constitute an offer, invitation to offer or solicitation for participation in the Issue, whether directly or indirectly, and
only dispatch of the Issue Material shall constitute an offer, invitation or solicitation for participation in the Issue in accordance
with the terms of the Issue Material. Further, receipt of the Issue Materials (including by way of electronic means) will not
constitute an offer, invitation to or solicitation by anyone in any jurisdiction or in any circumstances in which such an offer,
invitation or solicitation is unlawful or not authorized or to any person to whom it is unlawful to make such an offer, invitation
or solicitation. In those circumstances, this Draft Letter of Offer and any other Issue Materials must be treated as sent for
information only and should not be acted upon for subscription to Rights Equity Shares and should not be copied or re-
distributed, in part or full. Accordingly, persons receiving a copy of the Issue Materials should not distribute or send the Issue
Materials in or into any jurisdiction where to do so, would or might contravene local securities laws or regulations, or would
subject our Company or its affiliates or the Lead Manager or their affiliates to any filing or registration requirement (other than
in India). If this Draft Letter of Offer or any other Issue Material is received by any person in any such jurisdiction, they must
not seek to subscribe to the Rights Equity Shares.

Investors are advised to consult their legal counsel prior to accepting any provisional allotment of Rights Equity Shares,
applying for excess Rights Equity Shares or making any offer, renunciation, sale, resale, pledge or other transfer of the Rights
Entitlements or the Rights Equity Shares.

This Draft Letter of Offer and its accompanying documents are supplied to you solely for your information and may not be
reproduced, redistributed or passed on, directly or indirectly, to any other person or published, in whole or in part, for any
purpose.

Each person who exercises the Rights Entitlements and subscribes for the Rights Equity Shares, or who purchases the Rights
Entitlements or the Rights Equity Shares shall do so in accordance with the restrictions set out above and below.

United States

The Rights Entitlements and the Rights Equity Shares have not been, and will not be, registered under the US Securities Act or
under any securities laws of any state or other jurisdiction of the United States and may not be offered, sold, resold, allotted,
taken up, exercised, renounced, pledged, transferred or delivered, directly or indirectly within the United States except pursuant
to an applicable exemption from, or a transaction not subject to, the registration requirements of the US Securities Act and in
compliance with any applicable securities laws of any state or other jurisdiction of the United States. Our Company is an
“investment company” (as defined in the U.S. Investment Company Act) and has not been and will not be registered under the
U.S. Investment Company Act. Accordingly, the Rights Equity Shares are being offered and sold only (a) to persons in the
United States and to U.S. Persons under the U.S. Securities Act) who are reasonably believed to be (i) U.S. QIBs and (ii) U.S.
Qualified Purchasers pursuant to Section 4(a)(2) of the U.S. Securities Act and Section 3(c)(7) of the U.S. Investment Company
Act and (b) to persons outside the United States who are non-U.S. Persons in reliance on Regulation S. The Rights Entitlements
and the Rights Equity Shares may not be re-offered, re-sold, pledged or otherwise transferred except in an offshore transaction
in accordance with Regulation S to a person outside the United States and not known by the transferor to be a U.S. Person by
pre-arrangement or otherwise (including, for the avoidance of doubt, a bona fide sale on the BSE or the NSE).

The Rights Entitlements and the Rights Equity Shares have not been recommended by any U.S. federal or state securities
commission or regulatory authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the
adequacy of this Draft Letter of Offer or approved or disapproved the Rights Entitlements and the Rights Equity Share. Any
representation to the contrary is a criminal offence in the United States. In making an investment decision investors must rely
on their own examination of our Company and the terms of the Offer, including the merits and risks involved.

Our Company is not and will not be registered under the U.S. Investment Company Act, and investors will not be entitled to
the benefits afforded to investors under the U.S. Investment Company Act. Investors may be required to bear the financial risk
of an investment in the Rights Entitlements and the Rights Equity Shares for an indefinite period.
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Eligible Investors

The Rights Entitlements and the Rights Equity Shares are being offered and sold:

(i)

(i)

in the United States or to, or for the account or benefit of, U.S. Persons, in each case that are both U.S. QIBs and U.S.
Qualified Purchasers, in transactions exempt from or not subject to the registration requirements of the U.S. Securities
Act and in reliance on section 3(c)(7) of the U.S. Investment Company Act; and

outside the United States to investors that are not U.S. Persons, nor persons acquiring for the account or benefit of U.S.
Persons, in offshore transactions in reliance on Regulation S under the U.S. Securities Act and the applicable laws of
the jurisdiction where those offers and sales occur,

and in each case who are deemed to have made the representations set forth immediately below.

Rights Entitlements and the Rights Equity Shares Offered and Sold within the United States or to U.S. Persons

Each purchaser that is a U.S. Person or acquiring the Rights Entitlements and the Rights Equity Shares issued pursuant to this
Offer within the United States or for the account or benefit of U.S. Persons, by a declaration included in the Bid cum Application
Form and its acceptance of this Prospectus and of the Rights Entitlements and the Rights Equity Shares, will be deemed to have
acknowledged, represented to and agreed, on behalf of itself and each person for which it is acting, with our Company and the
Lead Manager that it has received a copy of this Draft Letter of Prospectus and such other information as it deems necessary to
make an informed investment decision and that:

Vi.

Vii.

viii.

The purchaser has the full power and authority to make the acknowledgements, representations, warranties and
agreements contained herein and to exercise the Rights Entitlements and subscribe for the Rights Equity Shares, and,
if the purchaser is exercising the Rights Entitlements and acquiring the Rights Equity Shares as a fiduciary or agent
for one or more investor accounts, the purchaser has the full power and authority to make the acknowledgements,
representations, warranties and agreements contained herein and to exercise the Rights Entitlements and subscribe for
the Rights Equity Shares on behalf of each owner of such account.

The purchaser is authorized to consummate the purchase of the Rights Entitlements and the Rights Equity Shares
issued pursuant to this Issue in compliance with all applicable laws and regulations.

The purchaser acknowledges that the Rights Entitlements and the Rights Equity Shares issued pursuant to this Issue
have not been and will not be registered under the U.S. Securities Act or with any securities regulatory authority of
any state of the United States and accordingly may not be offered or sold within the United States or to, or for the
account or benefit of, U.S. Persons except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act.

The purchaser (i) is a U.S. QIB and a U.S. Qualified Purchaser, (ii) is aware that the sale to it is being made in a
transaction exempt from or not subject to the registration requirements of the U.S. Securities Act, (iii) was not formed,
reformed, capitalized, recapitalized or operated for the purpose of investing in the Rights Entitlements, the Rights
Equity Shares and any other securities issued by the Company and (iv) is acquiring such Rights Entitlements and the
Rights Equity Shares for its own account or for the account of one or more persons, each of which is a U.S. QIB and
a U.S. Qualified Purchaser, with respect to which it exercises sole investment discretion.

The purchaser acknowledges that our Company has not registered, and does not intend to register, as an “investment
company” (as such term is defined under the U.S. Investment Company Act) and that the Company has imposed the
transfer and offering restrictions with respect to persons in the United States and U.S. Persons described herein so that
the Company will qualify for the exception provided under Section 3(c)(7) of the U.S. Investment Company Act and
will have no obligation to register as an investment company. The purchaser, and each person for which it is acting,
also understands and agrees that our Company and the Lead Manager shall have the right to request and receive such
additional documents, certifications, representations and undertakings, from time to time, as they may deem necessary
in order to comply with applicable legal requirements.

The purchaser is not a broker-dealer which owns and invests on a discretionary basis less than US$25 million in
securities of issuers unaffiliated with such broker-dealer.

The purchaser understands that, subject to certain exceptions, to be a U.S. Qualified Purchaser, entities must have
U.S.$25 million in “investments” (as defined in Rule 2a51- | of the U.S. Investment Company Act).

The purchaser is not an affiliate of the Company or a person acting on behalf of an affiliate.

The purchaser is not a participant-directed employee plan, such as a 401(k) plan, or a trust holding the assets of such
plan, unless the investment decisions with respect to such plan are made solely by the fiduciary, trustee or sponsor of
such plan.
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Xi.

Xii.

Xiii.

XiV.

XV.

XVi.

XVil.

XViii.

XiX.

XX.

XXi.

The purchaser is not managed as a device for facilitating individual investment decisions of beneficial owners, but
rather is managed as a collective investment vehicle.

The purchaser, and each account for which it is purchasing or otherwise acquiring the Rights Entitlements and the
Rights Equity Shares, will purchase, hold or transfer such Rights Entitlements and the Rights Equity Shares amounting
to at least US$250,000 or its equivalent in another currency.

It, and each person for which it is acting, was not formed, reformed, capitalized, recapitalized or operated for the
purpose of investing in the Rights Entitlements, the Rights Equity Shares and/or other securities of the Company.

If the purchaser, or any person for which it is acting, is an investment company exempted from the U.S. Investment
Company Act pursuant to section 3(c)(1) or section 3(c)(7) thereof (or a foreign investment company under Section
7(d) thereof relying on section 3(c)(1) or 3(c)(7) with respect to its holders that are U.S. persons) and was formed on
or before April 30, 1996, it has received the consent of its beneficial owners who acquired their interests on or before
April 30, 1996, with respect to its treatment as a U.S. Qualified Purchaser in the manner required by Section
2(a)(51)(C) of the U.S. Investment Company Act and the rules promulgated thereunder.

The purchaser, and each person for which it is acting, is not a partnership, common trust fund, or corporation, special
trust, pension fund or retirement plan, or other entity, in which the partners, beneficiaries, beneficial owners,
participants, shareholders or other equity owners, as the case may be, may designate the particular investments to be
made, or the allocation thereof unless all such partners, beneficiaries, beneficial owners, participants, shareholders or
other equity owners are both U.S. QIBs and U.S. Qualified Purchasers.

The purchaser, and each person for which it is acting, has not invested more than 40.0% of its assets in the Rights
Entitlements and the Rights Equity Shares (or beneficial interests therein) and/or other securities of the Company after
giving effect to the purchase of the Rights Entitlements and the Rights Equity Shares (or beneficial interests therein)
(unless all of the beneficial owners of such entity’s securities are both U.S. QIBs and U.S. Qualified Purchasers).

If, in the future, the purchaser decides to offer, resell, pledge or otherwise transfer such Rights Entitlements and Rights
Equity Shares, or any economic interest therein, such Rights Entitlements and Rights Equity Shares or any economic
interest therein may be offered, sold, pledged or otherwise transferred only outside the United States in an offshore
transaction complying with Rule 903 or Rule 904 of Regulation S under the U.S. Securities Act to a person outside
the United States and not known by the transferor to be a U.S. Person by pre-arrangement or otherwise (including, for
the avoidance of doubt, a bona fide sale on the BSE or the NSE). The purchaser agrees not to effect any sale, pledge
or other transfer unless the purchaser first executes a US Resale Letter in the form of Annexure B to this Prospectus
and delivers such letter to our Company prior to the settlement if any sale, pledge or other transfer of the Rights
Entitlements and the Rights Equity Shares. The purchaser understands that the transfer restrictions will remain in effect
until our Company determines, in its sole discretion, to remove them.

It is not subscribing to, or purchasing, the Rights Entitlements and the Rights Equity Shares with a view to, or for the
offer or sale in connection with, any distribution thereof (within the meaning of the U.S. Securities Act) that would be
in violation of the securities laws of the United States or any state thereof;

The Rights Entitlements and the Rights Equity Shares are “restricted securities” within the meaning of Rule 144(a)(3)
under the U.S. Securities Act and no representation is made as to the availability of the exemption provided by Rule
144 for resales of any such Rights Entitlements or Rights Equity Shares.

The purchaser will not deposit or cause to be deposited such Rights Entitlements and Rights Equity Shares into any
depositary receipt facility established or maintained by a depositary bank other than a Rule 144A restricted depositary
receipt facility, so long as such Rights Entitlements and Rights Equity Shares are “restricted securities” within the
meaning of Rule 144(a)(3) under the U.S. Securities Act.

The purchaser agrees that neither the purchaser, nor any of its affiliates, nor any person acting on behalf of the
purchaser or any of its affiliates, will make any “directed selling efforts” as defined in Regulation S under the U.S.
Securities Act in the United States with respect to the Rights Entitlements and Rights Equity Shares or any “general
solicitation” or “general advertising” (as defined in Regulation D under the U.S. Securities Act) in the United States
in connection with any offer or sale of the Rights Entitlements and Rights Equity Shares.

The purchaser understands that such Rights Entitlements and Rights Equity Shares (to the extent they are in certificated
form), unless the Company determines otherwise in accordance with applicable law, will bear a legend substantially
to the following effect:

THIS SECURITY HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT
OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”) OR WITH ANY SECURITIES REGULATORY
AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES AND THE ISSUER HAS
NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE
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XXil.

XXiil.

XXIV.

XXV.

XXVi.

XXVil.

XXViii.

“U.S. INVESTMENT COMPANY ACT”). THIS SECURITY MAY NOT BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED EXCEPT TO A PERSON OUTSIDE THE UNITED STATES AND NOT KNOWN
BY THE TRANSFEROR TO BE A US PERSON BY PRE-ARRANGEMENT OR OTHERWISE IN AN OFFSHORE
TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE U.S.
SECURITIES ACT, AND OTHERWISE IN A TRANSACTION EXEMPT FROM, OR NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT AND THE U.S. INVESTMENT
COMPANY ACT. THIS SECURITY IS NOT TRANSFERABLE EXCEPT IN ACCORDANCE WITH THE
RESTRICTIONS DESCRIBED HEREIN. EACH TRANSFEROR OF THIS SECURITY AGREES TO PROVIDE
NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE COMPANY’S OFFER
DOCUMENTS TO THE TRANSFEREE AND TO ANY EXECUTING BROKER.

The purchaser agrees, upon a proposed transfer of the Rights Entitlements and Rights Equity Shares, to notify any
purchaser of such Rights Entitlements and Rights Equity Shares or the executing broker, as applicable, of any transfer
restrictions that are applicable to the Rights Entitlements and Rights Equity Shares being sold and agrees not to act as
a swap counterparty or other type of intermediary whereby any other party will acquire an economic interest or
beneficial interest in the Rights Entitlements and Rights Equity Shares acquired or reoffer, resell, pledge or otherwise
transfer the Rights Entitlements, the Rights Equity Shares or any beneficial interest therein, to any person except to a
person that meets all of the requirements above and who agrees not to subsequently transfer the Rights Entitlements,
the Rights Equity Shares or any beneficial interest therein except in accordance with these transfer restrictions.

The purchaser understands and acknowledges that (i) the Company will not recognize any offer, sale, pledge or other
transfer of such Rights Entitlements and Rights Equity Shares made other than in compliance with the above-stated
restrictions; (ii) any acquisition of a beneficial interest in the Rights Entitlements and the Rights Equity Shares by any
U.S. Person or any person within the United States who is required under these restrictions to be a U.S. Qualified
Purchaser but is not a U.S. Qualified Purchaser at the time it acquires a beneficial interest in the Rights Entitlements
and Rights Equity Shares, shall be null and void ab initio and will not be honored by the Company and in no event
will the Company, its directors, officers, employees or agents, including any broker or dealer, have any liability
whatsoever to the purchaser by reason of any act or failure to act by any person authorized by the Company in
connection with the foregoing.

The purchaser understands and acknowledges that our Company may be considered a "covered fund™ for purposes of
the Volcker Rule. The definition of “covered fund” in the Volcker Rule includes (generally) any entity that would be
an investment company under the U.S. Investment Company Act, but for the exceptions provided under Section 3(c)(1)
or 3(c)(7) thereunder. Because our Company relies on Section 3(c)(7) of the U.S. Investment Company Act for its
exclusion from registration thereunder, it may be considered to be a covered fund. Accordingly, banking entities that
are subject to the Volcker Rule may be prohibited under the Volcker Rule from, among other things, acquiring or
retaining the Rights Entitlements and Rights Equity Shares, absent any applicable exception, exclusion or exemption.
Each purchaser must make its own determination as to whether it is a banking entity subject to the VVolcker Rule and,
if applicable, the potential impact of the Volcker Rule on its ability to purchase or retain the Rights Entitlements and
Rights Equity Shares.

The purchaser is, and the persons, if any, for whose account it is acquiring the Rights Entitlements and the Rights
Equity Shares are, entitled to subscribe for the Rights Equity Shares, and the sale of the Rights Equity Shares to it will
not require any filing or registration by, or qualification of, our Company with any court or administrative,
governmental or regulatory agency or body, under the laws of any jurisdiction which apply to the purchaser or such
persons.

The purchaser, and each account for which it is acting, satisfies (a) all suitability standards for investors in investments
in the Rights Entitlements and the Rights Equity Shares imposed by the jurisdiction of its residence, and (b) is eligible
to subscribe and is subscribing for the Rights Equity Shares and Rights Entitlements in compliance with applicable
securities and other laws of our jurisdiction of residence.

The purchaser is aware and understands (and each account for which it is acting has been advised and understands)
that an investment in the Rights Entitlements and the Rights Equity Shares involves a considerable degree of risk and
that the Rights Entitlements and the Rights Equity Shares are a speculative investment.

Prior to making any investment decision to exercise the Rights Entitlements and renounce and/or subscribe for the
Rights Equity Shares, the Investor (a) will have consulted with its own legal, regulatory, tax, business, investment,
financial and accounting advisers in each jurisdiction in connection herewith to the extent it has deemed necessary;
(b) will have carefully read and reviewed a copy of the Letter of Offer and its accompanying documents; (c) will have
possessed and carefully read and reviewed all information relating to our Company and our Group and the Rights
Entitlements and the Rights Equity Shares which it believes is necessary or appropriate for the purpose of making its
investment decision, including, without limitation, the Exchange Information (as defined below); (d) will have
conducted its own due diligence on our Company and this Issue, and will have made its own investment decisions
based upon its own judgement, due diligence and advice from such advisers as it has deemed necessary and will not
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XXIiX.

XXX.

XXXI.

XXXil.

XXXiii.

XXXIV.

XXXV.

XXXVI.

XXXVil.

XXXViii.

have relied upon any recommendation, promise, representation or warranty of or view expressed by or on behalf of
our Company, the Lead Manager or their affiliates (including any research reports) (other than, with respect to our
Company and any information contained in the Letter of Offer); and (e) will have made its own determination that any
investment decision to exercise the Rights Entitlements and subscribe for the Rights Equity Shares is suitable and
appropriate, both in the nature and number of Rights Equity Shares being subscribed.

Without limiting the generality of the foregoing, (i) the purchaser acknowledges that the Equity Shares are listed on
BSE Limited and National Stock Exchange of India Limited and our Company is therefore required to publish certain
business, financial and other information in accordance with the rules and practices of BSE Limited and National
Stock Exchange of India Limited (which includes, but is not limited to, a description of the nature of our Company’s
business and our Company’s most recent balance sheet and profit and loss account, and similar statements for
preceding years together with the information on its website and its press releases, announcements, investor education
presentations, annual reports, collectively constitutes “Exchange Information”), and that it has had access to such
information without undue difficulty and has reviewed such Exchange Information as it has deemed necessary; and
(i) none of our Company, any of its affiliates, the Lead Manager or any of their affiliates has made any representations
or recommendations to it, express or implied, with respect to our Company, the Rights Entitlements, the Rights Equity
Shares or the accuracy, completeness or adequacy of the Exchange Information.

The purchaser acknowledges that (i) any information that it has received or will receive relating to or in connection
with this Issue, and the Rights Entitlements or the Rights Equity Shares, including this Draft Letter of Offer and the
Exchange Information (collectively, the “Information”), has been prepared solely by our Company; and (ii) neither
the Lead Manager nor any of their affiliates has verified such Information, and no recommendation, promise,
representation or warranty (express or implied) is or has been made or given by the Lead Manager or their affiliates
as to the accuracy, completeness or sufficiency of the Information, and nothing contained in the Information is, or
shall be relied upon as, a promise, representation or warranty by the Lead Manager or any of their affiliates.

The purchaser will not hold our Company, the Lead Manager or their affiliates responsible for any misstatements in
or omissions to the Information or in any other written or oral information provided by our Company to it. It
acknowledges that no written or oral information relating to this Issue, and the Rights Entitlements or the Rights Equity
Shares has been or will be provided by the Lead Manager or their affiliates to it.

The purchaser understands and acknowledges that the Lead Manager are assisting our Company in respect of this Issue
and that the Lead Manager are acting solely for our Company and no one else in connection with this Issue and, in
particular, are not providing any service to it, making any recommendations to it, advising it regarding the suitability
of any transactions it may enter into to subscribe or purchase any Rights Entitlements or Rights Equity Shares nor
providing advice to it in relation to our Company, this Issue or the Rights Entitlements or the Rights Equity Shares.
Further, to the extent permitted by law, it waives any and all claims, actions, liabilities, damages or demands it may
have against the Lead Manager arising from their engagement with our Company and in connection with this Issue.

The purchaser understands that its receipt of the Rights Entitlements and any subscription it may make for the Rights
Equity Shares will be subject to and based upon all the terms, conditions, representations, warranties,
acknowledgements, agreements and undertakings and other information contained in this Draft Letter of Offer and the
Application Form. The purchaser understands that none of our Company, the Registrar, the Lead Manager or any other
person acting on behalf of us will accept subscriptions from any person, or the agent of any person, who appears to
be, or who we, the Registrar, the Lead Manager or any other person acting on behalf of us have reason to believe is
ineligible to participate in this Issue under applicable securities laws.

The purchaser is knowledgeable, sophisticated and experienced in business and financial matters, fully understands
the limitations on ownership and transfer and the restrictions on sales of the Rights Entitlements and Rights Equity
Shares and is aware that there are substantial risks incidental to the purchase of the Rights Entitlements and Rights
Equity Shares and is able to bear the economic risk of such purchase.

the purchaser is aware and understands (and each account for which it is acting has been advised and understands) that
an investment in the Rights Entitlements and the Rights Equity Shares involves a considerable degree of risk and that
the Rights Entitlements and the Rights Equity Shares are a speculative investment.

The purchaser is, and the persons, if any, for whose account it is acquiring the Rights Entitlements and the Rights
Equity Shares are, entitled to subscribe for the Rights Equity Shares.

If the purchaser is outside India, the sale of the Rights Equity Shares to it will not require any filing or registration by,
or qualification of, our Company or the Lead Manager with any court or administrative, governmental or regulatory
agency or body, under the laws of any jurisdiction which apply to the purchaser or such persons.

If the purchaser is outside India, the purchaser, and each account for which it is acting, satisfies (a) all suitability
standards for investors in investments in the Rights Entitlements and the Rights Equity Shares imposed by all
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jurisdictions applicable to it, and (b) is eligible to subscribe and is subscribing for the Rights Equity Shares and Rights
Entitlements in compliance with applicable securities and other laws of all jurisdictions of residence.

The purchaser is authorized to consummate the purchase of the Rights Equity Shares sold pursuant to this Issue in
compliance with all applicable laws and regulations.

Except for the sale of Rights Equity Shares on one or more of the Stock Exchanges, the purchaser agrees, upon a
proposed transfer of the Rights Equity Shares, to notify any purchaser of such Equity Shares or the executing broker,
as applicable, of any transfer restrictions that are applicable to the Rights Equity Shares being sold.

The purchaser shall hold our Company and the Lead Manager harmless from any and all costs, claims, liabilities and
expenses (including legal fees and expenses) arising out of or in connection with any breach of its representations,
warranties or agreements set forth above and elsewhere in this Draft Letter of Offer. The indemnity set forth in this
paragraph shall survive the resale of the Rights Equity Shares.

The purchaser acknowledges that the Company and its affiliates and others will rely upon the truth and accuracy of
the foregoing acknowledgements, representations and agreements and agrees that, if any of such acknowledgements,
representations and agreements deemed to have been made by virtue of its purchase of such the Rights Entitlements
and Rights Equity Shares are no longer accurate, it will promptly notify our Company, and if it is acquiring any of
such the Rights Entitlements and Rights Equity Shares as a fiduciary or agent for one or more accounts, it represents
that it has sole investment discretion with respect to each such account and that it has full power to make the foregoing
acknowledgements, representations and agreements on behalf of such account.

The purchaser acknowledges that all offers and sales in the United States of the Rights Entitlements and the Rights
Equity Shares have been, or will be, made solely by our Company. The Lead Manager is not making, and will not
make, and will not participate or otherwise be involved in any offers or sales of the Rights Entitlements, the Rights
Equity Shares or any other security with respect to this Issue in the United States.

Rights Entitlements and the Rights Equity Shares Offered and Sold outside the United States to non-U.S. Persons

In addition to the applicable representations, warranties and agreements set forth above, each purchaser outside the United
States and who is not a U.S. Person by accepting the delivery of the Letter of Offer and its accompanying documents,
submitting an Application Form for the exercise of any Rights Entitlements and subscription for any Rights Equity Shares and
accepting delivery of any Rights Entitlements or any Rights Equity Shares, will be deemed to have represented, warranted and
agreed as follows on behalf of itself and, if it is acquiring the Rights Entitlements or the Rights Equity Shares as a fiduciary or
agent for one or more investor accounts, on behalf of each owner of such account (such person being the “purchaser”, which
term shall include the owners of the investor accounts on whose behalf the person acts as fiduciary or agent):

1.

The purchaser has the full power and authority to make the acknowledgements, representations, warranties and
agreements contained herein and to exercise the Rights Entitlements and subscribe for the Rights Equity Shares, and,
if the purchaser is exercising the Rights Entitlements and acquiring the Rights Equity Shares as a fiduciary or agent
for one or more investor accounts, the purchaser has the full power and authority to make the acknowledgements,
representations, warranties and agreements contained herein and to exercise the Rights Entitlements and subscribe for
the Rights Equity Shares on behalf of each owner of such account.

The purchaser is, and the persons, if any, for whose account it is acquiring the Rights Entitlements and the Rights
Equity Shares are, entitled to subscribe for the Rights Equity Shares, and the sale of the Rights Equity Shares to it will
not require any filing or registration by, or qualification of, our Company with any court or administrative,
governmental or regulatory agency or body, under the laws of any jurisdiction which apply to the purchaser or such
persons.

The purchaser, and each account for which it is acting, satisfies (i) all suitability standards for investors in investments
in the Rights Entitlements and the Rights Equity Shares imposed by the jurisdiction of its residence, and (ii) is eligible
to subscribe and is subscribing for the Rights Equity Shares and Rights Entitlements in compliance with applicable
securities and other laws of our jurisdiction of residence.

If any Rights Entitlements were bought by the purchaser or otherwise transferred to the purchaser by a third party
(other than our Company), the purchaser was in India at the time of such purchase or transfer.

The purchaser is aware and understands (and each account for which it is acting has been advised and understands)
that an investment in the Rights Entitlements and the Rights Equity Shares involves a considerable degree of risk and
that the Rights Entitlements and the Rights Equity Shares are a speculative investment.

The purchaser understands (and each account for which it is acting has been advised and understands) that no action
has been or will be taken to permit an offering of the Rights Entitlements or the Rights Equity Shares in any jurisdiction
(other than this Draft Letter of Offer was filed with SEBI for observations and the filing of the Letter of Offer with
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10.

11.

12.

13.

14,

SEBI and the Stock Exchanges); and it will not offer, resell, pledge or otherwise transfer any of the Rights Entitlements
except in India or the Rights Equity Shares which it may acquire, or any beneficial interests therein, in any jurisdiction
or in any circumstances in which such offer or sale is not authorised or to any person to whom it is unlawful to make
such offer, sale, solicitation or invitation except under circumstances that will result in compliance with any applicable
laws and/or regulations.

The purchaser (or any account for which it is acting) is an Eligible Equity Shareholder and has received an invitation
from our Company, addressed to it and inviting it to participate in this Issue.

None of the purchaser, any of its affiliates or any person acting on its or their behalf has taken or will take, directly or
indirectly, any action designed to, or which might be expected to, cause or result in the stabilization or manipulation
of the price of any security of our Company to facilitate the sale or resale of the Rights Entitlements or the Rights
Equity Shares pursuant to the Issue.

Prior to making any investment decision to exercise the Rights Entitlements and renounce and/or subscribe for the
Rights Equity Shares, the Investor (i) will have consulted with its own legal, regulatory, tax, business, investment,
financial and accounting advisers in each jurisdiction in connection herewith to the extent it has deemed necessary;
(i) will have carefully read and reviewed a copy of the Letter of Offer and its accompanying documents; (iii) will have
possessed and carefully read and reviewed all information relating to our Company and our Group and the Rights
Entitlements and the Rights Equity Shares which it believes is necessary or appropriate for the purpose of making its
investment decision, including, without limitation, the Exchange Information (as defined below); (iv) will have
conducted its own due diligence on our Company and this Issue, and will have made its own investment decisions
based upon its own judgement, due diligence and advice from such advisers as it has deemed necessary and will not
have relied upon any recommendation, promise, representation or warranty of or view expressed by or on behalf of
our Company, the Lead Manager or their affiliates (including any research reports) (other than, with respect to our
Company and any information contained in the Letter of Offer); and (vi) will have made its own determination that
any investment decision to exercise the Rights Entitlements and subscribe for the Rights Equity Shares is suitable and
appropriate, both in the nature and number of Rights Equity Shares being subscribed.

Without limiting the generality of the foregoing, (i) the purchaser acknowledges that the Equity Shares are listed on
BSE Limited and National Stock Exchange of India Limited and our Company is therefore required to publish certain
business, financial and other information in accordance with the rules and practices of BSE Limited and National
Stock Exchange of India Limited (which includes, but is not limited to, a description of the nature of our Company’s
business and our Company’s most recent balance sheet and profit and loss account, and similar statements for
preceding years together with the information on its website and its press releases, announcements, investor education
presentations, annual reports, collectively constitutes “Exchange Information”), and that it has had access to such
information without undue difficulty and has reviewed such Exchange Information as it has deemed necessary; and
(ii) none of our Company, any of its affiliates, the Lead Manager or any of their affiliates has made any representations
or recommendations to it, express or implied, with respect to our Company, the Rights Entitlements, the Rights Equity
Shares or the accuracy, completeness or adequacy of the Exchange Information.

The purchaser acknowledges that (i) any information that it has received or will receive relating to or in connection
with this Issue, and the Rights Entitlements or the Rights Equity Shares, including this Draft Letter of Offer and the
Exchange Information (collectively, the “Information”), has been prepared solely by our Company; and (ii) neither
the Lead Manager nor any of their affiliates has verified such Information, and no recommendation, promise,
representation or warranty (express or implied) is or has been made or given by the Lead Manager or their affiliates
as to the accuracy, completeness or sufficiency of the Information, and nothing contained in the Information is, or
shall be relied upon as, a promise, representation or warranty by the Lead Manager or any of their affiliates.

The purchaser will not hold our Company, the Lead Manager or their affiliates responsible for any misstatements in
or omissions to the Information or in any other written or oral information provided by our Company to it. It
acknowledges that no written or oral information relating to this Issue, and the Rights Entitlements or the Rights Equity
Shares has been or will be provided by the Lead Manager or their affiliates to it.

The purchaser understands and acknowledges that the Lead Manager are assisting our Company in respect of this Issue
and that the Lead Manager are acting solely for our Company and no one else in connection with this Issue and, in
particular, are not providing any service to it, making any recommendations to it, advising it regarding the suitability
of any transactions it may enter into to subscribe or purchase any Rights Entitlements or Rights Equity Shares nor
providing advice to it in relation to our Company, this Issue or the Rights Entitlements or the Rights Equity Shares.
Further, to the extent permitted by law, it waives any and all claims, actions, liabilities, damages or demands it may
have against the Lead Manager arising from their engagement with our Company and in connection with this Issue.

The purchaser understands that its receipt of the Rights Entitlements and any subscription it may make for the Rights
Equity Shares will be subject to and based upon all the terms, conditions, representations, warranties,
acknowledgements, agreements and undertakings and other information contained in this Draft Letter of Offer and the
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15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

Application Form. The purchaser understands that none of our Company, the Registrar, the Lead Manager or any other
person acting on behalf of us will accept subscriptions from any person, or the agent of any person, who appears to
be, or who we, the Registrar, the Lead Manager or any other person acting on behalf of us have reason to believe is
ineligible to participate in this Issue under applicable securities laws.

The purchaser is, and the persons, if any, for whose account it is acquiring the Rights Entitlements and the Rights
Equity Shares are, entitled to subscribe for the Rights Equity Shares.

If the purchaser is outside India, the sale of the Rights Equity Shares to it will not require any filing or registration by,
or qualification of, our Company or the Lead Manager with any court or administrative, governmental or regulatory
agency or body, under the laws of any jurisdiction which apply to the purchaser or such persons.

If the purchaser is outside India, the purchaser, and each account for which it is acting, satisfies (i) all suitability
standards for investors in investments in the Rights Entitlements and the Rights Equity Shares imposed by all
jurisdictions applicable to it, and (ii) is eligible to subscribe and is subscribing for the Rights Equity Shares and Rights
Entitlements in compliance with applicable securities and other laws of all jurisdictions of residence.

The purchaser is authorized to consummate the purchase of the Rights Equity Shares sold pursuant to this Issue in
compliance with all applicable laws and regulations.

Except for the sale of Rights Equity Shares on one or more of the Stock Exchanges, the purchaser agrees, upon a
proposed transfer of the Rights Equity Shares, to notify any purchaser of such Equity Shares or the executing broker,
as applicable, of any transfer restrictions that are applicable to the Rights Equity Shares being sold.

The purchaser acknowledges that the Rights Equity Shares and Rights Entitlements issued pursuant to this Offer
have not been and will not be registered under the U.S. Securities Act or with any securities regulatory authority of
any state of the United States and accordingly may not be offered or sold within the United States or to, or for the
account or benefit of, U.S. persons except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act.

The purchaser is purchasing the Rights Equity Shares and Rights Entitlements issued pursuant to this Issuer in an
offshore transaction meeting the requirements of Rule 903 of Regulation S under the U.S. Securities Act.

The purchaser and the person, if any, for whose account or benefit the purchaser is acquiring the Rights Equity
Shares and Rights Entitlements issued pursuant to this Offer, is a non-U.S. Person and was located outside the
United States at each time (i) the offer was made to it and (ii) when the buy order for such Rights Equity Shares and
Rights Entitlements was originated, and continues to be a non-U.S. Person and located outside the United States and
has not purchased such Equity Shares for the account or benefit of any U.S. Person or any person in the United Sates
or entered into any arrangement for the transfer of such Rights Equity Shares and Rights Entitlements or any
economic interest therein to any U.S. Person or any person in the United States.

The purchaser is not an affiliate of the Company or a person acting on behalf of such affiliate.

If, in the future, the purchaser decides to offer, resell, pledge or otherwise transfer such Rights Entitlements and Rights
Equity Shares, or any economic interest therein, such Rights Entitlements and Rights Equity Shares or any economic
interest therein may be offered, sold, pledged or otherwise transferred only outside the United States in an offshore
transaction complying with Rule 903 or Rule 904 of Regulation S under the U.S. Securities Act to a person outside
the United States and not known by the transferor to be a U.S. Person by pre-arrangement or otherwise (including, for
the avoidance of doubt, a bona fide sale on the BSE or the NSE). The purchaser agrees not to effect any sale, pledge
or other transfer unless the purchaser first executes a US Resale Letter in the form of Annexure B to this Prospectus
and delivers such letter to our Company prior to the settlement if any sale, pledge or other transfer of the Rights
Entitlements and the Rights Equity Shares. The purchaser understands that the transfer restrictions will remain in effect
until our Company determines, in its sole discretion, to remove them

The purchaser understands that such Rights Entitlements and Rights Equity Shares (to the extent they are in certificated
form), unless the Company determines otherwise in accordance with applicable law, will bear a legend substantially
to the following effect:

THIS SECURITY HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT
OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”) OR WITH ANY SECURITIES REGULATORY
AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES AND THE ISSUER HAS
NOT BEEN REGISTERED UNDER THE U.S. INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE
“U.S. INVESTMENT COMPANY ACT”). THIS SECURITY MAY NOT BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED EXCEPT TO A PERSON OUTSIDE THE UNITED STATES AND NOT KNOWN
BY THE TRANSFEROR TO BE A US PERSON BY PRE-ARRANGEMENT OR OTHERWISE IN AN OFFSHORE
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TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE U.S.
SECURITIES ACT, AND OTHERWISE IN A TRANSACTION EXEMPT FROM, OR NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT AND THE U.S. INVESTMENT
COMPANY ACT. THIS SECURITY IS NOT TRANSFERABLE EXCEPT IN ACCORDANCE WITH THE
RESTRICTIONS DESCRIBED HEREIN. EACH TRANSFEROR OF THIS SECURITY AGREES TO PROVIDE
NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE COMPANY’S OFFER
DOCUMENTS TO THE TRANSFEREE AND TO ANY EXECUTING BROKER.

26. The purchaser agrees, upon a proposed transfer of the Rights Entitlements and Rights Equity Shares, to notify any
purchaser of such Rights Entitlements and Rights Equity Shares or the executing broker, as applicable, of any transfer
restrictions that are applicable to the Rights Entitlements and Rights Equity Shares being sold.

27. The purchaser understands and acknowledges that (i) the Company will not recognize any offer, sale, pledge or other
transfer of such Rights Entitlements and Rights Equity Shares made other than in compliance with the above-stated
restrictions; (ii) any acquisition of a beneficial interest in the Rights Entitlements and the Rights Equity Shares by any
U.S. Person or any person within the United States who is required under these restrictions to be a U.S. Qualified
Purchaser but is not a U.S. Qualified Purchaser at the time it acquires a beneficial interest in the Rights Entitlements
and Rights Equity Shares, shall be null and void ab initio and will not be honored by the Company and in no event
will the Company, its directors, officers, employees or agents, including any broker or dealer, have any liability
whatsoever to the purchaser by reason of any act or failure to act by any person authorized by the Company in
connection with the foregoing.

28. The purchaser understands and acknowledges that our Company may be considered a "covered fund" for purposes of
the Volcker Rule. The definition of “covered fund” in the Volcker Rule includes (generally) any entity that would be
an investment company under the U.S. Investment Company Act, but for the exceptions provided under Section 3(c)(1)
or 3(c)(7) thereunder. Because our Company relies on Section 3(c)(7) of the U.S. Investment Company Act for its
exclusion from registration thereunder, it may be considered to be a covered fund. Accordingly, banking entities that
are subject to the Volcker Rule may be prohibited under the Volcker Rule from, among other things, acquiring or
retaining the Rights Entitlements and Rights Equity Shares, absent any applicable exception, exclusion or exemption.
Each purchaser must make its own determination as to whether it is a banking entity subject to the Volcker Rule and,
if applicable, the potential impact of the Volcker Rule on its ability to purchase or retain the Rights Entitlements and
Rights Equity Shares.

29. The purchaser shall hold our Company and the Lead Manager harmless from any and all costs, claims, liabilities and
expenses (including legal fees and expenses) arising out of or in connection with any breach of its representations,
warranties or agreements set forth above and elsewhere in this Draft Letter of Offer. The indemnity set forth in this
paragraph shall survive the resale of the Rights Equity Shares.

30. The purchaser acknowledges that our Company, the Lead Manager, their affiliates and others will rely upon the truth
and accuracy of the foregoing acknowledgements, representations and agreements.

Transfer Restrictions

Due to the following restrictions, prospective investors are advised to consult legal counsel prior to purchasing Rights Equity
Shares and making any offer, resale, pledge or transfer of the Rights Equity Shares purchased in the Issue.

In addition to the applicable representations, warranties and agreements set forth above, each purchaser by accepting the
delivery of the Letter of Offer and its accompanying documents, submitting an Application Form for the exercise of any Rights
Entitlements and subscription for any Rights Equity Shares and accepting delivery of any Rights Entitlements or any Rights
Equity Shares, will be deemed to have represented, warranted and agreed as follows on behalf of itself and, if it is acquiring the
Rights Entitlements or the Rights Equity Shares as a fiduciary or agent for one or more investor accounts, on behalf of each
owner of such account (such person being the “purchaser”, which term shall include the owners of the investor accounts on
whose behalf the person acts as fiduciary or agent):

Until the expiry of 40 days after the commencement of the Offer, an offer or sale of the Rights Entitlements and the Rights

Equity Shares within the United States by a dealer (whether or not it is participating in the Offer) may violate the registration
requirements of the U.S. Securities Act.
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SECTION VIII: OTHER INFORMATION

MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The copies of the following contracts which have been entered or are to be entered into by our Company (not being contracts
entered into in the ordinary course of business carried on by our Company or contracts entered into more than two years before
the date of this Draft Letter of Offer) which are or may be deemed material have been entered or are to be entered into by our
Company. Copies of the abovementioned contracts and also the documents for inspection referred to hereunder, may be
inspected at the Registered Office between 10 a.m. and 5 p.m. on all working days and will also be available on the website of
our Company from the date of the Letter of Offer until the Issue Closing Date.

A

1.

10.

11.

12.

13.

Material Contracts for the Issue
Issue Agreement dated December 5, 2024, between our Company and the Lead Manager.
Registrar Agreement dated December 5, 2024, between our Company and the Registrar to the Issue.

Banker(s) to the Issue Agreement dated [e], 2024, between our Company, the Lead Manager, Registrar and the
Bankers to the Issue.

Monitoring Agency Agreement dated [e], 2024 between our Company and the Monitoring Agency.
Material Documents
Certified copies of the Memorandum of Association and Articles of Association of our Company as amended.

Our certificates of incorporation dated September 5, 1994, April 19, 2010, July 20, 2021 and July 9, 2024 consequent
to change of our name.

Consents of our Directors, Company Secretary and Chief Compliance Officer, Lead Manager, Banker(s) to the Issue,
legal counsel to our Company as to Indian law, legal counsel to the Lead Manager as to Indian Law, international legal
counsel to the Lead Manager, the Registrar to the Issue, the Independent Chartered Accountant, and the Monitoring
Agency, for inclusion of their names in the Draft Letter of Offer to act in their respective capacities.

Consent letter dated December 5, 2024, from our Statutory Auditors, M/s Deloitte Haskins & Sells, Chartered
Accountants, to include their name in this Draft Letter of Offer, as an “expert” as defined under Section 2(38) of the
Companies Act, 2013, in respect of and inclusion of (i) their audit report dated May 6, 2024, in respect of the Audited
Financial Statements FY 24, (ii) their qualified review report dated November 15, 2024 issued in respect of the
Statement of Unaudited Financial Results HY 25 containing Qualified Review Report and (iii) the statement of special
tax benefits available to our Company and its shareholders dated December 5, 2024, and such consent has not been
withdrawn as of the date of this Draft Letter of Offer. The term “expert” and “consent” does not represent an “expert”
or “consent” within the meaning under the U.S. Securities Act.

Consent letter dated December 5, 2024, from MGA & Associates, Chartered Accountants, to include their name in
this Draft Letter of Offer, as required under Section 26(5) of the Companies Act, 2013, and as an “expert” as defined
under Section 2(38) of the Companies Act, 2013 in respect of the certificates issued by them in their capacity as an
Independent Chartered Accountant to our Company.

Statement of special tax benefits available to our Company and, its shareholders dated December 5, 2024, from the
Statutory Auditors included in this Draft Letter of Offer.

The Audited Financial Statements FY 24 and the audit report dated May 6, 2024 thereto.

The Statement of Unaudited Financial Results HY 25 containing Qualified Review Report and the qualified review
report dated November 15, 2024 thereto.

Resolution of our Board of Directors dated December 4, 2024 in relation to this Issue and other related matters.
Resolution of our Board of Directors dated December 5, 2024 approving and adopting this Draft Letter of Offer.

Resolution of our Rights Issue Committee dated [e], 2024 in relation to the terms of the Issue including the Record
Date, Issue Price and Rights Entitlement ratio.

Annual Reports of our Company for the Financial Years 2024, 2023, 2022, 2021 and 2020.

Due diligence certificate dated December 5, 2024, addressed to SEBI from the Lead Manager.
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14,
15.
16.
17.

18.

In-principle listing approvals dated [e], 2024 and [e], 2024 issued by BSE and NSE, respectively.
Tripartite agreement dated June 4, 2016 amongst our Company, NSDL and the Registrar to the Issue.
Tripartite agreement dated July 8, 2016 amongst our Company, CDSL and the Registrar to the Issue.
SEBI observation letter number [®] dated [e].

Red herring prospectus of our Company dated October 25, 2022, filed with the RoC in relation to the initial public
offering of Equity Shares of our Company.

Any of the contracts or documents mentioned in this Draft Letter of Offer may be amended or modified at any time if so required
in the interest of our Company or if required by the other parties, without reference to the Eligible Equity Shareholders, subject
to compliance with applicable law.
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DECLARATION
I hereby certify that no statement made in this Draft Letter of Offer contravenes any of the provisions of the Companies Act,
the SEBI Act, or the rules made thereunder or regulations issued thereunder, as the case may be. | further certify that all the
legal requirements connected with the Issue as also the regulations, guidelines, instructions, etc., issued by SEBI, Government
of India and any other competent authority in this behalf, have been duly complied with.

| further certify that all disclosures made in this Draft Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Devesh Sachdev
Managing Director and CEO

Date: December 5, 2024

Place: Gurugram

260



DECLARATION
I hereby certify that no statement made in this Draft Letter of Offer contravenes any of the provisions of the Companies Act,
the SEBI Act, or the rules made thereunder or regulations issued thereunder, as the case may be. | further certify that all the
legal requirements connected with the Issue as also the regulations, guidelines, instructions, etc., issued by SEBI, Government
of India and any other competent authority in this behalf, have been duly complied with.

| further certify that all disclosures made in this Draft Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Ratna Dharashree Vishwanathan
Independent Director

Date: December 5, 2024

Place: Gurugram

261



DECLARATION
I hereby certify that no statement made in this Draft Letter of Offer contravenes any of the provisions of the Companies Act,
the SEBI Act, or the rules made thereunder or regulations issued thereunder, as the case may be. | further certify that all the
legal requirements connected with the Issue as also the regulations, guidelines, instructions, etc., issued by SEBI, Government
of India and any other competent authority in this behalf, have been duly complied with.

| further certify that all disclosures made in this Draft Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Namrata Kaul
Independent Director

Date: December 5, 2024

Place: Gurugram
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DECLARATION
I hereby certify that no statement made in this Draft Letter of Offer contravenes any of the provisions of the Companies Act,
the SEBI Act, or the rules made thereunder or regulations issued thereunder, as the case may be. | further certify that all the
legal requirements connected with the Issue as also the regulations, guidelines, instructions, etc., issued by SEBI, Government
of India and any other competent authority in this behalf, have been duly complied with.

| further certify that all disclosures made in this Draft Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Narendra Ostawal
Nominee Director

Date: December 5, 2024

Place: Mumbai
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DECLARATION

I hereby certify that no statement made in this Draft Letter of Offer contravenes any of the provisions of the Companies Act,
the SEBI Act, or the rules made thereunder or regulations issued thereunder, as the case may be. | further certify that all the
legal requirements connected with the Issue as also the regulations, guidelines, instructions, etc., issued by SEBI, Government
of India and any other competent authority in this behalf, have been duly complied with.

| further certify that all disclosures made in this Draft Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Kenneth Dan Vander Weele
Nominee Director

Date: December 5, 2024

Place: Chicago, USA
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DECLARATION
I hereby certify that no statement made in this Draft Letter of Offer contravenes any of the provisions of the Companies Act,
the SEBI Act, or the rules made thereunder or regulations issued thereunder, as the case may be. | further certify that all the
legal requirements connected with the Issue as also the regulations, guidelines, instructions, etc., issued by SEBI, Government
of India and any other competent authority in this behalf, have been duly complied with.

| further certify that all disclosures made in this Draft Letter of Offer are true and correct.

SIGNED BY THE DIRECTOR OF OUR COMPANY

Puneet Gupta
Independent Director

Date: December 5, 2024

Place: Delhi
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DECLARATION

I hereby certify that no statement made in this Draft Letter of Offer contravenes any of the provisions of the Companies Act,
the SEBI Act, or the rules made thereunder or regulations issued thereunder, as the case may be. | further certify that all the
legal requirements connected with the Issue as also the regulations, guidelines, instructions, etc., issued by SEBI, Government
of India and any other competent authority in this behalf, have been duly complied with.

| further certify that all disclosures made in this Draft Letter of Offer are true and correct.

SIGNED BY THE CHIEF FINANCIAL OFFICER OF OUR COMPANY

Gaurav Maheshwari
Chief Financial Officer

Date: December 5, 2024

Place: Gurugram
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